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Registration of a Charge

Company name: ADVANCED LOGISTICS FOR AEROSPACE (UK) LIMITED

Company number: 02265000
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Received for Electronic Filing: 28/12/2017

Details of Charge

Date of creation:  28/12/2017
Charge code: 0226 5000 0016
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LORRAINE DIXON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2265000

Charge code: 0226 5000 0016

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th December 2017 and created by ADVANCED

LOGISTICS FOR AEROSPACE (UK) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 28th December 2017 .

Given at Companies House, Cardiff on 2nd January 2018

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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STAG GROUP LIMITELD
and Others

and
LIOYDRS BANK PLC

To be presented for registralion al Companics Hovse
within 2[ days of dating againstall - -
the companies and limited lability parloctships
whicl are a pariy to this document,
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THIS DI"-’EN[BU}- GUARANTEE & SKT-OFF AGREEMENT is made on (he ‘)g tay ol
LExErABER. D e 1

BETWELN:

{1 THE COMPANEES ANDAOR LIMITED LIABILTTY PARTNERSHIPS (le names, nunbers
sl ILEIHL[L‘{] olilices ol whmh are aptmf'ed it scheduie ] ﬂm:l

() LLUYIJb BﬁLNK plc [Reglstal ed aumber 2(}6‘3} w]msc ﬂ(ltirt..ss Low lk: purposes ol this Agreemest is

al Pendeford Securilies Cenire, Pendeford Business Park, Wobaston Road, Wolverhampion, WY9

- 2SHZ {or at sugh i}thm addmss as 1||i.. Bauk mdy frum tune iu ljme nolll'}r m tha Aﬂcmey in wntmg fnr :
_llllb pulpuae] ' STl o

in canqlderntmn nf the BanL lznr{!wdlllg 01 cmltlilumg l'lLlllllLS plt)dutl:. or bﬁl wwa o gwlng tlme or mleamng
any securily or jalﬂamng any persen from - any nblxgatmn in‘respeet of facilitics, pmdlu..Es or services 1o or al the
request 01 Ay Fl Itl-::lpal whcihcr d]Ul.tl.- ur _]mml},r wilh any other person or persons,

. DEFINITI N& AND TN 11*_.1{1’ {IJ’IAH(}N

1.1 In this Agmement 50 far as fhe cnntext ﬂt"ll\lt"{ the foltowing words and cxpressions shalbl have the
mllnwm;, Ieanings:

“Aecounis” means all the pr esent and future ﬂﬂCﬂU.llf‘? nf fhﬁ Companics ‘.\‘tth ihc Bank whedher such
acconids arc in tic sole name of any of 1he Companies or in the joint names of two or more Comganies
and includes accounts in the Bank’s name with any designailon which includes lie name(s) of any one
or more of flic: Cmnpmnm- .am.! ALLuuni mgans any one of them

“Altorney™ means the L::rmpany named in Part | of schedyls 1;
“Bunk” means Lloyds Bank pl.c;

“Companies” means the Altorney and (he olher companies and/or linited Babiliey partrerships named
in schedule 1 (and such expression shall include any company andior Bmiicd liability partnership
excoting 2 decd pursuani 1o sub-clause 20,1 but shall not include any company and/or Timited
liabitity partnership released pursmant to sub-clansc 20.2 as firom (he date of its release) and each or
any of lwmn severafly and  “Company” means any one of them,

“Credit Balanee” means any sum standing to the credit of an Accound, whether in Slerling or any
other eutreney of currency uuil and the debt from time to time owing, h}f the Bank represenied by that
sum and “Credit alawces™ means all 01 Ilicr; :

“Guoarantee” means e guatanles contained in cliuse 2 and the indenmity contained in clanse 5
{and, in each case, any corvesponding, provision Tn any deed supplemental o this hgleamenl}

“Natice of Discontinnance”™ means 4 nolice scrved In accordance swith sub-clauses 2.3(a) and 24.4;

“Principal” means aiy Cunpany insofar onby as it at any time owes money or has incwved labilitics
{(witether actual or cantingent) to the Bank otherwise that pursvaul (o the teims of this Agreement;

“Principals’ Liabilities™ means:

{a) all money and lisbilities whether actual or contingent {including furher advances made
hercafter by the Bank) now or al any e herealler due, vwing or incurred from or by any one
or more of the Principals to the Bavk anywhere or Tor which any one or move ol the Principals
may be or become liable to the Bank in any manner whatsoever withaut limitation (and {in any
case) whether alotic or jointly with any olher person aed in whatever style, name or form and
whether as principal or surety and rmtw:thstandmg fhat the sane way af any earlier time have
besn doe, owing or incurred Lo some other person and have subseguently beeome due, owing
o incuered to the Bank as a result of a liansfer, assigmment, assignation o other transaction or
by operation of {aw) including, {withont prejndice to the gencralily of he furepoing):

{i in the ease ol the lguidation, sdministralion or dissolution of any Principal, all money
and liabifities (whether actual or coatingent) which would o any tline bave been du,
owing or incurred Lo the Bank by such Principal it such liquidation, administration or
dissobation kad commmencad on the dete of discontinuance and nohwithslanding such
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Hanidation, administration or dissolition; amwl

{1} i e evenl of e discontinuanes of Bk Guaranlee in respecl of any Principal, all
cheques, drafts or other orders or reccipts for money signed, hills aceepted,
promissory notes made and negotiable instruments or securities drawn by or Tor the
aceount ol such Privcipal on the Bank or its agenls and purposting o be daicd 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 thal (_rual antes and ali

"~ liabilitics of such Principal to Ihe Bank at such datc whcilur actual or mnungcnl and
-awhether payable forthwith or atsoms future time or tlmeq and also aﬁ cred1t'~‘. then
_.ledhllbhi.d b}f lhb Br.ll]k Fut am,h l’rumpﬂl T RS SE RIS '

4by -_mlerﬂsi on uH :.uth mm\ey ﬂl'ld Imblllt:es tu the date nf paymeut nt such rate or rﬂtes ES may
lioin tlmc 10 Hmc bc agr m,d hclmcn llu. Bank aml e 1ciwanl Puumpal or, it ihc ﬂ]}hCl]CL 13
such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percertfage poinls per aunne above Lhe Bank’s base nle l"m ihe lime bumg i force (ul its
equivalent or substitute rate for the time being) or, in the case 'of an amownt denominated in
amy currency or currency unit other than Sterling, at the rate of two percentage points per
angtm above the cost to the Bank (as cmmluswdy dutcrmined l:y he Bmzk} of lunding sums
comparable to and in the currency or cwrency unit of such amount in the London Interbank
Mauket (or such othor marked as the Bank may select) for such conseculive puluda fincluding
nvermght depnsnt%} as the llank may in lf*i ahsa]utc dﬁcrctmn from fime to ttmc qe!ﬂct and

() commission and fsthcr bankmg chm};cﬂ and Icgal adnmusﬂatm ang olhver EGSES -::hal gos and
expenses {on a full and unqualified indemunity basis} incurred by the Bank in enforcing or
codeaveuriog (o coloree payvioctil of such woney and livbililies whellior by aoy Privcipal or
athers and in relation te preparing, preserviag, detending or entorcing any sceurity hield by or
offered to the Bank for such money and Babilities together with interest computed as provided
in paragraph (b} above on cach such sum fiom the date that the same was incurced or fell dug;

“Se_l_:ureﬂ _ﬂ_'l_l!_ig_ﬂtil:}ns“ incans fhe aggrogale ol
{u) lhe Prisncipals” Linbilities; o

{1 alf olher maiey and linhilities whether actuzl or contingent now or at any time hereafter due,
owing or m-:;u: el froim o by i Cumpani«,s usier I]us hgruclm,nl

“Sel-ufl Au}mgemeuls .Illi.-dilb the dl’i:li.l"ﬁl’ﬂenih d:—..m.nbt.d m leuy. 4 (amdl any conesponding:
peovision in any deed supplemental to this f‘i.grccmml}

“S!g:_’]'ing‘_’ INCENS l'h_c legal qtpr_j'u'r;cy for the lone hmug of the Tnited Kingdom; and
“¥alue Added Tax" includes any other form of sales or lumnaver tax.
1.2 Inthis Agreement:

{a) the expression “Atterncy” “Banl” “Company™ “Companics” and “Principal” where the
comlext admsits inclodes their respective suceessors in ltle andfor assigns whether imnediate
or derivative;

{b} utless Ui coilexl mquuc:s nihuwlsc
i) lhrc: bmgular alm!i include the plm al and vice versy;
(i) any l‘ﬂfﬂi'ﬂlli‘.ﬂ to a person “shalf mclude an mdl‘l..'iduﬂ‘i 1 company, corporation,

liamsited lizbilily partiership or other body corporale, a joinl veniure, sociely or
unincorporated association, organisation or body of persons (including a tast and a
par tnerslnp} and any government, sfate, povarnment or state agency or international
organisalion whether or nol a legal entity.  Relerences 1o a person afso include thal
persons snceessors and assigns whether immediate of devivative;

{ici) the ékﬁrussfmi (his “ﬁgrﬁuﬂiéni“ shall mcan s Ounibus Guaranice & Sci-Off
Agreement and shall extend fo cyery separate and independent stipulation contained
herein;
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{iv} any right, entitlement or power which ikay be exercised or auy defermination which
niay be mads by the Bank under or in connection with this Agreomonl may b
exercised or made in the absolule and unletiered discretion of the Bank and the Bank
shall not be under any obligation to give rcasons therefor,

(v) veferenees o any stalulory piovisions (which for this purpose means any Act of
PMarfiament, statutory instrumenl ar regulation or Evropean direclive or regulation or
olher ]:.umpe.:m legislation} shall be deemed to include - A relorence 10 any
modifieation; re-cnactment or rt..plaudmem lhereul" for the time bﬂlllg in force, ali

- '-.'-regulatmnq made then aunder frmn tlmc to tnm-:: an-:l an}' analu;:_mn. pluvlblun ar ruie
' '.'.:..Ltlldi..l un}f apphwble hw : : c .

