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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10807251

Charge code: 1080 7251 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd October 2017 and created by AET TRANSPORT
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd October 2017 .

Given at Companies House, Cardiff on 5th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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Ref OGSA (Q010)

DATED

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

AET TRANSPORT GROUP LIMITED
and Others

and
LLOYDS BANK PLC

To be presented for registration at Companies House
within 21 days of dating against all
the companies and limited liability partrerships
which are a party to this document.
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TIS GMNIBUS GUARANTEE & SET QFF AGREEMENT 15 made on the a won day of

BETWEEN:

(1) THE COMPANIES AND/OR LIVITED LIABILITY PARTNERSHIPS the names, numbers
. and registered offices of which are specified in schedule 1; and

(2) LLOYDS BANK plc (Registered ﬁumher.Z{)ﬁS) whose address for the purposes of this Agreement is
at. Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9
SHZ {or at such ofher address as the Bank may from time to time notify to the Attorney in writing for’
this purpose)

in consideration of the Bank providing or continuing facilities, products-or services of giving fire or feleasing

| any security orreleasing any person from any obligation 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 .

1.1 In this Agreement, so far as the context admms the. following words and exprssszons shall have the
following meanings;

. “Accounts” means all the present and 'fumre-aécounts of the ;Cbmpaﬂie‘s with the Bank whether such
“accounts are in the sole name of any-of the Companies o in the joint names ol two or more Companies

or more of the Companies and Aceount means any one of them;
 “Attorney” means the Company named in Part T of schedhule 13
“Bank” treans Lloyds Bank ple:

“Companies” means the. Attomey and the other compames and./ or limited hablht:y pal‘marshlps named

*-in schedule 1 {and such expression shall include any company and/or limited liability partnership
executing .a deed pursuant to sub-clause 20.1 but shall not include. any comipany and/or limited
liability 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 aty sum standing to the credit-of an Account, whether in Stérling or any
other currency or currency unitand the debt from time 1o fime owing by the Bank represented by that
-sum and “Credit Balances” means all of them;

“Guarantee” means the guarantee contained in clause 2 and the indemnity contained in clause 5
- {and, in each case, any corresponding provision in any deed supplemental to this Agreement);

- “Notice of Discoutinuance” means a notice served in accordance with sub-clauses 2.3(a) and 24.4;

“Prineipal” means any Company insofar only as it at any time owes meney ot has incurred lisbilities
{whether-actual or contingent) to the Bank otherwise than pursuantto the terms of this Agreement;

“Principals’ Liahilities” means;

(a)  4ll money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank} now or at any time hereafter due, owing or incurred from or by any one
or more of the Principals to the Bank anywhere or for which any one or more of the Principals
may be or bécome lable to the Bank n any manner whatsoever without limitation {and (in any
case)} whether alone orjointly with any other person and in whatever style, hame or form and
whether as principal or surety and notwithstanding that the same may at any earlier time have

~ been due, owing or incorred 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) inchuding (without prejudice to the generality of the foregoing):
Q)] in the case of the liquidation, administraﬁon or dissolution of any P‘nnmpai a'H money
 owing ot mcumad 1o the Bank by such Principal if such liquidation, administration or'
dissolution had commenced on the date of discontinuance and notwithstanding such

SEC-88074-A%

~ and includes accounts in the Bank’s name with'any designation which includes the name(s) of any one ™
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Tliguidation, administration or dissolution; and

(iiy  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, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinnance 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) . intsrest on all such money and liabilities to the date of payment at such rate or rates as may
from timie to time be agreed between the Bank and the relevant Principal or, in the absence of -
such agreement, at the rate, in the case ol an amount denominated in Sterlmg, of two
percentage points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the fime being) or, in the case of an amount denominated in
any currency or curmrency unit other than Sterling, at the rate of two percentage points per
annum above the ¢ost to the Bank (as conclusively determinied by the Bank) of funding sums -
-comparable to and in the currency or currency unit of such amount in the London Interbank

 Market (or such other market as the Bank may select) Tor such consecutive periods (including
overnight deposits) as the Bark miay in its absolute discretion from tfime to time select: and

{c}  commission and other banking charges and legal, administrative and other costs, charges and

expenses. (on a Tull and unqualified indemnity basis) incured by the Bank in enforcing or
©‘endeavouring to enforce payment of such money and liabilities whether by any Principal or
' others and in re!atmn to prepanng, praservmg, defendmg or enforcmg any se:cmty held by or

-----

in paragraph (b) above on each such sum ( from the date that the same was mcurred or fell due;
“Secured Ubllgatmns means the aggregate of R
{(a) the Prmmpa.ls L1ab1hues and _ _
(&) all other money and liabilities Whétﬁér_ astual of .coﬁtiﬁgzent now or'at.-anﬁf fitne hereafier dus,
owing or incurred from or by the Companies under this Agreerhent; :

_'.“S;et—aff Arrangements” means the -arrangefnents described in clanse 4 (and -émy corresponding
. provision in any deed supplemental to this Agreement);

“Sterling” means.the legal currency for the time being of the United Kingdom; and

“Value Added Tax” includes any other form of sales or turnover tax.

Tri this Agreement;

{a) the expression “Attorney” “Bank” “Company” “Companies” and “Principal” where the
. context admits 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;
(i) any reference to a person shall inchude an individual, a company, corporation,

Himited liability partnership or other body corporate, 4 joint venture, society or
unincorporated association, grganisation or body of persons {(including a trust and a
partnership) and any government, state, government or state agency or intemational
organisation whether or not a legal entity. References to a persont also include that
persons successors and assigns whether immediate or derivative;

(Y the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off

Agreement and shall extend to every separate and independent stipulation contained
herein;




Livy . any right, entitlement or power which mmay be exgrcised or any determination which
- - may- be made by the Bank under or in connection with this Agreement roay be
- exercised or made in the absolute and unfettered discretion of the Bank and the Bank -
shall not be under any obligation to give reasons therefor;

(v) .. references to. any statutory provisions (which for this purpose means any Act of
' Parliament, statutory instrument or regulation or European directive or reguolation or
“other Buropeéan legislation) shall’ be deemed to include a reference to any
modification, re-enactment or replacement thereof for the it being in force, all
regulations made therennder from time w time and any analogous provision ot rule

tnder any applicable law;.

(Vi _ _references to- ¢lauses, sub-clauses and schedules ghall be refersnices to clauses,
' ' 'subdclauses and schedules of this Agreement

{vit} referénces to discontinuance of the Guarantee i lespec‘t of any Principal shall mean
. discontinuance of that Guaraniee effected by a Notice of Discontiruance and
discontinuance or determination of that Guarantee by any other means whatsoever
- (whether or not involving notice to the Bank) including (without prejidice to the
generality of the foregoing) the liquidation, administration or dissolution of that
'Prmmpal or of 2ny Company; and : B

 {viti) - thedate of discontintance shall for the purposes of ths Guaran’tes in respect of any
c Principal ba treated as whichever shall bethe carlier off _ _ :
{A) the dafe upon which the Bank receives actual notice -(:r'at'hcf than hotiﬁe_g’iven
in any official publication or by newspaper) of the discontinuance of that”
Cuararntee; and

- {B) ‘the date upon which a Notice of Dlsconunuance of that- Guarantee becames '
T effectwe

o '.(é)f - each a,nd every undertaking and hablhty of the Compames qhaﬂ be Jmnt and several on thmr

part and this Agreement shall be construed accordmgly,

o (d) - ':any demand fade under this Agreement on any Company’ shail be deemed % Have been duly

made on all the other Cmnpames and.

o) except where expressly otherwise stated or where the context requzres otherwxse each of the

e
1.4

2.2

. provigions of this Agreerment shall apply both before and afier any demand for paymentunder
- this Agreement and both before and after the date of discontinuance. o

'Th;é-clause-headings. and marginal notes shall beignored in -canstfﬁing‘ this Agreement.

