In accordance with

MROT

Sections 8594 and

859) of the Companies f ’—\

Act 2006 ;

: Particulars of a charge el/
Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
.{ What this form s for x What this form s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRNR

This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of creation of tt
delivered outside of the 21 days it wll be rejected unless it 1s 2
court order extending the time for delivery
"AZAVAL1TH*
AD?

You must enclose a certified copy of the instrument wath this

19/06/2
scanned and placed on the public record 013 #313

COMPANIES HOUSE

D
o

Company number

Company details @I—'I——l— rorowat et
Eﬁg’gwggg 2 Filling 1n this form

Please compiete in typescriptor in

Company name n full |AED|Y'\ CATERWG (HC)LfDu\)GEh LivmimeDd bold black capitals

’ All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

HEEE RN

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

Please show the names of each of the persons, secunty agents or trustees
entitled te the charge

Name

HOYDS T84 &K CLc.

Name

Name

Name

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

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

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Nz,

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed secunty

Daes the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes

[l No

Floating charge

Is the nstrument expressed to contan a floating charge? Please tick the
appropriate hox

[] Yes Conttnue

ﬂ/No Go to Section 7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further securrty that will rank equally with or ahead of the charge? Please

tick the appropnate box
& ves

(1 No

04/13 Version 10




MRO1

Particulars of a charge

s J

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

©This statement may be filed after
the registration of the charge (use
form MROG}

Signature

Pleasa sign the form here

Signature

Signature

PETER CURRIE
CHNICAL EXPERT

X n ﬁ

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

04/13 Version 10




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
to the company’s Registered Office address

Contact name

Graham Robertson
Lloyds TSB Bank Plc

Company name

AR sth Floor

l 110 St Vincent Street

lPosttuwn

Glasgow
County/Region

™= defa[ [s[efr] [

Country

|™ 554160 Glasgow 53

Telephane

0845 835 8025

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 incorrectly or
with information missing

Please make sure you have remembered the
foliowing

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entrtled to
the charge

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

You have given a description in Section 4, i
appropriate

You have signed the form

You have enclosed the correct fee

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

ooo o O O g d

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House *

@ Where 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 below

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

DX 33050 Carchff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@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 prowded free of charge by Companmies House,

04/13 Version 10




In accordance with
Sections 859A 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 which is
subject to this fixed charge or fixed secunty

Description

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4168334
Charge code. 0416 8334 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th June 2013 and created by A.B M. CATERING LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

19th June 2013

0

Given at Companies House, Cardiff on 21st June 2013
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Ref OGSA (2010)

DATED
[ e _ I W ana ! ~F
1T senm el ~d

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

ABM CATERING (HOLDINGS) LIMITED
and Otheis

and

LLOYDS TSB BANK PLC

To be presented for 1egistration at Companies House
within 2] days of dating against all
the companies and limited hability partneiships
which aie a party to this document

| certify that, save for matenal redacted pursuant to s 859G of the Companies Act 2008, this
copy mnstru t 15 a correct copy of the artainal instrument

~

For and on behalf of Lioyds TSE Bank pic

vete Y |G\ | [ pEvER CURRE

TECHNICAL EXPERT

Lloyds TSB Bank Plc
WEM Lloxds Securilies
5" Floor
110 St Vinceni Strest
Glasgow
G2 5ER
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THES OMNIBUS GUARANTEE & SET-OFF AGREEMENT 1s made on the i% day of

o= LU
BETWEEN

(N THE COMPANIES AND/OE LIMITED LYAROLITY PARTRERSHIPS the names, numbeis

P e - [ PR B |
& aaezisieed offices ol wlhach ore spec tied m conzaule 1, ane

{(2) LEOYDS TSR BANK plc (Remstered number 2065) whose addiess for the puiposes of tlis
Agiesment 1s at WBM Lloyads Secuittizs, 5th Floor, 110 8t Vincent Stieet, Glasgow, G2 5ER (o1 at
such other addiess as the Bank may fiom time to time notify to the Atftorney m wiiting for this
P pose}

i consideration of the Bank providing o1 continuing facilities, products o1 seivices o giving time o
releasing any secuiity oi ieleasing any person fiom any obligation n 1espect of facihties, products ot
selvices to o1 at the 1equest of any Puincipal, whethe: alone or jomntly with any other peison o1 persons

! DEFINITIONS AND INTERPRETATION

11 In this Agteement, so fa1 as the context admits, the following words and expiessions shall have the
followmng meanmgs

"Accounts” means all the present and futwe accounts of the Companies with the Bank whether such
accounts are 1 the sole name of any of the Companies o1 1 the joint names of two o1 moie
Compames and mcludes accounts m the Bank's name with any designation which includes the
name(s) of any one o1 more of the Companies and Account means any one of them,

"Attorney" means the Company named i1 Part [ of schedule 1,
"Bank" means Lloyds TSB Bank plc,

"Companies" means the Attomey and the other companies and/or lumited hability partnerships
named m schedule 1 (and such expiession shall meclude any company and/or limited hability
partnership executing a deed pursuant to sub-clause 20 1 but shall not include any company and/o1
limited hability partnership treleased puisuant to 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 Balance" means any sum standing to the credit of an Account, whether in Steitling or any
other currency o1 currency unit and the debt fiom tune to time owing by the Bank 1epiesented by
that sum and "Credit Balances" means ail of them,

"Guarantee" means the guaiantee contained in clause 2 and the indemnity contained 1n clause 5
(and, m each case, any conesponding provision in any deed supplemental to this Agieement),

"Notice of Ihscontinuance" means a notice se1ved mn accordance with sub-clauses 2 3(a) and 24 4,

"Principal" means any Company msofa only as it at any tume owes money ot has meuned
llabilities (whether actual o1 contmgent) to the Bank otheiwise than puisuant to the teims of tlus
Agleement,

"Principals' Liabilities" means

{a) all money and habilities whether actual o1 contingent (including further advances made
heieafter by the Bank) now o1 at any time heteafter due, owing o1 incuiied fiom o1 by any
one o1 moie of the Pimncipals to the Bank anywhete o1 for which any one o1 moie of the
Piincipals may be o1 become liable to the Bank 1 any manne1r whatsoever without limitation
{and (in any cace) videtle, alons o1 jo -ty with suy other pecon s1d 1 svhztever style
name oi form and whether as principal or suety and notwithstanding that the same may at
any eatlier time have been due, owmg o wmicwiied to some other person and have
subsequently become due, owmmg or mcutied to the Bank as a iesult of a tansfer,
assignment, assignation o1 other tiansaction ot by opeiation of law) mncluding (without

prejudice to the generality of the foregoing)

(1) in the case of the liquidation, admuustiatton o1 dissolution of any Puincipal, all
money and habilities (whether actual o1 contingent) which would at any time have




12

been due, owing or mcuned to the Bank by such Prmcipal of such hquidation,
administiation o1 dissolution had commenced on the date of discontinuance and
notwithstanding such Lquidation, admustiation i dissolution, and

(1) a1 the event of the discontinuance of the Guaiantee 1 1espect of any P.mcipal, ail
chieques, Gals & omie Gidais o gcewpts 100 money signed, bulls acaepied,
pIOASSOlY Potes mare A1d Negotiabie Msiitments o1 sect ilies diawn by G for the
account of such Pimeipal on the Bank or its agents and puposting to be dated on o
before the date of discantinvance of that Guaiantee, alihcugh presented to or pad
by the Bank o its agents after the date of discontinuance of that Guarantee and afl
liabilities of such Pimcipal to the Bank at such date whether actual ¢ contingent
and whether payable forthwith or at some future time o1 times and also all ciediis
then established by the Bank foi such Prmerpal,