(vi) ;lf.'-ft:l ences tn clauv.eq suh c'iﬂllch and %Ehcdu}cs slmli |.'JL l‘l.-ii.-ri.-l.lL-LL Lo Ll:lllbﬂb
5-11|J clmlscs aud HLliLdlllLb ul' lhl& Agmemeni RN

{vii) 11.1"&:1 ences to dlbi.i.‘rnfillllﬂilc& of the (iuarantee in reqpcct oi any Principal shall mcan
discontinuance of thal Guaranlee effecied by a Notice of Discontinuance and
discontinuance or determination of that Guaranice by any olher eans whalsoever
(whether or ot invelving notice to the Bank) including (without prejudice to the
gcncra!il}f ol the .ll.'l]'l..gﬂll'lb} th hqmddlmu ddll‘.llIll&lldllUll or dissolution of that
Principal or nffmy Company; and

(vii)  the date of discontinuance shall l{:-r the purposes ol e Guarantee in respect of any
Pristeipal be treated as whichever shali be the earlier of:

{A) the date upon which the 13ank receives actual notice {ratler than notice given
in auy offivial publication or by newspaper) of the discontinuance of that
Guarantee: and

(1) the dale upon which o Notice ol Discontinuance of that Guarantee heconmes
effective;
(c) each and every undertaking and Liability of the Companics sliall be joint and several on their

parl and (bis Agreement shall be construad ﬂx:ﬁ:mjdingly;

{(d) any demand made under this Agrecment on any Company shall be desncd 1o have been duly
irade on ail lllL ulllu Cumpamus and

{i) excepl where exprﬂaa!y otherwise stated or where the context roquires othetwise, cach of the
provisions of this Agreement shalt apply both before and alter any demand for payment under
this Agreement and l}nth before and ai’tcr the date of (]I&Cl)llll.tllldlli..l.-

Thea clanze hcﬂdltlg"‘. and mar gmal nates shall be lguur(.d in constr umg thl& Agreement.

The perpeiuily pericd applicable 10 any trust constituted by this Asreement shall he one indred and
twenty five years.

GUARANTEE

Lach Company suarantess payment of the Principals’ Liabilities in the enrrency or respective
currencies thereof on demand by the Rank.

The Companics shall make payment under this Agreement as soon as the Bank makes demand under
this Agreement. It shall not be necossary for the Bank bolore making demand on a Compamy under
this Apreement or exercising its rights under thiz Agreement to make dentand tpo or seek 10 oblain
payment frorn any Prineipal or awy olher Company.

fa) Any Company may give written notics to the Bank to prevent further Principals’ Liabilitics
beitg puatardced by that Company under this Agreement.  Any such notice shall only be
valid and hecome effective when the provisions of sub-clause 24.4 are met.

{fl)  When any Nolice of Disconlimuance becomes effective in relation to any Company under the
terms of sub-clause 24.4 or when discontinsanee ocews n relation lo a Com wpany by any other
means, such Company shall nevertheless remain tialle for all money and liabilitics (whetler
actual o conlingenl) whicl arc either due, owing or incurred to the Bank at the date of
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discontinuanes or wlidch thercafler boeome due, owise o cursed 10 e Bauk by reason of
agreements, events, transactiots or any other fact or matter whatsoever without limitation
vecuring or arising on o7 belore such date (s well as those relered to in paageaph (a0l of
the definition of Principals® Liabilitics).

Thie piving of any such Notice of Discontinuance or discontinuance oceurring in relation (o a
Company by any otlicr means shall nol (subject to clanse 2300 allecl Hie continuing
liability under this Agreement of any other C ompany nos the operation of the Set-off
m I'u]l furLe dlld e[l'eut

cnntmuﬂm:e af the (ruﬂl antee m respect nf

. .{i} ' "by renson ul" “.H.- 111|ulddllun admlnlalmlmn ur du.auiulmn :}f dl]}-‘ Ccmpdny, then lhe

obligations ol the ollicr E‘mnpmuca. uiler this ﬁgn,cmcnl shali nol exiend 1o
obligations of snch Company incurred after the date of discontinuance; and the
obligations ol such Company under Whis Agrecmenl shiall nof extend o oMigations of
the other Companies incurred after the date of discontinuanee; and

{i1) by reason of a Nolice of Discontinuance becoming ellective, then the obligations of
the Company which has given the Matice of Discontinuance shatl not extend to the
{Jl:-hgaimm af the ollwr Cumpdmt..z- nlLum.d aftu ihe dale of discotlinuance

but olfierwise (s Iigrcumm[ shd]i conlinue iz full I‘qu. and L[ﬁ.cl and shall remain hincling
oit ali the C nlltpﬂlll{:‘?»

3. INTEREST, COSTS, ETC.

3.0 Tee scleliticrn o its Habilities vicder clavse 2, each of the Companies jointly sud severaliy agees [urther
ta pay to the Bank on demand:

{a}

(B

S 007030 N

interest {hoth before ad alfter any demand or judginent) on the amounl dus or owisg under
this Agreement either from the date of demand for payment on such Company or the date of
discontinuanes, whichoever sl occurs, unlil paymenl (bul so tkal such Company shall ol
also he liable for interest under parapraph [h} of the definition ﬂf Fr mclpah Liabitities for
such period) such interesl to be: :

{i} in the case of an amount denominated in Sterling, at the rate of two percentage points
peet antio above the Bank's base vate for ihe loe beieg in foree {oz iis cguivalent or
substitute rate for the time being) or in the case of an amount denominated in any
cuITency or currency unit other than Sterling, at the rate of Lwo percentage points per
annum above the cost to the Rank (a3 conclusively delermined by the Bank} of
fimding sums comparable to and in the currency or currency unit of such amount in
the Loadou Lkerbank Macket {or seels oflicr mracked as (he Bauk may sclcel) for such
consecutive periads {including overnight deposits) as the Bank may in its absolute
discredion from ime to lime selecl; ov

(ii}  atthe highest rate payable from time to time by the relevant Principal ﬁr_which, Lrust
Lot any such reason, evenf or circumslanee as is menlioned in clauvse 5, would have
heen payable from time to time by that Pringipal,

{whichover is the higher) and (without prejudice le ihe right of the Bank to roquire payiment of
such interest) all such interest shatl be compounded bath hefore and sfier any demand or
jutlgmnent {in the case of interest charged by reference (o the Bank's base rate) on the Bank's
usual charging dales in cach yoar and (in e case of interest charged by relorence 1o (the cost
of funding in the London Interbank Market or ather market) at the end of each such period as
i selocled by (he Batk pursuanl o sub-clause 31001} or al iluce monlbly bdervals
whichever is the shorter; and

cotirnission and other banking charges and legal, administiative snd otlwr cosls, charees awd
expenses (on & full and ungnalificd indemnity basis) incuricd by the Bank whether before or
afier the date of demand on any of the Companies for payment or the date of discontinuance:
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(i) in enforcing or reasonally cudvavouring to enforce the payvment of aty money dus
wnder this Apresment or othenvise in relalion 1o this Agreement; and

(it} in resisting or reasonably erdeavouring W resist any claims or deletess made against
the Bank Ly any Principal or others in connection with any Habilities or alleped
liahilities to the Bank of any Principal or others or any mouey or benefits reccived by
or any preference or alicged pl'cfurﬂn;it} given to the Bank by any Priucipal or others;

If auy psyment made by or an beliall of e Bank under this Agreement includes an unount in lc*;pcct

__'.__..Gf Value Added Tax,. vr if any. payment due o {he Bank uwnder. this. Aglccmull sh.ﬂl be in
“1eimbursement of any E::xpt..u{hlure by or on behatt of the Rank whli.h mcludes an amonnt in lcapuci af

s '-'.::“v'altu.. A:Id{:{] 'Lm th&n such an amounl slmll hL pdydhle b}f the {-nmpamcs iﬂ llu. B,ank {m danmnd

33

4.2

4.3

4.4

4.5

4.6

_Em..h of lhﬂ anpam% juixllly Hud .'swemlly ugmeq to pﬂ}' on dunaud any foes Lhurged h}' thc Bﬂ.l'lli
for the time spent by the Bank’s ofticials, cuiployees or agents in dealing wilh any maiter relating to

this Agreemcnt Sm..ll Iu..a shall be pa}fahla at such Iatc as iy be :.ptmlf'ed bw the Rank,
"‘n]"T-ﬂl"l" GHARGL ﬁ._Nl]' RILSTRIFT“]N CI'N WIFH]J'I{AWA L5

Wilhoul plqudl(.ﬂ to tha nthc: pmwsmns of lhl& ﬂgreement thc Cﬂmlmnlu. Juintly and severally
agree that, in a{idlilml o any geneml lien, |lght 01 sel-oll or combinalion or consolidation or other
right 1o which the Bank as bankers mity be entitled h_'_f Iﬂw the Bank way al any Lime and from time fo
tamc an(I wﬂh o wllhuut notice tn thc f‘umpamc& or auy of them

{(a} LUI]‘]b]Hﬂ or {:nnmlldaic all o :3.!13,r of the Au,uunts with ﬂ" o any of ihe Prm{.lpaia Liabilitics;
and
() set-0fl or lransler any Credit Ralance in or lowards satisfaction of any of the Principals’

ELiabilitics,

Hach Compauy with full title guarantce licreby churges its Credit Balances to ihe Bank to secure
repayinent of the Securcd Dbll;—:,:llll}]lb

The Bank may at any time and [rom time tc: tinie exereise ilh.. uglll:'. referred to in l1111:- Clallsc 4.1 with
or wilhout notice to the Campanics or any of them nntWJtlmtandmg any other lurm o condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank [or fixed or deferminabic periods of time.

‘The Bank may at its sole discretion from time to time wilh or without notice to the Compatics or any
of thew elect to conveit the whole o auy part of a Credit Balance into the currency or currency nnit or
enrrencics of cuency units of any of the Priseipals’ Liabilities {(deducting from ihe proceeds of the
conversion any cerrensy premium or other expensg).  The Bank may fake any such action as may be
necessary [or this purpose, including without limitation opening additional Accounts. The rate of
exchange shall be ihe Bank’s spot rate for sclling {lic currency or currency unit or currencies or
culrency wits of such Principals’ Liabilities for the currency or curreney unil or currencics ot
cureeney uaifs of the Credit Balance prevailing al or about 11,00 a.m. on the dale or dites the Bank
exercises its right fo combine or consolidate and/or to sct-off or lransfer.