. 'Ihe'g_ie'rpatuiw period applica‘éle_tc any trust constituted by this Agreement shall be one huridred and
© twenty five vears,

GCUARANTEE

Each Company guarantees payment of the Pmnclpals Liabﬂmes i thie currency of respective .
currencies thereof on demand by the Bank: _

The Companies shall make paymient under this Apreement as soon as the Bank makes derand under
this Agreement. It shall not be necessary for the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agreement to make dernand upon or seek to obtain
payment from any Principal or any other Company.

{a) Any Company may give written notice t the Bank to prevent further Pr’inc‘iﬁéﬂs? 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) When any Netice of Discofitinnance becomes effective in relation to any Comparty under the

. terms of sub-clause 24.4 or when discontinuance occurs inrelation to a Company by any other
- medns, such Company shall nevertheless remain liable for a1l money and liabilifies (whether
actual or contingenty which are either due, owing or incurred to the Bank at the date of




(&)

Cagreements, events_ transactions or any other fact o matter whatsoever without limitation.

occurring or atising on or before such date (as well as those referred to in paragraph (a)(ii) of

“the definition of Pzincipals’ Liabilities).
ey

Company by any other means shall not (subgect to clause 2 3(d)(1)) affect the continuing

" lability under this Agreement of any other Company nor the operation of the Set-off

Arrangements at any time thereafier, which shall remain in full force and effect.

Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantes in respect of

any Principal:

(i} by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
ebligations of such Company incwred after the date of discontinuance; and the

obligations of such Company under this Agreement shall not extetid to obligations of
- the other Companies incurred after the date of discontinuance; and

iy | 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 Companies. mcurred after the date of discontinuance

‘but otherwise this Agreement shall continue in full foree and effect and shall rémain binding

on all the Compames

3. - INTEREST, COSTS E‘,TC

3.1 Inaddition toits habﬂmes under clause 2, each of the. Compames Jomﬂy and several] v agrees fur‘ther .
~topaytothe Bani{ or demand: : :

@

.mtemst (both befm"e and after any demand or judgmam) on the amount due or meg under; -
© this Agreemant either from the date of démand for paymént on such Compary or the date of

discontinuance, whichever fitst occurs; until payiment (but so that such Company shall not

| “also be liable for interest under paragraph (b) of thc defmmon of Pnncapals Liabilities for |

such period) such intersst to be:-

(i)  inthecase of anamount denomitiated :in:steﬂmg, at + the 7t b two percentage 'points

per annum above the Bank’s base rate for the time being in force (or its equivalentor

substitute rate for the time being) or in the case of an amount denominated i any .-
. gurrency or currency utit other than Stetling, at the rate of two percentage points per .

annumm above the cost to the Bank (as -conclusively determined by the Bank)-of

fonding sums comparabie to and in the currency or airrency unit of such amount 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 its absolute
. discretion from fime to time select; ot

(i)’ atthe highest rate payable from time to time by the relevant?rincipal 'or_wh'ich, but
for any such reason, event or cifcumstance as is mentioned in clanse 5, would have
been payable from time to time by that Principal,

{whichevar is the higher) and (without préjudice to the right of the Bank to require paymeint of

. such interest) all such interest shall be compounded both before and after any demand or

Judgiment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s

" usual charging dates in each year and (in the case of interest charged by reference to the cost
-of funding in the London Interbank Market or other market) at the end of each such period as

- i3 selected by the Bank pursuant to sub-clause 3.1(a)i) or at three monthly intervals

.- whichever is the shorter; and

- after the date of demend on any of the Companies for payment or the date of discontinuance:

commission and other banking charges and legal, administrative and other costs, charges and
expenses-(on a full and unqualified indemnity basis) incurred by the Bank whether before or




3.2

33

4.2

43

4.4

4.5

4.6

(i)  inenforcing or réasonably endeavouring to énforce the payment of any money due
under this Agreement or otherwise in relation to this Agreement; and
(i) inresisting or reasonably endeavouring to resist any claims or defences made against
the Bank by any Principal or others in connection with any liabilities or alleged
liabilities to the Baok of any Principal or others or any money or benefits received by
or any preference or alleged preference given to the Bank by any Principal or others;

it any payment made by or on behalf of the Bank under this Agreement includes an amount in respect

-of Value Added Tax, or if any payment due to -the Bank under this Agreement shall be in
-reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect of

Value Added Tax, .thcn- such an amount shall be payable by the Companies to the Bank on demand.

Each of the Compames jointly and severally agrées to pay on dermand 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 joinitly and severally

- agree that, in addition to any general lien, right of set-off or combination or consolidation or other
- rightto which the Bank as bankers'may be entitled by law, the Bank may at any time and from time 1o

time and with of without notice to the Companies or any of them: _
(=) combine or consolidate all ot any of the Accounts with all or any of the Principals’ Liabilities;
and

(by  setoff or transfer any Credit Baiance in or towards satlsfactmn of any of the. Prmmpals _
Liabilities, '

Fach Company with full fitle guaraﬁtee hereby'z:harges its Credit Balances 10 the Bank 1o secire
- repayment of the Secured Obligations. :

The Bank miay at any time and from tine 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 peuods of time.

of them elect to convert the whole or any part ofa Credﬁ Baiance into the corrency or currency unit or
currencies or currency units of any of the Principals’ Liabilities {deducting from the proceeds of the
conversion any currency premiam or other expense).  The Bank may take any such action as may be

" necessary for this purpose, including without Timitation opening additional Accounts. The rate of

exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or

- eurrency units of such Principals’ Liabilities for the curréncy or currency umit or currencies or

currency units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank
exgreises its right to combine or consolidate and/or to set-ofT 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 permit any withdrawal of the whole

‘or anty part of a Credit Balance (whether by dishonouring cheques or otherwise),

MNotwithstanding clavse 2.2, in the event of
() any Cotnpany going into liquidation whether voluntary or compulsory;

(b)  areceiver being appointed of the whole or any part of the undertaking, property or assets of
any Company;

{¢)  anapplication for the appointment of an adiministrator of any Company being presented;

W a voluntary arrangement being approved in relation to any Company; or

(&) g notice of appeintment of or notice of intention fo appoint an administrator is {ssued by orin



4.7

4.8

4.8

410

4.11

_ respect of any Company, _

the Secured Obligations shall be deemed to have become presently die and payabie without demand
or further demand immediately before the making of the interim order or the presentation of the
petition or application or the passing of the resolutiosi for such winding up or administration or the
issuing of the notice of appointment of or notice of intention to appoint such administrator or the -
appointment of such receiver or the approval of such voluntary wrrangement.

