. Htmw“l/@
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Particulars of a charge y

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
Jast page
g What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer fo our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mstrument Use form MR08
This form must be delivered to the Registrar for registration within %
21 days beginning with the day after the date of creation of the charge If a
delivered outside of the 21 days it wall be rejected unless it 1s accompanied by
court order extending the time for delivery o A2EPTIU3
You must enclose a certified copy of the nstrument with this form This wili be &3 14/08/2013 #334

scanned and placed on the public record COMPANIES HOUSE

n Company details e
Company number IO_ F [? ‘7_ ‘5_ |T |9_ ‘5_ I_glg lﬂgoln_(

Please complete in typescript or n
Company name n full | Oxford GB Lid bold black capiats

All fields are mandatory unless
| specified or indicated by *

Charge creation date

Charge creation date FO_ F_S_ IW IW IT ’W |_'I_ IT

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 to the charge

Name Lloyds TSB Bank plc

Name

Name

Name

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

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

Department for Business CHFP041 0442 Version 10 MRO1/1

Innovation & Skills
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MRO1

Particulars of a charge

Description

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

Descniption

N/A

Conhinuation page
Please use a contnuation page
you need b enter more detatls

Fixed charge or fixed security

Does the insument include a fixed charge or fixed secunty over any tangible
or intangibte (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

X Yes
] No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue

No GoloSection?

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

[ Yes

:

Negative Pledge

Do any of the temns of the charge prohibit or restnct the chargor from creating any
further secunty that wll rank equally with or ahead of the charge? Please hck the
appropnate box

X] Yes
[J No

CHFP041 04/13 Version 10

C Wsers\aisling pangletonmDesktop\{MR01] Oxford GB Ltd olf
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Particulars of a charge

I Trustee statement

You may tick the box if the company named in Section 11s acting as trustee ofthe | 4~ This statement may be filed after

property or undertaking which 1s the subject of the charge ” the regstration of the charge (use
0 form MROG)

I Signature

Please sign the form here

Signature Signaturs

X otoows  tlaw ka X

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

CHFP041 04113 Version 10 MRO1/3
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Particulars of a charge

B Presenter information

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

Contact nama
| 0998784/APA

|Osbon;'"n‘e Clarke

One London Wall

|
|
[E)”rfdon

[mm
UL

| *466 LDE

| 05077105 7186

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

nChecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

0 The company name and number match the
informaticn held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitied fo
the charge

You have ticked any appropnate boxes in Sechons 3, 5,
6,7&8

You have given a descnpbon in Section 4, if appropnate

o O 0O

|

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, 1t must be
a cerhfied copy

ooo0o

Important information

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

E How to pay

A fee of £431s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or posta! orders payable to
‘Compames House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you to
return tt to the appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further information

For further imformation, 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

OVQZ, 7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04113 Version 10
Companies MR01

C Wserstaising pnngleton\Desktop\[MR01] Oxford GB Ltd olf
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5675895
Charge code. 0567 5895 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th August 2013 and created by OXFORD GB LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th August 2013 .

M:wen at Companies House, Cardiff on 15th August 2013
‘;\q.?‘k OF ¢ Oy,
‘dc(dm) ,\\40*

-t
epg gw

Companies House THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Ref OGSA (2010)

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

GB GROUP HOLDINGS LIMITED
and Others

and

LLOYDS TSB BANK PLC

To be presented for registration at Companies House
within 21 days of dating against all
the companies and limited hability partnerships
which are a party to this document.
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT 1s made on the 8 . day of Mey2013
BETWEEN

(D THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers
and registered offices of which are specified m schedule 1, and

(2) LLOYDS TSB BANK plc (Registered number 2065) whose address for the purposes of this
Agreement 1s at City Office, PO Box 72, Bailey Dnive, Giliingham Busiwness Park, Kent, ME§ 0LS
(or at such other address as the Bank may from tume to time notify to the Attorney 1n wnting for this

purpose)

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

1 DEFINITIONS AND INTERPRETATION

11 In this Agreement, so far as the context admits, the following words and expressions shall have the
following meanings.

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or 1 the joint names of two or more
Companies and mcludes accounts 1n the Bank’s name with any designation which includes the
name(s) of any one or more of the Companies and Account means any one of them,

“Attorney” means the Company named 1n Part 1 of schedule 1,
“Bank” means Lloyds TSB Bank plc;

“Companies” means the Attorney and the other compames and/or lmited hability partnerships
named 1n schedule 1 (and such expression shall include any company and/or lumited lLiability
partnership executing a deed pursuant to sub-clause 20 1 but shall not include any company and/or
lumited hability partnership released pursuant to sub-clause 20 2 as from the date of its 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 1n Sterhng or any
other currency or currency umt and the debt from time to time owing by the Bank represented by
that sum and “Credit Balances™ means all of them;

“Guarantee” means the guarantee contamed 1n clause 2 and the ndemmty contained 1n clause 5
(and, 1n each case, any corresponding provision 1n any deed supplemental to this Agreement);

“Notice of Discontinuance™ means a notice served 1 accordance with sub-clauses 2 3(a) and 24 4,

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

“Principals’ Liabilities” means:

(a) all money and liabilities whether actual or contingent (mncluding further advances made
hereafier by the Bank) now or at any tume hereafier due, owing or incurred from or by any
one or more of the Principals to the Bank anywhere or for which any one or more of the
Prncipals may be or become hiable to the Bank 1n any manuer whatsoever without limstation
(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 earlier time have been due, owiwng or mcurred to some other person and have
subsequently become due, owing or incurred to the Bank as a result of a transfer,
assignment, assignation or other transaction or by operation of law) including (without
prejudice to the generality of the foregoing)

$)] i the case of the liquidation, admimstration or dissolution of any Principal, all
money and lhiabihties (whether actual or contingent) which would at any time have
been due, owmg or incurred to the Bank by such Pnncipal if such Liquidation,