)] mteiest on atl such money and habilities to the date of payment at such 1ate o1 1ates as may
fiom time to time be agieed between the Bank and the 1elevant P1 mncipal o1, m the absence
of such agieement, at the rate, i the case of an amount denommated 1n Steilng, of two
peicentage pomts pet annum above the Bank's base 1ate for the time being n force (o1 1ts
equivalent o1 substitute 1ate for the time bemg) or, m the case of an amount denommnated n
any currency o1 curiency umt other than Steiling, at the rate of two percentage pomts per
annum above the cost to the Bank (as conclusively deteimined by the Bank) of funding sums
compaiable to and m the cutiency o1 cuitency unit of such amount m the London Interbank
Market (o1 such other market as the Bank may select) for such consecutive peilods
(mncluding overnight deposits) as the Bank may m 1ts absolute discietion from time to tune
select, and

(c) commssion and other banking charges and legal, admmistiative and other costs, chaiges
and expenses {on a full and unquahfied mdemmty basis) mncurred by the Bank m enforcing
or endeavouring to enforce payment of such money and liabilities whether by any Principal
o1 others and n relation to ptepating, preserving, defending or enforcmg any secutity held
by or offered to the Bank for such money and habilities together with mterest computed as
provided i paragraph (b) above on each such sum from the date that the same was mcuied
o1 feli due,

"Secured Obligations” means the aggregate of
(a) the Principals' Liabihties, and

(b) all other money and habilities whether actual o1 contingent now or at any tine hereafter due,
owmg o1 mcutied from or by the Compantes undei this Agreement,

"Qet-off Arransements”’ means the anangements descitbed in clause 4 (and any conespondin
g g Yy P 2
piovision i any deed supplemental to this Ag eement),

"Sterling” means the legal curiency for the time bemg of the United Kingdom, and
"Value Added Tax" mcludes any other form of sales or titnovet tax
In this Agieement

(a) the expression "Attorney" "Bank" "Company" "Compames" and "Prineipal” where the
context admits includes then sespective successols m title and/ol assigns whether immediate
o1 deivative,

(b) unless ihe context 1equnes othevvise
{1} the singular shall include the plmal and vice veisa
) any 1eference to a peison shall meclude apn indnidual, a company, COrpo1ation,

lnted Bability partneiship o otheir body coipoiate, a jomnt venture society ol
unincot poiated association, o1ganisation o1 body of peisons (including a tiust and a
partnership) and any govermnment, State, goveinment ol state agency O
witeinational organisation whethei o not a legal entity  References to a person also
mclude that persons successols and assigns whether mmediate or detvative,
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VEPORTISR

(1) the expression this "Agreement' shall mean this Ommbus Guarantee & Set-Off
Agieement and shall extend to every sepaiate and independent stipulation
contained herein,

(iv) any iight entitlement o power wlich wmay bLe exetcised oi any deteinnnation
which may be made by the Bank under ot in connection with this Agieement may
be exeicised o1 made in the absolute and unfetteied discietion of the Bank and the
Bank shall not be under any obligation to give 1easons therefor,

(v) teferences to any statutory provisions (which for this puipose means any Act of
Paithament, statutoly instrument o1 tegulation o1 Ewiopean directive or 1egulation
or other Ewopean legislation} shall be deemed to include a ieference to any
modification, 1¢-enactment or replacement thereof for the time being n foice, all
tegulations made thereunder from time to time and any analogous provision or 1ule
under any applicable law,

{(v1) references to clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement,

(vi) references to discontinuance of the Guarantee n respect of any Principal shall
mean discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
{whether or not involving notice to the Bank) mmcluding (without prejudice to the
generality of the foregoing) the hquidation, administration or dissolution of that
Principal or of any Company, and

(vin)  the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shali be the earlier of

(A) the date upon which the Bank recerves actual notice (rather than notice
given mn any official publication or by newspaper) of the discontinuance of
that Guarantee, and

(B) the date upon which a Notice of Discontinuance of that Guarantee becomes
effective,
(c) each and every undertaking and hability of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly,

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

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

The clause headings and marginal notes shall be 1gnored 1n construing this Agreement

The perpetuity period applicable to any trust constituted by this Agreement shalt be one hundred and
twenty five years

GUARANTEE

Each Company guaiantees payment of the Puncipals' Liabilities in the cuniency ot iespective
currencies thereof on demand by the Bank

The Companies shall make payment under this Agieement as soon as the Bank makes demand
under this Agieement Tt shall not be necessary for the Bank before making demand on a Company
under this Agieement o1 exercising 1ts rights under this Agieement to make demand upon or seek to
obtain payment from any Principal or any other Company

(a) Any Company may give written notice to the Bank to prevent further Principals’ Liabihities
being guaianteed by that Company undet this Agreement Any such notice shall only be
valid and become effective when the provisions of sub-clause 24 4 are met
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VEIORTIRA

(b)

©)

(d)

When any Notice of Discontinuance becomes effective n relation to any Company under
the terms of sub-clause 24 4 or when discontinuance occurs 1 relation to a Company by any
othe: means, such Company shall nevertheless remamn liable for all money and labilities
{whether actual o1 contingent) which are either due, owing or ncutied to the Bank at the
date of disconimuance oi winch iheieafter become due, civing & incuned to the Bank b,
1eason of agieements events transactions ot any other tact o1 maiter whatsoevei without
hmitation occuining or ansing on o1 before such date (as well as those referied to n
patagiaph (a)(i) of the defimtion of Pincipals' Liabilities})

The giving of any such Notice of Discontinuance o1 discontinuance occuiring 1n ielation to a
Company by any other means shall not (subject to ctause 2 3(d)(1)) affect the continumg
liability under this Agreement of any other Company nor the operation of the Set-off
Ariangements at any time theieafter, which shall remam n full force and effect

Subject to sub-clause 2 3(b), whenever thete 1s discontinuance of the Guarantee in respect of
any Principal

€)] by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Compantes under this Agreement shall not extend to
obhigations of such Company mcurred after the date of discontinuance, and the
obligations of such Company under this Agreement shall not extend to obligations
of the other Companies mcurred after the date of discontinuance, and

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

but otherwise this Agreement shall continue 1n full force and effect and shall remain binding
on all the Companies

INTEREST, COSTS, ETC.

In addition to 1ts liabilities under clause 2, each of the Companies jointly and severally agrees further
to pay to the Bank on demand

(a)

interest (both before and after any demand or judgment) on the amount due or owing under
this Agreement either from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment (but so that such Company shall not
also be hable for interest under paragraph (b) of the defimtion of Principals' Liabiities for
such period) such interest to be

(0 in the case of an amount denominated n Sterhing, at the rate of two percentage
pomnts per annum above the Bank's base rate for the time being 1n force (or its
equivalent or substitute rate for the time bemng) or in the case of an amount
denominated 1n any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined
by the Bank) of funding sums comparable to and 1n the currency or currency unit of
such amount m the London Interbank Market (or such other market as the Bank
may select) for such consecutive periods (including overnight deposits) as the Bank
may 1n 1ts absolute discretion fiom time to time select, or

(11) at the highest rate payable from time to time by the 1elevant Prncipal o1 which, but
for any such reason, event or cncumstance as 1Is mentioned n clause 5, would have
been payable from time to tume by that Principal,

