DATED <<Date>>

DEED OF GUARANTEE AND INDEMNITY

Between

(1) << Name of Guarantor >>

And

(2) << Name of Lender >>
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THIS DEED IS MADE the day of
BETWEEN:
(1) <<Name of Guarantor>> (the “Guarantor”) of <<Registered Address>>, and

(2) <<Name of Lender>> (the “Lender”) of << Registered Address >>.

BACKGROUND

) The Lender has agreed to loan sums to the Borrower pursuant to the Loan
Agreement.

2) The Lender has requested credit support in respect of the Borrower’s liability to the
Lender from time to time under the Loan Agreement and under any other loan
facilities, and the Guarantor has accordingly agreed to enter into this Guarantee and

Indemnity.
IT IS AGREED:
1. Definitions and Interpretation
Borrower Shall mean <<Name of Borrower>> Limited, of

<<Registered Address>>.

Guaranteed Obligations Shall mean all present and future payment obligations of
the Borrower, incurred or owing by the Borrower to the
Lender under the Loan Agreement, and under any other
present or future loan facilities provided by the Lender to
the Borrower. To avoid doubt it is declared that this shall
include all liabilities and obligations of the Borrower to
the Lender, and not just those liabilities and obligations
which arise after this Agreement comes into effect.

Loan Agreement Shall mean a Loan Agreement between the Lender and
the Borrower, dated on or about the date of this
Agreement

Person Shall include an individual firm, lender, corporation or

unincorporated body of persons.

Security Shall mean any mortgage, charge, pledge, lien,
negotiable and other instrument guarantee, indemnity
bond and all other types of security whatsoever.

1.1  Where the context admits, the singular shall include the plural and vice versa,
and words imputing one gender shall include the other genders.

1.2 A reference to any party shall include its successors in title and assigns and
this guarantee shall be enforceable notwithstanding any change in the
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constitution of any
party with any othe
by any other perso

into or the amalgamation of such
on of all or part of its undertaking

1.3 Clause headings &
construction or mea

e only, and shall not affect the

Guarantee and Indemnit

2.1 In consideration
Guarantor hereby ¢
Guaranteed Obliga
Guaranteed Obligat

into the Loan Agreement, the
b Borrower fails to pay any of the
arantor will, on demand, pay the

as a separate obligation to the
emnify and keep indemnified the
ands, expenses, and liabilities,
sts and disbursements which the
to, arising out of or in connection
hnteed Obligations.

2.2 The Guarantor as
guarantee set out
Lender against al
including but not i
Lender shall beco
with the breach by t

Commencement

ind irrevocable obligation of the
Br.

This guarantee shall takg
Guarantor on its execution

Certification
A certificate signed by any to:-
4.1 the amount at any t or to the Lender;
4.2 the fact that an amd bwer to the Lender;

0 charges incurred by or on behalf
Agreement;

4.3  the amount of any ¢
of the Lender such

shall for the purposes of t ive as to the facts stated in such

certificate.

Interest

ing under this Agreement at the
>> base lending rate from time to

The Guarantor shall pay i
rate of << >> % per annu
time, such interest to accr

Continuing Security

This guarantee is a conti
below) and shall cover the
the Borrower in respect of

only to termination as mentioned
e to time owing to the Lender by
ns.



Lender’s Protections

7.1

7.2

7.3

7.4

No Competition

8.1

8.2
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bankruptcy, liquidat
name or style of thg
of any partner or
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| effect notwithstanding the death,
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any further partner in either the
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bxhausted all its remedies against
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This guarantee sha effect notwithstanding

7.3.1 any interme
whole or in g
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due under t

the Lender in enforcing payment
br the Guaranteed Obligations; or

7.3.3 any amend
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brmination of any right or remedy
the date of this Agreement have

7.3.4 any amend
or any of thg

brmination of the Loan Agreement

; or

7.3.5 the release
guarantor,

7.3.6 by the negle
any securit
at any time

security or the release of any
be given to the Guarantor; or

to take any action with respect to
ement or guarantee which it may

The Guarantor
unenforceability or
connection with the
nevertheless be an
incurred or assumg
principal obligor.

nding any invalidity, illegality,
y or obligation of the Borrower in
, such liability or obligation shall
tor as though the same had been
d the Guarantor was the sole or

ler that the Borrower has created
grees that no such Security will be
the Lender, as long as any of the
d.

paid or discharged in full (which
dividend in a liquidation on formal
than one hundred per cent) the
the Lender waives all rights of
epayment of any monies due from
y set-off or counterclaim against
bn with the Lender in the event of
enefit of any share in any other
by the Lender, and in the event of
itanding such waiver, it shall hold

The Guarantor her¢
no Security in favo
created without the
Guaranteed Obligat
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0. Payments to Liquidator

n the Lender directing the Lender
ch sum when paid by the Lender
be repaid by the Guarantor within
. Such sum shall be treated and
or given by the Lender upon the
g without prejudice to the Lender's
antor as provided herein.

