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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11370659

Charge code: 1137 0659 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th May 2021 and created by CAERUS ASSETS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 17th May 2021 .

Given at Companies House, Cardiff on 18th May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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OMNIBUS GUARANTEE & SET-0OFF AGREEMENT

between
CALE TECHNOLOGY HOLDINGS LIMITID
and Others
and

LLOYDS BANK CORPORATE MARKETS PLC

To be presented for registration at Companics Housc
within 21 days of daling against all
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which arc a parly Lo this document.
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.’BF‘TWEL’Q

il -THE C{ZW[PAT\ 1ES ANHJOR LiM! LE LII LIABILIT‘Y PARTNFRQH}PS gheﬂames numbers and
S -1eglstared offices. of which:are repemiaed i sehedule 1; and '

- (:il) S 1 § fJVﬁR EANK C{)RPUHAEE MARKETS PLC {Rugmlcs‘t:d numhei‘ 10399850) WhOSf: addr:,b&;
- forithe purposes of this Guaranitee is at Lioyds Bank; 5th Floot, LL0 8t Vinectil Street, Glasgow (or at
- suech ether address ds the Eank mci} from time “Eo time ilmlf:'y’ to-the ,fm@mﬂy i weriting for this gu;pmse) :

in mnszdaratmn of the: F%dnk pmwding G mntmmng f&cﬂmes prodmte. B SCTViCES OF gwmg time o wleasmg_
ity seeutity or reledsing any person from any abli igation in respeetof facilities; producis or services to or at
< the ruuest of any Pi incipal, whether alone ar jointly with any ol perfscnn ai pefsons

_DEFD!ITiU_Nb AND INTERFEETATION

: '1_ .'i - In this Agresment, w0 Tar a8 the mmcxt adnnts the fcilowmg wo;ds and exprmmm shiall h::nfe the:
[nl]nwmg tneatings: . . .

: _“Acm‘anis means all thf: prﬁ&.ﬂnt :md Tistaing: AEcHE 4:}1‘ the Lompames wﬂ;h the: Bark whc!,hel sich
geepunts arc in the sole natie of any of the Compamics or in the joint names of two or more Companics -
-and inehides accounts i the Bank®s name with any desighation which m{:iudf:s the: name{s} r.)f any_ :
oie-or more of the {?umpanm an b Aceourit means any one of themb

“‘Mtﬂrney” hmf:dn& the f’nmpan}r nﬂmecl in: Part Lof sahedule i
“Bank” mmeans Tloys Bk Cor pomte Matkets ploy -

- ““E‘umpumeu means the Attamey and the Gthf,;r ccmpamm andfnr hnnted habﬂ{tfy parﬁ:ners]mps named -
i schedute [ {and such expression-shall include any company and/or Timited liohility parthership

. executing b deed pursuant to sub-clausc 20.1'but shiall not includs any company and/or lirivitad linbility -
parinership released pursuatit to suh clavse 20.2 a3 from the date-of its 1eiease) and each or any nf‘ '
thein severally and-. “Cumpanv"’ ineans aty one of them; :

_.-“Creﬁn Babsce” fheans any sum-standing to the. credii ol an Accnunt wheﬂier in. Stmhng or any :
other currency or cirreney unitand the debt from tinte m t*::me meg by the Eankwpwﬁented by that-
il and “Ll*edit Baianﬁﬁs ‘means all ol them; :

“Guamutee mesns ﬂ’!L pruidranice cnntmued i s:lause 2 and the md;ummty r:mtamed in. eiausf: 50
- fand, it each case, any mmspondmg provisfon in any deed supplamental tothis. Agrwmlml},

' "Nuhce of ﬂi&eonmlzame muﬁm i nnmce served m accm‘cianw with Suh-‘ddlﬁsha -3 3{:1) and 24 4

“Prmc:pal“ ThEAns any C‘mnpany insofir ‘only as it at any timne pwes mongy or has mcurred habﬁhtws o

R (whethei aetuai ot ccmtmgent ) to the. Pﬁank niherwme thai pumuan% 0 the terms of this Agrm,mem

"‘Pt'mcipals Liahllmes Raels it H

B G Al mmmy and llahll]iies whetlwi actual of cﬂntmy;ni {nn.luding i‘uﬁhel advam;ea made.
_hereafter by the Bank) now ot at any time: hereafter due, owing or ineurred from-be by any -

. she of mofe of the Principals to the Bank anywhere of for which any one or mure of the

Principals may be or become liable to the Bank in any mannet whatsoever without lisnitaiion

" and (inany case) whether dlone or' jomtly with any other person and in whatéver style, flanie

r form and wheiher as prmupﬁl or sutety and notwithstanding that the samo way at aiy
-earlier time have beed due; owing or meurréd 1o some otlierpersor and have subseguently
become duc;owing or inevired to the Dank as ‘s resull ol a transter, assignment, assignation

. or other transactionior by npcmnon of law) mcludmu (mthout plﬂjud‘iLL Iy Lhc: genemhty of

: ithe tmegmng} :

'(i_') inthe case ui‘ he: llqmdatmn, ﬂdmll‘ii"s‘tiaflﬂﬂ ot dl‘%SDEHiIDIl u{' any Pﬂnclpal ﬁH mGnEy :
' and ha&lhi‘ws (whether attual or confingent) which would at any time have beon due,
. owitg ol licuived to the Bank by sich Pringipal I if such liquidation, adurinisteation or

: 'dlssuimnm had mmmeuced o the date of discontinawned and’ nmwnhstmdmg siich -
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I

liquidation, administration or dissolution; and

(ii) 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 discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or at some future time or times and also all credits then
established by the Bank for such Principal;

(b) interest on ail such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the rate, in the case of an amount denominated in Sterling, 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 time being) or, 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 (as conclusively determined 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) for such consecutive periods (including
overnight deposits) as the Bank may in its absolute discretion from time to time select; and

{©) 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 in enforcing or
endeavouring to enforce payment of such money and liabilities whether by any Principal 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 with interest computed as provided
in paragraph (b) above on each such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the aggregate of:
(a) the Principals’ Liabilities; and

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

“Set-off Arrangements” means the arrangements described in clause 4 (and any corresponding
provision 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,
In 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:
(i) the singular shall include the plural and vice versa;
(ii) any reference to a person shall include an individual, a company, corporation, limited

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

(iii) the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off
Agreement and shall extend to every separate and independent stipulation contained
herein;
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{iv) - any right, entitlerment or power which may be exercised or any determination which
: may be made by the Bank under of in connection with this Agreement may be
- exercised or made in the absolute and unfeitered discrition ot tle Bank and the Bank

shall not be under any obligation to give reasons therefor,

() relerences to dily statutory provisions (Whmh for this purpose means any Act of -

. Parliament, stalutory instrument or regulation or Huropean directive or ro;,guldmm ar

“other European legislation} shall be decmed o include a reference’ to any
maodification, re-enactiment ot repiacemant theréof for the time being in foree; all

regulations made thereunder from. time to time-and any analogous provision or rile -

under any apphcable law; :

- i)  referénces to clausis; subsclauses and schedulés shali be refefences to clausm sitih-
- clanses-and scheduies of this Agreement; - : '

{(vil).  references to dlscﬂntlﬂudm,{, ol ihe Guarantee in respect of any’ Prmmpal shall mean .
discontinuance of that Cuarantee effected by a Notice of Discontinuarice and. _
discontinuance br détermination of that Guarantee by any other means whatsoever ..