(whichever 1s the higher) and (without piejudice to the right of the Bank to requue payment
of such nterest) all such mterest shall be compounded both before and aftet any demand oi
judgment (in the case of interest charged by reference to the Bank's base rate) on the Bank's
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding m the London Interbank Market or other market) at the end of each such period
as 15 selected by the Bank pursuant to sub-clause 3 1(a)(1) or at three monthly intervals
whichever 1s the shorter, and
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(b) commission and other banking charges and legal, admistrative and other costs, chaiges
and expenses {on a full and unqualified mdemmity basis) mncuited by the Bank whethe
before or after the date of demand on any of the Companies for payment or the date of
discontinuance

{0 i enforcing o reasonably endeavouimg to enfoice the payment of any money due
undet this Agreement o1 otherwise i 1efation to this Agieement, and

{11) m 1esisting o1 1easonably endeavouiing to tesist any claims o1 deferices made
agamnst the Bank by any Principal o1 othets in connection with any habilities o1
alleged Liabilities to the Bank of any Principal o1 otheis o1 any money o1 benefits
1eceived by ot any preference ot alleged pieference given to the Bank by any
Principal a1 others,

If any paymtent made by or on behalf of the Bank under thhs Agreement includes an amount
1espect of Value Added Tax, or 1f any payment due to the Bank under this Agieement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount 1n respect
of Value Added Tax, then such an amount shall be payable by the Compames to the Bank on
demand

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

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

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

(a) combine or consolidate all or any of the Accounts with all or any of the Principals'
Liabwhties, and

b) set-off or transfer any Credit Balance m or towards satisfaction of any of the Principals’
Liabilities

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure
repayment of the Secured Obligations

The Bank may at any time and from time to time exercise the nights referred to in sub-clause 4 |
with or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with
the Bank for fixed or determinable periods of time

The Bank may at 1ts sole discretion from time to time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance into the currency or currency
unit or currencies or currency units of any of the Principals' Liabilities (deducting from the proceeds
of the conversion any currency premium or other expense) The Bank may take any such action as
may be necessaty for this purpose, including without limitation opening additional Accounts The
rate of exchange shall be the Bank's spot 1ate for selling the curiency ot currency umt or curiencies
ot curiency units of such Puncipals' Liabilities for the curtency ot cumency unit or cuirencies o
curtency units of the Ciedit Balance prevailing at ot about 11 00 am on the date o1 dates the Bank
exeicises 1ts 11ght to combine or consolidate and/or to set-off or transfer

Until all the Secuwied Obligations have been fully discharged and satisfied the Bank may at any time
(mcluding, without himutation, after the expiry of any fixed or determimable petiod of tume duimg
which a Credit Balance has been placed with the Bank) refuse to peimit any withdrawal of the
whole o1 any part of a Ciedit Balance (whether by dishonoung cheques o1 otherwise)

Notwithstanding clause 2 2, 1n the event of

(a) any Company gomng into hquidation whether voluntary or compulsory,
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(b) a recetver being appointed of the whole or any part of the undertaking, property or assets of
any Compaty,

(c) an application for the appomtment of an administiatoi of any Company being presented

{d) a voluntary anangement being approved m 1efation to any Company o1

(e) a notice of appointment of o1 notice of intention to appont an administiator 1s 1ssued by o

m respect of any Company.

the Secuied Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately befoie the making of the mtenim oider o1 the piesentation of the
petition or application o1 the passing of the tesolution for such winding up or admimistiation o the
issuing of the notice of appomtment of or notice of mtention to appownt such admimistrator o1 the
appointment of such 1eceiver or the approval of such voluntary anangement

Each Company agrees with the Bank that 1t shall not (without the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or interest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such
thing, or allow any such third party right, title or interest to subsist (except in each case in favour of,
or upon, the Bank)

The Bank shall not be Lable for any loss occasioned to any of the Companies by reason of the
exercise of the Bank's powers under this Agreement including, without hmitation, any loss of
nterest occasioned by any deposit being termnated without due notice or before its maturity

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,
combination or consolidation or other night exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals' Liabilities and 1s in addition and without prejudice to
any security the Bank may now or hereafter hold

Each Company shall at any time and at the Company's cost 1f and when required by the Bank take
all steps and do and execute all such acts, deeds, documents and things as the Bank may consider to
be necessary or desirable to give effect to and procure the 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 m
sub-clause 4 6

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and habilities which, but for the circumstances set out this sub-clause 5 1, would
form all or part of the Principals' Liabilities and which cannot be recovered or cannot for the tume
being be recovered by the Bank from any Principal or any one or more of the Companies for any
reason whatsoever mcluding (without prejudice to the generality of the foregoing)

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

(b) any nvalidity or 1llegality affecting any of such money or habilities,

(c) any want of authoity in any person purporting to act on behalf of any Principal or
Company,

(d) any provision of insolvency law,

(e) the admimstiation, liquidation or dissolution of any Principal or Company oi the mabihty of

the Bank to make effective demand on any Principal on Company as a iesult of such
admmistrabion, hquidation ot dissojution,

(H the passage of tune by prescription or imitation or under any relevant Limitation Act.

{g) any moratorium or any statute, decree or requirement of any goveinmental o other
authority 1n any territory,

(h) any nabihty of any Principal or Company to acquire or effect payment 1n the curiency o1
currency umit m which any of such money or liabilities are denominated or to effect




52

53

54

payment n the place where any of such money or habilities are or are expressed to be
payable,

{n the making, implementation o1 effect of any arrangement wheteby, notwithstanding that
secunty taken by the Bank fiom any Principal o Company o1 any suiety may be tanked
ahead of secunity held by any thnd party the Bank 1s obliged to account foi any mone;
tecetved fiom o1 insespect of the Bank's secunity to such a third party o1 to shaie any such
money with such a thud party,

) any event of force majeute or any event fiustiating payment of such money or habilities, o1

(k) any other event o1 cucumstance {apart fiom payment o1 expiess telease of all the Piincipals'
Liabihties) which would constitute o1 affoird a fegal or equitable dtschaige o1 release of, o1
defence to, a guarantor or indemmfier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor
respect of an equivalent aggregate amount, whether any such 1eason, event or cireumstance shall
have been made known to the Bank before or after such money or habilities were incurred and each
of the Companies shall indemnify the Bank on demand against all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such inability to recover from any Principal
or Company

Each of the Companies jointly and severally agrees to indemnify the Bank and 1ts employees and
agents (as a separate covenant with each such person indemnified) against all loss incurred n
connection with

(a) any statement made by any Company or on 1ts behalf in connection with this Agreement
being untrue or nusleading,

(b) the Bank entering into any obligation with any person (whether or not any of the
Companies) at the request of any of the Companies (or any person purporting to be any of
the Companies),

(c) any actual or proposed amendment, supplement, waiver, consent or release 1n relation to this
Apgreement,

{d) any Company not complying with any of its obligations under this Agreement, and

(e) any stamping or registration of this Agreement or the security constituted by i,

whether or not any fault (including neghgence) can be attributed to the Bank or its employees and
agents

This indemnity does not and shall not extend to any loss to the extent that

(a) in the case of any loss incurred by the Bank or its employees or agents 1t anses from the
Bank or 1ts employees or agents acting other than m good faith, or

(b) there 15 a prohtbition agammst an indemnity extending to that loss under any law relating to
this indemnity

Each of the Companies reptesents and watrants to the Bank that

{(a) it has full power and authority to own its assets and to cany on business in each jurisdiction
m which 1t cairies on bustness,

{b) 1t 1s duly corpoiated and it good standmng n the juniediction w1 which 1t ss inco:poiated,
and