 Fach Company agrees with the Bank that it shall not (without the prior written consent of the Bank)

assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or interest in
or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or

.allow any such third party right, title or interest to subsist (except in each case in favour of, or upon,

the Bank).

The Bank shall not be liable for any loss occasioned to any of th‘e'Companies by féason of the exercise
of the Bank’s powers under this Agieement including, without limitation, any Joss of interest
oceasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,

-combination or consolidation or other right exercisable by the Bank in connection with all or any of
‘the Accounis or all or any of the Prmcapais Liabilitics and is in addition and waﬂlo‘ut prejudice to any
security the Bank may now o hereafter hold.

Hach Company shall at any time and at the Company 8 COst 1f and when requlred by the Bank take all
steps and do and execute all such acts, deeds, decuments and things as the Bank may consider to be

necessary or desirable to give effect to and pmcure the perfection of the rights intended to be pranted

by this Agreement.

“Bach Company undertakes to nohfy ‘a:he Bank of the securrence of any of the evenis spemf ed m.

sub-clause 4.6,

INDEMNITY. REPRESENTATIONS .'ANB erms =

Any money and liabilities which, but for the circumstances set out it this sob-clavsé 5.1; would form -
all or part of the Principals” Liabilities and which cannot be recovered or catnot for the time being be . -
recovered by the Bank from any Prinicipal or any one ‘or more of the Companies for any reason

- whatsoever including (without prejudice to the penerality of the foregoing):

{7} any legal dasabﬂlty or incapacity of any Principal or Company;

(b any invalidity or illegality affecting any of such money o Imhhtxcs

| {cy  any wantof a'uthanty-i_n ary person purporting to act on behalf of any Principal or Compariy;
(dy any provision of insolvency law; B _
{e) the administration, liquidation or dismlution. of -a.my'Pﬁnc'ipal or Company or the nability of

" the Bank to make ¢fféctive demand on any Principal or Company as a result of such
administration, liquidation or dissolution;

£y the passage of fime by prescription or limitation or under any velevant Limitation Act;

{g) . any moratorium or any statute, decree or requirement of any governmental or other anthority
in any territory;

() - any inability of aity Prindipal or Company to acquire or effect payment in the curténcy or
currency vnit in which any of such money or Habilities are denominated or to effect payment
in the place where any of such mongy or liabilities are or are expressed to be payable;

{i) the making, implementation or effect of any arrangement whereby, notwithstanding that
securify faken by the Bank from any Principal or Company or any surety may be ranked
ahead of security held by any third party, the Bank is obliged to account for any money
received 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; .

(i) any event of force majeure or any event frustrating payment of such money or labilities; or




o ; (k) g any ﬂﬁﬁér.eifent or Cir.cmhﬂance(ap'aft frof payment or express release of all the Principals’

52

53

5.4

6.2

'Lla&lhnes) which would constitute or afford a legal or equitable discharge or release of, or
- defenceto,a guammor or indemiitier,

: 'sha]l nevertheless be recoverable from each of the Compames s though it were a principal debtor in

raspect of an equwalent aggregate amourit, whether any Sm:h reason, event or carcumstance shall have

Companies shall indemmnify the Bank oi demand agamst all cost, damage, expense and loss which the

‘Bank may suffer or mcm' a4 consequcns:e of such mab:hty to récover from any Principal or
- Combpany. SRR : ol _

Each of the Compames jomﬂy and severa,lly agrees to mdemmfy the Bank and its employees and

agents (as a separate:- covenant wrth each such: person mdemmﬁed) against all lfoss incurred in
conmection with: : S L

{a) any statement made by aréy "Compgﬁy b'r dn its Beh'alf in :C'o'zmection with this Agreement being
- uritrue or misleading; : : :

{b) - the Bank entering into any obli gatmn w1th any. person (whether or not any of the Companies)
at the request of any of the Compamss (or: anjy person purpomn g'to be ény of the Companies);

{c) _any actual or proposed amendmem, supplemem wawer consent cer release inrelation to this
Apreement, S

(&) any Company not’complﬁnb w'i'th"aﬁy' o‘f i'ts obligaﬁdnsfuhﬁéf 'thi's Agreemeﬁt' and

{e)  any stamping or registration: of this Agreement ar the secunty constxtuted by it,

‘whether or not any fault {including neghgence) can bc atmbuted m the Bank or its empﬁoyees and. .
. agents. . i

This indemnity does not and sh all not e"xtmd'tb any 'lc's-s's té‘ th’e 'e'xtérit 'tha’t'

{a) in the case of any loss inciwred by the Bank or its amployees oF agents it arises irom the Bank

ot its employees or agents acting other thai 1 in pgood faith; or E

(b) . therc is a prohibition against an mdemmty extendmg to that loss under any law relating to this

. indermity.

Bachof the Compamesreprssents and warrants 10 the Bank that:

 (a) it has full power and authority to-own its assets and to carry on business in ¢ach jurisdiction in

which it camries on business; o
{b) itis duly incorporated and in good standing in the jurisdiction in which itis incorporated; and -
() it is empowered by its constifution to enter into and perform its obligations under this

Agreement and all necessary corporate action has been taken to “approve and authorise the
execution ofand. performance ol its obligations under this A greement

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount die under this Agfeement in

~the curfency or currenty unit or currencles or cuirency units demanded (the “First

Currency/Currencies”™), the Bank shall be entitled in its absolute discrétion and with or without.
notice to any Company and without prejudice to any ¢ther remedy to purchase as it shall think fit with

any other currenCy of cuirency umit or any other cufrencies 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/Cuirrencies which is unpaid

Each Company tindertakes to indermnify the Bank against the price in the Second Currency/Cutrencies

- paid by the Bark pursuant to clause 6.1 and to pay interest to. the Bank on the amount of such Second

Currency/Currencies at the rate of two percentage points per annum above the cost (as certified by the
Bank) of funding such amount of Second Currency/Currencies until payment compounded as

- provided in sub-clause 3.1(a)to the intent thatif and in so far as such purchase is made by the Bank the .
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fiability of each Company o indemnify arid pay interest to the Bank under this sub-clause shall
thenceforth to that extent be in substination for all liability under clauses 2 and 3 only in respectofithe

" said amount of the First Currenicy/Currencies which has been so purchased. If such purchase(s) is or

are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the Firsi
Currency/Currencies so pirchased, the date(s) of such purchase(s), the currency or the currency unit
or currencies or the currency units used in such purchase(s) and the price(s) paid.

Without prejudice. to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank
against any loss through currency or currency umit exchanges, including any loss occasioned by
payment of any currency or currency umit premium or through any rule of law requiring judgments or
proofs of debt, claims or payment of dividends in administration or liquidation to be in 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 Carrency/Currencies.  Each Company also
agrees te pay interest in accordance with sub-clause 6.2 inrespect of any such loss.

CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security
notwithstanding that the liabilities of any Company to the Bank may from time to time be reduced to
nil and notwithstanding any change in the name, style, constitution or otherwise of any Company.
CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Prln(:lpais Liabilities or the Secured Obligations shail
{save for manifest error) be binding and conclusive on each of the Companies in any legal proceedings
both in relation to the existence of the liability and as to the amount thereof.