12

admmstration or dissolution had commenced on the date of discontinuance and
notwithstanding such liquidation, adminmistration or dissolution, and

(1) in the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafts or other orders or receipts for money signed, hlls accepted,
premissory notes made and negotiable instruments or secunities drawn by or for the
account of such Principal on the Bank or 1ts agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid
by the Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Principal to the Bank at such date whether actual or contingent
and whether payable forthwith or at some future time or times and also all credits
then established by the Bank for such Principal,

{b) mterest on all such money and habilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Principal or, 1n the absence
of such agreement, at the rate, m the case of an amount denominated mn Sterling, of two
percentage points per annum above the Bank’s base rate for the time being 1n force (or 1its
equivalent or substitute rate for the time bemng) or, n the case of an amount denominated n
any currency or currency unit cther 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 umt of such amousntt in the London Interbank
Market {or such other market as the Bank may select) for such consecutive periods

(including overnight deposits) as the Bank may in 1ts absolute discretion from time to time
select, and

{c) commission and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and unqualified indemmnity basis) mcurred by the Bank in enforcing
or endeavouning to enforce payment of such money and liabilities whether by any Principal
or others and in relation to prepanng, 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 (b) above on each such sum from the date that the same was incurred
or fell due,

“Secured Obligations” means the aggregate of
() the Principals’ Liabilities, and

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

“Set-off Arrangements” means the arrangements described in clause 4 (and any corresponding
provision 1n any deed supplemental to this Agreement),

“Sterling” means the legal currency for the time being of the Umted Kingdom, and
“Value Added Tax” includes any other form of sales or turnover tax

In this Agreement

(a) the expression “Attorney” “Bank” “Company” “Companies” and “Principal” where the
context admts includes their respective successors in title and/or assigns whether immediate
or derivative,

(b) unless the context requires otherwise
() the singular shall include the plural and vice versa,
(1) any reference to a person shall include an individual, a company, corporation,

hmited hability partnership or other body corporate, a jomnt venture, society or
unincorporated association, orgamsation or body of persons (including a trust and a
partnership) and any government, state, government or state agency or
mternational orgamsation whether or not a legal entity References to a person also
include that persons successors and assigns whether immediate or derivative,
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(m) the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off
Agreement and shall extend to every separate and independent stipulation
contamed herein,

(1) any night, entitlement or power which may be exercised or any determination
which may be made by the Bank under or in connection with this Agreement may
be exercised or made in the absolute and unfettered discretson of the Bank and the
Bank shall not be under any obligation to give reasons therefor,

{v) references to any statutory provisions (which for this purpose means any Act of
Parhament, statutory imstrument or regulation or European directive or regulation
or other European legislation) shall be deemed to mnclude a reference to any
modificatton, re-enactment or replacement thereof for the time being 1n force, all
regulations made thereunder from time to time and any analogous provision or rule
under any applicable law,

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

(vit) references to discontinuance of the Guarantee in respect of any Principal shail
mean discontinuance of that Guarantee effected by a Notice of Discontinvance and
discontinuance or determination of that Guarantee by any other means whatsoever
{whether or not involving notice to the Bank) including (without prejudice to the
generahty of the foregoing) the hquidation, adminstration or dissolution of that
Prmncipal or of any Company, and

(vin)  the date of discontinuance shall for the purposes of the Guarantee 1n respect of any
Principal be treated as whichever shall be the earlier of

(A) the date upon which the Bank receives actual notice (rather than notice
given 1n any official publication or by newspaper) of the discontinvance of
that Guarantee, and

(B) the date upon which a Notice of Discontinuance of that Guarantee becomes
effective,

(3] 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 Compames, 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 discontinnance

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

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

GUARANTEE

Each Company guarantees payment of the Principals’ Liabilities 1n the currency or respective
currencies thereof on demand by the Bank

The Companies shall make payment under this Agreement as soon as the Bank makes demand
under this Agreement It shall not be necessary for the Bank before making demand on a Company
under this Agreement or exercising 11s rights under this Agreement 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’ Liabilities
being guaranteed by that Company under this Agreement Any such notice shall only be
valid and become effective when the provisions of sub-clause 24 4 are met




(b)

(c)

(@

When any Notice of Discontinuance becomes effective in relation to any Company under
the terms of sub-clause 24 4 or when discontinuance occurs in relation to a Company by any
other means, such Company shall nevertheless remain liable for all money and habilihes
(whether actual or contingent) which are either due, owing or ncurred to the Bank at the
date of discontinuance or which thereafier become due, owing or imcurred to the Bank by
reason of agreements, events, transactions or any other fact or matter whatsoever without
hmitation occurring or ansing on or before such date (as well as those referred to n
paragraph (a)(11) of the definition of Principals” Liabilities)

The giving of any such Notice of Discontinuance or discontinuance occurnng in relation to a
Company by any other means shall not (subject to clause 2.3(d)(1)) affect the continuing
habihity under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any time thereafter, which shall remain in full force and effect

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

(1) by reason of the hiquidation, admimstration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations 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 Compames incurred after the date of discontinuance, and

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

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

3 INTEREST, COSTS, ETC.

31 In addition to 1ts habihties under clause 2, each of the Companies jontly and severally agrees further
1o pay to the Bank on demand

(a)

terest (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 definition of Principals’ Liabilities for
such period) such interest to be

(1) in the case of an amount denominated in Sterling, at the rate of two percentage
pomnts per annum above the Bank’s base rate for the time being n force (or is
equivalent or substitute rate for the time bewmng) or in the case of an amount
denominated 1n any currency or currency unit other than Sterling, at the rate of two
percentage potnts 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 1n the London Interbank Market (or such other market as the Bank
may select) for such consecutive periods (including overmight deposits) as the Bank
may 1n its absolute discretion from time to time select, or