() it 1s empowered by its constitution to enter mto and peiform its obligations under this

Agreement and all necessaty corpoiate action has been taken to apptove and authorise the
execution of and peiformance of 1ts obligations under this Agreement

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agreement
in the currency or currency umt or currencies or currency umts demanded (the “First
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Currency/Currencies"), the Bank shall be entitled mn 1its absolute discretion and with or without
notice to any Company and without prejudice to any othet 1emedy to purchase as it shall think fit
with any other currency or curiency umit o1 any other currencies o1 curiency units (the "Second
Currency/Currencies”) either forthwith o at any time o1 tumes thereaftes the amount (or any part
thereof) of the Fust Cuntencv/Cunencies which 1s unpaid

Each Company undertakes to mdemmify the Bank agamst the puce m  the Second
Cuttency/Cuniencies paid by the Bank puisuant to clause 6 1 and to pay inteiest to the Bank on the
amount of such Second Cunency/Cuttencies at the 1ate of two percentage points per annum above
the cost (as certified by the Bank) of funding such amount of Second Curiency/Cuitencies until
payment compounded as provided in sub-clause 3 1(a) to the intent that 1f and m so far as such
putchase 1s made by the Bank the hability of each Company to indemnify and pay inteiest to the
Bank undet this sub-clause shall thenceforth to that extent be in substitution for all hability unde
clauses 2 and 3 only in respect of the said amount of the Fust Currency/Currencies which has been
so purchased If such purchase(s) 1s o1 aie made by the Bank as aforesaid, the Bank shall inform the
Attorney of the amount of the First Currency/Currencies so purchased, the date(s) of such
purchase(s), the currency or the currency umit or currencies or the currency units used in such
purchase(s) and the price(s) paid

Without prejudice to sub-clauses 6 1 and 6 2, each Company undertakes to mdemmfy the Bank
against any loss through currency or currency unit exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law requiring judgments
or proofs of debt, claims or payment of dividends in adminstration or liquidation to be in any
particular currency or currency unit, which may be suffered by the Bank before the Bank has been
pard all amounts due or owmng under this Agreement mn the First Currency/Currencies  Each
Company also agrees to pay nterest 1n accordance with sub-clause 6 2 1n respect of any such loss

CONTINUING SECURITY

This Agreement shall continue to bind each of the Compames as a continuing secunty
notwithstanding that the habilities of any Company to the Bank may from time to time be reduced to
mi and notwithstanding any change 1n the name, style, constitution or otherwise of any Company

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabihties or the Secured Obhgations
shall (save for manifest error) be binding and conclusive on each of the Companies in any legal
proceedings both 1n relation to the existence of the liability and as to the amount thereof

DEALINGS BY THE BANK

The Bank may, without any consent from any Company and without affecting this Agreement, do
all or any of the following

(a) grant, renew, vary, mcrease, extend, release or determine any facihties, products or services
given or to be given to any Principal or any other person and agree with such Principal or
any such person as to the application thereof,

(b) hold, renew, modify or release or onut to take, perfect, maimntam or enforce any security or
guaiantee or nght (including without limitation any tight as to the making, collection,
allocation or application of 1ecoveries n respect of any secunty o1 guaiantee} now or
heteafter held fiom ot agamst any Principal or any other petson mn iespect of any of the
Principals' Liabilities,

{c) erant tome or mndulgence to o1 seftle with ot glant any waiver o1 concession to any Primcipal
ot any other person, and/or

(d) demand or enforce payment fiom any Company mespective of whether o1 not the Bank
shall take similar action against any other Company .

In relation to each Company, this Agreement shall not be affected o1 dischaiged by anything which
would not have dischaiged oi affected 1t 1f such Company had been a principal debtor to the Bank
In particular, but without limitation, the Bank may telease any Company or other surety for any of
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the Principals' Liabilities and may discharge any security held by the Bank as security for the
habiiity of any such Principal, Company or other surety notwithstanding that any other Company
may have a claim for contribution aganst any such Pimncipal, Company o1 other suiety and
notwithstanding that any othet Company may claim to be subiogated to the Bank's nights under such
secut iy

OPENING OR CONMTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and contmue any new account(s) ol continue any existing
account(s) with any Principal and, without prejudice to the Set-off Anangements, no money paid
ftom tume to time nto any such new o1 existing account(s) by o1 on behalf of that Piincipal shall be
approptiated towaids or have the effect of teducing or affecting any of the Pimcipals' Liabilities

If the Bank does not open a new account on the date of discontinuance of the Guarantee m 1espect of
any Principal, it shall nevertheless be treated as 1f 1t had done so at such date and, as from that date,
all payments made to the Bank 1n 1espect of the Principals' Liabilities shall be credited or treated as
having been credited to the new account and shall not operate to reduce or affect the amount of the
Principals’ Liabilities owing at such date

SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any money
recerved under or by virtue of this Agreement for so long and n such manner as the Bank may
determune without any obligation fo apply the same or any part thereof in or towards the discharge
of any of the Principals' Liabilities

In calculating the amount 1n relation to any Principals Liabilities for which any Company may be
lable under this Agreement, the Bank shall not charge mnterest on so much of the Principals
Liabihties as 1s equal to the credit balance from time to time on such separate account

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

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

() No assurance, secunity or payment which may be avoided or mnvalidated o1 for which the
Bank may have to account in whole or in part to any person under any applicable law
("Applicable Law") of any jurisdiction (including without prejudice to the generality of the
foregomng sections 173, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Compantes Act 2006) and no release,
settlement, discharge, cancellation or arrangement including but not hirmted to a release,
settlement, discharge, cancellation or arrangement of or in relation to thus Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as 1f such
assurance, securtty, payment, release, settlement, dischaige, cancellation or arangement (as
the case may be) had never been granted, given or made

(b) Any such 1elease, settlement, discharge, cancellation o1 arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given o1 made upon the express
condrtion that 1t shall become and be voidable at the mstance of the Bank 1if the assmance,
secutity or payment on the faith of which it was wmade o1 goven shall at any tumie theeafte
be avoided or invalidated or be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
at any time after any such avoidance, invalidation o1 accounting to exercise all ot any of the
11ghts 1n this Agreement expressly conferred upon the Bank and/om all o1 any other rights
which by virtue and as a consequence of this Agteement the Bank would have been entitled
to exercise but for such release, settlement, discharge, cancellation or arrangement

(a) The Bank shall be entitled to retain any security held foir the Secuied Obligations for a
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period of two months plus any period duing which any assurance, security or payment such
as 15 teferted to 1 sub-clause 12 1(a) may be avoided or mvalidated (o1 such longer peiiod
as the Bank shall consider reasonable 1n the light of the piovisions of any Applicable Law)
aftel (as the case may be) the cleation of such assuiance o1 security o1 after the payment of
all money and liabilities that aie o1 may become due to the Bank fiom any Prncipal
notwithstanding any ielease, settlement dischaige cancellation o1 anlangement given o1
made by the Bank

If at any time within such peisod o1 pior to such iepayment, an application shall be
piesented to a competent Court for an administration order o1 for an oider foi the winding-
up of any Principal o1 any Puncipal shall commence to be wound-up voluntanly o1 a notice
of appointment of o1 notice of mtention to appoint an admimstrator 1s 1ssued by o1 in respect
of any Prncipal (o1 any step 1s taken under any Applicable Law which 1s analogous to any
of the foregoing), then the Bank shall be entitled to continue to 1etain this Agreement and
any such security as 1s referied to in sub-clause 12 2(a) for and during such further period as
the Bank may determine, in which event this Agreement and such secunty shall be deemed
to have continued to have been held by the Bank as secunty for the payment to the Bank of
all the Secuted Obligations (including any sums which the Bank 1s ordered to repay
pursuant to any order of any Court or as a consequence of any Applicable Law)