DEALINGS BY THE BANK

The Bank may, without any consert fmm any Cempany and without affecting this Agreement, doall

“or any of the following:

(a)  gramt, renew,; vaty, increase, extend, telease or determine any facilities, prodicts or services.
sivern or to ba given to any Principal or any other person and agree with such Principal or any
“such person as to the application thereof; :

(b)Y hold, renew, modify or release ar omit to take, pei’fet:ts ‘maintain or enforce any security or

guarantee or right (including without limitation any right as to the making, collection,

allocation: or application of recoveries in respect of any security or guarantee) pow or -
" hersafter held from or against any Principal or any other person in respect of any of the
" Principals’ Liabilities;

() pranttime or indulgenceto or seitle 'with-or’.gaﬂt any walver or concession to any Principai ot

-any other person; and/or

{d) demand or enforce payment from any Company irrespective of whether or not the Bank shail |
‘take similar action against any other Company.

In relation to each Compaiy, this Agreement shall not be affected or discharged by anything which

-would not have discharged or affected it if such Company had been a principal debtor to the Bank, In

particuiar, but without 1imitation the Bank may re}.ease any Company or other surety for any of the
any such annpa] Company or other surety notw;tthstandmg that any other Ccsmpan}f may have 4
¢clairy for contribution against any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subtogated 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 continue any existing account(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to
titne into any such new or existing account(s) by or on behalf of that Principal shall be appropriated

‘towards or have the effect of reducing or affecting any of the Principals’ Liabilities.

If the Bauik does not open a new account on the date of discontinuance of the Guarantee in respect of
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analogous fo administration, liguidation, composition or arrangement, the Bank may prove for or
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12.2

any Pﬁncipal, it shall nevertheless be treated as if it had donie 50 at suich date and, as fron that date, all L
‘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 dnd 'kéép to the ctedit of a separate or suspense account any money
received under or by virtue of this- Agreement for so long and in such manner as the Bank may
determine without any-obligation to apply the same or any part thereof in or towards the discharge of

any of the Principals” Liabilities:
112

In calculating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agresment, the Bank shall not-charge interest on so much of the Principals Liabilities

-as is equal to the credit balance from time to time on such separate account.

Notwithstanding any such payment, in the event of any proceedings relating to any Principal in or

claim (as the case may be) and agtee to accept any dividend or composition in respect of the whole or

- any part of the Prmmpa}s Liabilities and other sums in the same manner as if such money had not
beenreceived. : :

] GUARANTEE N()T TU BE AVO!DED BY CERTA_EN EVENTS
12.1 -

{a)  No assurance, secunty or payment which rmay be dvoided or mvahdated or for whichthe Bank
. may have to account in whole orin 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,
; -dlscharge cancellation or arrangement inchading buat tiot Hmited to a release, settlement,
dlscha,rge ¢ancellation or arrangerment of or in 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 if such assurance, security,
" payment, release, settlement, discharge, cancellation or arrangement {as the case may be) had
" mever been granted, given or made.

: (b) _Any such release, setflement, discharge, cancellation or arrahgém'ent shall, as between the

- Bark and each of the Companies, be deemed to have been given or made upon the express

- condition that it shall become ‘and be voidable at the instance of the Bank if the assurance,
secutity or payment on the faith of which it was made or given shall at any time thereafter be

aveided or invalidated or be subject to an accounting 1o any other person under any
-Applicable Law or otherwise to the interit and so that the Bank shall become and beentitled at
any time after any such avoidance, invalidation or accounting to exercise all or any of the

~ vights in 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 entitied to
exercise but for such release, settlement, discharge, cancellation or arrangement.

(2) The Bank shall be ertitled to retain any security held for the Secired Obligations for a penod
of two motths plus any period during which any assurance, security or payment such as is
-referred to in sub-clause 12.1{a) may be avoided or invalidated (or such longer period as the -
Bank shall consider reasonable in 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
telease, settlement, discharge, cancellation or arratgedent given or made by the Bank.

{ If at any time within such period or prior to such repayment, an application shall be presented
to 4 competent Coutt for an administration order or for an order for the winding-up of any
Principal or any Principal shall commence to be wound-up voluntarily or a notice of
appointment of or notice of intention to appoint an administrator is issued by or in respect of

~ any Principal (or any step is taken under any Applicable Law which is analogous toany of the -

- foregoing), then the Bank shall be entitled to continue to retain this Agreement and any such
security as is referred fo in sub-clause 12.2(a) for and during such further period as the Bank
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‘may determine, in which event this Agreement and such sécurity shall be deemed to have
continued to have been held by the Bauk as security for the paymerit to the Bank of all the -
Secured Obligations (including any sums which the Bank is ordered to repay puisuant 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 in full, notwithstanding payment
in whole or'in 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 hereinafter provided):

()  claim any set-off or counter-claim agaiznét any Pfiﬁbipal or any other Company in respect of
- -any liability on its part to such Principal or such other Company; '
{) make any claim or enforce any right against any Principal or any other Company or prove in-
competition with the Bank in respect of any such claim or right;
{c}  ~acceptany repayment from any Pringipal or any other Company of any amount-owed fo it by
such Principal or such other Company;

(d)  be entitled to claim or have the benefit of any proof aga;nst or-dividend, composition or
. payment by any Principal or any other Company inthe valuntax}f arrangement, administration
or liquidation of such Principal or such other Compamy,

(o) ’be entitled to claim or have the benefit of a‘ny'secunty or guarantee now or hereafer held by
‘the Bank for any of the Principals’ Liabilities or to have any share therein; and
(1} claim or enforce any right of contribution against any surety of any Principal or any other
"~ - Lompany,

PROVIDED THAT i in relatmn to ‘any Company

1) sub-clanseés. 13(a), (b) and (c) shall only apply aﬂer the date that demand hasg been )
 made upon that Comparny under. thiz Agreemam ot after the date of discontinuance
(whichever is earlier}; and - :

@) if that Company slll have any right of proof or claim in the voluntary arrangement,
“administration or hqmdatlon of ‘any Principal of any other Company, it shall, if the
* Bank so requires, exercise such right of proof or claim on behalfof the Bank and hold -

any dividend or other mioniey received in respect thereof upen trust for the Bank tothe R
extent of the Secured Obligations and it 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 contribution and any money which it .
may receive but should hot have received by reason of any of sub-clauses 13(a) to (f)
inclusive.

SECURITY HELD BY THE COMPANIES

Each Company confirms that it has not taken and undertakes that it will not take any security from aﬁy :

* Principal or any other Company without the prior written consenit of the Barik,

Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
* Companies from any Principal or any other Cotnpany shall be held in trust Tor the Bank as security 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 security to the extent of the -
Secured Obligations,

OTHER SECURITIES OR RIGHTS

This Agreement is in addition to and is not to pregudlce or be prejudwed by any other guarantee ‘or
secutity or other rights which is or are now or may hereafter be held by the Bank for or in relation to-
the Sectired Obligations, whether from any of the Compariies or otherwise nor shail any recoveries, or .
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arrangemiénts. for allocation ot application of the same, pursuant to any other guarantee of security or

rights relating to the Secured Obligations affect the Bank’s right to claim payment under this

Agreement.

Tt shall not be necessary for the Bank before claiming paytient under this Agreement to resort to or

seek to enforce any other guarantee or security or other rights whether frorm or against any Company
or any other person.