(whether or nol fnvolving notice o the Baik) including (without prejudice o the: -
generality of the foregoing) the- liquidation, ﬂ{hmmsnatmn or disscluhon of that-
Principal or of sy Company, and :

- (viii) the date of discontinuance shall for the porposes ol the Guaratice in mspect of any
Principal be treated as whichever shall be the earlier of:

Ay il date nuon whicl the Bank: i'ﬂ{;éh’f:s actual not e (rather thain niotice given _
in any official pubhcﬂhcm or by newspaper) of the discontinuance of that-
._-Guarantee and - :

(B)y " the date upon whichi 4 Naﬂce of Disccntmuance Of that: Guaranteﬂ bu,umm- '
: -effective;

(¢)  each and every undettaking and iability ol fie Companies shall be joint and several @n'tﬁai; o

part and this Agreeitient shall be construed accordmg;ly,

(d) ¢ any demand made under this Agreement on ariy Contipany shal} be deemed to have been duly'

* nade on-all the other Compenies; and

(c:) . mcept where expressly otherwise stated or where ﬁu, conlext requues otherwise, each o the.
provisians of this Agreenient shall apply both beforg and after any demand for payment uﬂdel' '
‘this: Agrcemant artd both hefore dnd after the date of discontinuance, :

The Qlause hﬂadmg,s and m argmal notes shall be 1gn0red§ in construing this Agremml

' The perpetuily period appl:cahie to-any trust consi:ttufed by this Agreemm[ shiall bo one lundred and-

twenty five. ’yf;&rs o
GUARANTEE .

Bach (:umpany_;gugrﬁnéées payinent of ‘the Principals’ Liahiliies in the currency of resective

scurrencies thereof on dernanid by the Batlé,

“Thie Compariies shall make payment under this Agreement as soort as the Bank makes demand uiider

this Agreerfienit, Tt shall nol e neeessary for the Bank before making demand on 4 Company under

this Agreement or exercising its rights under this A gm,mcnt to. inake demand upon or seek, ato obtain -

' pﬁymcm from aty Principal or any othér Company.

{8) Any Company may g;,ve: writfen niotice Lo the Bank to preveit firther Pﬂncmals L:;abﬂmeb _
heing guaraiteed by that Company vnder this Agréement. - Any such-notice shall ofily de -
 walid and becomc LF[LC[HVE wlien the provisions of sub-clause 24.4 ate et

Ciby  When Ay Notlce Df Discontinuance becomes effe{:hve i relation 1o any Cnmpanjf undt'ﬁ th@

- terms of sub-clause 24.4 or when discontinuanée occuts in relation to & Company by any other
means, such Company-shall nevertheless remair’ habée for all money and liabilities (whethics

actual or-contingent) which are either due, uwmg__, or incurred. to the Bank at the dats of
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discontinuance or which thereafier become due, owing or incurred to the Bank by reason of
agreements, events, fransactions or any other fact or matter whatsoever without limitation
oceurring or arising on or before such date (as well as those referred to in paragraph (a)(ii) of
the definition of Principals’ Liabilities).

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

Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee 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
obligations of such Company incurred after the date of discontinuance; and the
obligations of such Company under this Agreement shall not extend to obligations of
the other Companies incurred after the date of discontinuance; and

(11) 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 incurred after the date of discontinuance

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

3 INTEREST, COSTS, ETC.

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

(a)

(b)

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

(1) in the case of an amount denominated in Sterling, at the rate of two percentage points
per annum above the Bank’s base rate for the time being in force (or its equivalent or
substitute rate for the time being) or 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 (as conclusively determined 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) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select; or

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

(whichever is the higher) and (without prejudice to the right of the Bank to require payment
of such interest) all such interest shall be compounded both before and after any demand or
judgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates 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
is selected by the Bank pursuant to sub-clause 3.1(a)(i) or at three monthly intervals whichever
is the shorter; and

commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualitied indemnity basis) incurred by the Bank whether before or
after the date of demand on any of the Companies for payment or the date of discontinuance:
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)y in. ﬂnf‘nmng o mr«_sscmahiv endeavnuung t-enforce: Eha pdymmit u{'any money due
undet this Agmmnent oF nLhwwm in relatioir o this f&gfeamﬂnt and

iy in rem‘ln;g or peasonihl y eadenvouring to resist any ﬁfamlg ar defences made agmﬂst
the Bank by any Principal or wfhérs in connection with: any Lisbilities or_alleged
‘Tiabilities to the Bank of any Principal or others of any inoney of benefits received by
OF Any pré ﬁ,rcm_m oralleged preference given to the Bank by any Prmcipal of e‘:lms '

-'[f any pqymem made By oron behsﬂf of tlie Bank vinder this Agreement includes s atioudt in respect
of Velue Added Tax, of if any paymient due 1o the Bank under this Apreement. shall be in
 rehmburseniént of any expenditire by or on behall ol the Bank which includes an amount in respeci
“of Value Added Tax, then such an amount shall be payable by the Companies to the Bank ot detnand,

Buch of e Comtpaiiies jomtiy and. severaﬁy agrees fo pay on dermand any fees charged by the Hank

for the fime spent by he Bank’s officials, employees or agents in dealing wirth any mattey retating o

| Alis Agreéement. - Such. fees shall be pﬁyﬂbh st sucl fate as may be spemﬁad’ by the: Bk,
. Sh[—ﬂf I, ICHARGE M\m RFHTRIGT]_O’\{ On WHI,H)M‘WALS.

- Wzﬂmut pm_]mhu, {or The otlir provisions of this Agrsemeni,, the Coinpanies Jmntly and severaily :
 agree that, in addition to any general Tien, rxghi ‘of set-off o combination or consclidation or othet
right o which the Batik as bankers may bé enlithed hy law, the Bank may at amr time and from tme
- to time and with or w;shcmt notice to the Companies or any of themz. SR

"_{;a)' ‘cormbitie of mnsehs;iate aIE or any of the Ac,u}unﬁq witli alf o anyofthe Pz'mcipals Llﬂhﬂltms, 3

anil

':('b')' . sploff gi tlmsfm; any ue&tt Baianw ini-or toward satisfaction ot an:,r of the Prmmpals -

- L1ab111tms

'fach Comrpany with. full title guamﬂtee herehy charges its E‘miu Hﬂjﬁnce% tai thf:-': J;Sank s:c: secure:

tepayment of the Secured Obligations.