(u) at the highest rate payable from time to time by the relevant Principal or which, but
for any such reason, event or circumstance as 1s mentioned 1 clause 5, would have
been payable from tume to time by that Principal,

(whichever 1s the higher) and (without prejudice to the night of the Bank to require payment
of such nterest) all such nterest shall be compounded both before and after any demand or
judgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates 1n each year and (in the case of interest charged by reference to the cost
of funding 1n the London Interbank Market or other market) at the end of each such pertod

as 1s selected by the Bank pursuant to sub-clause 3 1(a)(1) or at three monthly wntervals
whichever 1s the shorter, and
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(v commussion and other banking charges and legal, admimstrative and other costs, charges
and expenses (on a full and unqualified indemmty basis) incurred by the Bank whether
before or after the date of demand on any of the Compames for payment or the date of
discontinuance

(1) in enforcing or reasonably endeavouning to enforce the payment of any money due
under this Agreement or otherwise in relation to this Agreement, and

(1) mn resisting or reasonably endeavouring to resist any claims or defences made
agamst the Bank by any Principal or others 1n connection with any lhabilities or
alleged liabilities to the Bank of any Principal or others or any money or benefits
recerved by or any preference or alleged preference given to the Bank by any
Principal or others,

If any payment made by or on behalf of the Bank under this Agreement mcludes an amount 1n
respect of Value Added Tax, or if any payment due to the Bank under this Agreement shall be n
retmbursement 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 jomtly 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 Companies jointly and severally
agree that, in additron 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 consohidate all or any of the Accounts with all or any of the Principals’
Liabilities, 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 1ts 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 rights referred to in sub-clause 4 1
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 penods of time

The Bank may at its sole discretion from time to time with or without notice to the Companies or
any of them elect to convert the whole or any part of a Credit Balance mto the currency or currency
unit or currencies or currency umts 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 necessary for this purpose, including without limitatton opening additional Accounts The
rate of exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies
or currency units of such Principals’ Liabihities for the currency or currency umit or currencies or
currency units of the Credit Balance prevailing at or about 11 00 am on the date or dates the Bank
exercises its right to combine or consolidate and/or to set-off or transfer

Until all the Secured Obligations have been fully discharged and satisfied the Bank may at any time
(including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permut any withdrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or otherwise)

Notwithstanding clause 2 2, 1n the event of

(a) any Company going into liquidation whether voluntary or compulsory,
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(b) a recerver being appointed of the whole or any part of the undertaking, property or assets of

any Company,
(©) an application for the appointment of an admirustrator of any Company being presented,
(d) a voluntary arrangement being approved 1n relation to any Company, or
(e) a notice of appointment of or notice of intention to appoint an adminstrator 1s 1ssued by or

1n respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without demand
or further demand immed:ately before the making of the intenm order or the presentation of the
petrtion or application or the passing of the resolution for such winding up or administration or the
1ssuing of the notice of appointment of or notice of mtention to appoint such administrator or the
appointment of such receiver or the approval of such voluntary arrangement

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 night, 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 nght, title or mterest to subsist (except in each case 1n favour of,
or upon, the Bank)

The Bank shall not be liable for any loss occasioned to any of the Companies by reason of the
exercise of the Bank’s powers under this Agreement including, without limitation, any loss of
interest occasioned by any deposit being terminated without due notice or before 1ts maturnty

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, night of set-off,
combination or consohidation or other right exercisable by the Bank 1 connection with ali or any of
the Accounts or all or any of the Pnincipals’ Liabihties and 1s 1n 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
sub-clause 4 6

INDEMNITY. REPRESENTATIONS AND WARRANTIES

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

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

(b) any invalidity or illegality affecting any of such money or habilities,

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

(d) any provision of insolvency law,

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

the Bank to make effective demand on any Principal or Company as a result of such
administration, liquidation or dissolution,

H) the passage of time by prescription or hmitation or under any relevant Limitation Act,

(2) any moratorium or any statute, decree or requirement of any governmental or other
authonty 1n any terntory,

(h) any 1nabihity of any Principal or Company to acquire or effect payment 1n the currency or
currency umt m which any of such money or liabihties are denomunated or to effect
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payment m the place where any of such money or lhabilities are or are expressed to be
payable,

W) the making, 1mplementation or effect of any arrangement whereby, notwithstanding that
secunity taken by the Bank from any Principal or Company or any surety may be ranked
ahead of secunty held by any third party, the Bank 1s obliged to account for any money
recerved from or in respect of the Bank’s security to such a third party or to share any such
money with such a third party,

m any event of force majeure or any event frustrating payment of such money or liabihties, or

(k) any other event or circumstance {apart from payment or express release of all the Principals’
Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or indemmifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor n
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known to the Bank before or after such money or liabilities were incurred and each
of the Compames 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 mability to recover from any Principal
or Company

Each of the Companies jointly and severally agrees to indemnify the Bank and its employees and
agents (as a scparate covenant with each such person indemnified) agamnst all loss mcurred
connection with

(a) any statement made by any Company or on 11s behalf in connection with this Agreement
being untrue or misleading,

(b) the Bank entenng 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, warver, consent or release in relation to this
Agreement,

(d) any Company not complymng with any of its obligations under this Agreement, and
{(€) any stamping or registration of this Agreement or the security constituted by 1t,

whether or not any fault (including negligence) 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) 1n the case of any loss incurred by the Bank or its employees or agents 1t arises from the
Bank or 1ts employees or agents acting other than 1n good faith; or

») there is a prolibition against an indemmity extending to that loss under any law relating to
this indemnity

Each of the Compamnies represents and warrants to the Bank that:

(a) 1t has full power and authonty to own 1ts assets and to carry on busmess 1n each junisdiction
in which 1t carmes on busmess,

(b) 1t 15 duly incorporated and m good standing in the jurisdiction mn which 1t 1s incorporated,
and

(c) it 15 empowered by its constitution to enter into and perform 1ts obligations under this