In the event of any statuto
to pay any sum to a liquid
shall be recoverable from
seven days after demand
accepted by the Guarantg
express condition that the ¢
right to recover payment of

10. Discharge and Substituti

The Guarantor's liability h
any compromise or arrangg
1985 or any statutory m
enactments relating to i
compromise or arrangeme
of such liability is transferrg
the expression the "Borro
agreement with the Borro
the liability of the Borrg
discharged, reduced or &
expression the "Borrower"

scharged, reduced or affected by
Section 425 of the Companies Act
ent thereof or by provisions or
I where by virtue of any such
ower to the Lender or on any part
is guarantee shall take effect as if
person. Where by virtue of any
berson assumes all or any part of
liability hereunder shall not be
ntee shall take effect as if the

11. Guarantor’s Warranties
The Guarantor hereby war

11.1 it has the full corpo D enter into this Agreement and to

perform the acts req

antor and the performance by the
under do not and shall not violate
tor is a party or by which it is

11.2 the execution of thij
Guarantor of its ob
any other agreemg
otherwise bound; a

Guarantor, this Agreement shall
tion of the Guarantor, enforceable

11.3 when executed a
constitute the legal,
against it according

11.4 it shall pay all sums| nt.

12. Set Off Against the Lendd

All monies payable hereu
monies owing by the Lend
is indebted to the Lende
payment hereunder of mo
that monies may be owing
such other indebtedness o

t any right of set-off in respect of
he Guarantor and if the Borrower
count, the Lender may demand
re such accounts notwithstanding
orrower on another account, as if

13. Withholdings

All payments to be made q
the Lender in funds free §

ender hereunder shall be made to
deduction for any bank transfer
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14.

15.

16.
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charges, taxes, levies, i
conditions or restrictions
such deduction or withho
Guarantor in respect of su
ensure that after the maki
net amount equal to the 4
withholding been required

fees, deductions, withholdings,
tor is obliged by law to make any
yment, the amount due from the
eased to the extent necessary to
ithholding, the Lender receives a
eived had no such deduction or

Termination

The Guarantor shall be
guarantee at a date not les
such notice (the "Termina
liabilities incurred and all d
into after the Terminatio
hereunder:-

otice in writing to terminate this
5 after the receipt by the Lender of
ee shall cease with respect to all
engagements effected or entered
e Guarantor shall remain liable

14.1 in respect of all lia
thereon until actua
Borrower; and

e Termination Date, with interest
arged by the Lender against the

14.2 in respect of all li
Lender from the
commitment or eng

14.2.1 prior to the

14.2.2 pursuant td
undertaken
Date; and

ght arise or become due to the
with any transaction, dealing
red into either:

press or implied, assumed or
borrower prior to the Termination

14.3 for all legal and ot
incur in enforcing o

expenses which the Lender may
uch liabilities as aforesaid.

Variation and Waiver

15.1 Any variation of th
behalf of the parties

n writing and executed by or on

15.2 No failure to exerg
under this Agreeme
shall prevent any fu

g any right or remedy provided
L waiver of such right or remedy or
in part thereof.

15.3 No single or partial
preclude or restrict

emedy under this Agreement shall
such right or remedy.

15.4  Unless specifically
cumulative and do

5 arising under this Agreement are
d by law.

Severability

Each of the provisions of
time one or more of such
the validity, legality and e
any way be affected or imp

hble from the others and if at any
S illegal, invalid or unenforceable,
ing provisions hereof shall not in



17. Assignment by the Lendd

The Lender may assign, t
the whole or any part of thi

ties to participate in the benefit of

18. Notice of Demand

18.1 Any notice or dem
delivered personall
each case to his ad

greement shall be in writing and
bent by post to the Guarantor, in
ender, or shall be sent by fax.

18.2 Any notice or dem
received:-

18.2.1 If posted, o
18.2.2 If delivered {
18.2.3 If sent by faq

r shall be deemed to have been

y following the day of posting, and
actual delivery, and
patch thereof.

19. Applicable Law and Jurig

This Agreement and any d
subject matter or formatic
governed by and construed

ut of or in connection with it or its
tual disputes or claims) shall be
aw of England and Wales.
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IN WITNESS OF WHICH the parti
this Deed the day and year first ab

EXECUTED as a Deed by
<<Guarantor Name>> LIMITED

acting by:

Director/Secretary

EXECUTED as a Deed by
<<Lender name>> LIMITED

acting by:

Director/Secretary
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