Until all the Sceured Obligations have been fully discharged and satisfied the Rank sy af sny time
{including, withont Hinilation, afler the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with ihe Bank) refuse to permit any willwrawal of the whole
or any parf oi' a Credil Balance (whether by dishonouring cheques or otherwise).

Nobwithstanding clause 2.2, in the evens ol
() any Company going inlo liquiﬂaliun whether volantary or compulsory;

{b). a receiver being appointed of the whals or Ay perl of the undertaking, properly or assets of
any Company;

{c) an application for the appointment of an administrator of any Company being preseuted;

{d) & voluntaty arcangement being approved l'L’-lElliL‘l:l't.llr_J any Cnmpﬂﬁy; or

(<) a notice of appointment of ar selice of intention to appaint an alminisirator is issued by or in
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4.7

4.9

4.19

418

respect of any Company,

the Sceured Obligations shal be deemed ta have become presently due and payalde wiihout demand
or further demand immediately before the making of the interine order or the presentation of the
pelition or apphication or i passing ol the resolntion for such winding up or adminisiration or e
issuing ol the notics ol appmnhucnt of or notice of intention to appoinl such adwinisiralor or the
ﬂ[}pnmtmcnt of mch receiver or the ﬂppluwl ol such vﬂluuiary arrangencnt,

Each Company agrees with the B3ank that it shall not (without Lhe prior wrilicn consent of the Bank)

- _'_ﬂ‘iSigll mortgage, charge, secure or ulhuwm: I:uulcr ot any thll‘d pal'ty any ught tltla or mlert.}.l i

GOt oy Ehrf.dll Bd]c’lIl{'.L ar ﬂthcnwsc dlspnsc uf‘ any ( Credit Bnlnnce or ngree | to do any ;-u::h 1lung, or

2 allow ANy, such thlrd party right iitfe or lntemal lu su'l:rbl.ai (um::c:pi n c'l-:.‘.h caw m Tavnm nf or up-:m
'.'_'._the BﬂnL} - . APV e A R s .

4.5

The BﬂnL *;hali nnt hﬂ Enble fDr any Iuaa uu.cmum.d lu {uly' u[ Iltc Cmnpamcs |'.~y IE.‘EI‘:OII ﬂf fhe exercise
of ihe Bank's powers uider this Agreement including, without lLnitafion, any loss of inicrest
accasioned by any depmlt hemg ter nmmted wnhuul IJI,I.L nolicg or hcl{:-n.. its matm |1:_1,.r

The Sct-off ﬁrrangcmcnte shali nnt ]‘!!'ﬂJudICB o aiTm,t iy Ulhi:i buamnicc ]n.n nght nf’ set-off,
cnmhmat:nn or Cﬂn“.ﬂlldﬂtlﬂll or other right e:u.lu,adbk hy {he ]’iank in connection with all or any of
the Accounls or all or any -:::I e Prlnmpah 1, |;1_b|htiﬂq ﬂnd isin nddlllun .ami wﬂh{}ul pri.._]udli..i.. (o any
sceutity the Bank may now or herenﬁer huld

Each Company shall at any time .Emd atthe Lumpdny s cost if :md whm required by the Bank take ali
steps and do and execute alf such acts, deeds, documents and things as the Bank may consider Lo be
necessary or desirable to give effect to and procure the perfection of the rights intended to be granted
by this Aprecment.

Each Company wiklertakes to notity the Bank of the occurrence of auy ol the events specified in
sub-clause 4.6. :

IND!"MNITY, 1-'{1" I‘RLELN AT iUNb AN[]' WARRANTIFS

f"m}." ma::rnr.t‘_‘,'r and Iial‘n!jties ‘||.T|"|'|iC-|I l}ut for the clrcumslanwa. aul {}lﬂ it this sub-¢lavse 5.1, would form
ali or part of the Principals’ Liabilitics and which cannot bc recovered or cannot for the time being be
recovered by the Bank fiom any Principal or any one or more of lhe Companics [or any reasan
whatsoever nmludmg {wﬁlmut pmjudl{.u tax the gumraliiy afthe I—:}rcgmng]

(a)  any lcga! {lisablhl}' l'.ll mcapacll}' of dny Pr ll'lf.-lpdl or Cump:m_v,
{b) any mvahdiiy or Jllcgallty aﬁct}tmg ﬂl'l}-' nf quch umney or ]mhlhlmh

(] any w;mi ol aulhmlly in any pcl S04 M pm'tmg to act on hehalf of uny Pr I]].Llp:ll or Coanipasty;
(d) any prﬂwamn of maulvem.,y Liwy;
(el the admlm'f.ti atmn liquidation or dissolwtion of any Pnllm;ml ot Company or the inability of

the Bank (o make clicctive demand on any Principal or Company as a resull of such
admmﬁh‘atmn Iqudatmn or dissolution;

(D the p&ssagc 01 Liime by prc*ml |pt|nn or |im1tﬂtIDII o under .:my Ielt}\"dﬂ[ Limitation ﬂci

() any moralorium or suy slalule, deeree or requirement of any governmental or other autlority
i any fetrifory;

{l) any inabilily of any Principal or Company to acquive or effect paymenl in e currency or
curreney uinit in which any of such money or liubilities are denominaled or to effect payment
in the place where auy of suclh moscy or labililics are ar are expressed to be payable;

(i) the making, implementation or elfect of any arrangement wherehy, nobwithstanding that
security tiken by the Bank from amy Principal ov Company or any surety may be ranked
ahicad of sceurity hield by any third party, the Bank is obliged lo accounl for any money
received from or in respect of the Bank’s scourily 1o such a third party or to share any such
money with such o 1]1'u'd paﬂy;

) any event of force nm_]eure or any evenl Sustmbing payment of sncl money or Habilities; or
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5.2
' 'agulls {as a separale. LU\'t:lldﬂl wuh e:lch such person mdemmh&d} agamst aII I{}SS lm..um.d in

53

54

0.2

(k) any ofher event or civcumstance (apart from payment or express release of all the Principals’
Liabilittes) which would constitute or afford a legal or equitable discharge or release of, or
defence to, & guarantor or indemnificr,

shal] nevertlieless be recoverable [tom each of the Companies as though it were & pringipal deltor i
respect of an equivalent aggregale amount, whelher any such reason, event or gircumstance shatl have
been made known to the Bank before or after such moncy or liabilities were ivcurred and each ol the

_ Cumpanius Bhali 111{|Llﬂ[lil}-’ the Bduk on dﬂmaud against all cost, damﬂge expense and |{H% which the
.._BanL may suffer ‘or incur.

as.a mnscqucnnc ol such . nability lu Tecover I'r

om any

m:_:1_|}ﬂ_| ar

]:-.ac:h cf the anlmmeq |n|r1t|:|,r and ﬁcvcraliy agﬂ..c&. lu mdmmul"y ﬂIL B;mk and \its empluyees mld

contrection with:

{a} any staternent made by any Company or on its behalf in connection with this Agreement being
untree or misteading;

(h the Bank entering inlo any obligation with any person (whether or not any of the Companics)
at the request of any of the Companics {or any persen purporting (o be any of the Companies);

{c) any actual or proposed amendment, supplewwnt, waiver, consent or release in relation to this
Agreemant

{d) BNy Lumpzmy not cnmplymg, WIth any oi its ohligatlons undcr llus :'kg,ru:.‘.ml.nl and
{e) any qtmnpmg or rcgquratmn ol ihis hgt‘mmmﬂ or the bLLlIl’ll}’ wnalltuted hy it,

whether o not any faoli {incleding neglizence) can be aflzibuted to the BﬂnL ot its EI!]E)'D}’L‘CR arwd
agents.

This indemnity docs ot and shatl nob cxiend o any loss w L extent that;

{a} in the case 01 auny loss umurn..d i:-:,r (e Bdnk orits empluyees or agents it arises from the Rank
or its employees or apents acting ofher than in good ilh; or

) there is a prohibition against an indewnily extending (o that loss under any law refating to this
indemnity.

Each of the Lmu]mme‘; lap1'c'~‘.cnt'1 and warnanis ia lhc Bdnk lhal

{a) it has fill powet alld ﬂul!mrliy lo own its db&elb andd to car ly o1 husmeq‘i in each Jurizdiction in
which it carries on business;

fb} it is duly incorporated and in good standing ino/lw jurisdiciion in which it is incorporated; and

{c) it is empowsred by s constilulion o enter info and perform its obligations under this

Agresmient and all nccessary corporale action has been laken 1o approve and authorize the
LKLL-uliUII uf aud parf‘ummm.e of its obigations under this Apreetnent,

CUI{RE,N{.Y L{IN VERSLON

If and to the extent that any Company fails to pay oa demand the amount dug under this Agreement in
the currency or curency unit or currencies or curency units demanded (e “First
Currveney/Currencies”), (e Bank shall be entitled in its absolute discietion and with or without
notice to any Company and without prejudice o any olhier remedy lo purchase as il shall think fit with
any other currency or cumency unit or any other currencies or cuncney units (fhe “Secomd
Currency/Crrrencies”) cither fosibwilh or at any time or times thereafter the amout (or any part
thereof) of the irst Currency/Cunencics which is unpaid

Each Compatty underiakes lo indemnnily the Bank against the price in the Second Currency/Curveneics
paid by the Bank pursuant to clawsc 6.§ and 1o pay inlerest Lo the Bank on the amount of such Second
Curreney/Currencies al the rate of two percentage points per anmm above the cost (as cortilicd by 1l
Bank) of funding such amount of Sceond Currency/Currencies until payment compounded as
provided in sub-clause 3.1{a) ta the intent that {Fand In so Lo a5 such purchase is made by the Bank the
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lisbility of cach Company to indemnify and pay interest 10 Whe Bank under this sub-clause shall
thenceforth ta that extent be in substitulion Tor alk liability under clauses 2 and 3 ondy I respect of the
saitl anount of the First Curreney/Currencies which has been so purcliased. 1 such puichase{s) is or
are ade by the Bank as aforesaid, the Bank shall infony the Allorney af the amount of the First
(Jull&lmy.-’(_?i.:|ialmiab so purchascd, e Jalefs) of such purchase(s), the currency or g curcency uni
or currencies or the cutreney unils used in such pulchase(s) and lhe. pli%l:b} panid.