“Tha Bank iy at any tiie and from tiime to time exéreise the rights mi’nmi Lo 1 subs- clau% 4. with
o Withowt notice to the Companics or aiy of them notwithstatding any othier term br condition .
- applyinp e the Acctotnts atid novwithstanding s that tany Credil Baloice may have heen placec’i with the
- Bank for E'xul ordeterminable periods: of time. :

The Rank may at its sole discretion frot tiine to fime wﬂh e WELIIOUI iatice to 1:11@ Cﬁmpamf:a or any

of them elect to convert (he whol ot any pait of a Credit Balance into: the urrency or elirency unit. -

af ciriencies or Currency: unifs of any ol the Prinicipals® Lisbilities (deducting. from the proceeds of

- the.conversion ady euriency prem;um orother expenst).. The Baik may take any such action ax may -

" benecessary for lhis purpose, includiing without imitation opening additional Accounts. "The rateof
exchange shall be the Bank's spot raté for sefling the curtency of currency unil or.cuirencies oF

- currensy units of stoly Prineipals’ Liabili His f'ur thi curreney O euency unit or eurrencies or mmnc;, s

- apmits: of the Credit Balance plevmlmg at or-about 11.00 & on the date ar dstes the Bank ex@msﬂa L
its right to cnmhme or wnmhdatc andfonto- setﬂff ot transfei: ' o

Untilall the Sciured Obligations have besn fully dlscharg,azd and samhed the Bank may at- any timﬁ L

- (ihcluding, without Tmitlion, aficr. the expicy-of any fixed or de[ermmabiu piriod of time-during -

whilch a Credit Balance has beer placed with the Bank) tetuse to pérmit-any withdrawal of the whoie c

or any pirl o' Credit Balatice (whether by dishonouring :,hcuqum o nthea“wme)

. Nﬂtwwhstandmg claise 2,2, 1 in ﬂaa event of: _ _
: --'(a} " any'Company poing inko ]1qu1dﬂimn whethm vmif.mtary of campulscw g

_(b}' A receiver heinig: ﬂppmm;,d of the wlmie ot any part of t%uz undermkmg ]m}pei tvar assvs:tﬂ, of-

: any Lompany,

{o) an apphcatmn fire thic appmmmei‘it of an adrmm strator of 2 any Cumpdﬂ ¥ hc,mg, pie esented

dy A vgafunlary arrangemeﬂt bemg aAppr ow ad in t‘ﬂl&‘t'ﬁﬂﬂ to Rﬂ}f Clo npatty; oF '

e ¢ ariotice x}i appomzmem of or notice of i irferition appmnt it s:xdmmmuatm 15 155113(1 by m i




4.7

4.8

4.9

4,10

4.11

respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable 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 resolution for such winding up or administration or the
issning 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 arrangement.

Each 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 Hable for any loss occasioned to any of the Companies by reason of the exercise
of the Bank’s powers under this Agreement including, without limitation, any loss of interest
occasioned by any deposit being terminated without due notice or before 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 Accounts or all or any of the Principals’ Liabilities and is in addition and without prejudice to any
security the Bank may now or hereafter hold.

Each Company shall at any time and at the Company’s cost if and when required by the Bank take ail
steps and do and execute all such acts, deeds, documents and things as the Bank may consider to be
necessary or desirable to give effect to and procure the perfection of the rights intended to be granted
by this Agreement,

Each Company undertakes to notify the Bank of the occurrence of any of the events specified in sub-
clause 4.6.

INDEMNITY, REPRESENTATIONS AND WARRANTIES

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

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

(b) any invalidity or illegality affecting any of such money or liabilities;

{c) any want of authority in any person purporting to act on behalf of any Principal or Cormpany;
(d) any provision of insolvency law;

(e) the administration, liquidation or dissolution of any Principal or Company or the inability of

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

{f) the passage of time by prescription or limitation or under any relevant Limitation Act;

(2) any moratorium or any statute, decree or requirement of any governmental or other authority
in any territory;

{(h) any inability of any Principal or Company to acquire or effect payment in the currency or
currency unit in which any of such money or liabilities are denominated or to effect payment
in the place where any of such money or liabilities are or are expressed to be payable;

(i) the making, implementation or effect of any arrangement whereby, notwithstanding that
security taken 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;

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

' EXECUTION VERSION *
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: (b) © the Bank entorin g inle an y nbhgﬂman with any person (whether of fiot any of the C;‘n’mpammjf

EXECUTION VERSION

k) - _.'any Uﬁ‘!ﬂr evenl o Gireistanee (apart ﬁ@m payment or exﬁress release. Df fﬂl {hL Frmupah

Liabilities) which would constitute or afford @ h,yﬂ or Lqmtaisle discharge or re!ea&e of, oro
- defentce to, a guarantor or indemnifier, : :

: s}mi} nwerthaless be recoverable from each of th;, Cumpﬂmm a8 ﬂmugh itweren p1 ihcipal debmr it

respeckol an equivalentaggregate amouht; whether any such reason, eventor cireamrsiances shall have

et made kaown tothe Bark before orafter such MOney of Habilities were incutrad and-each.of the -

Compenties shatlindemnify thie Bank on demand against all cost, damage, expense and loss which the

Bank iy suffer or incur dsa cmaseque:nce of Such inability to recover from any Principal or Compmy :

' Eaclt of the Lompameg Jmnt‘iy and sc%rallv Aprens iy mdunmfy e Baik anid-ifs emplovees and' '
apenls. (as-a separate covenant with e:ach such ‘person indemnified) against d]] Tos dicurred: Tn -

--eonnsezhrm mth

1(5.3_}' - Cany stalermcit ma[fe by aniy (,Qmpany or on m beha}f in. wnnectmn wnh thuc. Agrmmnt hErmg-' o
O ibteor mlsleadmg, . _

atthe request of any of the Companics {m- Hny person pur pmmag tobe any of the (;empams:s}z .

(¢} anyactual of proposed amumimml *iuppl&:ln&!lt wiiver, ca:msent ot rﬂlease in re‘iatmn ta ﬂna._:
_ Agleement : :

{uﬂjﬁ) ) 'any Company not. ﬂﬁmplylnt' with an i ni‘ nq nb%sgaumm under tEns Agt eement and

[£3] any stampmg, or regisiration of this Agmement or the secm‘ity cﬂnstltuted by it,

- whether or ngt dny Tdult {mc!udmg neghgmwej cal be ath‘il;mted fo the Bank T ;ts amp}cny@% dnd_ e

agents.