Agreement and all necessary corporate action has been taken to approve and authorse the
execution of and performance 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
i the currency or currency umt or cumrencies or currency units demanded (the “First
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Currency/Currencies”), the Bank shall be entitled 1n 1ts absolute discretion and with or without
notice to any Company and without prejudice to any other remedy to purchase as it shall think fit
with any other currency or currency umit or any other currencies or currency units (the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount (or any part
thereof) of the First Currency/Currencies which 1s unpaid

EFach Company undertakes to indemmfy the Bank aganst the price in the Second
Currency/Currencies paid by the Bank pursuant to clause 6 1 and to pay nterest to the Bank on the
amount of such Second Currency/Currencies at the rate of two percentage pomnts per annum above
the cost (as certified by the Bank} of funding such amount of Second Currency/Currencies until
payment compounded as provided 1n sub-clause 3 1(a) to the intent that if and in so far as such
purchase 1s made by the Bank the hability of each Company to indemnify and pay interest to the
Bank under this sub-clause shall thenceforth to that extent be m substitution for all liabihity under
clauses 2 and 3 only 1n respect of the said amount of the First Currency/Currencies which has been
so purchased If such purchase(s) 1s or are made by the Bank as aforesaid, the Bank shall mform the
Attorney of the amount of the First Currency/Currencies so purchased, the date(s) of such
purchase(s), the currency or the currency umt or currencies or the currency umts used i such
purchase(s) and the price(s) paid

Without prejudice to sub-clauses 6 1 and 6 2, each Company undertakes to indemmfy the Bank
against any loss through currency or currency unit exchanges, including any loss occasioned by
payment of any currency or currency umit premmum or through any rule of law requiring judgments
or proofs of debt, claims or payment of dividends 1n admimstration or liquidation to be m any
particular currency or currency unit, which may be suffered by the Bank before the Bank has been
paid all amounts due or owing under this Agreement in the First Currency/Currencies Each
Company also agrees to pay mnterest in accordance with sub-clause 6.2 1n respect of any such loss

CONTINUING SECURITY

This Agreement shall contmue to bind each of the Compamies as a continung secunty
notwithstanding that the liabilities of any Company to the Bank may from tume to time be reduced to
nil and notwithstanding any change n the name, style, constitution or otherwise of any Company

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabilities or the Secured Obligations
shall (save for manifest error} be binding and conclusive on each of the Companies mn any legal
proceedings both 1n relation to the existence of the habihty 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, increase, extend, release or deterrine any facilities, products or services
given or to be given to any Principal or any other person and agree with such Principal or
any such person as to the application thereof,

(b) hold, renew, modify or release or omit to take, perfect, maintain or enforce any secunty or
guarantee or nght (including without hmitation any night as to the making, collection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafter held from or agamnst any Principal or any other person n respect of any of the
Principals’ Liabilities,

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

(d) demand or enforce payment from any Company irrespective of whether or not the Bank
shall take similar action against any other Company

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected 1t 1f such Company had been a principal debtor to the Bank
In particular, but without limitation, the Bank may release any Company or other surety for any of
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the Principals’ Liabilities and may discharge any security held by the Bank as secunity for the
liabitity of any such Principal, Company or other surety notwithstandmg that any other Company
may have a claim for contnbution agamnst any such Principal, Company or other surety and

notwithstanding that any other Company may claim to be subrogated to the Bank’s rights under such
security

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account{s) or contmue any existing
account(s) with any Principal and, without prejudice to the Set-off Arrangements, no money paid
from time to time 1nto any such new or existing account(s} by or on behalf of that Principal shall be
appropniated towards or have the effect of reducing or affecting any of the Principals’ Liabilities

If the Bank does not open a new account on the date of discontinuance of the Guarantee 1n respect of
any Principal, tt shall nevertheless be treated as 1f 1t had done so at such date and, as from that date,
all payments made to the Bank in respect 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 1n such manner as the Bank may
determine without any abligation to apply the same or any part thereof 1n or towards the discharge
of any of the Principals’ Liabilities

In calculating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agreement, the Bank shall not charge interest on so much of the Prnincipals
Liabilities 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 m or
analogous to admimstration, liquidation, composition or arrangement, the Bank may prove for or
claim (as the case may be) and agree to accept any dividend or compositien 1n respect of the whole
or any part of the Principals® Liabilities and other sums in the same manner as 1f such money had not
been received

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

{a) No assurance, secunty or payment which may be avoided or mvalidated or for which the
Bank may have to account in whole or 1 part to any person under any applicable law
(*Applicable Law”) of any jurisdiction (including without prejudice to the generality of the
foregoing sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release,
settlement, discharge, cancellation or arrangement ncluding but not limited to a release,
settlement, discharge, cancellation or arrangement of or 1n relation to this 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 1if such
assurance, security, payment, release, settlement, discharge, cancellation or arrangement (as
the case may be) had never been granted, given or made

(b) Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Compames, be deemed to have been given or made upon the express
condition that 1t shall become and be voidable at the instance of the Bank 1f the assurance,
secunity or payment on the faith of which 1t was made or given shall at any time thereafter
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 or accounting to exercise all or any of the
rights 1n this Agreement expressly conferred upon the Bank and/or all or any other rights
which by virtue and as a consequence of this Agreement 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 secunty held for the Secured Obhgations for a
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period of two months plus any period dunng which any assurance, secunty or payment such
as 15 referred to n sub-clause 12 1(a) may be avoided or mvalidated (or such longer penod
as the Bank shall consider reasonable 1n the light of the provisions of any Applicable Law)
after (as the case may be) the creation of such assurance or security or after the payment of
all money and liabilities that are or may become due to the Bank from any Principal

notwithstanding any release, settlement, discharge, cancellation or arrangement given or
made by the Bank