COMPANIES' CLAIMS

Until all the Principals' Liabiliies shall have been paid or discharged in full, notwithstanding
payment m whole or 1n part of the Secured Obligations or any release, settlement, discharge,
cancellation or arrangement falling within sub-clause 12 1(b), none of the Companies shall by virtue
of any such payment or the operation of the Set-off Arrangements or by any other means or on any
other ground (save as heremafter provided)

()

(b)

(c)

(d

(e

(H

claim any set-off or counter-claim agamst any Principal or any other Company 1n respect of
any liability on its part to such Principal or such other Company,

make any claim or enforce any right against any Principal or any other Company or prove in
competition with the Bank 1n respect of any such claim or nght,

accept any repayment from any Principal or any other Company of any amount owed to 1t
by such Principal or such other Company,

be entitled to claim or have the benefit of any proof aganst o1 dividend, composition or
payment by any Principal or any other Company in the voluntary arrangement,
administration or liquidation of such Principal or such other Company,

be entitled to claim or have the benefit of any security or guarantee now or hereafier held by
the Bank for any of the Principals’ Liabilities or to have any share therein, and

claim or enforce any right of contnibution against any surety of any Principal or any other
Company,

PROVIDED THAT 1n relation to any Company

) sub-clauses 13(a), (b) and (c) shall only apply after the date that demand has been
made upon that Company under this Agieement o1 after the date of discontinuance
(whichever 15 earlier), and

{u) if that Company shall have any 11ght of pioof o1 claun i the voluntay ariangement,
aamumistration or hquidation of any Principal or any other Company, i shall, if the
Bank so 1equires, exeicise such nght of proof or claim on behalf of the Bank and
hold any dividend or other money tecerved 1n respect thereof upon tiust for the
Bank to the extent of the Secured Obligations and 1t shall in ke manner hold upon
trust for the Bank to the extent of the Secued Obligations any money which it may
recetve ot recover from any surety by virtue of any right of contiibution and any
money which 1t may receive but should not have received by reason of any of stib-
clauses 13(a) to (f) inclusive
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SECURITY HELD BY THE COMPANIES

Each Company confirims that it has not taken and undertakes that 1t will not take any secunty from
any Principal o1 any other Company without the priot wiitten consent of the Bank

Without prejudice to sub-clause 14 1, any secunity now or heieafter held by o tor any of the
Compames fiom any Prineipal o1 any other Company shall be held in tiust for the Bank as secutity
for the Secured Obligations and upon 1equest by the Bank such Company shall forthwith deposit
such secunity with the Bank o1 assign the same to the Bank and/or do whatevei else the Bank may
consider necessary ot desuable 1n oirder to permit the Bank to benefit fiom such secﬁuty to the
extent of the Secuired Obligations

OTHER SECURITIES OR RIGHTS

This Agreement 1s 1in addition te and is not to prejudice ot be prejudiced by any othet guarantee o
security o1 other rights which 1s or are now or may hereafter be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
or arrangements for allocation or application of the same, pursuant to any other guarantee or security
or rights relating to the Secured Obligations affect the Bank's night to claim payment under this
Agreement

It shall not be necessary for the Bank before claiming payment under this Agreement to resort to or
seek to enforce any other guarantee or security or other rights whether from or against any Company
or any other person

It 15 hereby agreed that 1t shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Companies under this Agreement be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or
mvalidity of any such security or guarantee

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim and
shall be made free and clear of, and without deduction for, any taxes, levies, mmposts, duties,
charges, fees or withholdings of any nature now or hereafter imposed by any governmental authority
1n any junisdiction or any political subdivision or taxing authority thereof or therein provided that 1f
any Company 1s compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall result in the payment to the Bank of
the full amount which would have been received but for such deduction or withholding

PAYMENTS

If at any time the currency i which all or any part of the Secured Obligations are denomnated 1s or
15 due to be or has been converted nto the euro or any other currency as a result of a change in law
or by agreement between the Bank and the relevant obligor, then the Bank may 1n 1ts sole discretion
direct that all or any of the Secured Obligations shall be paid n the euro or such other currency or
currency unit

The Bank may apply, allocate o1 appioptiate the whole o1 any part of any payment made by any
Company or any money received by the Bank under any guarantee, indemnity or thind party secunity
o1 from any liquidator, receiver o1 administrator of any Company to such part or parts of the Secuied
Obhgations (o1 as the Bank may otherwise be entitled to apply, allocate ot appropriate such money)
as the Bank may i 1ts sole discietion think fit to the entire exclusion of any nght of any Company to
so do

UNLAWEFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18 t) it would fo1 any 1eason be unlawful for any Company to guarantee
any particular hability of a Principal to the Bank, then (notwithstanding anything heiein centained)
the Guarantee given by such Company and the Set-off Airangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (fo the extent that 1t would be so unlawiful)
extend to such hability but without 1n any way limiting the scope or effectiveness of this Agreement
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as 1egaids the rest of the Principals’ Liabilities

Each of the provisions m this Agreement shall be severable and distinct from one another and, 1f at
any time any one or more of such provisions is o1 becomes invahd, illegal or unenfoiceable, the
vahdity, legality and enforceability of the 1emaming provisions heteof shall not n any way be
affected o1 impaned theieby

NON-MERGER ETC.

Nothing herem contained shall operate so as to meige or otherwise piejudice or affect any bill, note,
guam antee, mortgage ot other secutity o1 any contiactual ot other 1ight which the Bank may at any
time have for any of the Secuwied Obligations o1 any nght ot 1emedy of the Bank theieunder Any
tecetpt, release o1 discharge of the security provided by, o1 of any liabihty ansing under, this
Agreement shall not telease o1 dischaige the Companies from any liability to the Bank for the same
o1 any other money which may exist independently of this Agreement, no1 shall it release o1
discharge the Companies from any habiiity to the Bank under the indemnity contammed 1n clause 5

ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall execute a deed in the form or substantially 1n the form set out n schedule 2,
such other company or companies bemng hsted m Part II of the schedule to such deed shall
thenceforth be included as one of the Companies for all the purposes of this Agreement

If the Companies and the Bank shall execute a deed 1n the form or substantially in the form set out in
schedule 3, the Company or Companmies listed m Part II of the schedule to such deed shall
thenceforth cease to be included as one of the Companies for all the purposes of this Agreement

POWER OF ATTORNEY

Each of the Companies (other than the Attorney) hereby irrevocably appomnts the Attorney and 1ts
substitutes jointly and also severally to be its attorney for 1t and 1n its name and as its act and deed
or otherwise to execute any such deed as i1s mentioned mn clause 20 with such vanations as the
Attorney 1n 1ts absolute and unfettered discretion shall think fit and to execute and do all such other
deeds, documents, acts and things as the Attorney may consider necessary or expedient in
connection therewith and each of the Companies hereby agrees to ratify and confirm anything
executed or done or purported to be executed or done by the Attorney 1n 1ts name

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assign or transfer any of i1ts rights under this Agreement or
otherwise grant an mterest 1 any such rights to any person or persons On request by the Bank,
each Company shall immedsately execute and delver to the Bank any form of instrument required
by the Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest

No Company shall assign or transfer any of 1its rights or obligations under this Agreement or enter
mto any transaction or arrangement which would result in any of those nights or obligations passing
to or being held in trust for or for the benefit of another person