Wlthnut pl EJudlce to sub Lidlibbh 6 l aml 6.2, cach I'."nmlmny undendkes lu uldeumj.[}f ihe Dank

) 'agamst any loss ﬂimugh Cl.ll‘lf:ﬂﬂ},-’ u: c:uuﬂncy unlt exc]muy.:. mciudmg an}r lnsq ﬂcaaﬂmned by
o pa}rment of any cun\anc}f T GIHTENCY | unil prclulum or thrﬂugh any rile of law | reqmrmg Judgmm[& or
. .-prools of debt, ¢laims or paymcnl of dividcnds in ﬂdmmntl ation or l:qmddllun Ly be in any ]:aﬁicuial

- CCNrICREy OF . ;:l.lrrcnc},r umiit, which_inay he su[l"t:red by ihe’ Bank before the Bank ‘has besn paid all

o
9.1

v

10.
318!

0.2

: “-amounts due or owing under this Agﬂ.cmcnl in (e Fivst f‘ullmmy.-"(_.mrencies ]:'.r]Lh Cumpdny alsor

agrees (o pay inicrest in accordance with sub-clause 6.2 in respecl ol any such loss, -
CONTINCING SECERITY

This Agreement shail continue fo bind cach of the Companies as a conlinuing scourily
notwilhstanding Mhal (he liabilities of any Company to the Bank may fromn time to fime he reduced to
nil and notwithstanding any change in ihe name, siyle, constitution or otherwise of any Company.

CONCLUSIVE EVIDINCE

A cerlificale by an ofhizial of the 13ank as to the Principals’ Liubilitics ot ihe Seeured Obli pations shall
(save for manifest exror} be binding and conchusive on cach of the Companies in any legal proceedings
both in lt-'lcllll.'lll lo the cxistence of tite lighility and as to the amount thercol,

I}LALIN{:B BY lH.Ts. BANK

The Bank may, w1thmlt any consent Dume any Company and WIthnut affecting this Agreement, do all
o any of ihe folbowing:

{a} grant, renew, vary, iercase, exiend, release or determine any facilities, produets or services
given of to be given to any Principal or any other poerson and ageee with sneh Principal or any
such person as o the application thercof:

() hold, renew, madify or release or omil to fake, perfect, maintain or enforce any securily or
guarantee or righl Gucladiog wilhout limitation any right as o the making, colicction,
allocation or application of recoveries in respect of any Ss..cm'ii}-' or guaranfes) now or
hereatter held [rom or agamst any Principat or any nthei persun in 1eapu:.,l of any ol the
I'rincipals® Liabilitics;

(c) grant Lime or indulgence 1o or setfle with or grant any waiver or c:um:ﬂssiuu ta any Principal ar
any olier porson; and/or

{d} demand ar enfmee payment from any Company |r:e_5pt:blwe ol wheller or nof the Bank shall
take sim |Iur ﬂctmn ugmmt any Ul]ll.-l Cumpdﬂy

In velation 1o cach (“ ompany, this Agreament shafl not be dﬂl.t..h..d or dlschalgcd by anything which
would not have discharged or affected it if such Company had heen a principal debtor to the Baik. In
particubar, but withoul limitation, fic Bank may release any Company or olher sirely for any of the
Principals’ Liabilities and may discharge any securify Leld by the Bank as security for the liability of
any such Principal, Company or olher surely notwithstanding that any other Company tay have a
claim for contribulion against any such Principal, Company or.other surely and nobwithstanding that
any olher Company may claim to be subrogaied 1o the Bank’s rights wnder such security.

OPENING OR CONTINUANCE (][? NI"W ﬂl{ LXJS il.NG ALL'DUNTS

The Bank may al any time open and Luntl:mc ANy new accmmt(v.} or continte any cxisling aceount(s)
with any Principal and, without prejudice to the Set-off Arrangements, 1o money paid from time to
time into any such new or existing accouni(s) by or on behali of that Principat shall be dpprupl iated
towards or have the l..Ilu;,l of i‘c{hlc]ng or ﬂﬁ‘cctmg auiy of l]lE- Pr Iﬂblpdlh Ll:lblhlics

if the Hﬂnk dneq nnt CPen & new dLLUliIll on the (la{c af dﬁcnntlmlnncc of the Lrimmnlea n ILbPL-Li ol
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11.1

it3

2.
b2 i

12.2

any Principal, it shall nevertheless be treated as il it had done so at such date and, as Lo fiat date, all
payiaenls made o the Raok i respeet of the Prineipals’ Liabilitics shall be credited or teeated as
having been credited to the new account and shall rot operate to reduce or affect the amount of the
Principals” Liabilities owing al such date.

SUSPENSE ACCOUNT

The Bank may al any lime place amd keep lo the credit ol a SCPAVAle ar SUSPENSE account any maney
received under or by virtue of this Agreement for so long and in such munner as the Bank may

-+ -delerming without any nbhgduuu lu dppl_v lhe sawe or any. part lhurwf in or, fowards the dlsclnl ge of
RO _‘any u[ l]:u, Pmmpals I mhlhl;cs o AR

11.2

n Ldl{.uldlmg tln. dm{}uul in 1:.,1.1[mu lu ;my I"I’l.lli.-lp:ll,b melmca iur whmh an}r Cmnpany nny bc
Tiable under this Agreement, the Bank shall not charge i interest on so much of tha br 1nc:|p.dis Liabilities

as is eqnal to the credit balance from time fo 1ime on such separate accounl.

Notwithstanding any such payment, in the event of any proceedings relating to any Principat in or
analogous to administvation, liguidation, composition o arcasagemend, e Baok may prove Tor o
claim (as the case may be) and agree fo aceept any dividend or cnmpnmtmn in respect of the whole or
any pait of the Principals” Liabilities and other sums in the same manner as if such money had mot
been received.

{;UAIULN T ]1.]1. ND 171 D H]:, AVDID]E.D BY CLRTA]N EVENTS

{a} Mo assurance, security o p"lyment whlch ma;,«r be dvmded or |1w¢||1dﬂted ot [ur which the Bank
may have lo account in whole or in part to any person undee any applicable law (“Applicable
Law”) of any jurisdiction {umludlng without prejudice to the generality of the foregoing
seciions 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insobvency Act 1986 and scction 754 ol the Companies Act 2006 and no release, seftlement,
discharge, canceflation or armangement inchwing but not Imited to a release, selilement,
discharge, canccliation or srvangement of or in relation 1o this Ageeement, which may have
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the rght of lke Bank (0 recover under (his Agrecroent as i swel assorance, sceucily,
payient, release, seitlement, dischacge, canceliation or ary augcmcnt {as the ease may he) had
never heen granted, given or mada.

(i) Any such release, settfernent, discharge, cancellation or arrangement shall, as hetween the
Bank and each of the Companies, be deemed 1o have been given or msde upon the express
condilion ikal i shall becowe and bo voidable at the instance of the Tank it the assurance,
secnrity or payment on the faith of which it was made or given shall at any lime ihereafter be
avoided or invalidaled or be subject o ap accountivg o any othier person uder any
Applicable Law or otherwise 1o 1he intent and so that the Bank shall become and be entitled at
any time after any such avoidance, Invalidalion or sccounting (o exercise all or any of tle
rights in s Agreement cxpressly coaferred upen the Bank andfor ali or any other righis
witich by virtue and as a consequence of this Agreement the Bank would have been entitied to
exercise but for such release, settlemenl, d::.Limrge Ldll{.-t‘-llclll{}ll o drrdngi..munl

() The Bank shall be entitled to retain any security hetd fﬂr the Secured Obligations ﬁ:r: a period
of two months plus any period during which soy assurance, sceurdly of payiment such as is
referred to in sub-elause 12.1{a) may be avoided or invalidated {or such longer perind as the
Rank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) il crealion of such assutacee of secutity or alter the paymend of all moncy
and liabilitics that ave or may beeame due to the Rank fiom any Principal notwithstanding any
releass, settlement, dischiarge, cancellation or arrangement given or made by Lhe Bank.

{D} If at any time within sneh period or prior to such repayiment, an application shall be presented
to & competent Court for an administration order or for am order Tor the windingup of any
Principal or any Principal shall commence lo be woud-up veluniaily or a notice of
appointment of or notice of intention fo appaint an ‘administrator is issued by or in respect of
aiy Principal (or any step s taken under any Applicable Law which is analopous 1o any of (e
loregoing), ten the Bank shal! be entitled to continue fo retatn (his Agreement and any shch
socurity as is referred o in sub-clause 12.2(a) for and during such further period as the Bank
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14,
14.1

14.2

I5.1

10

may determing, in which event this Agreement and such scearity shall be desmed to have
coslinued Lo have been helid by the Bank as security For the payment to the Bank of all the
Seenred ODbligattons (ncluding sny suns whiel the Bank Is ordercd (o repay purseal (o any
arder of any Cowrt or as a eonscquence ol any Applicable Taw).