This mdammty dGE& 1ot dﬂd shall nnt c:xsend to atty Eass to the exteﬁt that

(&) i the. gaso of Emy boss mcmre& by the Bank ot its empleyaes or Rgﬂﬂis 1t AriECE. f'mm thc; Baﬂk

oF its employees or agents acting other Ehzm it god faithy o

: (b) thiere is ;;m‘rnhmun @ g;amst an mdemmty extending to that loss undﬁf any law mi mg {iv ki

“indermnity.

- _Ilach of the Comparties repmmr;tx d!ld warraniy to the Bsmk fhat

Ay ithas @l puwur aniit aut}mnty b v {ts assety and Etﬁ carty.on busme&s in each _]unn.du,mn

Cinwhich it Bames on busingss;

s ; itis dily mwr]mmtul aml ngoid qmndmg in the jurisdictron in whichi ms uncmrpnrated and -

{c). ity empowdred: by its. cmmn‘rution to enter info and perform its Di}hgdll{}ﬂ% unider this

Agreement and all necessary corpotate action has been taken to approve and. authomse the
: exeautmn of and peﬁ‘oﬂmnc@ crf ite obligations under ﬁm Ag‘rwmem -

'_CURE{ENQY LGNVI;RSIU”'J

T and to the extent that any. C‘nmpany faills 1o pay on r:iemaﬁd H!a atoutit due nder (his Arrﬁ-fzmmi
“in the currency or curtency unit ‘or currencies. or uurmency units dernanded - {i:he “EivsE

("nrrmcy!(furrmmms M, ‘the Bank shall be entitled i ifs .absolute discrelion and ‘with or without .

- pitice o any Comparny arid willont prcjudwe to any other remedy to pmahaw gs it ghall think fit with

Aty othée civreriey. or currehey unit or any other currencies o cuttericy uaits’ {the “Recond -
Curfeney/Currencies™) either forthwith of.at.arty Hirme b imes t‘hcreuﬁe; the: am«aﬂut (m any par“tf_

o thercu(} of the Fitst Cunencyf@uneﬁncles which ig unpald

. Each Company underiakes to indennify the Pank ypainst the price in uhu %nnd Currencyﬁ(,urremws
. priid by il Bank pursuant to clause 6.1 andfo pay interist to the Banlcan the amount of such Seeond -
- Chirveney/Currencies dt the rate of lwo percentage points per annui above the cost (as certified by the
‘Baik) of funding such arount of Secomd Cummy!{"urmﬂcm until . payrﬁent compounded. as -
provided in sub-clause 3.1(a) to the intent that i€ and in-so far s such purchase 5 miade by the Bank

-_.-thf: hablhiy ol cach (‘mnpan}, En mdemmiy and pay mtetest ta- the Banl{ under thléz Su]}-L]dLl‘*iL shnﬂ.
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thenceforth to that extent be in substitution for all liability under clauses 2 and 3 only in respect of the
said amount of the First Currency/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 First
Currency/Curtrencies so purchased, 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 unit exchanges, including any loss occasioned by payment of
any currency or currency unit premium or through any rule of law requiring judgments or proofs of
debt, claims or payment of dividends in 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 Currency/Currencies. Each Company also agrees to pay
interest in accordance with sub-clause 6.2 in respect 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 Principals’ Liabilities or the Secured Obligations shall
(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 consent from any Company and without affecting this Agreement, do all
or any of the following:

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

(b} hold, renew, modify or release or omit to take, perfect, maintain or enforce any security or
guarantee or right (including without limitation any right as to the making, collection,
allocation or application of recoverfes in respect of any security or guarantee) now or hereafter
held from or against any Principal or any other person in respect of any of the Principals’
Liabilities;

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

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

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would not have discharged or affected it if such Company had been a principal debtor to the Bank. In
particular, but without limitation, the Bank may release any Company or other surety for any of the
Principals’ Liabilities and may discharge any security held by the Bank as security for the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for contribution against any such Principal, Company or other surety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing account(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to
time 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 Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,
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Call haymems made 1o the Bank it res*pmt of the Prinipals’ Linbilitics qhali be crédited or treated as -

having becn credited 0 the new acgount atud shall na:)t mpmam to reduce or alféct the ameum mﬁ ﬂlﬁ -
Pringipals” Tiabilities umng ai-such date.: :

. BUSPENSE. A(‘FOUNT

The Bank may at duy tinie place and Iceep to the crﬁdlt af i Sﬁ’:pdmll.. OF mqpense aa;:coun‘t any money o

fecaived wider or by virtue ol this Agreement for so long and in such manner sk the: Batile ey -

' detetmine without any ubhg&han to rfppiy the: same orany pzm thereof in or tuwa,rds the: ﬂlsuhdrg, of
any ol the Principals’ L.mbshties :

T éaicuiatmg the amount in mlafiﬂﬂ fa any F‘ﬁnupﬁh Lmbllmes for Whmh any l;fompany Ay hL_' :
~Hable under this Agreement; the Bank shall not charge interest on so much of the Pringi pals Llabz,htm& S

4§18 equal 1o the credu bﬁ]dm,;, from time to time ofi such separate acmum: -

:"ﬂoth thetanidiniy any such paymem m the event of amy pm{:eedmg?s n,idng f iy Pnnmpai fnor

dnalogous to admyinistration, hqmddLmn, ceniposition of attangement, the Bank may prove forar -

;c]azm (as the casé may be) and agree fo accept any dividend or composition in respect of thie whole of
sy part of the: Prmmpals Edabilities: and other sums in the same manner as i quch mmaey ‘had not
- beenteceived, .

':GUARANTFF‘ N‘OT T ORE AVGH)LD BY LER’I‘MN E\TETS

(a)y - No assitance, SECUI‘it}F or payment w}‘nch may e avorded orm vahdated or for whmh the Bank'

- may Have lo account in wholé of in part toary person under any applicable law (“Applicable
Low"} of any jurisdiction {including without prejudice to the generalify of the foregeing

seetions 175, 1704, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the

Insolvency Aci 1986 ard section 754 of the Lompanws At 2006) and.no reloasé, setflement,.

discharge, ‘cancellation or arrungenent mciudmg but not limited to a releass, settleamint;

: dmclmrge -cancellation ‘or arrangement of or in r:,iﬂimn ta this Agieemeut which may have
 ben given or made an the faith 61 any such assurance, securily or payment, shiall prejudiceor
* gffect the right of the Bank Lo recover under this Agreement. as if such dssurance, soeurily,
o payiient, release, setilement, discharge, Lamcﬁaimn m armngement (as the case may be) hdd .
never heen: gj&iﬂ;ed givel o nmde ' :

: .{'h})_ Ay suich release, settiemem d:.sc:harge, Cam,bﬂdlu}rl aor anangemeﬂt sliall; ag b«etween the
2 ‘Bank and cach of the Coinpanies, be deemed to have been given or made ipon the express

_ cc:rndmon ‘that it shall becomne and Fie voidable at the iistance of the Bl if this-assurance,
- gecutity of payment on-the faith-of which it was irade o given shall ot any time thevsafter bs -
avoidedorihvalidated or e subjéct to an acconntitig th any other person uiider any. Applicable