RESTRICTICN ON LIABILITY OF THE BANK

Except to the extent that any such exclusion 1s piohibited o1 1endered mvalid by law, neither the
Bank noi its employees and agents shall

(a) be under any duty of care ot other obligation of whatsoever description to any of the
Companies m 1elation to o1 1n connection with the exeicise of any night conferied upon the
Bank, o1

(b) be under any habihity to any of the Companies as a 1esult of. or mn consequence of the

eaercise, o1 aitempted o1 purported exercise o1 failure to exeicise any of the Bank's nights
under this Agreement

NOTICES AND DEMANDS

Without prejudice to clause 1 2(d), any notice or demand by the Bank to or on any Company shall be




12
=N
2

243

24 4

25
251

252

253

13

deemed to have been sufficiently given or made 1if sent to that Company

(a) by hand o1 piepaid letter post to its tegisteied office o1 its addiess stated heiem o1 its
addiess fast known to the Bank, o1

(b) by facsimile to the last known facsimile numbei selating to any such addiess or otfice

Without piejudice to clause 1 2(d), any such notice o1 demand given o1 made under sub-clause 24 ]
shall be deemed to have been seived on that Company

(a) at the tume of delivery to the addiess 1efeired to in sub-clause 24 1(a), 1f sent by hand,

()] at the eather of the time of delivery or 10 00 am on the day after posting (or, 1f the day
after posting be a Sunday o1 any other day upon which no delivery of letters 1s scheduled to
be made, at the eailier of the time of delivery o1 10 00 am on the next succeeding day on
which delivery of letters 15 scheduled to be made), if sent by prepaid letter post,

() at the time of transnussion, 1f sent by facsimile (and a facsimile shall be deemed to have
been transmitted 1f 1t appears to the sender to have been transmutted from a machine which
1s apparently in working order), or

(d) on the expiry of 72 hours from the time of despatch, 1n any other case

Service of any claim form may be made on any Company in the manner described in sub-clause
24 1(a), in the event of a clatm being 1ssued 1n relation to this Agreement, and shall be deemed to
constitute good service

In order to be valid

(a) a Notice of Discontinuance must be actually received by the Bank at the address of its
branch, office or department mentioned under 1ts name on the first page of this Agreement
(or such other address as the Bank may notify to the Attorney i writing for this purpose),

(b) where the Bank admimisters a facility, product or service to any Principal from or at a
branch, office or department other than one located at the address mentioned 1n sub-clause
24 4(a), for a Notice of Discontinuance to be valid m respect of such facility, product or
service, a copy must also be received at the address of such other branch, office or
department (or, 1f there 1s more than one such branch, office or department, at the address of
all of them) PROVIDED THAT, n any event, each such other branch, office or department
shall be deemed to have recerved a copy of the Notice of Discontinuance no later than thirty
days after the date of its receipt at the address mentioned 1n sub-clause 24 4(a), and

(c) the Notice of Discontinuance (or copy, where sub-clause 24 4(b) applies) must be contained
in an envelope addressed as described n this clause and such envelope must not contain any
other documentation other than the Notice of Discontinuance (or such copy) Any envelope
must also be marked for the attention of such official (if any) as the Bank may for the time
being have notified to the Attormey n writing

Any Notice of Discontinuance shall not become effective until the first working day after receipt (or
deemed receipt) of the Notice of Discontinuance (or copy wheie clause 24 4(b) applies)

MISCELLANEQUS

Any amendment of or supplement to any part of this Agteement shall only be effective and binding
on the Bank and the Companies 1if made in writing and signed by both the Bank and the Companies
References to this Agieement include each such amendment and supplement

The Companies and the Bank shall from time to time amend the provisions of this Agieement 1f the
Bank notifies the Companies that any amendments atre requiied to ensuwe that this Agieement
1eflects the market practice at the 1elevant tume following the mtroduction o1 extension of economic
and monetary unmon and/or the ewio 1n all o1 any part of the Ewiopean Unien

The Companies and the Bank agiee that the occurrence ot non-occurrence of European economic
and monetary union, any event or events associated with European economic and monetary union
and/or the introduction of any new currency 1n all or any part of the European Union shall not result
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in the discharge, cancellation, rescission ot termination 1n whole ot n part of this Agieement or give
any party to this Agieement the 11ght to cancel, 1escmd, termmate o1 vary this Agieement in whole
o1 1n part

Any wanel. consent 1eceipt settlement discharge os 1elease given by the Bank i telation to this
Agieement shall onlv be effective tf given n wiiting and then only lo1 the puipose fon and upon any
tetms on which 1t is given

For the puipose of exercising, assigning, tansfeinng o1 glanting any nteiest m 1ts rights undes this
Agieement, the Bank may disclose to any peison any information relating to the Companies which
the Bank has at any time

Any change 1n the constitution of the Bank ot 1ts absoiption of o1 amalgamation with any othe
person shall not in any way prejudice o1 affect its or then nghts under this Agteement and the
eapression "the Bank" shall include any such other peison

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

This document shall at all times be the property of the Bank

NO RELIANCE ON THE BANK

(a) Each Company acknowledges to and agrees with the Bank that, m entering mto this
Agreement

(1 it has not relied on any oral or written statement, representation, advice, opinion or
information made or given to the Companies or any of them i good faith by the
Bank or anybody on the Bank's behalf and the Bank shall have no liability to 1t 1f 1t
has in fact so done,

(1) it has made, independently of the Bank, 1ts own assessment of the viability and
profitability of any purchase, project or purpose for which each Principal has
incurred the Principals' Liabilities and the Bank shall have ne liability to 1t 1f n fact
1t has not so done,

()  there are no arrangements, collateral or relating to this Agreement, which have not
been recorded m writing and signed by 1t and on behalf of the Bank, and

(1v) it has made, without reliance on the Bank, 1ts own independent investigation of each
Principal and 1ts affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant person
and the Bank shall have no lability to 1t 1f 1n fact 1t has not so done

(b) Each Company agrees with the Bank that the Bank did not have prior to the date of this
Agreement, does not have and shall not have any duty to 1t

() n 1espect of the apphication of the money hereby guaranteed,

() in 1espect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agteement o1 of any other security for the Principals’ Liabilities,
01

(111) to provide it with any information relating to any other Company o1 any othel
1elevant peison

() Each Company agiees with the Bank that the validity and enfoiceabihity of this Agieement
and the recoveiability of the Secured Obligations shall not be affected o1 impaued by

(1) any other secunty o1 any guarantee taken by the Bank fiom it o1 any thud party,
() any such othe: security or guarantee proving to be madeguate,

(n)  the failure of the Bank to take, perfect or enfoice any such other security o1
guarantee, or
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(1v)  therelease by the Bank of any such other security or guarantee

{d) Each Company agrees with the Bank fo1 itself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents shall have any hability to
it in 1espect of any act o1 omssion by the Bank, its officials, employees o1 agents dane o1
made m good laith

CTHER SIGNATORIES NOT BOUND, ETC.