If at any time within such pertod or pnior to such repayment, an apphcation shall be
presented to a competent Court for an adminstration order or for an order for the winding-
up of any Principal or any Principal shall commence to be wound-up voluntanly or a notice
of appomtment of or notice of intention to appoint an admimistrator 1s 1ssued by or in respect
of any Principal (or 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 retain this Agreement and
any such secunty as 1s referred to 1n sub-clause 12 2(a) for and dunng such further peniod 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 security for the payment to the Bank of
all the Secured Obligations (including any sums which the Bank 15 ordered to repay
pursuant to any order of any Court or as a consequence of any Applicable Law)

COMPANIES’ CLAIMS

Until all the Principals’ Liabilities shall have been paid or discharged i full, notwithstanding
payment 1n whole or m 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)

(a)

()

(©

(d)

(e

®

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

make any claim or enforce any nght against any Pnincipal or any other Company or prove 1n
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 it
by such Principal or such other Company,

be entitled to claim or have the benefit of any proof aganst or 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 secunty or guarantee now or hereafter held by
the Bank for any of the Principals’ Liabilities or to have any share therein, and

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

PROVIDED THAT in 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 Agreement or after the date of discontinuance
(whichever 1s earhier), and

(1) 1f that Company shall have any nght of proof or claim 1n the voluntary arrangement,
admumstration or liquidation of any Principal or any other Company, 1t shall, if the
Bank so requires, exercise such nght of proof or claim on behalf of the Bank and
hold any dividend or other money received m respect thereof upon trust for the
Bank to the extent of the Secured Obligations and 1t shall in like manner hold upon
trust for the Bank to the extent of the Secured Obligations any money which it may
receive or recover from any surety by virtue of any right of contrnibution and any
money which 1t may receive but should not have received by reason of any of sub-
clauses 13(a) to (f) inclusive
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SECURITY HELD BY THE COMPANIES

Each Company confirms that 1t has not taken and undertakes that 1t will not take any secunity from
any Principal or any other Company without the prior wntten consent of the Bank

Without prejudice to sub-clause 14 1, any security now or hereafter held by or for any of the
Companues from any Principal or any other Company shall be held 1n trust for the Bank as secunty
for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit
such security with the Bank or assign the same to the Bank and/or do whatever else the Bank may

consider necessary or desirable in order to permit the Bank to benefit from such secunty to the
extent of the Secured Obligations

OTHER SECURITIES OR RIGHTS

This Agreement 1s m addition to and 1s not to prejudice or be prejudiced by any other guarantee or
secunty or other nghts which 1s or are now or may hereafter be held by the Bank for or 1n relation to
the Secured Obligations, whether from any of the Compames or otherwise nor shall any recoveries,
or arrangements for allocation or application of the same, pursuant to any other guarantee or security
or nghts relating to the Secured Obligations affect the Bank’s nght to claim payment under this
Agreement

It shall not be necessary for the Bank before claiming payment under this Agreement to resort to or

seck to enforce any other guarantee or security or other rnights whether from or against any Company
or any other person

It 1s hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any secunty from any Principal, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Compantes under this Agreement be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or
vahdity of any such secunty 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, imposts, duties,
charges, fees or withholdings of any nature now or hereafter imposed by any governmental authonty
m any junsdiction or any political subdivision or taxing authonty thereof or theremn provided that if
any Company 1s compelled by law to deduct or withhold any such amounts, such Company shail
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 in which all or any part of the Secured Obligations are denominated 1s or
15 due to be or has been converted into the euro or any other currency as a result of a change 1n law
or by agreement between the Bank and the relevant obligor, then the Bank may 1n its sofe discretion
direct that all or any of the Secured Obligations shall be paid 1n the euro or such other currency or
currency umt

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money recerved by the Bank under any guarantee, indemmty or third party secunty
or from any liquidator, recerver or admimstrator of any Company to such part or parts of the Secured
Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropnate such money)
as the Bank may 1n its sole discretion think fit to the entire exclusion of any nght of any Company to
so do

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18 1) 1t would for any reason be unlawful for any Company to guarantee
any particular habihty of a Prnincipal to the Bank, then (notwithstanding anythung herein contamned)
the Guarantee given by such Company and the Set-off Arrangements msofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that 1t would be so unlawful)
extend to such hability but without 1n any way limting the scope or effectiveness of this Agreement
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as regards the rest of the Principals’ Liabilities

Each of the provisions in this Agreement shall be severable and distinct from one another and, if at
any time any one or more of such provisions 1s or becomes nvalid, illegal or unenforceable, the
validity, legality and enforceability of the remaiming provisions hereof shall not in any way be
affected or impaired thereby

NON-MERGER ETC,

Nothing heremn contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other rnight which the Bank may at any
time have for any of the Secured Obligations or any night or remedy of the Bank thereunder Any
receipt, release or discharge of the secumty provided by, or of any liability ansing under, this
Agreement shall not release or discharge the Compamies from any hability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or
discharge the Companies from any hability to the Bank under the indemmty contained 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 1n the form or substantially 1n the form set out in schedule 2,
such other company or companies bemg listed in Part IT of the schedule to such deed shall
thenceforth be included as one of the Compames 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 m
schedule 3, the Company or Companies listed in 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 wrrevocably appoints the Attorney and its
substitutes jointly and also severally to be 1ts attorney for 1t and 1n 1ts name and as its act and deed
or otherwise to execute any such deed as 1s mentioned 1n 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, acis 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 1ts rights under this Agreement or
otherwise grant an interest in any such rights to any person or persons On request by the Bank,
each Company shall immedsately execute and deliver to the Bank any form of instrument required
by the Bank to confirm or facilitate any such assignment, assignation or transfer or grant of mterest

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

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion 1s prohibited or rendered invalid by law, neither the
Bank nor its employees and agents shall

(a) be under any duty of care or other obligation of whatsoever description to any of the

Companies in relation to or m connection with the exercise of any right conferred upon the
Bank; or