Tt is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
- 'Bank shall take any security from any Principal, Company or any surety or any guarantee from any
“intended surety, nor shall the liability of any of the Companies under this Agreement be affected by |

any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or

“invalidity of any such security or guarantee.
PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off or counterclaim and

. shall be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges,
- fees or withhoeldings of any nature niow or hereafter imposed by any governmental authority in any

jurisdiction or-any political subdivision or taxing authority thereof or therein provided that if any
Cormpany’ 1s compelled- by law ‘to deduct or ‘withhold any such amounts, such Company shall
simuftanecusly pay to.the Bank. such additional amount as shall result in the payment to the Bank of
the full amount which wou 1d have been recewed but for such deduction or withholding.

- PAYMENTS

171 I at any tzms the currency in whmh aﬂ or any paﬂ of ths Secure:d Obhgatmns are denominated is or is

- due to be or has been converted into the suro or any other eurrency as.a result of achange in law or by

agreement, between the Bank and the relevant obligor, then the Bank may in its sole discretion direct

*that all ot any of the Secured Obligations shall be pmd inthe eurs or such other currency or currency
(11N o : :

The Bank may apply, allocatc or appropma‘te the whole or any part of any’ payment tnade by any

- Company or any money received by the Bank under any guarantee, indemnity or third party security

or from any Hquidator, receiver or administrator of any Company to such part ot parts of the Secured

~ Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such meney)
“asthe Ban'k may in its sole discretion think {it to the entire exclusion of any right of any Company to
Csodo '

UNLAWFULNESS PARTEAL WVALIDITY

1 {but for this sub-clause 18 1) it would for any reason be unlam?ui for Hny Company to glaramtesany -
particular hablhty of a Principal to the Bank, then (notwithstanding anything herein contained) the
Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the Credit -
Balances or Accounts of that Company shall not (to the-extent that it would be so unlawiil) éxtend to
such Hability but without in any way limiting the scope or effectiveness ol this Agreement as regards
the rest of the Principals” Liabilities.

Each of the provisions in this A'gi"ee‘m‘ént shall be severable and distinct from one ancther and, if at any

time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the validity, . -

legality and enforceability of the remaining provisions hereof shall not in any way be affected or
impaired thereby.

NON-MERGER ETC:

Nothing herein contained shall operate so as to m'?efge or otherwise prejudice or affé{:t.any bill, note,

‘guarantee, mortgage or other security or any contractual or other right which the Bank may 4t any

time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, rélease or discharge of the security provided by, or of any liability arising under, this
Agreement shall not release or discharge the Companies fromm any liability 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 lability to the Bank ander the indemnity contained in clause 5.
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ACCESSION AND RELEASE

¥ the Companies and the Bank and any other company or companies agresing to become a party to -
~ this Agreement shall execute a deed in the form or substantially in the form set out in schedule 2, such

other company or companies being listed in Part 1T of the schedule to suck deed shall thenceforth be

~ ineluded as one of the Companies for all the purposes of this Agreement.

If the Compenies and the Bank shall execute a deed in the form or substantially in the form s¢t out in

~schedule 3, the Company or Companies listed in Part I1 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 Attomej‘r} hereby itrevocably appoints the Attorrey and its

- substitites jeintly and also severally to be its attorney for it and in its name and as its act and deed or

otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attorrey
in its absolute and unfettered discretion shall think fit and to execute and do all such other deeds,

-documents, acts and things as the Attorney may consider necessary or expedient in conmection

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 Atlorney in itsname.

" TRANSFERS BY THE BANK OR THE COMPANIES

" The Bank may freely and separately assign or transfer any of its rights under thils Agresment or
otherwise grant an interest in any such rights to any person or persons.  Onrequest by the Bank, each -
.Company shall immediately execute and deliver-to the Batik any form of instrumeént required by the -

Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest.

No Company shall assign of transfer any of its i ghté'or obligations under this Agreement or enter into

any transaction or arrangement which would result in any of those rights or obligations passing to or

‘being held in trust for or for the benefit of another person. .

RESTRICTION ON LIABILITY OF THE BANK. -

Except to the extent that any such exclusion is pmhibsted or rendered mvahd by law, neither the Bank o

nor 115 employvees and agents shall;

{a) be under 'any duty of care or Gt'h'éf obligation of whatsoever description to any of tl'ze:
Companiés in relation to or in connection with the exercise of atty right conferred upoun-the

Bark; or

(b} . 'be utider any l1abxi1t_y to any of the Compames a8 a resull of, or in consequence of, the
- exercise, or attempted or purported exercise, or failure to exercise, any of the Bank’s rights

under this Agreement.
N@TICES AND DEMANDS

- Without prejudice to clause 1.2(d), any notice or demand by the Bank to or on any C(}mp'anyéhail be

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

{a) by hand or prepaid letter post to its registerad office or its address statéd herein 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 besn served on that Company:

~{a) at the time of delivery to the address referred to in sub-clause 24.1(a), if sent by hand;

(by at the earlier of the time of delivery or 10.00 a.m. on the day afier posting (or, if the day after
posting be a Sunday or any other day upon which no delivery of letiers is scheduled to be

made, at the earlier of the time of delivery or 10.00 a.m. on the nexi succeeding day on which

delivery of letters is scheduled to be made), if sent by prepaid letter post:

() atthetimeof transmission, if sent by facsimile (and a facsimile shall be deemed to have beer
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transmitted if 'i't"appeéfs' to the sender to have been fransmitted from 2 machine which is
-apparently in working order) or :

(d) on the expn'y ol 72 hours from the tlme of despatch it any other case.

_ '.Service of any claim form may be made on any Company in the manner described in sub- clause
124.1(a), in the event of a claim being issued in rslatmn to this Agreement; and shall be deemed to
~constitute g@cé service.

'ln order to be valid:

._ {ay _a Notice of Dlswntmuancc must be actually received by the ‘Bank at the address of i its branch,

office or department mentioned under its name on the first page of this Agreement {or such
- other address a5 tha Bank may notsij to the Attorney in writing for this purpose);

o (b) - ‘where the Bank adnnmsters a fac111ty, pmduct or'service to any Principal from orat a branch

s
5.1
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- office or departmenit other than one located at the address mentioned in sub-clause 24.4(a), for
" & Notice of Discontinuance to be valid in respect of such facility, product or service, a copy
~mmst also be received.at the address of such other branch, office.or department (or, if there is

- more thah one: such branch, office or department, at the address of all of them) PROVIDED
- THATS i any event cach. such ather branch, ~office or department shall be deemed to have

' --'recelved a copy of the Notice of Dlscontmuance no later than th;rty days after the date of iis
recelpt at the address mentmned in sub-clause 24 4(a) and '

' .{c.')' the Nohce of D1scont1nuance (or copy, where stb- clause 24 4(}3) apphes) mist be cuntamed

in an envelope addressed as f‘descnbed in this clause and such envelope must not contain any
L other documen‘tatlon other’ than the No’uce of Discontinuance {or such copy). Any envelope
st also be marked for the. attention of such ﬁﬂ'imal (1f any) as the Bdl’!k may for the tirmie -
' ;:.'_ bemg have not&ﬁed to the Attomay it wntmg e : '

Any Notice of Dlscontmuance shall ot becnme effectwe umal the' ﬁrst workm g day aﬁer recelpt (or.
_ deemed rece1pt) of the Nouce o:[' Dlscontmuance (or copy where clause 24, 4(b) apphes)

: MISCELLANEOUS

Any amendment of or' supplament 1o any part Of this Agreement shail only be effectwe and bmdmg on
the Badk and the Companies if made in writing and signed by both the Bank and. the Ccmpames _
= References o thls Agreement include each such amendment and supplement,

The Compames and the Bank shall from time to fime amend the: provisions of this Agreement it the.
. Bank notifies the Corpanies that any amendments are tequired 10 ensure that this Agreemeiit reflects

“the market practice at the relevant time following the Tntroduction or extension of economic and
: monetary union and/or the euro in all or any part of the Buropean Union.