CONMPANIES® CLATMS

Ui} all the l’rim,ipdfa Liabilities shall have been paid or discharged in full, nobwithstanding payment

in whale or in part of the Secured Obligations ar any release, sclliuucnl discharpe, cancellation or
- rangement falfing within sub-clause 42, A{b}, none of the anmme’i Tih.fl.ll i:py virtue of: -any such

payment or lhe upudilun of Ille Sul uf.T ."'umngemenla m I:-:o,r dl]},’ uiht:l mesns or dny uiher grmlnd_
.'_-'{\mve as haremﬂﬁe: pmwdcd} S S

' "[ﬂj '-" '-::Iaun any sct-nl] or muntu-c}aun agam:,l auy Prumqmi m auy ulhu le.lpdn}' m rupu.,l ul

any liability on its part to such Principal or such other Cofmpany;

(h) make any claim or enloree any right against any Principal or any ﬂther Company or prove in
Lumpelltmn wnth the I:hnk in |es;:|-ect Gf any such claim or right;

fc) acceji ﬂny repa}fment frnzn any Prlnmpnl o nn}' other (,nmpﬂny ot any ammmt owed to it by
sueh Principal or such otlicr Company;

{il} be entiiled to claim or have the benefit of uny procf againsi or dividend, composition or
payimcil by any Plumpal Or any bilier Cumpan_v i lhe mluutary .umny.mmt adhninistnsdion
or ||=:|U|datmn of *;uch Pr mmjml or quch ﬂthﬂl {_.nmpan}r, ST PR

(e} be entitied tn clmrn or have thc hcﬂcht :}fan}r SEE[H‘I’E}." or guarantcc 1OW of hcl calter keld by
the Bauk for any ol the Principals” Liabilities or to have ay share therein; and

(0 claim or enforce any right nf r.cmti ibution agﬂlmt any swety of any leclpai or any other
['umpduy,

PRD\-’]I)E[} TH!LT in 1L1.d11;:ru w any Cumpdn}f

(i} sub-clauses 13{a), {b) and (c} shall only apply after the date that demand kas been
tnade upon thal Comepany uikler this Aypreemenl or .ai'ler th date of discuntinnue
fwhichever is earlier); and

fii) it that Company siiall have any right of prool ar claim in the voluniary arrangement,

* administration or liquidation of any Principal or any other Company, it shail, if the

Tiank so requires, exercise such gl of proofor cluinm oo beha L of the Bank ad hold

any dividend or other money received in respect thereot upon trust tor the Bank to the

exient of ihe S_Et.urer.i Obligations and it shall in like manner hold upon frust for the

Bank to the extent of the Sceured Qbligations any money which it may veecive o

recover from any surety by virtus of any right of contribution and any money which it

may roceive bul shﬂuld not havc received by reason of any of sub-clavses 13} o ([}
mGImwe ' :

H!"CURETV III"I I} HY THT‘ ("ﬂ]‘r'TFANIES

Each Com ])ﬂtl}-‘ L{}lllmns lhal 11 ]m:. uui ldki..n dnd underiakes lh;ﬂ i widl nul Lakes any securily Do any
Principal or any other Company without the peioe weitten consent of the Bank,

Withont prejudice to sub-clause 14.1, any scourily now or Lerealtor -held by or for any of {he
Companies from any Principal ar any other Company shall be lield in trust for the Bank as secarity for
the Sceurcd Obligalions and upon reyuest by the Bank such Company shall forthwith deposit such
security with the Bank or assige (he same (o the Bank and/or do whatever clse (the Bank iay consider
necessary or desirable in order to parm:t the Bank tn benefit from such secority to the extent of the
Sccured Gbllbdllmlb

DTHLI{ E:]LL {Jl{li li!.E: DR RIGHT E»

lhm Agreemﬂnt i in ﬂddltiml tcl and is nﬂt to lznm_judlcc o h'.. 1:-: cjlidlcml l}}' any ﬂthci guatantee or
securify or other rights which is or are now or may hereafier be held by the Bank for or in relation to
the Secured Ohligations, whather Trom any of e Companics or atherwise por shall any recoverios, o
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. any failure by he ﬂank 1o lalu. any .*_-m,h aeulnly o gml ﬂntee m h}' the |Iicgall_
-'_'-_delldlly uf any. *;uc:h qecuut; nr gual‘anlcc SRR RS
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1

arrangements for allocation or application ol the smme, pursuat to any other guarantee or sceuvity o
righls relating o lhe Secwred Obligations affeet the Bank's riglt 10 claim payment under this
Apreentent,

1t shiatl not be necessary for te Bank before claiming paymond wisder this Agreement Lo resort to or
seck to enforee any vihor guarantes or security or other rights whether from or against any Cowpany
OF any other person.

It is hereby agreed (hat it ;fslmll nolbea wndlr:mn precedent or iuhchm‘:llt o thIs ﬁglcuncnl ihat the
Bank shall take any security from any Pr Hi-:.‘.lpdl Lompany or any surely or any guarantee fron any
Illlmldcd surely, nor shall the liability of any af the ompanics. lllldw‘ This ﬁgreument be affected by
madcquacy o

All payments Lo be ll‘h‘ldb under ll’ll& Agr eement shall be made without sct-ull or u}unlm..ldlm and
shall be made free and clear of, and wilhioul deduction Loy, any taxes, levies, imposts, duties, charges,
fees ar withholdings of any nature now or hereafter imposed by any governtental avthority in any
jurisdiction or any political sulwdivision or taxing anthority thereof or thercin provided that il wuy
Cowpany is compelied by faw to dedugt or withhold any such amounts, such Company shali
simullancously pay o ihe Bank such additional amount as shall result in the ]J::ylneui o the Bank of
ihe fuII amount which would ltavc been reecived bul I'ur such deductlun or wﬂhhnldmg

I‘AYM I"NTQ

it at any time the currency in whu,h 1|I or any patt of the Sceured Dhligalmm- are (li..uurmu:llud isoris
due to be or has been converted inta e cure or any other curency as a result of a change in law or by
agrecnrenl belween the I:hnL and the relevant ebligor, then the Bank may in its sole discretion direct
that alt or any of the Sceur ad Obligalions shall be paid in the eurn or such other cur LCICY OF CHITCLCY
HEHE

The Bank may apply, aliocate or appropriale e whole or any pat of any payment made by any
Coiitpany or any money received by the Bank under any guaranice, indemmily or third party security
or from any liquidator, reeciver or administrator of any Company to such part or parts of 1he Sceured
Obligations {or as the Bank may otherwise be entitled (o apply, allocaie or appropriate such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any righi uf any Company o
s0 do.

UNLhWT‘IH NESS, PARTI&L ]NVAL]DI l Y

Ir {bul for (his sub-clause 18.1) it would for any reason be unlawful for any ﬂump:m}f Lo guavantes any
particutar liabilily ol a Prineipal to the Bank,. then (notwithstanding anything hereig contained) the
Guuranlee given by such Company and the Seit-off Arrangenents insofar as they relate to the Credit
Balances or Accounls of sl Company shall not (to the extent that it would be so unlawlul) extend o
such liability but without i any way Hinilicg the scope o effectiveness of this Agreement as repards
the rest of the Principals’ Liabilities. .

Each of the provisions in this Agreement shalt be severable and distinct from one another and, it at any
fime any ouc or more of such provisions is or beeomes invalid, ilicgal or snenforceable, the validity,
iegality and cnforecabilily of the remaining provisions hereof shall not in any way be alfecled or
itnpaired thereby.

NON-MERGER ETC,

Nothing licrein contained shall operate so as to merge or othervise prejudice or affect any bitl, note,
puarantee, morfgagee or other scourify or any conlractual or other ripht which the Baok may al any
litte have lor any of the Secured Obligations or awy vigh! or remedy of the Bank thereunder, Any
receipt, refense or discharge ol the security provided by, or ol any liabilily arising under, this
Agresment shali not release or discharge the Companies from any liability to tie Rank for the sane or
any oller money which may exist independently of this Aprcement, nor shall it refease or discharge
the Compunies from any liability to the Bank under the indemnily conlained in clause 5.
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e eease 0 hc im.ludcd as.ane nf the (_.Dlll]:ldllleb I‘ur all ihe pu:]_‘ll:rSCS of this Agr gement.
-:':11'0WER OF. ATTGRWV | |

ACCESSION AND REEEASTE

It the Companies and the Bank and auy oflier company or companies agreeing [o breome a packy (0
this Agreernenl shall execuic a deed in the form or substantially io (he form set out in schedule 2, such
other company or companies being listed in Pat IT of the scheduile o such deed shall thencelortl be
inctuded as one of the Compauies for all the purposes of this Agreement.

I the Companies and the Bank shall execule o deed in the form or substantially in the form sel ol in
schedule 3, the Company or Cowpanics listed in Fart 11 of the schedule lo such decd Shaﬂ ihcnccfmth

hﬂch of ih& Lumpamn ({J‘:hm lham thc ﬂfffll ney] hm ehy liTﬂ\"Dthl}" appumlﬁ lilc Mtﬂrncy imd its
substilutcs joinily and also severally to be its attor ey, for it and in ils name aud as its act and deed or
othenvise to execute any such deed ay is mentioned in clavise 20 with such variations as tie Altor ney
in its absolute and unfellered discretion shall think fit and to execule and do all such other deeds,
documents, acts and things as the Auomey tnay consider pecessary or expedient in comneclion
therewith and each of ibe Companics herehy agrees to ratify and -:.unl'um anytlidng C\cclttcd ot done
G purpur”icd 1o be C‘iLClllGd or done h}r the Af:mrﬂey i s name.

ll{ANbI* LRS BY THE BANK ﬂR TIIF FUMI‘ANIL.&

The Bunk ma}f frealy :md .':Lpdi‘ﬁlf}ij" assagn or framff:r any uf its righis under 1]113 f‘kgn..cmcnt or
olherwise grant an interest in any such rights to any person or persons. O vequest by the Bamk, each
Company shall immediately exeeule and deliver to the Bank any form of instrument required by the
Burlk Lo confisn or la-::llltatc any such as*;lgmnent ﬂSSIgﬂdtl{Jﬂ of wansker o gr ant of i 1I‘ltEIE"§t

Nn Lomp:my shall clbbl‘ﬂ] ur I "m&lcl any of i itsr ightq or nhlig‘ltlu:m under this J“L;.Jr-::cmcnt or crker into
any lransaction or arrangement swhich would resull in any of hose llght% or obligations passing to or
being held in tust for or lov We benelit ol annther [rersot.

REhTRI("l lUN ON LI_AB]LIIY OF THF BANK

]":\ccpt o thc extent that an}f such exclusion is pmlubth..il or rendered invalid by law, neither the Bank
nos its emplny&e& amsl dgeuia sllali

(a} he under any dul}f of care or ulhcl obligation of whatsoever dascrlpliuu lo .my of ihe
Compattics in relation to or in connection with the exercise of any right conterred upon the
Nank; or

(% he under any liability to any of the Cumﬁi‘mius.as a result of, or in cnnséﬂuenc:é of, the
exercise, or attempted or purported excreise, or taihire to exercize, any of Lhe Bank’'s rights
uncder lhlb J",gl cemaent,

NOTICES AND ].‘#]s.MﬁN]}S

Without prejudice to clause 1.2{d}, any notice or demand by the Bank to or an any Company shall be
deemed fo have boen sufficiently giver or made if sent to that Company:

(2} by hand or prepaid lelivr post to its rcglstcrcd office or its address stated hecein or its address
last kniown to the Eank or

(h) by facsimile w tha Jast known fﬂLSIIHI]L‘ numhci relating to any such addeess or office.