(b) be under any hability to any of the Companies as a result of, or in consequence of, the
exercise, or attempted or purported exercise, or fallure to exercise, 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
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deemed to have been sufftciently given or made 1f sent to that Company

(a) by hand or prepaid letter post to its registered office or its address stated heren or its
address last known to the Bank, or

{b) by facsimile to the last known facsimile number relating to any such address or office

Without prejudice to clause 1 2(d), any such notice or demand given or made under sub-clause 24 1
shall be deemed to have been served on that Company

(a) at the tune of delivery to the address referred to 1n sub-clause 24 1(a), 1f sent by hand,

(b) at the earlier of the tune of delivery or 10 00 am on the day after posting (or, 1f the day
after posting be a Sunday or any other day upon which no dehivery of letters 1s scheduled to
be made, at the earlier of the ime of dehvery or 10.00 am on the next succeeding day on
which delivery of letters 1s scheduled to be made), 1f sent by prepaid letter post,

(c) at the time of transmission, 1f sent by facsimile (and a facsimile shall be deemed to have
been transmutted 1f it appears to the sender to have been transmtted 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 1n the manner described in sub-clause
24 1(a), n the event of a claim being 1ssued m relation to this Agreement, and shall be deemed to
constitute good service

In order to be vahd

(a) a Notice of Discontimuance 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 1n wnting for this purpose),

(b) where the Bank adminmisters a facihity, product or service to any Principal from or at a
branch, office or department other than one located at the address mentioned in sub-clause
24 4(a), for a Notice of Discontinnance to be valid in respect of such facility, product or
service, a copy must also be received at the address of such other branch, office or
department (or, if there 1s more than one such branch, office or department, at the address of
all of them) PROVIDED THAT, 1n any event, each such other branch, office or department
shall be deemed to have received a copy of the Notice of Discontinuance no later than thirty
days after the date of 1ts 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
1 an envelope addressed as described 1n 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 Attorney in wrting

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 where clause 24 4(b) applies)

MISCELLANEQOUS

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies 1f made 1n wniting and signed by both the Bank and the Companies
References to this Agreement include each such amendment and supplement

The Companies and the Bank shall frem tune to time amend the provisions of this Agreement 1f the
Bank notifies the Compantes that any amendments are required to ensure that this Agreement
reflects the market practice at the relevant time following the introduction or extension of economic
and monetary union and/or the euro 1n all or any part of the European Union

The Compames and the Bank agree that the occurrence or non-occurrence of European economic
and monetary unton, any event or events associated with European economic and monetary union
and/or the introduction of any new currency m all or any part of the European Umon shall not result
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n the discharge, cancellation, rescission or termination in whole or in part of this Agreement or give

any party to this Agreement the nght to cancel, rescind, terminate or vary this Agreement 1n whole
or 1n part

Any waiver, consent, receipt, settlement, discharge or release given by the Bank 1n relation to this

Agreement shall only be effective 1f given in wniting and then only for the purpose for and upon any
terms on which 1t 1s given

For the purpose of exercising, assigning, transferring or granting any interest 1n 1ts rights under this
Agreement, the Bank may disclose to any person any information relating to the Compames which
the Bank has at any time

Any change n the constitution of the Bank or its absorption of or amalgamation with any other
person shall not 1 any way prejudice or affect its or their rights under this Agreement and the
expression “the Bank” shall include any such other person

The Bank shall be entitled to debit any of the accounts of any of the Companies 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, in 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 n good faith by the
Bank or anybody on the Bank’s behalf and the Bank shall have no liability to 1t 1f 1t
has 1n fact so done,

() it has made, independently of the Bank, 1ts own assessment of the wability and
profitability of any purchase, project or purpose for which each Pnincipal has
incurred the Principals’ Liabiliies and the Bank shall have no hability to 1t 1f in fact
1t has not so done,

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

(1v) 1t has made, without reliance on the Bank, its own independent 1investigation 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 liability to 1t 1f 1n fact 1t has not so done

(b) Fach 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

6)] n respect of the application of the money hereby guaranteed,

{u) i respect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other secunty for the Principals® Liabilities,
or

(m)  to provide 1t with any information relating to any other Company or any other
relevant person

(c) Each Company agrees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall not be affected or impaired by

) any other secunty or any guarantee taken by the Bank from 1t or any third party,
(n) any such other secunty or guarantee proving to be inadequate,

(1)  the failure of the Bank to take, perfect or enforce any such other secunity or
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 for itself and as trustee for its officials, employees and
agents that neither the Bank nor 1ts officials, employees or agents shall have any liability to
1t 1n respect of any act or omussion by the Bank, 1its officials, employees or agents done or
made n good faith

OTHER SIGNATORIES NOT BOUND, ETC.

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execute or be bound hereby or by any deed intended
to be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circumstances whatsoever and this Agreement shall be
deemed to constitute a separate and independent agreement by each of the Companies None of such
agreements which 15 otherwise valid shall be avoided or invalidated by reason of one or more of the
several agreements 1ntended to be hereby established being invalid or unenforceable

COUNTERFARTS

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

LAW AND JURISDICTION

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

The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive junisdiction over any Dispute
Nothing 1 this clause shall limit the nght of the Bank to take proceedings against any of the
Companies m any other court of competent junsdiction, nor shall the taking of proceedings n 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 junsdiction

IN WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered it upon
its being dated




Name
GB Group Holdimgs Limited

Name
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Schedule 1

Part I - The Attorney

Registered Number Registered Office

06038345

Grosvenor  House, 4-7
Station Road, Sunbury on
Thames, Surrey, TWI16
6SB

Part I - The Other Companies

Registered Number Registered Office

GB Group Holdings Limited

06038345

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Building Solutions Limited

05419658

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Development Solutions Limited

05704769

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
65B

Oxford GB Ltd

05675895

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Aston Care Solutions Limited

07386125

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Discovery Business Solutions
Linmted

07453005

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Asset Management Solutions
Limited