Law or otherwise 1o the Tnfent sid o that the-Banle shall bécome and be entifled at any timme

- after any such avoidance,; invalidation or accounting to exercise-all or any of the rights in thiz
' Agreement expressly conferred upon the Bank and/or all-or any ofher fights which b virtue

- and Ak a conscquenee of this Agreernent the Bank would have hicen entifled to exercise bt -

fc:ni such release; settlement, émhmg;ﬂz cancellation or atrangetent, ' :

(3&)" - The Bfm]{ shafl he entitled o rétain any security held for the Secured: ﬂbhymnm fol i) yeimd
. of two monthe plus any period during which any assmance?, security ot payment such as is.

referied to it sub-clause 12.1(z) may he avoided or itvalidated (or such longer period as the

Bank shall cnmadel teasonable it the light of the prowsmm ol any Appimabie Law) nﬂmf {as
“the case may be) ihie creation of such assuraiice or sectirity or affer the pavment of sl maney
end liabilities that are or may hecome diie to the Baulk from any Pi’mmpal notivitistanding

- mny release, settlentent, dlscharge. L‘ancclftahﬁn o dmmgimmi ;:,wen o niade b}* the Hank

by if” &t afwy tinte within such period o prior to such repayment, an application shall be pz'ﬁsemﬁd

o coinpetent Cout for an adniinisteation order or for an arder for the windingup of any
Principal -or any -Principal shall conunence to be wolmd=up Vulunlarﬂy of a-niotice of

appointment of or nofice ol irfenliod 1o appoint din administrator 18 issued by or in respectol

~any Principal (of any step is taken underany Appliculic Law which is analogous to any of
- cthe forcpoing), then the. Banl shiall be entitled 1o continue fo-retain this Agreement and any

sich secirity a8 18 referied Looin sub-clause 12.2(a) for and a:iumrig such further puriod as the - .

'Bauk may deteﬂnme: i whmh event (his Agreement and such »:ecuriw sfmu ‘be deemed: m
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- have continged to have been eld: by the Bank as secumy I‘m thie pdvmf:nt ic:e the Banls: of aLi
b Seuted Obhgatmns {inchiding any suris which the Barik i is ordered to repey pursuant o
Any order of aty Court 'or as 4 cmmqm,nu. of any Apphc:able Law)

- 'mmpmrs’ CLAIMS

- Until all the Pmnupfﬂb Lmbllmes shall have beer pazdo: rh%hcn E_Ld 1t fuII nr:»twtthsmndzng payment. _
-+ inwhole or in part of the-Secured Obligations ar any release; settlement, discharge, canmi!ﬁtmn ore

arrangement falling within sub-clause 12; 1(B), none-of the Companies shall by virlve of any sucli’

- pavmeit or the operalion of the Sef-off Arrangements o by dny ulher Means or.o1 any ‘other: gmund ;

(saw ay hereinafter pmm:iad}

{a) laini fm} m-ur [ or wunrer Elai agdinst any Pammpal T HTY cﬁher -:’_‘mnpany b 1espect of

ﬁny habﬂﬂy on its pért to such Pimmpal or %ULh other Cﬂmpany

by make Aty elami or enfnrcc any ﬁgh’c aﬂrmnﬂt Em}; Pr mcipai OT Ay other Qompany o mﬂ?e i

“competition. wath the:Banlk i e redpeel 6 any such claim or tight;

._-E'f;;i:;} | HEGEpL ATy mpayment from’ anv Pﬁnmpal ot any other ("nmpany of any amount mved ta it by-'

such Peiicipal or'such othet: Cnmpany

(d) be entitled fo claim ot lave the benefit of Aty pmuf agamsr or dmdend fzc}mpmsnwn ar
 pavient b:g ahy Prnmpal arany olher Company in the volunitary arran gemenl adminisiration’.

Cor hqmdatmn ol such Principal or such other: (,ompany,

fe). - be entitled to claii: of higve the bmmﬁ{ of any seaumty of guar an!:ee HOW OF ’hcrm,ﬂu imid by'-_ g

S tlie: Bmﬂ; Forany ol the Pmmp&ls Liablhhes ot te have any qhan, thereing and:

S claim or enforce ity [Eght ol wnmbutwn agamst any sm“ety of any Pﬂrjupdl or any m;har_ o

(,mnpany,
PROVIDED, THAT miaimn o any Cempmy

(@ sub-clauses 13¢), (b) and (¢ :-.hall on]y apply aﬁel the dﬂte tHiat dundnd has bean.- '.
: igde upen thal Company nnder this Agreemeﬁt oiaffer the dd{u of dmmnunuanw-”
_ {whu,hewr 15 earlier); and :

(il bt Conripany shall have anj.r nght of proofior el n e vnfnnlary auangemem,
o administeation or Tiquidation of ay Pr incip] or any other Compaiy, {t shall, if the

Banloso vequiies; excréisesuch right of praat or'claimion behalfof the Bank and hold:

atty dividend or other money received in respect thercol Aaponi frust for th:: Bank t¢

- the exlent of the Secured Obligations and il shall i Tike manner hold apon trust for’

- the Bank to the extenf of the Secared Obligations any money which it may feceive or

reeover foin any surety by virtue of any right of contribution and any muney which
it ihay recetve but shauld ot have recewed by iEﬂ:‘mn of any of suh ciansea l 3a) o
- - (fyinclosive. K

' f-smum:w HELD RV THE COMPANIES

Lach: Company contirins that il has not taken, and undertakes thm Jt wm ol mkc, .ﬂny se::unty ﬁmn. :
“any Prineipal ovany other Cnmpan}f without the prior-wrilter consent of the Bank :

Withiout pre]udme 1o sibsclaise 14, 1, any aecuntw oW ot hemaﬁm Tield by o for any of tiw'

Conpanies ron gy Principal or any cnthex Contpany shall bi held in frust for the Baink as secarity

- forhe Secnred Oblipations and upou request by the Bank suéh Company shall forduwith deposi sich '
securily with the Bank or assign the same to the Bank and/or do whatever else thic Burik may consider

Heeesshry or desirable i in ordet. to pe:rmit the Baik to beueht ﬁ Ot wuuh SCurity o | h.e e‘(ten‘ﬁ of the

: Secuzc,d Ohlipptiona: -
:UJ HER SECH RITI ES OR REGHT&

‘This Agwmneur s i add;£n1-n Ty and 18 mt ko piegudlw Bt be plejudmul hy Ty nihm gaamnteg ar
" gecurity or ather vights which s orare tiow o imay herealter be held by the' Bank foror in relati tioti fo-
“the Seeured: t’“}bhgatmns whether froni-any of the Compinies: or otherwise nor shal] aity PeCHiviFies,
' o maﬂgements Fo llocatmn Reie apphmtmn of the same, puisu&m to. any mimx j;‘bldfdﬁt(.ﬂ o 36{:1;11153{ R
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o r:ghh relating to zhe becmed Ubhgaﬁonr. affect ﬁxe Bfmk & nght tu cl{um payment under Ehlg-

1530

6.