Without prejudice to claisse 1.2(d), auy such notice or demand piven or made under sub-clause 24,1
shatl be deemsd Lo have been served on that Company:

{a} at the time of delwery Lex the ddtlrcss relerred to in sub-clause 24. F{at}, i sent by ltalld

{b} at the earlier of the time of delivery or 10.00 a.m. on the day after posting {or, if the duy aficy
posting be a Sunday or any ofher day upoen which no delivery of kiters is scheduled to be
made, at the carlier of the time of delivery or 10.00 a.. on (he next suceeeding day on which
delivery of ]E:t‘m g 15 scheduied to be IIid{IL} 11 seit hy prcpmrl letter post;

{ul al 1he time of ansmission, if sent hy ﬂmalmlle {omed @ I’iLSlmllc ':Iaaii be deemed to have been
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transmitted if it appears to the sender o bave been ransinilied fvom a maching which is
apgarenthy I working order); or

fd} on the expiry of 72 hours Fom the time of despatch, 0 any other case,

Service ol any clabm forrn may be made on any Company in the manner described in sub-clause
24.1{a), in the evenl of a claim being issued in relation o (his Agrcement, and shall be deemed fo
constilute good service,

In nrdEI tn |JE:

' Dﬁ' ice or dt:pdrllllLIll m:.nllunc(] lIIidLl 1i5 Dame on 1hc Illst pagc (!f ﬂ’lH ﬁgleemﬁnt (n: 'mch
Dlhcr addl €83 A% the Hﬂnk ma}-’ nntlf}’ ta ihe Al‘mrney in WI jting fm tlua pmpn;m:]

{by wheu.. l]:li.. Bdnk a:lmmlslcrs a Iaelllly, pmdlict o service tn an}r Pr:nmpal from or at a branch,
oflice o dcpal'tment nthe: than one 1ncated at tha address mentmned in sub-claise 24 401), for
a Notice ol Disconlinuance 1o be valid i respeel al such iaciilly, l}lﬂdllbt OF SCIVice, & copy
st also be received at the address of such other branch, office or department {or, if there is
more than one such branch, office or department, ab the address ol alb of theny) PROVIDED
THAT, in any event, cach such other branch,.0flice or department shall be deemed to have
reecived & copy of the Notice of Dﬁcnntumﬂnm no later than thitty days afler the date of iy
|E:::E:lpt ﬂf: the dddl‘ﬂ&b muullmled in auh Lidlibi.- 24 4(:1} au]d '

{¢} the Nntme of Dlscnntlnuance {or copy, wheie sub L-lrlllhli: 24 4{IJ} applics) musi be cowtadied
in an envelope addressed as deseribed in fiis clause and suck envelope must not contain any
other documentation other than the Notice of Discontinuance {or such copy).  Any envelope
miust also be marked For the aitention of such official (il any) as the Bank may for the time
being Lave ot Ged o e Adlorey in wriking,

Any Notice of Disconfinusnce shall oot become ¢ffeetive wntil the first working day atter receint {or
deemed receipt) of the Notiee of Disconfinuance (or copy where clause 24.4(b) applies).

MISCELLANEQUS -

Any amendment of o supplement to any part ol 1his Agrcemant shall oatly be eflective and binding on
the Bank and the Companies it made in writing and signed by both the Bark and the Companies.
Reterences o tlw‘. Agreament include each such d|11end|nent dl'ld auppltnnunl.

The Cmnpﬂnm% and the Baok shad{ from tlme to time umand the pmvmuns ol this Ayrcomoent il the
Rank notifies the Companies thit any smendments ave required (o cosure that this Agreement reflects
the markel practice at the relevant time following the introduction or extension of economic amd
monctaey tnion and/or the ewro in all ar any part of the Ewropean Union,

The Compatics and the Bank apree that the ocourrence or non-occurrence of European economic and
mionetary union, sty event or evenls associated with Europear ceonomeie and monctavy vrion andfos
the idroduction of atty new clcrensy in all or any part of the Eurapean Union shall not result in the
discharge, cancellation, rescission or termination in whole or in part of this Apreement or give any
party to this Agveement Ihe vight 10 cancel, reschnd, terminale or vary this Agreement in whole or in

parl.

Any waiver, consenl, receipt, seiiferment, di&»chargc or relcase given by the Bank in relation to this
Agreemend shall mﬁ}f b clfoctive iF given it wr ltlng and thcn nnly for the purpose fol zmd upon any
terms oo which it is given.

For the purpose of excreising, assigning, transferring or granting any interest in its rights under this
Apreement, the Rank may disclose to any person any mfm mation relating o the Lmﬂpallm&- Whlbll il
Bank has al any line,

Any change in t_he constitution of the Bank or its absorption of or amalgsmalion with any olher person
shall not inany way prajdice or alfeed its or their righls vider this Agreement and the expression “the
Bank" shali irclode any such other person,

The Bank shall be entithed o debil sy of the aceounts of any ol the Companics for the time being with
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the Bank with any sune Lalling due o fie Bank wnder this Agreement,

258 'This docwment shall at all Eimes be the property of Gw Bauk.

26, NO REEEANCE ON THE BANK

{a)

(b}

(<}

(d)

Bach Company acknowledges to and agrees with the Baok tad, in enfering inio s
Aygreament;

{i) it has not relied on amy vral or wrilles shitcment, mpmacntatmn adwcc n[unmn o
. _:quuuunlmn nmds., or given o the Cﬂmpamcs orany of them in ‘good faith by the Bank
©Cor anybody on B_Bank"s hehalf and tha Bdnk shalf imve Jm lm
Z';'.[lmlaudunb________ h :

{ii} it has made, mdepandenll}f uf illi‘.- B;u].ir. 1[5 WL asﬁwamcnt l::rf ihc viability and
profitability ol any prircliase, project or purpose for wh;ch cach Principal has incured
the Principals’ Liahilities and the Bank shall have no liabiliky Lo it il in Bact it has not
so done;

{iii}  there are no arrangements, collateral or relaling to s Agreement, which have not
been 1u..m{|u.! in wutlng and SEgIlLd h}’ it and on hchaii af the Bank; and

{ivd it has m.adu mlhuul n,lmuw on lllL Bdnk 113 an 1m‘l+..pcndcnt IIIVG"{tIgﬂtInII of each
Principal and its aﬁau’s and financial condition ﬂnd of any other relevani person and
assessment of the credilworthiness of each Punup:ll or any clher eelevan! person and
the Bank shall have no ]mmll’c_',r to it if in fas:t if has nnt 50 dﬂne.

Each Lumpmy dgrﬁi..s. wllh lhc E'mk lhal lilc Bank dld m}t ha“.-’c [‘.rrmr tn the date of ihiz
Aprecment, docs not have and shall rot have any duty to it:

{i} fn respeet of the application of the money i_t_cljva_i}}r_ gl_l-ﬁl_i"_an:t??d;

(i) in respect of tie effcelivencss, approprialencss or adcquaéy of the security constituted
bry this Apresment or of any other security for the Principals’ Liabililics; or

(i} toprovide it with any information relating to any other Company or any other relevant
persoi.

Fach Company agrees With tha Bank that the validity and enforceability of this Apreenent
aidl Lhe rewvumbliily uf the Smmu] Dbll;—,,:lil:}uh slrall no e ailcclc:cl or |mpa1|ed by:

(i) any other secur |t3,rr oF any gumdnlt:e leﬁn by lht. Bank ﬂ:}m if oF Aty thivd party;
(i} atty snch other secur ity or guar antes or mrmg to be irl:ldﬂ(]u:.llt‘-

(i} the failore of the Bank to take, perfect or enforee any such other securily or grarantes,
or

(v}  the release I'.-}r the HanL of any. v.uch other secur 1t;~,r or guarantee.

Lach Company agrecs with the Eank im itsclf and as trustee for its officials, empiuyﬁea and
agents that neither the Bamk nor its officials, emplovees oragents  shall have any Hability to it
in respect ol any act or omission by lhc Bank, ils oliicials, employees or apents done or made
in good Baith,

27, OTHER SIGN&TDRIE? NOT BOUND, ETC,

Each of the Companies agrees and consents o be bound by this Agreement nofwithstanding that any
olher or ofhies of thotn wlich were infended to exeeute or be botnd hereby or by any deed intended 1o
he completed and delivered pursnant to clause 20 may not de so or be effectualy bound hercty or by
such deed for any reason, cause o clrounslavess whatsoover and this Agreement shall be deemed to
constifute a separste and Mdependent agecement by each of the Companies. None of such agreements

-which is otherwise valid shaft be avoided or invalidated by reason of one or wore of the several
agreements inlended (o be liershy cslablished being invalid or unenforceable,

28. COUNTERIMARTS

GEG- 0 i3-Ler
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This Agreement may be excenied as a decd o any wonber of counlerpais all of which taken together
shall constitute one and the same instrument, Any pardy 1o thiy Apreainenl may ealer into il by
executing any such counterpant.

219, L ﬁ'ﬁ" ﬁNI} !IJRIHI}I{"TI{}\[

294 Thls. ﬁglmlmnt alld any Ehz-puh. (whblha.r Luulm&..hm! or non-contractual, including, without
limitation, claims in tort, for reach of statutary duty or on any other basis} arising oul of or in
conneclion wilh il or is subject matter {“Dﬁputc ] v.hnli he gtwal ned h}r zmd cnnstﬂlcd in acmrdancc
wn‘h fhc ]aws ol ]"ngland and Wal«,s ' - Sl - '

202 Tht.. pdlliLS lu this ﬁy:.{.,muﬂ 1rrevm.;lbly ugree fﬂr the sﬂle henef' t {!f the Bank thﬂf 'f.ul'.ucct a8
provided below, the courts of England and Walcs shail have cxelusive jurisdiclion over any Dispute.
Mothiog .in this clause shall limit _t_Im_r_lgh_t of the Bauk to take proceedings against any ol fhe
Companics inn any other courd ol copelent jurisdiclion, nor shali the laking of proceedings in any ane
or more jurisdictions precinde the taking of proceedings in aoy othor juwcisdictions, whether
concurrently or nod, 1o the extent permited by the law of such other jurisdiction.