07974695

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Energy Solutions Limited

07535315

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
65B
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Schedule 2
{Deed referred to 1 sub-clanse 20 1)

To be presented for registration at Companies House
within 21 days of dating agamst all the companies and limited hability
partnerships (both “Existing” and “Further”) which are a party to this document

THIS DEED OF ACCESSION 1s made the day of
BETWEEN
1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified

in Part [ of the schedule hereto (the “Existing Companies™),

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part T1 of the schedule hereto (the “Further
Company [Companies]™), and

3) LLOYDS TSB BANK pl¢ (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 Bank {the said

Cmnibus Guarantee & Set-Off Agreement [as so supplemented] 1s heremafter referred to as the “Principal

Deed™)

NOW THIS DEED WITNESSETH as follows

1

21

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

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

[the] [each] Further Company 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

211t all money and lhabilities whether actual or contingent {including further advances made
hereafier by the Bank) now or at any time hereafter due, owing or mcurred from or by any
one or more of the Existing Compamnies [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 liable to the Bank i any manner whatsoever without
limitation (and (in any case) whether alone or jointly 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 earlier ime have been due, owing or incurred to some other person and have
subsequently become due, owing or incurred to the Bank as a result of a transfer,
assignment, assignation or other transaction or by operation of law) including (without
prejudice to the generality of the foregoing)

(a) n the case of the liquidation, admimstration or dissolution of any such Existing
Company [or Further Company], all money and habilities (whether actual or
contingent) which would at any time have been due, owing or incurred to the Bank
by such Existing Company [or Further Company] 1f such liquidation, adminstration
or dissolution had commenced on the date of discontinuance and notwithstanding
such liquidation, administration or dissolution, and

(b) in the event of the discontinuance of the Guarantee 1n respect of any Existing
Company [or any Further Company], all cheques, drafts or other orders or receipts
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for money signed, bills accepted, promissory notes made and negotiable instruments
or secunties drawn by or for the account of such Existing Company [or Further
Company] on the Bank or 1ts 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 1ts
agents after the date of discontinuance of that Guarantee and all hablities of such
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future time or times and also
all credits then established by the Bank for such Existing Company [or Further
Company],

212 interest on all such money and labilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the Existing Companies [and the Further
[Company][Companies]] or, 1n the absence of such agreement, at the rate, 1n the case of any
amount denominated n Sterling, of two percentage pomts per annum above the Bank’s base
rate for the time beng i force (or its equivalent or substitute rate for the time being) or, in
the case of an amount denominated 1n any currency or currency umt other than Sterling, at
the rate of two percentage ponts per annum above the cost to the Bank (as conclusively
determined by the Bank) of funding sums comparable to and n the currency or currency unit
of such amount in the London Interbank Market (or such other market as the Bank may
select) for such consecutive periods (including overmight deposits) as the Bank may 1n 1its
absolute discretion from time to time select, and

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

PROVIDED THAT the hability 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 Companies 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 habilities 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 Compames] may be or
become hable to the Bank m any manner whatsoever without hmutation (and (1n any case)
whether alone or jointly 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 earlier time
have been due, owing or mcurred 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

transaction or by operation of law) including (without prejudice to the generality of the
foregoing)

(@) 1n the case of the liquidation, administration or dissolution of [the] [such] Further
Company, all money and habilities {whether actual or contingent) which would at
any time have been due, owing or ncurred to the Bank by [the] [such] Further
Company 1f such hquidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or
dissolution, and

(b) in the event of the discontinuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instruments or securities drawn by
or for the account of {the] [such] Further Company on the Bank or 1ts 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 1ts agents after the date of
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discontinuance of that Guarantee and all liabilities of [the] [such] Further Company
to the Bank at such date whether actual or contingent and whether payable forthwith
or at some future time or times and also all credits then established by the Bank for
[the] [such] Further Company,

222 nterest on all such money and habilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
absence of such agreement, at the rate, m the case of any amount denominated in Sterling,
of two percentage points per annum above the Bank’s base rate for the time being 1n force
(or 1ts equivalent or substitute rate for the time being) or, in the case of an amount
denominated m any currency or currency unit other than Sterling, at the rate of two
percentage poin{s per annum above the cost to the Bank (as conclusively determined by the
Bank) of funding sums comparable to and in the currency or currency unit of such amount
n 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 its absolute discretion
from time to time select, and

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

PROVIDED THAT the hability of each Existing Company under the Guarantee may be determined
1in the manner (and with the consequences) set out m 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] [Companies] and the Existing Companies jomntly and severally agree that, 1n
addition to any general hen, right of set-off or combmation 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] [Companes], 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 1n or towards satisfaction of any of the Pnincipals’
Liabihities,

[the] [each] Further Company and each of the Existing Companies 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 in or subsisting under the Principal Deed
(except the covenants for payment and discharge of the money and habilities thereby secured
contaned 1n clause 2 thereof but mncluding, without hmitation, the power of attorney contamed n
clause 21 thereof) shall be applicable for defining and enforcing the nights of the parties under the

guarantees hereby provided as if [the] [each] Further Company had been one of the Compames
parties to the Principal Deed.