- The Companies and the Bank agree that the occurrerice or non-occurrence of European ¢conomic and
‘monetary union, any event or events associated with Buropean ecoriomic and monetary union and/ot

the introduction of any néw currency . in all or-any part of the humpe&n Union shall not result in the
discharge, cancéllation; rescission or termination in whole or in patt of this Agreement or givs any

_ party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole or in

part,

- Any waiver, censent recmpt sett!emcnt dlscharge of release’ given by the Bank in relamm to this

Agréement shall r;mly be effective if given in writing and then oualy for the purpose for and upon any

~ terms on which it1s given.

For the purpose of éxercising, zas;s"i:gning, 'tmﬁs:fcrring o _{granting'-a;ny 'imerés;t -in its rights under this

- Agreement, the Bank may disclose to any person any information relating to the Companies which the

Bank has &t any time.

Aty change i in the constitition af the Bank or its absorptmn of or amalgamation with aay: ottier Person
shall not in any way prejudice or affect its or their rights under this Agreement and the expression “the

“Bank” shall includé any such other pérson.

' The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being with _
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the Bank with any sum falling due to the -Bzif_ik under this Agreement. -
258  This document shall at all times be the property of the Bank.

26. NO RELIANCE ON THE BANK

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

(i) 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 in good faith by the Bank
or anvbody on the Bank’s behal f‘ and the Bank shall have no lability to it if it has in

_ fact so done; _ -~ o
- (i), it has made, independently of the Bank, its own aséessment ‘of the viability and
' ~profitability of any purchase, project or purpose for which each Principal has incurred
the Principals’ Liabilities and the Bank shalf haveno 1ab1hty to 1t'if in fact it has not
so done;

i) there are no 'awangérnent's; coliatefal or -rc'latin'g' to this Agreement, which have nof .
: -been recorded in-writing and signed by it 'and'on ‘behalf of the Bank; and _ _
C{iv) - ‘ithas made, without reliarice on the Bank its own independent investigation of each .

Principal and its affairs and financial condition and of any other relevant person and "

assessment of the ereditworthiness of each Principal or any other relevant person and -
" the Bank shall have fo hablhty to rt if in-fact 1t has not:so done. -

(b} - _ Each Company agrees wath the Bank that t‘nﬂ Bank d1d not. have prior to the date of ﬁus
Agreement, does not have and shall not have any duty to it

Sy in raspact of fhe apphcatwn I:)f the money hereby guaranteed

Ly m respcct of the effectweness appropnateness or adequacy of the security consmtuted:-'_”_ L
' by this Agreement of of any-other. Secuﬂty for the Principals” Liabilities; or

(iiiy to prowde it with :my mformat:on relatmg to any other Company or any other relevam '
- person. L :

{cy bach Company agrees Wwith the Bank- that the vals.dlty a.nd enforceability of this Agreement -
" and the recoverability of thé Secured Obligations shall not be affected or impaired by:

iy any other security or any guarantee taken by the Bark from it ot any third pa.rty, '
(i) - any such other security or guarantee proving to be inadequate; '

(iiiy - the faiture of the Bark to take, perfect or enforce aniy such other security or guarantee;
Coor

C(iv) - the release by the Bank of any such other security or guarantee.

(dy . Each Company agrees with the Bank for itself and as trustee for its officials, employess and
agents thiat neither the Bank nor its officials, emplovess or dgents  shall have any Hability to it
- inrespect of any act or omission by the Bank, its officials, empiayees or agents done or made

- in good faith,

27. OTHER SIGNATORIES NOT BOUND, ETC.

Fach 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 Tor 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 is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreemients interided to be hereby established being invalid or unenforceable.

28 COUNTERPARTS
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This Agreement may be executed as a deed in any riumber of counterparts all of which taken together
- shall constitute: one and the same instrument. Any party to this Agreement may enter into it by

executing any such counterpart.

- LAW AND JURISDICTION

This Agreement and any dispute (whether confractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connection with it or its subject matter (“Dispute”) shall be governed by and construed in accordance -

 with the laws of England and Wales.

* 'The parties to this Agreemeént irrevocably agree, for the sole benefit of the Bank, that, subject as

- provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the

" -Comipanies in any other court of competent jurisdiction, nor shall the taking ol proceedings in any one

‘or more jurisdictions preclude the taking of procesedings in any other jurisdictions, whether
-concurrently or not, to the extént permitted by the law of such other jurisdiction.

*IN WITNESS whereof the Companies Have éxecuted this Agreemerit as a Deed and have delivered it upon its -
 being dated. : : :



Name :
AET Transport Group Limited

Name =
AET Transport Properties Limited

AET. Transport Services Limited
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Schedule 1

Part 1 - The Attorney

Registered Number
10774230

Part 71 - The Other Compaiiies

Registered MNumber
10807251

02391217

Registered Office’

Alans House, 51 Holton
Road

Holton Heath Trading Park
Poole

Drorser

United Kingdom

~ BHI16 61T

Registered Office

Alans House, 51 Holion
Road

Holton Heath Trading Park

. Poole
Dorset

United Kingdom
BH168LT

Alans House, 51 Hol.t.on.'

 Reoad .
- Holton Heath Trading Park
Paole

Dorset _
United Kingdom

BHI&6LT
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- Scﬁcdule 2 '
(Deed rEferred o i sub clause .’ZO 1}

Tobe. Presented for regxstratmn at Lompames House
within 21 days of dating against al the companiesand limited liability
partnerships (both “Existing” and “Further”) which are 2 part}f to this document.

THIS DEED GFACCESSION is made the o day of.
BETWEEN: ]

(1)  THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
in Part  of the scheduie hereto (the “Emstmg @ompames”)

{2) THE C{)MPANY ILIMETED LIABELITY PARTNERSHIP TCOMPANIES/LIMITED
LIABILITY PAR’E‘NERSHIPS} spec;ﬁed in Part II of the sc’hedule hereto {the “Further Company
{Cumpames}”) anci - : e :

. S{JPPLEMENTAL to an Ommbus Guarantee & Set—CIff Agreemem dated i [as supplemented by

deeds dated ... and ... T and now ‘operative bétween the E!ﬂstmg Compames and ‘the Bank (the said

- Omnibus: Guaran‘[ee &, SetFOfE Agreement {as S0 supplemem:ed] is. heremaﬂcr referred to. as the “Principal .
' '_Deed“) : e e R _

NOW Tms DEED WITNESSETH as follows

'1.. _ In 50 far as the context adnnts sxpresswns deﬁned in the Prmcmal Deed shali bear the satiie respective
. 'meamngs herem :

2. The pames hereto hereby agree that the Further [Company} [Companies] shall be included within the B
| expressions Companies-and Principal for all the purposes of the Principal Deed so thar {without
prejudzce tothe oenerahty of the foregoing):