I WITNESS whereof the Comparies have executed this Agreement as a Deed and have delivered il apoa iis
bcing daled.
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Schednle 1

Part F- The Adttorney

Name Registered Number chmtcl ed Office
Stag Group Limited N _ 6570222 _ | L_‘,fun ._' ;. Roal,
i Sumey, _Kil.‘l_f?.ﬁ_l.‘.L'.-.-' S

::_"-'_-.'-_:'Pm L 1'[ Tlae ﬂther Cnnmames'

Namc e D Ruglstcrcd Numhcr R "chi;“:-tét‘:c_d_Ufﬁﬁ'?._.".:'
Advanced Luglama For ﬁeru:.pm,e (UK} (2265000 ' 1 Lyon Rmit_l, Walten O
Timited Thatnes, Surrey, KTI2 3P

SEC-100v03 LD




17

Scheduke 2
{ Deed veterred to in suh-clause 20,1}

To be preseled {or vegisivation sl Companies House
within 21 days of dating against alf the corapanies and  limifed Habitity
parinerships (both “Existing” and “Further™) which are a party to this document.

THIS DEED OFACCESSION is made the ... day of .

() THE STYERAL COMPA _rns AND/OR LIMITED LIABILITY PARTNEREHIPS specificd
in l‘art I uf lhe .u..hedule heretu {the “Lxlstmg (_.nmpmncs”], '
{2 TilI% F[ﬂ-‘ll‘hNY J’LIMI'I El} LIABILITY Pa\RTNFR"SH]P [CGI\"H’ANTESILMTED

LIAB]LII' Y PARTNERSHIPS) apt:uﬁ_ud in Pari 1l of ihe M.hv:d_ule hereto (the “Farthey Campany
[Comparties]™; and
(3 11, DYDS BANK lllc (thc “Bmlk“}
SUI’PI&.MENIAL I an Du‘unbua {}udmnlee & Eel DIT Agﬁ:ement dated .. |as supplemented by
deeds daked ... and ... ] and now operalive belween the Exisling Cump«dmea and the Bank (the said

Cmnibus {nmmntee & Set-Off Agreement {as so supplemented| is hereiafier referred to as the “Principal
Deed™)

NOWTHIS ]_J]_z'.El_} Wl’_l'NESSEl’H_aS follows:

i Iin so far as the context admits expressions defined in the Principal Deed shall bear thc same respeelive
lI]Lﬁillll\bﬁ ]]0] Cljl
2. The parties h-::wlu heieby agree that the Further [Company} [Companies| shall be included within the

cxpressions Cotnpanics and Principal L all (he purposes of the l‘rmupdl Deed so that {without
prejudice 1 to the generalily cf the fnregmng} :

21 [the] |cacl11 l"unhcr C ompany h{.‘.t'C].‘J}' mvcnants with and guarantees (o the Bdllk 18] p.uy or clischinge
1o the Bank i in illt‘- Lunem.y or mspectwe c.urrena:.les tham:}f on demand hy the Hﬂnk

211 all mnne}r and liabilities whether actual or continpent (lncludmg further advauces made
hereafier by the Bank) now or at any tims heveatier due, owing or incurred from or by any one
or mare of the Fxisting Companices [and any olbier Further Company] to the Bank anywhere or
for which any one or more of the Fxisting Companies |and any other Forfher Company] may
be or becomie Hable (o the Bank in any manner whatsoever without Hmitation (and (in ainy
case} whether alone or jointly with any other person and in whatever style, nawie or form awd
whether as pr lm;lpﬂl or surety and notwithstanding that the same may at any carlicr time have
been duc owing or mcum:d Lo some othier person and have e.ubmluunlfy become due, owing
ot incurred to the Rank as a result of a transker, assignment, assignation or other transaction or
by operation of Taw) mcluding {without prejudice to the generality of the foregoing):

{a) it the case of the liguidation, administration or dissolition of any such Exisling
Company {or Further Company], all money and habilities (whether actusl or
contingent) which would al agy (ime bave been due, owing or incuired 1o the Bank by
such Existing Company [or Further Company| if such liquidation, adiministration or
dissolution had commenced on the date of discontinuance and notwithstanding such
1|quidanm'| adnmushahml or dissolulion; aud

{b) in (he evenl cf the discontinusnce of the (_runrantee i resp&ct of any lixisting
Company {os any Purlher Company], all cheques, dralls or oilwer orders or reciipis for
mongy signed, bills accepted, promissory nofes made and nepotialle instriveents o
sceurilies drawa by or for the accounl of such Bxisting Company |or Further
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Compagy] on the Baok o its agents and purporting to be dated on or before the daw
of discontinuance of that Guarantee, although presetod 10 o paid by the Bank o its
agenls afler the date of discontiivance of that Goarantee and al! liabilities of such
Existing Company [or Further Company| to the Bank at such date whether actual or
contingent and whether payabie Torhiwith or 4l somie lutore Ume or times and also all
credits then eslablished by the Bank L such [xisting Company {or Further
Companyh

2.0.2  interest on all such money and liabilitics fo 1he date of payment at such rate or rales as may

From time to time be apreed hetween the Bank and lhe Exisiing Cuulpamus Tand tlu.. i"urfhcl

E(_.nmpan}r}[an]mmas]] o, in 1he dhs.t:uLL {.'rf :such ag,rs,clmnl at the rafe, in the case c'.-f any -

amounl denomiisated in Sterling, of fwo pcment&g& points per annum ;J.lJG‘I."t: {he Bauk s base

-rate ﬁ,u thc timg: b{:lng in force {or its equmllant or subslityle rate for the lime hcmg) ar, in the
case ol an amount dunummdlu] i any curency o -::uri'cnc}f nnit nfher than Ster ling, al the rute
of lwo percentage points per annum ahove the cost (o the Bank (as conclusively determmined by
the Baink) of funding sums comparable 1o aud in the curcency or eyrrengy wnit of such amount
in (he London Inlcrhank Matket {or such {!ther market as the Bank may .‘.;Eli.’i.-i} Tor such
conscenlive pcrmdv. (including overnight deposits) as the Batk may In ity abgolute discrction
ronr time W tne seleck; ad

213  commission and other banking charges and legal, adininistrative and other eosts, charges and
cxpenses (on a full and wngnalitied indemnity basis) incurred by the Baok in esforcing or
cideavouring to enfnme payment of such money and liabilities whether b}f any |Fxisting
Company] [or Fmihi..r Coumipany] os otfiers and in refation to preparing, preserving, defending
or cnlorcing any sceurity held by or offe red to the Bank for such money and labilitics together
with interest compoted as provided in paragraph 2.1.2 above an each sueh sum from the date
thal ilw sante was incureed or fell due,

PROVIDED THAT the Linbility of the TFerther fCampany| 1(3fnupaniﬁj under the Guaraniee may b
determined in the manner (and with the consequences) set out in clause 2 of the Principal Deed;

22 cach of the Existing Companics hereby covenants with and puarantees to the Bank to pay or discharge
to the Bank in the currency or respective currencies hereol on demand by the Bank:

221 all money and liabilities whether actual or contingeni(including furiher advances made
herealter by the Bank) now or al any ime hercafier due, owing or incurred from or by [the
Further Company] [2ny one or mare of the Porthier Companies] to the Bank anywhere [or for
which {the Fuither Lom;:mu}] [dny DIE Or IROI'C of the Further [‘:::mpamc*;l may he or become
fiable Lo the Bank in Ally 1mANGCT whalsocver without limitation (and (in any case) whether
along or joinily with any other person and in shatever style, paunc or loim and whether as
principal or surely and nolwithstanding (hat (he samc may at any earlier time have been due,
owing or lcirred to some othor porson and have subsequently become due, owing or incorted
to the Bank as a result of a tansler, assigruncnl, assigeation or other transaction or by
operation ol law) ululudulj, (wﬂhmii p: cjtidlcc to thc genei nhty nf the foregoing).

{(a) in the case of the liqulddlmn dl]lﬂ]lll&-llﬁil[}ﬂ o dlssolutmn of |the.| {such| Further
Cump'my, ali money and liabilities {whether actua! or contingent} which wouldl at
any time have been due, owing or incusred fo 1he Bank by fthe] [such] Further
Company il such Lyuidation, administeation or dissolution had commenced on the
daic of dlsmntlnuancc and nntwltl'.lstandmg such hqu:ddti:m, administration or
dissolution; and . :

{b) in the event of the dlscnntir_iuance of the Guaaniec in respeel of filic] fsnehf Further
Company, all cheques, dralls or olber orders or reccipts for money signed, bills
accepied, promissory notes made and nsgﬂtlahle instruments or securitics drawn by
o for the account of |the] [such] Further Compauy ou (he Bank or its apctis and
parporfing 1o be dated i or belire the date of discantinuance of that Guarantee,
although presented to or paid by the Bank or ils agends afler he date of
discontinuance of that Guaranlee and all liabilitics of [tic] {sech] Further Company
to the Bank al such dale whether actoal or contingent and whether payable Torthwith
or al some Tuture time or fimes and also all credits then establislwd by The Bank {or
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{the| {such| Further Company;

222 inderest o all stel money and babilitics to the date of payment at such rate or rates as may
from time to time be agreed hetween the Bank and [ihe] [such] [Further Compaty] or, in the
absence of sucli agrecient, at e vate, n the case ol ary amouat denominated in Sterling, of
Lwo poresnidage points por annwim above e Bank®s base rate for the time being in force (or ils
equivalent or substifite rate for the time being) or, in the case of an amount denominaied in
any currency of currency unil other than Sterling, al the raic of twe peicentage points per
ansun above lic cost to illc Hank (as nnclumvet}' determined by the Bank) of fanding sums

s cnm}mmhIe to and in the ¢ -::urmam;;.,r or l;.unem.y unit of siich ammml in the Lmldmi Interbank
" Markel (or such oflier mdﬂu.,l ay lhe Bank may sclccl) for such consceutive pe t'lﬂd'i [mcludmg _
D‘-"Glﬂigll dcpﬁstt*;} As thc HﬂnL Il'lﬂ}" in its ahqﬂlute dlqcretmn ﬁ‘l:rm lIITIE: o time hl::]ELf dl.'ld '

223 comwmission and olher bankmg r:.halgcs and Icgal and nthcr costs, chm ges ﬂlld exXpenses {m‘i a
i1l and unguatiticd indemnity basis) incurred by the Bank in enforcing or endeavewing lo
enforce payment ol such money and Liabililics whether by any Bxisting Company or
fihe][sueh] Futther Company or others and in relation to preparing, preserving, defending or
enforeing any security held by or offered to the Bank [or such money and liabililics together
with interest compuoled ss provided In paragraph 2.2.2 above on each such snm from the date
that Ilte same was incwrred or felf due,

FROVIDED THAT the lizbility of' cach Existing Company under the Guarantee may be delermined i
the manner (and with the consequences) set out in clause 2 of the Principal Deed;

wilkout prgjudics to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Company] {Companies] and the Bxisiing Companics jointly and seyverally agree that,
addition o any gencral len, right of sct-o[{ or combination or consolidation or other right to which the
Tank as bankers may be entitled by law, the Bank may at any time and from time to Gme awd with or
without notice to the Further [Compaay] [Companics], the Existing Companics or any of them:

fa) combine or consalidate alf or any of the Accounts with all or agy of the Privcipals” 1iahilitics;
el

{iv) set-off or transfer any Credit Balance in or fowards satisfaciion of any of the Principals’
Liabiliifes,

{the] [each] Furiiwr Compawy and cachk of ihe Existing Companics with full title puarantee hereby
charges its Credit Balances to the Bank to secure repayment of all the Secured Obligations.