Each of the Companies agrees and consents to be bound by this Agieement notwithstandmng that any
other o1 others of them which weire mtended to execute or be bound heteby o1 by any deed intended
to be completed and dehveied puisuant to clause 20 may not do so or be effectually bound heieby
ot by such deed for any 1eason, cause or circumstances whatsoever and this Agreement shall be
deemed to constitute a separate and independent agreement by each of the Companies None of such
agreements which 1s otherwise vahd shall be avoided o1 nvalidated by reason of one or moie of the
several agreements iniended to be heieby established being invalid o1 unenforceable

COUNTERPARTS

This Agreement may be executed as a deed in any number of counterparts all of which taken
together shall constitute one and the same instrument Any party to this Agreement may enter 1nto 1t
by executing any such counterpart

LAW AND JURISDICTION

This Agreement and any dispute (whether contractual or non-contractual, including, without
limitation, claims 1n tort, for breach of statutory duty or on any other basis) arising out of or m
connection with 1t or 1ts subject matter ("Dispute") shall be governed by and construed
accordance with the law of England and Wales

The parties to this Agreement urevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive junisdiction over any Dispute
Nothing in this clause shall Iimit the nght of the Bank to take proceedings against any of the
Companies tn any other court of competent jurisdiction, nor shall the taking of proceedings in any
one or more junsdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction

IN WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered 1t upen
its being dated
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Pait I - The Attornsy

MName Registered Numbe:
ABM Catening (Holdings) Lymited 07551335

Part II - The Other Companies

Name Registered Number
A B M Catering Limited 04168334

Registered Office

Eagle Court
Salusford
Warwick
Warwickshie
CV34 4AF

Registered Office

Eagle Court
Saltsford
Warwick
Warwickshire
CV34 4AF
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Schedule 2
{Deed 1eferred to in_sub-clause 20 1)

To be piesented for 1egistiation at Companies House
within 21 day s of dating against all the companies and  Timited hability
partnetships (both "Existing” and "Furthe1 ") wiich are a party to this document

THIS DEED OFACCESSION 1s made the day of
BETWEEN
(H THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified

in Part 1 of the schedule hereto (the "Existing Companies™),

(2) THE COMFPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part I of the schedule hereto (the "Further
Company [Companies]"), and

3) LLOYDS TSB BANK plc (the "Bank")

SUPPLEMENTAL to an Ommbus Guarantee & Set-Off Agreement dated [as supplemented by

deeds dated and ] and now operative between the Existing Companies and the Bank (the said

Omnibus Guarantee & Set-Off Agreement [as so supplemented] 1s hereinafter referred to as the "Principal

Deed")

NOW THIS DEED WITNESSETH as follows

1

21

In so far as the context admits expressions defined i the Principal Deed shall bear the same
respective meanings herein

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

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

211 all money and lLabihities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become lhable to the Bank in any manner whatsoever without
limitation (and (in any case) whether alone or jomntly with any other person and in whatever
style, name or form and whether as principal or surety and notwithstanding that the same
may at any earhier time have been due, owing or incurted to some other petson and have
subsequently become due, owing or mcuried to the Bank as a i1esult of a nansfel,
assignment, assignation o1 other transaction o1 by opeiation of law) mcluding (without
prejudice to the generality of the folegoing)

(a) in the case of the hquidation, admimishation or dissolution of any such Existing
Company [or Further Company], all money and habihties (whether actual or
contingent} which would at any time have been due, owing o1 incuired to the Bank
by such Existing Company [or Further Company] f such hquidation, admimstration
or dissolution had commenced on the date of discontinuance and notwithstanding
such hquidation, admimstration o1 dissolution, and

)] in the event of the discontinuance of the Guarantee 1n respect of any Existing
Company [or any Further Company], all cheques, drafts o1 other orders or receipts
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for money signed, bills accepted, promissory notes made and negotiable mstruments
o1 securities diawn by or for the account of such Existing Company [or Further
Company] on the Bank or its agents and purporting to be dated on or before the date
of discontinuance of that Gualantee although presented to ot paid by the Bank o1 its
agents after the date of discontmuance of that Guaranee and all liabilities of such
Existing Company [or Further Company ] to the Bank at such date whether actual o1
contingent and whether payable forthwith o1 at some futwe tume o1 times and also
all ciedits then established by the Bank for such Existing Company [o1 Furthel
Company],

212 mtelest on all such money and habihities to the date of payment at such rate o1 1ates as may
fiom time to time be agieed between the Bank and the Existing Companies [and the Further
[Company][Companies]] or, in the absence of such agieement, at the 1ate, in the case of any
amount denomunated n Sterling, of two peicentage ponts per annum above the Bank's base
rate for the tume being in force (or its equivalent or substitute rate for the time being) or,
the case of an amount denomnated in any currency or currency umt other than Sterling, at
the rate of two percentage points per annum above the cost to the Bank (as conclusively
determmned by the Bank) of funding sums comparable to and 1n the currency or currency unit
of such amount 1n the London Interbank Market (or such other market as the Bank may
select) for such consecutive periods (including overnight deposits) as the Bank may n its
absolute discretion from time to time sefect, and

213 comnussion and other banking charges and legal, admmistrative and other costs, charges
and expenses (on a full and unqualified indemnity basis) incurred by the Bank 1n enforcing
or endeavouring to enforce payment of such money and liabilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving,
defending or enforcing any security held by or offered to the Bank for such money and
liabitities together with interest computed as provided in paragraph 2 1 2 above on each such
sum from the date that the same was incurred or fell due,

PROVIDED THAT the Liability of the Further [Company] [Companies] under the Guarantee may be
determined 1n the manner (and with the consequences) set out 1n clause 2 of the Principal Deed,

each of the Existing Compames hereby covenants with and guarantees to the Bank to pay or
discharge to the Bank 1n the currency or respective currencies thereof on demand by the Bank

221 all money and liabilities whether actual or contingent(including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Further Company) {any one or more of the Further Companies] to the Bank anywhere [or for
which [the Further Company] [any one or more of the Further Companies] may be or
become liable to the Bank 1 any manner whatsoever without hrmitation (and (in any case)
whether alone or jointly with any other person and i whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earher time
have been due, owing or incurred to some other person and have subsequently become due,
owing or mcurred to the Bank as a result of a transfer, assignment, assignation or other
tiansaction o1 by operation of law) ncluding (without prejudice to the generality of the
foregoing)

(a) in the case of the hquidation. admmistianon or dissolution of [the] [such] Further
Company, all money and liabilities (whether actual o1 contingent) which would at
any tune have been due, owmng o1 mncuned to the Bank by [the] [such] Further
Company tf such hquidation, adminustration or dissolution had commenced on the
date of discontmuance and notwithstanding such liquidation, admimistiation o1
dissolution, and

(b) in the event of the discontinuance of the Guatantee m tespect of [the] [such] Furthe:
Company, all cheques, diafts or other ordeis o1 1eceipts for money signed, bills
accepted, promissory notes made and negotiable instruments or securities drawn by
o1 for the account of [the] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or its agents after the date of




23

24

19

discontinuance of that Guarantee and all habihties of [the] [such] Further Company
to the Bank at such date whethei actual or contingent and whether payable forthwith
o1 at some futuie time o1 times and also all ciedits then established by the Bank fo
[the] [such] Furthe: Company,

19
12
12

interest on all stuch money and hiabihties to the date of payment at such 1ate ot 1ates as may
from time to tune be agreed between the Bank and [the] [such] [Further Company] o1, n the
absence of such agieement, at the wate, in the case of any amount denomnated n Steihing,
of two pelcentage points per annum above the Bank's base rate fo1 the ime being n foice
(or 1ts equivalent o1 substitute tate for the time bemg) o1, in the case of an amount
denominated 1 any cutiency o1 cuitency unit other than Steihing, at the rate of two
percentage pomts per annum above the cost to the Bank (as conclusively detetmined by the
Bank) of funding sums compaiable to and 1n the currency ot currency umt of such amount
in the London Intetbank Matket (o1 such other market as the Bank may select) for such
consecutive periods (1ncluding oveinight deposits) as the Bank may 1n 1ts absolute discretion
from time to tume select, and