2.1 [the] {each] Further Company hereby covenants with and guarantees to the Bank to pay ot discharge '
tothe Bank inthe currency or respective currencies thereof on demand by the Bank:

) 211 ~all money and liabilities whethér actual or contingent (mcludmg ﬁmher advances made
 hereafter by the Bank) now or at any time hereafier due, owing or incurred from or by any one
or more of the Existing Companies [and any other Further Company] to the Bank anywhere or
for which any one or more of the Existing Companies [and any other Further Company] may
be or become liable fo the Bank in 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 time have

been due, owing or incurred to some vther 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):

(2) in the case of the liguidation, administration or dissolution of any such Bxisting
Company [or Further Company], all money and labilities (whether actual or
contingent} which would at any tinie have been duie, owing or incurred to the Bank by
such Existing Company [or Further Company] if such liguidation, admibistration 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 any Existing

- Company [or any Further Company], all cheques, drafts or other orders or receipts for
money signed, bills accepted, promissory notes made and negotiable instrurments or
securities drawn by or for the account of such Existing Company [or Further
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Company] on the Bank or its agents and purporting to be dated on or before the date
of discontinuance of that Guarantee, although présenied to of paid by the Bank orits

“agents after the date of discontinuance of that Guarantee and all liabilities 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 tines and also all
credits then established by the Bank for such Existing Company [or Further
Company;

2.1.2 interest on all such money and labilities to the date of paymient at such rate or rates as may
from time to time be agreed bétween the Bank and the Existing Companies [and the Further. -
[Company [|Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount denominated in Sterling, of two percentage points per annum above the Banlk’s base
rate for the time being in force{or its equivalent or substitute rate for the time being) of, in the
case of an amount denominated in any currency or currency unit other than Sterling, at the rate
of two percentage points per annum above the cost to the Bank (25 conclusively determined by
the Bank) of finding sums comparable to and in the currency or currency unit of such ameount
.in the London Interbank Market {or such other market as the Bank may select) for such

. consecutive petieds (including overnight deposits) as the Bank may in its absolute discretion
- fromi time to tme select; and

" 213 commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and ungualified mdemnity basis) incurred by the Bank in enforcing or
endeavouring to enforce payment of such money and labilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and labilities together .

© with interest computed as provided in paragraph 2.1.2 above on each such sum from the date
- that the same was incurred or fell due, :

PROVIDED THAT the liability of the Further [Compaﬁy} [Companies] unider the Guarantee may be
determined in the mainer {(and with the consequences) set out in clause 2 of the Prin¢ipal Deed;
2.2 each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or dischargs
to the Bank in the currency. or respective currencies thereof on demand by the Bank:
2:2.1 - all money and liabilities whether actual or contingent(including furthier advanées made
. hereafter by the Bank)  now or at any time hereafter due, owing or incurred from or by [the
~ Further Company] Jany one or more of the Further Companies] to the Bank anywhere [or for
which [the Further Company] [any one or miore of the Further Companies] may be or become. -
" “liable to the Bank in- gny 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 time have been due,
owing orincurred 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) in the casé of the liguidation, administration or disselution of [the] [such] Further

- Company, all money and liabilities (whether actual or contingent) which would at -

any time have been due, -owing or incwred to the Bank by {the] [such] Further .

Company if such Hquidation, adrhinistration 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 ot securities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and

- purparting to be dated on or before the date of discontinuance of that Guarantes,
although presented to or paid by the Bank or its agents after the date of
discontinuance of that Guarantes and all liabilities of [the] [such] Further Company
to the Bark 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 forr
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{the] [such} Further Company,

ana 'mterest ot all such money and hab:hﬂes o the date of payment at such rate or rates as may

- from time {o time be agreed between the Bank and [the] [such] [Further Company] or, in‘the
- “absence of such agreement, at the tate, in'the case of any amount denominated in Sterling; of
 two percentage peints per annum above the Bank’s base rate for the time being in force (or its
- equivalent or substitute raie for the fime being) or, in the case of an amount denominated in
- any cufrency or currency unit ‘other than Sterling, at the rate of two perceniage points 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 uit of such amount in the London Interbanik.
“Market {or such other market as ‘the Bank mmay select) for such consecutive periods (including
. 0vem1ght depos;ts) as the. Bank may in 1ts absolute dlscretmn from time to time select; and

g 223 'commmsmn and othier bankmg charges and legai and other costs, charges and expenses {on a

fill and unqualified indemmnity basis) incurred by the Bank in-enforcing or endeavouring to

eriforce” payment “of such money and liabilities 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 liabilities together

U with interest computed as provided in paragraph 2.2.2 above on each such suin from the date
~that the same. was mcu;‘red or fell-due,

. PROVIDED THAT ihe habxhty Gf each Exmtme Company under the Guarantee may be determined in
the manner (and Wlﬂl the consequences} set out in clause 2 of the Principal Deed;

_ 'wrthout pre]udlce to the other prmnsmns of this Deed or the provisions of the Prmczpal Deed the

Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in

.. “addition to any: general lien, right of set-off or combination or consolidation or other right to which the

Baiik as bankets may be entitled by law, the Bank may at any time and from time to time and with or

o without notnce to the Fuﬂher [Company] [Companies], the Existing Companies or any of therm:.

Ly 'combme or consohdate all or any of the Accounts with all or any of the Prmmpals Llablhhes, '

_ and

{B) : set—off or tmnsfer aﬁy Crt’:dlt Balance: in or towards satlsfacnen of any of the Prmmpals y

Llabllmes

- [the] Teach] 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 aud powers contained in or subsisting under the Principal"[)eed.(gxcspf :

the covenants for payment and discharge of the money and liabilities thereby secured contained in

‘clause 2 thereof but including, without limitation, the power of attorney contained in claise 21 -
- thereof) shall be applicable for defining and enforcing the rights of the parties under the suarantees

hereby provided as if fthe] [each] Further Company had been one of the Companies 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 instrument, Any party to this deed may enter into it 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 upen its being dated, in the case of the Existing Cotnpanies other than the

Attorney, for and on its behalf by the Attorney pursuant to a power of altorney contained in the Pringipal Dieed
and a resolution of the board of directors of the Aitorney dated ...........
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The Schedule -
Part i - The Existing Companiss

MName Registered Number Resistered Office

Part Il - The Further [Company] {Companics]

: Narhé Registered Number " Repistered Office
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SIGNED as 2 deed by [the Further Company] '.'actiﬁ_g"by its: o

vera b e e b s s ewsirniann (insertfuliﬁama) ,,,,, . ,,,,,,,,,,,, ............ {insert full name)

otvrressranrenrann ernevoras Cehiver e, (slgnatum) A signature)

in the presence of
Witness:

' Address:

Occupation: - .