17..

171

1

8.
R

g2

2000

' Agreamm[ '

Tr-shall ol he :1ecessary fot the Baﬂk befare Elalﬁﬂng paymc,nt umicr Lhw Agxeement fo 1'&5011: 10 ot
‘seek 16 enforee any other guafantee oF securityor other rights Whﬂihﬂl’ from or dgﬁm:ﬂ any Comipaiy -

oF any cther PErsotL

- is hiereby agrecd that it Shdn Titsl b:: i cnndstmn pieizﬁ’.d&ﬂi ot subsequent to this ﬁgn,mmm that l;‘he_-
‘Banle ghall take any security from any Prinicipal, Comiprany or iy surety ot any guarantes from any ©
intended surcty, nor shall the lability of any of the Companies under 1his Agreement be aftected by -
any failure by the Bank Ly take any such security of guaraﬁtsee of by the fi’tq._,dhly, anadﬁqmmy OF
i mvahdiw of aniy-such semmty or ;;uarfm foks, : R

N mm[,:m's FREE FROM nﬁ'mwmw

_ AL payments to-he made urider this Ag:leemeut shall E}e maiiﬂ w1th0ut su-:;f!' i counterliin and
" ghall be made free and clear of, and withoul deduction for, any taxes, fevies, imposts, duties, n,har;;,u:«, -

fites vir witlioldings of atty nature now ot hercafter imposcd by any povernmental authority inany. -

Jt;nndu,tmn ot any political subdivision or taxing authority:thereof or (herein pravided fhat ifany

Company  is compelled by law to deditet or withhold aiy. such amounts, sueh- Company - shall

R sintulteneously pay fo the Bank such additional amount s shall result in the payient to the Bank of
..fhe full amount which’ would have beety recewed but fnr such defﬁuuwn oF wnhhﬁldmg :

. P‘AYME‘JTS

Afat any time the surrﬁncy in whwh all o any part. nt thie Secured thgatmns are ziﬂncmmdt(,d $ o
i du to beor hias beet converted into the euro oray other cuméncy as a resultofa change inlawor
by agreement botween the Bank and the: relevant obligor, ther the Bark may in its sofe iflSCI“Etmﬂ'

diveot that afl or any of the Secured Db‘h;;aamm shall ha pmd iy the eure or such other curréncy- nr-_

t,urr(:m:} un H

“The Baik may appi:,f allocate or appwpmic thr., whc:n, ar ey part ot any payment macif: by any.
Company brany money received by the Barik vider: any garanted; nn};,mmty orthird party seourity -
ot from any hqmddtm“ regetver or adininistrator of any Company to such part or parls ol the Secured -

- Obligations (ot as the Bank may otherwise beeniitied to apply, allocate or appropiiate sock monicy)

as thic: Bank may i1 :ts Stﬂe dlsm‘stmn thmk ﬁt to’ the eritie cxduwm of aty. ;1ght of an_’;f Lmnpany to

80 do.
'{WI A‘WF“[J! Nﬁﬂ‘% ' PARTIAL INVALIDMY

IF (%ut for this-sub-¢lause 18.1) 1t would fctr any mwn iz unmwéul for any Lampany to guarantea . :
" any particutar lability of a Principal to the Dank, then (notwithstanding anything hetein contained) -
~ the Unarantee given by such Cotnpany: anid the Sétolf Artangements insofar s they relale to the.

Credit Belances of Accounts of that Company shall not (to the extent that it would be so unlawful)

“exlend trsueh Hability but withiout i aity way lzmmng the scnpu oF uﬂmhveness af tlns Agreement_
s regards the rest of the Pﬂnmpah Liabilities. : '

- Fach 6f the: pnmmum i this: Agzeemwt shall be severabie and distinct Frum v mlother m}d lf at.
gny time any one or more: of such: prcwmms s or becomes invalid, illepal or umznﬂ;mmh‘sf.,, the
- validity, legality and enfmeabﬂﬁy of thie: rﬁ:mdmmgpmvnmm hereof shall nob iy aﬂy way bf: affected -

or |mpmmd ihemhy

 NON:- MERGER ETC

-'Nothmg hemn contairied shall npe:mic S0 AR i Im.rge oL othmwme prejudice o aff‘ﬁst ﬂny ‘%:n E fighte,
- guarantee, moltgage or other security or any conractual o other right which the Bank may at any

it have: Tor sty ol ihe Secored: Obllgatmns or any tight or remedy ol the Bank Mereunder, Any
receipt, release or discharge ol the secunty provided by, or of atry lability arising ‘under; this:

Agreement shall ot reléase or- ﬂm{:hargu the Compianies from amy Tiability to' the Bank for ihe sdme
* or ey alhér mahey which may exist independently. of this: Agreemint, not shill it release or dlschargﬁ

the Companies from dny liability to t’ne Banlk unda the indemnity cnnmxnad inwhinse 5.

’”mrmqmw AND RELEASE |
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It l;hc Cumpanms and thi Eank and any othea compaiy bF compianies agresing 107 l:xecome o parly e

- Ihis Agreement: shatl execute a-deed in the forr orsubstantially in the form set it if sehedule 2, such
- olher company or companies heing listed in Part 11 of the scliedule to such deed shall thanc:efm‘fh ba- :
©included as one of the Cumpamﬁs for all the puzpose:; of this Agreement, e

oz

Fihe bempames and thie Bank shail execlte & deed is) the formm or ﬂubxmmmlly i The farm seroutin
schedile 3, the Company or Companies lsted'in Past 11 altheschedule tosuch deed shall thencefoﬂh :

crasetohe included as one of the C‘mnpamm fior AH the purposes of this Agreemem
POWER OF ATTE!RNEY

- Bach of the: Companics: (oiker than the Atmmey) heieby mmrmdhiy &ppmnts ths Attarney and n‘.s-_ -
- substitutes jointly and also severally to b its allormey for it and in its name and'ag its act and dead or
- otherivise fo execute any such deed as ix mentioned in clavse 20 with such varia ons a the Aftorney.
i its abselute and unfetiered discretion shall think {it and to. execule-and da all suck other deeds;
documents, auty and fhings as the. Aftortiey gy congider Mecessary D ﬁxpedtem i eonineetion .
therewith and each of the Coripiatiss lierehy agroes o ratify and cmﬁzﬁn &nythmg e}{ecult.d ot done_'

ot purported to. bf:e E\:ecute{l ar e by the-Attorney in its name:

- TRANSIERS BY lﬂh BANR OR ’I‘HF C‘UBJ’H’ANIES

“The Bank may freeiy ancf sepatately assign or ransfer any af its J:Ights unde; ﬂm Agmemc,n& or
- otherwise grant an interest in any such rights fo any persoti or pérsons,  On vequest by {he Bank, each -

Coinpany shall immiedistcly ciecute and déliver to the Bank any form ol ingtrument reqiired by the:
Bank to ¢onlirmvor: fﬂmhtatﬂ any suchi-assighinent, assipnation or tlansfer ot grant of mtemst .