ALL e covenanils, provisions and powers contained in or subsisting under the Principal Deed {except
the covenants tor payment and discharpe of the money and liabilities thereby secured contaiued in
clause 2 thereof but including, withow limiatou, the power of atlovacy confained in clause 21
thercel) shall be applicable for defining and enforcing the rights of the parttes under the pumrantees
hereby provided as if jthef [each} Further Company had been one of he Cowmpanies partics (o the
Principal Decil.

This deed may be executed in any number of counterparis all of which taken together shall constitute
one and the same {nstument, Any pardy o this deod may enter into it by exeenting any such
counterpart,

N WITHNESS whercal (his deed has beci cxecuted by the Nxisting Companies and the Further [Company]
i Companics| and has been delivered upaon its being dated, in the case of the Existing Companies olficr than the
Attorney, for and on its behall by the Altomey pursuant o a power of allorney contained in the Principal Deed
and a resodution of (he board of divectors of the Attorney dated ..,
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Fle Behedule
IPart |- The Existing Companics

Name Registered Nunber Registered Office

Pait I - Tiie I‘u: the: [C umpany] [Cmnpatueq}

Nﬂme . ' Re '.Riered {}ﬁlce

chﬁtcrcd Nmnl}cr__' B
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SHINIELD as a deed by |the Further Company] acling by its: /
................................................... {inmsert fatk nae ) l:mscst fuit r}uﬁ{
Divector DireclorfSecretary® y
A

................................................... {sigmaturc) PR RTRRTPPORIR [0 oy
in the presence of - - Co . .

Wilness: S S KIS (. LI RR RN

L L i Lol eignature [
Address: e e

Oocupation: e /
SIGNED as a deed by Stag Group Limifed acting by its: /'f
................................................... {insart batk oaumnc) fff{umn Rkt naome )
DHrcetor BYirgcton/Secretary®
................................................... {sigmaturc) f[“uulum} _
in the presence of /

Wilnecss: A {rumes}

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, {signnlnee )
Address: e e
OCCUBANION:  coomeosesmsoesonsmesssesomeor

Director

i1t the presence of
WINESS! /e {temne)

.
OUClHIEIILE eeeeccccemieren e rserieer e ssnnans —_
€ Dzlele ay appliveble.

End of schedile 2
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Schednle 3
{Deed referved to in sub-clnse 2002)
THES BEED OF RELEASE is made the ... day Ol e
BETWEEN:

(L) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNFR%IIII‘h qpemﬁed
in F‘art [ nf thﬂ qchedula heretu (the. “Lm!mg Cumimmes ’}

{2) TH-E CGMPJ\NYILIMITFD LIABlLllf PERIN'ERSH]P ]CDMP&NIF‘H’LIMIILD
LIABILIIY ]:’ARI‘NEREH]PS] specificd in Part 11 of the schedote hereto (li‘u. “Releslseﬂ
(‘umpsmy [Compeenies]™); and

{3} LLOYDS BANK ple {ihe “Banlk™)

SUPPLEMENTAL (o an Ommnibus Guaranice & Scl-CHY Agreement dated ... fas supplemenicd by
deeds daied ........ anil ........ } and now operative between the Existing Companies and the Released Company

{Companies| and the Bank {the said Omnibus Guwaranlee & Sct-O~fF Agreement fas s0 supplemented} is
liergimaller refemed o as ihe “Pripcipal Deed™)

NOW THIS DEED WEFNESSETH as follows:

1. It 5o far as the context admits expressions defiued in ihe Principal Beed shall bear the same respective
mesanings herein,

2. ‘I'he parties hereto hereby agres Wial e Released [Company | [Companies] shall hencelond, subjeed (o
{he provisions of clause 12 of the Principal Deed, vease iv be imcluded within the expressions
Cormyranies and Principal Tor all the purposes of the Prineipal Deed. The expression “Confinning
Cuompanies” shall mean the Fxisting Companies specified in 1t I of this schednle exclading the
Released Companies specified in Part 1 of this schedule,

3 Sulject fo the provisions of clause 12 of the Principal Deed, in pursuance of the said apreement the
Bank hereby releases and discharges [the] feach] Released Company from the Set-off Arrangements
PROVIDED THAT (he Sci-off’ Arangements shall remain in fubl force and cffiet in relation to the
Continuing Companies,

4, Sulyjeet fo the provisions of elause 12 of the Principal Deed, in lurilicr porsvanee ofthe satd agreement
the Bank hereby releases:

4.1 |eackf|the| Released [Company] from each aed cvery ong of its covenants and oblipations
{whether actval or conlingent) piven or owing and the rights granted 1o the Bank under the
Principal Deed PROVIDED THAT the Released [Compuny] [Companics] shall not be
refeased from any covenant or obligalion which cxists or would have existed independently of
the Princtpal Decd nor shali this deed operate a5 a release of any covenanls e obligations o
the Dank or any rights granted to the Bank otherwise than by the Pringipal Deed,

4.2 {he Conlinuing Cotmpanies from each and every one of lheir covenanls and obligations
{whether actual or contimgent) given or owing aid the righis granted to the Bauk under the
puarantees given by eaclk af them under the Principal Deed but only in so L as such
guaranices are given for the money and liabilities, interest sl other sums now or at any time
hereafter due, owing or incwred from or by the Released |Company| [Companies] (o the
Bank; and

473 the Continuing Companies from the aibee diyils pranted by them fo the Bank under the

Principal Dict) il onty in so far as such rights relate solely (o the money and liabilities,
intergst and other sums due owing or inewred from or by the Released [Company]
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The Schadale
1'art |- T'he Existing Companies

Mg Reristered Mumber Registerad Oflice

Part Il - The Released | Company] [Conipanies]
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HCoompanies] o the Bank.

5. Save as expressly otherwize provided by clavses 3 and 4 the covensnts and obligations (whether
actittl or conlingent) given or owing and the other rights granted 10 the Bank by the Principal Deed
shali contivue in Bl Toree,

6. Without prejudice to clause 27 of the Principal Deed, the Conlinwing Companies have execubed this
decd to indicate their consent 1o the lenms hercol and fo conlitm ticie agreement that notwithstanding
the releases hersin contained the Principal Deed shall (save +nnl}.»r as_expressly herein. provided)
conlinue in Lull ﬁm.a and effect nutwlilmlandmg dny ﬂllblllclllUIl in the amounts Lo lime (o {ine
guﬂrantwd lhcra,b_v ar Mlb_jLel Ilu.rum or lhc -,ms,lu,n-::u, a{ am_v Linte nl any cn:ml halanm £HL ANy COrY r:nl _
ar other account.

7. This decd may be executed in any number of connterparts all ot which taken together shall canstibite
oae and the same instrement.  Any parly (© this deed may enter into this deed by executing any such
caualerpant,

1N WITNESS whereol the Bank and Lhe Continuing Companies have executed this deed and have delivered it
npan ils being dated, in the case of the Continuing Companics ofher than the Altorney, For and on their hehalf
by the Altorney pursuant to a power of attorney contained in the Frincipal Deed and a resolution of the board
ol dircetors of the Allomey dided .. ...,
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SIGNED and delivered as o deed as attorney for and on behatl of Lloyds Bank ple by:

................................................... {Eﬂ:b:rt Ml gt of person appusned to cxescise e o er nl‘nuunmy}

................................................... {sizmameec} /

in the presenee of

WIINESS: e {J!arnc} r.-"r
s Coigmature} ); -
Address: /
/
rd
Oeonpalion: e £
.'r-r‘l
SIGNELD as a dueed by Stag Group Limited acting by its; _;"'
................................................. w[inseet Fet namc ) 'l.{msu:utl'u]i THATERC )
Director / Director/Secretary*
'
................................................... (sipnatme) Irf'J s SR )
¢
’
in the presence of /
Witness: e, ,f{l ............. (n:l:m:}
.............................. deesm e cenene {sipnataze )

Address: / .....................

Occupalion: e, !F .............................

SIGNED as a deed by the Continging Cormpunies olhier than Stag Group Limiled acting by Stag Group
[imited their duly autherised atiorpiey acting by its:

B e e s insert Ml RGRCY e e {inserl fufl rame)
Diivcetor Direcloz/Secrviary*
.................................................. {sigaateere) et e SEERELTE )
il the presence of
Witness: /L. U {rame}
................................................... (signnis:rc}

T [kleic as applicahie.

ozl of schedule 3
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SIGMTD as a dead by Stag Group Limited acting by its:

................................................... (insert Wl aanne)

......... {Hij_';llillult)

,,,,,,,,,,,,,, i 300)
............................ o)
'}{ AdAress: e s
XU OHPEHON oo

SIGNED as a deed by Advanced Logistics For Asrospace (UIC) Limited acting by its:

S PO - enser Todl :tame} ......... ..(iEDCJ'l full na:lm:}

 { siamaee ) }'f ......... :.l:signalun:}

WiHBess, % e ——————— {nome}
................................................... (signatum}

Y //\’ Address: e fererranr s anr et |

_‘;"'{’Uccupmiuu: ...................................................

* Bcl-te az applicoble

Fed (HISA 20 I06FE

SRCADOFOSED