'SIGNED as a deed by AET Transport Group Limited acting by its: -

ceemeariiines (it full name)

. Dlrector G i . Director/Secretary*

. .. ....... PN '-..-.-.-...;.(s'igr{amx.‘e)

. mthepresenceof S o
WIIIISSS R R TR RPN {name)

cenerid Sigmafure )

address

COCCUPAHION. . sreveeenieeneeveeenerensereees e oo -

SIGNED as'a deed by the Existing Companies other than AET Transport Group Limited acting by AET
Transport Group Limited their duly authorised attorney acting by its:

B S PP RO “rivensaiaa so(insertffl name) e cireeen e . '{inse;t fall framic )
Dlrector Director/Secretary™
........ v e oo nee oo | STTIATE) crabhenseneneerennearaasneannesnnssnnsnssasassens A BIENALTE )
in the presence of :

Wimess: R R YRR PR SR R R R A .(ﬂam'ﬁ}

.t-.f(signamm)

Addressr..

Occupation:
# Delete as applicable.

Exd of sehedule 2



22

 Schedule3
(Deed referred to in sub-clanse 20.2)

THIS DEED OF RELEASE is made the .......... day of ............... Vi

BETWEEN:

(1

THE SEVERAL COMPANIES ANI/OR LIMITED LIABILITY PARTNERSHIPS specified
in Part | of the schedule hereto {the “Existing Companies™);

THE COMPANY/LIMITED LIABILITY PARTNERSHIP . [COMPANIES/LIMITED

@
‘LIABILITY PARTNERSHIPS] specified in Part I of the schedule hereto {the “Heleased
_ Company [Companies]”); and : .
{3) LLOYDS BANK ple (the “Bank™)
SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............ [as supplemented by
deeds dated ......... and ......... ] and now operative between the Existing Companies and the Released Company

[Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement {as so supplemented] is
- hereinafter referred to as the “Principal Deed”)

' NOW THIS DEED WITNESSETH as follows:

i. -

- Tn so far as the confext admits expressions defined in the Prinicipal Deed shall bear the same respective

meanings herein.

The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, sﬁbject to
- the provisions of clause 12 of the Principal Deed, cease to be included within the expressions

Companies-and Principal for all the purposes of the Principal Deed. The expression “Continuing

Companies” shall mean the Existing Companies specified in Part T of this schedule excluding the -
‘Released Coimpanics specified in Part I of this schedule.
. Subyject to the provisions of clause 12 of the Principal Déed,:in.pu'rsuaﬁcc of the said agreement'the _
Bank hereby releases and discharges [the] [each] Released Company [rom the Set-off Amrangements

PROVIDED THAT the Set-off Arrangements shall remain in {ull force and effect in relation to the
Continuing Companies.

‘Subjecttothe provisions of clause 12 of the Principal Deed, in further pursuatice of the said agreemient
the Bank hersby réleases:

4.1 - [eachl{the] Released [Céﬁipaﬁy] from each and every one of ifs covenants and cbligations

(whether actual or contingent) given or owing and the rights granted to the Baok under the .

Principal Deed PROVIDED THAT the Released [Company] [Companies] shall not be
released from any covenant or obligation whichexists 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 rights granted to the Bank otherwise than by the Principal Deed;

472 the Continuing Companids 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 in so far as such
guarantees are given for the money and liabilities, interest and other sums now or at any time
hereafter due, owing or mcurred 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 rights relate solely to the mioney and liabilities,

Cinterest and other sums due owing or incurred from or by the Released [Company]

o



75
{Compames] to the Bank..

5.0 Save as expressly otherwise pm‘mded by clauses 3 and 4 the covenants and obhgatmns (wheﬂler _
o actual or sonﬂcmgent) given or owing and the othei rights granted to the Bank by the Principal Deed
shall continue in full forc:e -

e Wltheut prejudwe to -clause 27 of the Principal Deed, the Continuing Companies have executed this
' deed to indicate their consent fo the terms hereof and to confirm their agresment that notwithstanding
the ‘releases herein contained the Principal Deed shall (save only as expressly herein provided)
continue in full force and effect: notwﬁhstandmg any fluctuation in the amounts Trom time to time
Suaraniesd. thereby orsubj ect thareto er the exastance at any time of any credit balatice on any current
or other ACCOUNL, - L . : :

7. This 'cie‘e'd.may be exe'cﬁtéd in any fismber 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. S o

TN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered it
upon its being dated, in the case of the Continuing: Cempanies other than the Attorney, for and on their behalf
by the Attorney pursuant to a power of a:ttarney contamed in i,hr;: Prmmpa Deed and a resolutmn of the board
of directors of the Attortey dated - o :
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The Schedule
Part I - The Existing Compaies
Narme ' _Reﬁstered Number : Registered Office

Part I - The Released [Company] [Companies]

Name “Registered Number Registered Office -
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SIGNED and delivered as  deed as atiomey for and on behalf of Lioyds Bank ple by:
. T _(iniséi-f ﬁﬁl nasne of -p’ci-sdn appcihiéd t.o xeroise th'c-p‘oWerOf.meﬁ’)
.(sig:natum}

in the presence: of

Witngss: e e s s« (TAME )

B, P (mgnamre)
Address. e reanearenvens
Oecupation:

SIGNED as a deed by AET Transport Group Limited acting by its:

SR U PP OVOUUUUPUUUN { -y & 11111 <) JU rree sl rbeieesesreeras (insert full name)
‘Birector Director/Secretary*
......... eerebnctrrerebe st e s euenan e e ssse s SRS eoniemens i e en v s rass v vesarenmeanensees| SIERATIE}
inthe preserce of y .

WIthess! e vk RETOUUPIR {1507

................................................... (s@néturc)
. Address;
OCCUpatibﬁ':.  eeteeereeisasEeaeeraaats s ons s st ereeaEe e n e

SIGNED 2s a deed by the Continuing Companiés.nther than AET Transport Group Limited acting by AET

' Transport Group Limited their duly authorised attorney acting by its:

B PUROPRRRIN 11~y 1 =0 SO T RN (insirt full name )
Director Director/Secretary™®
(s1gnatum) ............................... S PO (signaturé)
in the presence of
WimESS R N A E R N LR A e (-name)

vtseassawiesene ol SiERATTE ]

Address:

Occupation:

Delete us applicable.

End of schedule3
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SIGNED as a deed by AET Transport Group Limited acting by its:

/{ ............ ....................... (insert full name)

seulsy. Aan... Teater.....

Director D1rectort‘&ecmtary*~
Aedrons Edwarnd Tmler (sgae) SO
in the presence of

WHNESES, e S '(namc)

v (mgﬂaturc}
Address: e S
Occupation: . .. OSSO RUIU SRR

SIGNED as a deed by AET Transport Properties Limited acting by its:

ﬁ ..... W ............. . {insert full name)) Sl .. Hra Fealler.. .
%g:;;:; ;J Ead M@'&?Wg i/ ngﬁﬁ“ wor{ signature } Dlreg‘:?g m‘m/ﬂx’ﬂw"‘@. .................
in the presence of
WINESS, e sineenes e e, {name)
.................................................... (mgnature)
Address;
OCCUPEHON: o

SIGNED as a deed by AE.T. Transport Services Limited acting by its:

ceee? % TM ..... (insert foll name} ... Serdla.... o Teafer.
%Z?;;m Bl Teaflor, (signanure) D“'e Cmf PR BT R
in the presence of

Witness: ... reane et areaneasann i a e nnaaeas {name)

................................................... {signaturs)

Address: et e as

Occupation: ettt et ea e st n s s At b mehens
* Delete as applicable

Ref OGSA 20110616

..{insert fuil name )

{insert full name)

(mgnature)

...{insert full name)

" .(mgnature)