No Lmupany sliall ﬂ‘R“HLTE o transfar any of i its riglits o obligaticng undm thiz Agreemem or &ﬁtei fiito

-any framszelion or arrangement which would result in any of those nghfs or obligations passmg oot
- being held trust for ar for e bem,f'l ol d!]ﬂ[h'ﬂi‘ person.

RESTRICTION ON LIABILM Y (}F THE BA"JE{

“Except to the extent that any such exclusion 1§ pt‘{}fllbite{l g t{,nﬂtﬂ'{’d mvahd by law neithm ‘the Banlk :
nor iy employees and agénts shaEE : : : o

-(aj - he urider. fm} duty of ciire: m: athet- thgﬂhcm ol whafsuﬁ‘ﬂir desormtmn to-hiry Di ﬁm
- -Companies in telation to or in conneelion with ﬂiﬂ e};mcase Df any Fight- -::anen e upnn the.
‘Banl o :

Cohy o he fmder any lmblhty o any ol {hc f’*nmpames agaresult nf orin mnsequﬂncc af, thes exertise;

or attempted or purpnriu] exercise, or faﬂufe m exercise; nny nf ﬁm Hmk*s nghfq under thls '
: ﬁgrcunm

'w u(,,m AND mﬂ“wmm

Witheu: prejudice to chaise 1 2y, dﬂ}f nnhce or ciemand by rhe Bmﬂc tu ot aniany Corapany: shal] be' '

- deemed to have Teen sulf umtly @ven or 1‘,\mde if sent to that Cmrlpdﬂ}'

@y byhand of p:epﬂld Tedir postto 1ts re:gisteped cfﬁce ot its addrosy %lcﬂbd huem or lf.’S address

]ml km:wn to thi Bank or

” (b} b} fadsimile fo the lam kmnwn fausmmle mlmber 1e}ahng {o ﬂﬂy‘ wtich addms: Dt ofﬁce

3 .-Wﬂhmui prejudice to elause 1, 2(dy, iny. stch notice-or demartd gn ol mmlu umir,r mb-clause 74, 1 '

smll be deemed ic:i have hoerr served on that Compan}

- _{a} . oatthe tittie 6t deliver v it the sidldress ref‘emed to inx sub- c:lause 34, I{a) i vt hy hamd

R () ﬂxe eatlier of the fithe of déliv sry or 1000 a1, on ihe day after pastmg {m, il the day alter

- posting be a Sunday or uny other day upon wiiich no delivery ol leiters 1 scheduled to ba -
- pade; g the garlier of the timeof delivery or 10: 00 it O the next succeeding day ol wluch- :
el tvery of lefters is scheduled to-be made), 1! st by pxapaud letter post;

Ce) . al b time nf transmassmn ifsent by tacsmuh. el rd{,biﬂ’lﬂﬁ shall be daemed ta ligve been

trangmitted  if it appears to the sender o h.dvn, bﬁen tzanmmn:ed from 2 maclmm which s
-'.-appamnt]y in. wmhm& ordier)y e ' - v
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Survmu of any claimi I'nrm thiny: be: imade on any Company in the: manner dﬂsc:ribf;d in snh-a,lﬂuat, P
24.1#),. n the event of a cimm h{,mg:, msumd in reiﬁu{m to this Afzjeement and shali be desmed to

' “eonstitute good servwe
I crrdel to be va!;d

fa) a Notlcs of Dmmm:znumm it be m.i.uslly n:c:awed by the Bank at i‘he addiess of its bi‘aneh i
© otfice or departmient ierntioned vnder its name on the first page of this Agreement (ot sugh
other adr:iress a3 ihe Baitk may- nctify tothe Attc&mey in wmtln g for this purpmhk.), '

)y where the Bank admmmtem EEl faclllty, produs:.t or service to Ay ]’nmnpal fromoraia hranch

ol or depariment other thaii vite Tovated at the address mentioned 1 sub-¢lause 24 4(&) :

 for g Notice of Discontimuance 1 he valid in respeet of such- facility, product or servicé, a -

Gopy must also. be received at the address of such other branch, office or depar frnent {ory iF
there is midre than one such bratich, office. ot depamnmt at the address of all of lhmlj. :

- PROVIDED: THAT, in any cvent, each such other branch, office of departnent shall be
- deetned to have received a copy of the Notice of THseontiniusnce no Tuter thar lhﬂ‘ty days affer
“the date-of fts wcemt at the- addregs mentmned in sub-clavse 34,4(a); dnd

(€} _the Natice 6f Dlscontmuance (c&r copy, where 5ub~1::lausu 24, 4{h) apphcv,) wist be mntamed
- hwanenvelops addressed Ay deseribed in this clause and such envelope st not contain any -
O cother documeniation other than thi: Nolice of Disconhnum}ce {or such copy). Any envelope
nust also e marked for the attention of such official (il any) as the Bank may. fm the mne .'
betng have mnﬁed to the mtomey i wrmng

Any Nitice of Discontinmance shall not become sffective unm ths first wnr‘km g day afler receipt {or
:kum,d receipt)of the. Nﬂtlc:e oi Biscontinance (m cc;ﬁy whete clause 24 4(!)} apphes}

. MIS‘CELLANEGU&:

'An}f arnendieit of of supplemeﬁt m any part of this Af:,umembm ahfﬁi mﬂy Eu, &f] mee aned’ ’é;nn&mg P

ori the Bank and the Companies if made in wiiting and signed by both the Bank and the Companies..
Rﬁfﬂrances to this 4 grooment include: Ld{,h mnh amcndment aind wupplement.