This deed may be executed in any number of counterparts all of which taken together shall

constitute one and the same mmstrument Any party to this deed may enter into 1t by executing 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 its being dated, 1n the case of the Existing Companies other than
the Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained m the Pnincipal
Deed and a resolution of the board of directors of the Attorney dated
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The Schedule

Regstered Number

Part I - The Existing Companies

Registered Office

GB Group Holdings Linmted

06038345

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Building Solutions Limated

05419658

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Development Solutions Limited

05704769

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Oxford GB Ltd

05675895

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Aston Care Solutions Limited

07386125

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

IDiscovery Business Solutions
Limated

07453005

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Asset Management Solutions
Limited

07974695

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Energy Solutions Limited

07535315

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Part II - The Further {Company] [Companies]

Name

Registered Number

Regstered Office




2]

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

. (insert full name) - (insert full name)
Director Director/Secretary™*
(mgnahm:) .(s:gnaturc) I

1n the presence of

Witness . {name)

(signature)
Address
Occupation

SIGNED as adeed by [Attorney] acting by its

(msert full name) (insert full namc)

Darector Director/Secretary*
(signature} {signature)

1n the presence of

Witness (name)
(mgnature) !
|
I
Address
Occupation

SIGNED as a deed by the Existing Companies other than  [Attorney] acting by [Attorney] therr
duly authorised attorney acting by 1ts

(msett full name) . (msen full namc)
Darector Drrector/Secretary™
(signature) (signature)
n the presence of
Witness . (name)
(Slg]‘lature)
Address.
Occupation
* Delete as apphcable

End of schedule 2
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Schedule 3
(Deed referred to in sub-clause 20 2)

THIS DEED OF RELEASE is made the day of

BETWEEN.

(1)

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS speafied
n Part I of the schedule hereto (the “Existing Companies™),

(2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part Il of the schedule hereto (the “Released
Company [Companies]™), and

(3) LLOYDS TSB BANK plc (the “Bank™)

SUPPLEMENTAL to an Ommibus 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 Ommbus Guarantee & Set-Off Agreement [as so
supplemented] 1s herewnafter referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows

1

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

The parties hereto hereby agree that the Released [Company] [Compantes] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be mncluded within the expressions
Companies and Pnincipal for all the purposes of the Principal Deed The expression “Continuing
Companies” shall mean the Existing Companies specified i Part I of this schedule excluding the
Released Companies specified in Part 11 of this schedule

Subject to the provistons 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 in full force and effect in relation to the
Continuing Companies

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

41 [each][the] Released {Company] from each and every one of 1its covenants and obligations
(whether actual or coniingent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Released [Company} [Companies] shall not be
released from any covenant or obligation which exusts or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants or obligations
to the Bank or any nghts granted to the Bank otherwise than by the Prnincipal Deed,

42 the Continuing Companies from each and every one of their covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only mn so far as such
guarantees are given for the money and habilities, mnterest and other sums now or at any

tune hereafter due, owing or incurred from 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 in so far as such nghts relate solely to the money and liabilitzes,
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interest and other sums due owing or incurred from or by the Released [Company]
[Compantes] to the Bank

5 Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other nghts granted to the Bank by the Principal Deed
shall continue 1n full force

6 Without pregjudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agreement that
notwithstanding the releases herein contained the Principal Deed shall (save only as expressly herein
provided) continue 1 full force and effect notwithstanding any fltuctuation 1n the amounts from tume
to time guaranteed thereby or subject thereto or the existence at any time of any credit balance on
any current or other account

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

IN WITNESS whereof the Bank and the Continuing Compames have executed this deed and have dehvered
1t upon 1ts being dated, i the case of the Continuing Compames other than the Attorney, for and on their
behalf by the Attorney pursuant to a power of attorney contained i the Principal Deed and a resolution of
the board of directors of the Attorney dated




Name
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The Schedule

Regmstered Number

Part I - The Existing Companies

Registered Office

GB Group Holdings Limited

060338345

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Building Sclutions Linuted

05419658

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Development Solutions Limited

05704769

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Oxford GB Ltd

05675895

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
65B

Aston Care Solutions Limited

07386125

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

Iscovery Business Solutions
Limited

07453005

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Asset Management Solutions
Limited

07974695

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB

GB Energy Solutions Limited

07535315

Grosvenor House, 4-7 Station Road,
Sunbury on Thames, Surrey, TW16
6SB
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Part II - The Released [Company] [Companies]

Name Registered Number Registered Office




SIGNED and delivered as a deed as attorney for and on behalf of Lloyds TSB Bank plc by

(nsert full name of person appomnted to exercise the power of attorney)

(signature)

n the presence of
Witness

Address

Occupation

SIGNED as adeed by [Attorney] actng by its:

. (mnsert fall name)
Director

(signature)

i the presence of
Witness

Address

Occupation

(name)
(51gnature)
(insert full name)
Dhrector/Secretary*
(51gnature)
{name)
(s1gnature)

SIGNED as a deed by the Continuing Compames other than  [Attomey] acting by  [Attorney]

duly authonsed attorney acting by 1ts

(msen full namc)
Director

(signature)

in the presence of
Witness v e e

Address

Cccupation

* Delete as applicable

. - (wnsent full name)
Director/Secretary*

(signature)

+ -~ (name)

(signature)

End of schedule 3
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SIGNED as a deed by GB Group Holdings Limited acting by 1ts

(msert full name)

(signature)

Address.

Occupation

SIGNED as a deed by GB Building Solutions Limuted acting by 1ts

Ay

st full
natire)

1 the presence of
Witness-

i

Address

Occupation

SIGNED as a deed by GB Development Solutions Limted acting by its-

.

(rnsert full name)

{s1gnature)

(insert full name)

‘signature)

(l nsert fall name)

(s1gnature)
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SIGNED as a deed by Oxford GB Ltd acting by 1ts

t full name)

aturc)

in the presence of
Witness

Address-
Occupation
SIGNED as a deed by Aston Care Solutions Limited acting by its

msert full 1

mgnature)

in the presence of
Witness

Address

Occupation:

SIGNED as a deed by Discovery Business Solutions Limited acting by s

(mserl full name)
(s1gnature)

1n the presence of
Witness.

Address

Occupation

(insert full name)

(signature)

wnsert full name )

signature)

ull name)

we)
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SIGNED as a deed by GB Asset Management Solutions Linuted acting by its.

full name) {ansent full name)

1re) (signature)

in the presence of
Witness

Address.

Occupation

SIGNED as a deed by GB Energy Solutions Limited acting by 1ts

nsert full name) (snsert full name)

1gnature) (signature}

1n the presence of
Witness

Address

Occupation