223 commussion and other banking charges and legal and other cosis, charges and expenses {on a
full and unqualified indemmity basis) incurred by the Bank 1n enforcing or endeavouring to
enforce payment of such money and lLabilites whether by any Existing Company or
[the][such] Further Company or others and 1n relation to preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such money and habilities together
with interest computed as provided in paragraph 2 2 2 above on each such sum from the
date that the same was incwrred or fell due,

PROVIDED THAT the Lability of each Existing Company under the Guarantee may be determined
in the manner (and with the consequences) set out i clause 2 of the Principal Deed,

without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Company] [Compames] and the Existing Companies jointly and severally agree that, in
addition to any general lien, night of set-off or combination or consolidation or other nght to which
the Bank as bankers may be entitled by law, the Bank may at any time and from time to time and
with or without notice to the Further [Company] [Companies], the Existing Companies or any of
them

{a) combine or consolidate all or any of the Accounts with all or any of the Principals’
Liabilities, and

{b) set-off or transfer any Credit Balance i or towards satisfaction of any of the Principals'
Liabilities,

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

ALL the covenants, provisions and powers contained 1n or subsisting under the Principal Deed
(except the covenants for payment and discharge of the money and habilities thereby secured
contained n clause 2 thereof but including, without lumtation, the power of attorney contained
clause 21 thereof) shall be applicable foi defining and enfoicing the rights of the parties under the
guarantees hereby provided as if [the] [each] Further Company had been one of the Companies
parties to the Principal Deed

This deed may be eaecuted in any number of counterparts all of which taken together shall
constitute one and the same instiument Any party fo ths deed may entel wnto 1t by execvting any
such counterpart

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon i1ts bemg dated, in the case of the Existing Companies other than
the Attorney, for and on 1ts behalf by the Attormey pursuant to a power of attorney contamned in the Principal
Deed and a resolution of the board of directors of the Attormey dated

vimApnTAER
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Part I - The Exasting Companmes

Reoistered Nuimbe: Renmistered Ottice

Part II - The Further [Company] [Companies]

Registeied Numbel Reastered Office




21

SIGNED as a deed by [the Further Company] acting by its

{msert full name)
Duector Duectoi/Secietary*

{s1znaun)

n the piesence of
Witness (name)

(SIgnuture)

Addiess

QOccupation

SIGNED as a deed by ABM Catering (Holdings) Limited acting by 1ts

(nsert fuli name)
Director Director/Secretary*

(signature)

1n the presence of
Witness . {name)

(51gnature)

Address

Occupation

(insert full name)

(w_m At )

{1nsert full name)

(signature)

SIGNED as a deed by the Existing Companies other than ABM Catering {Holdings) Limited acting by ABM

Catering (Holdings) Limited therr duly authorised attorney acting by 1its

{insert full name)
Director Director/Secretary*

{(signature)

n the presence of
Witness {(name)

{signawre)

Occupation

* Delete as applicable

End of schedule 2

VESORTIRR

(insert full name)

(SIgna[ure)
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Schedule 3
(Deed 1efeired to i sub-clause 20 2)

THIS DEED GF NELEASE 15 made the day of

BETWEEN

(h

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
in Part [ of the schedule heieto (the "Existing Companies”),

(2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part [I of the schedule heieto (the "Released
Company [Compames]"), and

(3) LLOYDS TSB BANK plc (the "Bank")

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated [as supplemented by

deeds dated and ] and now operative between the Existing Companies and the Released

Company [Companies] and the Bank (the said Ommibus Guarantee & Set-Off Agreement [as so
supplemented] 1s hereinafter referred to as the "Principal Deed")

NOW THIS DEED WITNESSETH as follows

l

P L

In so far as the context admits expressions defined in the Principal Deed shall bear the same
respective meanings herein

The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included withmn the expressions
Companies and Principal for all the purposes of the Principal Deed The expression "Continuing
Companies” shall mean the Existing Companies specified in Part I of this schedule excluding the
Released Companies specified in Part I of this schedule

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain 1 full force and effect m relation to the
Continuing Companies

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

41 [each][the] Released [Company] from each and every one of its covenants and obligations
(whether actual or contingent) given or owing and the nghts granted to the Bank under the
Principal Deed PROVIDED THAT the Released [Company] [Companies] shall not be
teleased from any covenant or obligation which exists o1 would have existed independently
of the Principal Deed nor shall this deed opeiate as a 1elease of any covenants or obligations
to the Bank or any rights granted to the Bank otherwise than by the Principal Deed,

47 the Continuing Companies from each and every one of their covenants and obligations
(whether actual o1 contingent) given o1 owing and the 11ghts gianted to the Bank under the
guatantees given by each of them under the Principal Deed but only n so far as such
guatantees aie given for the money and Labilities, nterest and other sums now or at any
time hereafter due, owing or mcurred fiom or by the Released [Company] [Companies] to
the Bank, and

43 the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but only n so far as such rights relate solely to the money and habilities,
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interest and other sums due owing or incurred from or by the Released [Company]
[Companies] to the Bank

Save as eapiessly otherwise provided by clauses 3 and 4 the covenants and obligations (whethel
acteal o1 contingent) given or owing and the other nights granted to the Bank by the Piincipat Deed
shall continue i fuli force

Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate then consent to the teims heieof and to confum then agieement that
notwithstanding the 1eleases hetemn contained the Principal Deed shall (save only as expressly heiein
provided) continue n full foice and effect notwithstanding any fluctuation in the amounts fiom time
to time guaranteed thereby o1 subject theieto o1 the existence at any time of any ciedit balance on
any cuirent or other account

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

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered

1t upon

its being dated, in the case of the Continuing Compantes other than the Attorney, for and on therr

behalf by the Attorney pursuant to a power of attorney contamned n the Principal Deed and a resolution of
the board of directors of the Attorney dated

VF29RT25R




MName

Name
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Regaisteied Numbel Registeied Qirice

Part II - The Released [Company] [Companies]

Registeted Numbet Reaistered Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds TSB Bank plc by
{insent full name of person apposnted {0 exercise the pouer of atiorne: )
(mgumure‘)

m the piesence of
Whitnecs {nme)

(5|gnalure)

Addiess

Occupation

~

SIGNED as a deed by ABM Catenng (Holdings) Limited acting by 1ts

{nsert full name) {insert full name)
Director Director/Sectetary*
(sngnature) (51gnaturc)
m the presence of
Witness {name)

(S: an ature)

Address

Occupation

SIGNED as a deed by the Continming Companies othet than ABM Catering (Holdings) Limited acting by
ABM Catering (Holdings} Limited thewr duly authorised attorney acting by its

{insert full name) {(insert fuli name)
Duector Duector/Secretary*
{signature) . {signature)
in the presence of
Witness (name)

{signatue)

Add.ess

Occupation

* Delete as applicable

End of schedule 3
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Witness {rame)
(Szgna!m:)

Acldiess

Occupation .

SIGNED as a deed by A B M Cateiing Limited acting by 1ts

2 .
"‘BU‘SC’\A ‘J R“‘iw{‘lﬁp\m@'\{ {insert fult name) SLLSM L"\\ b
Duecton fTEaas Y Dnectar/Seci etand HiEs

a5 e
B
3 é""'- fEAm

1n the presence of
Witness . (name)
. R (mgnature)
Addiess |
Occupation
+ Dielete as appiicabie

Ref OGSA 20110616

!

{insent full name)

A e,

{(insert full name)

(signature)