- The: Cﬂmpdmm anidd E,hc, Ranile shall from Eime to time atend the provisios of this Agrﬁﬂmﬁnt 1f the

Bank sotifies the Companies that any amendmanls. are requir ad to ensure that this Agteement raﬂects_- -

- flie market practice at the relevint time following the. intraduction vr ixlension of econbiic uad -
-m:muﬂry anion and/or the eora in alloF any psart of the Lumpean Union, '

The Cottiphities and the Bank agree that the occiirence o fon: Gcmarrﬂnca of Fumpuﬁn mmumw and

© Imametary union, any cvenl orévents associated with bumpean econoinic dnd mongtary vnibn and/or
-the introduction of any new cutency in all or any part of the’ Eumpefm Uniot shall ot resuftin the -

- dischargé, cancellation; rescission or termination in'whole orin partol ki Agpram!l{:n[: or give ay

954
R Aﬂfeemcnt shall: nnly bz ﬂffagtiw 1E'bwm 1 wrmng Emd then oniy for the. puipose for and utmn any.
- bépnas on which it s glven :

255
256"

Iy

958

- party fo-this Agi cement thE: nght t@ ctncel, rewmd termmate ot vary thts. Agreemcnt in whnh, orim
-part: : . . S -

Any WHIVET, mtwmi teeipty qetﬂement dlsehmge or reiease given by the Bank in rciahnn T E"Enb

Tor the pirpose of exercizing, assigning, Erdnsﬁ.rﬂng o g]&ntmg uny mtelest i 1t3 rights unde:s, this

Agresment, the Bank may disclose to any parscm any information reidtmg to the (“mnpameq, which

the Bﬂnk has at any time:

Any c:hang.,e in thé codstitution of the Tiank or ifs ah&c::‘ptmn t}f or- am&lgdm&tmn wilirany olh«..r persun
~shall nobimany way prefudice or atfect ifs or their rtghts undel tlns Agreﬂmem and th-ss Expr{_.bhllm
“the Bamle? sliall include any such othet PerRON. R : I :

“The Bank: shall be mhilul {0 {Ecbai any ot the necourts of any of the L{}mpam&s fc::r thﬂ hme bf"m;;,
: Wifh the Bank thh Any st E’iiimg ﬁu{, fo: thie Bank under this Agreement.

‘"Ehzg d{)t;nmmt v;hd‘ﬂ al d%! lmrm hu I.he pm[}uty of' {;he Bani{
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26, NO RELEAECE ON.THE BANK

(a) Each Cﬂmpan}? aclmowledges o and agrees with the Baik- EhdL ift t:ntenng i this
Agreement:

' (1) it has not relied on any Olal or written statement, rgprumédtlon, advm@ opinion o
information made o given 1o ihe Companies or any of them in good faith by the Bank
or anybody on the Rank’s hﬂhalf and the Bank shall have o lisbitity to il il it has in,
Fact s done; .

: -(ii.) - it has made, mdepmdently of the Banlc its own asséssment of the viehility and
© profitability of any purchase, project or purpose Tor which ¢ach Pnnupa}has incurred

- the Principals® Liabilities and the Bank shall have no 11&btltty to itifin fact it has not
50 done; . '

Z('i'ii)- . there are ﬁt}'m'rmlgiiemcn{s;_cc’ﬂ_]’at-c:r"d_l'u'r"reiatin-'g-'tc:- this Ag_reément,_whiéh v not
been recorded in writing and signed by it-and on behalf of the Bank; and

{iv) it has iade; without reliantt on the Rank, ity own independent iavestipgtion of iich )

- Principal anid its affairs and finatcial ccndition atid of any other relevant person and.

assessment of the creditwotthiness of each Prmcxpai oranyother relsvant personand.
 the Bank shall have no habﬂ]ly {oitifm factit hds nit 8¢ done.. -

b - Each Company agrees with the Baik that the Bank dui nail have p110r o the date of this.
' Agreement, does not have aid shatl not have dny dm‘y to it :

&) 111 respect of the apphcancm of the moncy huLh}f L,udrdnteed

() in respect of the effectiveness, appropriaténess or adegudcy of the sécurity constifted
by this Agresmient or-of any other seerity lor the Principals® Liabilitiss; or
sy to prowde it with-any inforimation relating to any otlier Company or any other relovint
person, _ : _
(G . Bach Company agraes- with the Bank that the '\m;lidily_'air”ld'cﬁ_ﬁ_lmﬁa.hiii.[y_-Df 't-his- Agziéémént
: and the recoverability of tlie Secured ﬂhli;;,,mi{ms shall fiot be affected or itpaired by:

) any other secwity or any guaraniee taken hy the Bank from it or any third pafty
{iij any such other security or guarintee proving to be md{iLquﬂiL,

iy the I_mlum of the Bank to take, perfect orenforee aty such other acc'_urily'u'r puarantes; .

CoE _ )

(ivi the release ’b'y'ﬂ'ié- Bank of‘any such. cithél"secdrity“nr garanies,

dy Bach Company agrees with the Bank for itself and as trustee Lo iis olticials, emp?nyu,\ and
o ﬁb&ﬂ[b that neither the Bank nor its officials, emplovees or agenls shall have any lisbility-to

it i féspect of any act or omnission hy the Bank, its officials, emplovess or agerzts done or
made in goad fath.

27, OTHER SIGNATORIES NOT BOUND- ETC. _
" Fachof'the Companies agrees and consents to be bound hv hig Agm,mmt nntwathﬁrandmg that an}

ather or athers of them which were intended 1o, cxecule or be bound hereby or by any deed fitended

' to be completed and delivered pursuant to clause 20 may not do so or be éffectually bound horcby

‘or by such deed for any reason, cause of circumstances whitsoever and. his Agreement shall he
desmed to constitute 4 separate-and iridependent dgreermcent by each of the Companies, None of such

agreenients which is otherwise valid shall be avoided or invalidated by reason of one or more of the
several agreements inlended fo be herehy-established being invalid or unenforceable.

28 LL)UP&TERPART?

This'Agresment- may be &xecutecl asd decd in dny numbx.r of counterparts all of whmh faken tezethel -

shall constitute one aiid the saine insiriment. ‘Any partv to this Agreement may enter into-it by
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cxecuting any such ¢ounterpait.

LAW AND JURISDICTION

"This Agreement and any dispute (whether contraclual or non-contractual, including, without
limitation, cldims 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 Apgreement frrevocably agree, for the sole benefit of the Bank, that, subject as.
provided below, the courts of England and Wales shall have exelusive jurisdiction over any Dispute.
Nathing in this clause shall limit the right of the Bank to fake proceedings against any of the

. Companies in any other courl of competent juiisdiction, nor shall the taking of proceedings in any onc
“or more jurisdictions preclude the taking of proccedings in any other jurisdictions, whether

concurrenily or aot, to the extent permitted by the law of such other jurisdiction,

™ WITHESS whereof the Companies have executed this Agreement as a Dicd and have delivered it upen its
being dated.
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CAE TECHNOLOGY HOLDINGS 07237587
LIMITED
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Mame Registerod Number
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_ . Schedule 2 _
(Deedreferred to in sub-clavse 20.1)

- To be presented for registration af Companies House _
- within 21 days of dating against all the companzes and - limited liability
paﬂnerships-(buih'“Eﬁisting” and “Furthee™) which are a party to this document.

' mm DEED {}YACCESSION is ma:h (1T day of .

BETWFFN

() THE SKVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
' Part Tof the schedule herefo (the “Existing Companies”);

@) THE COMPANY /UIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

LIABILITY PARTNERSHIPS] specified in Part 11 of the schedule hereto (the “Furthet Lampany' -

[Companies]”); and
(3'} - LIAJYI}E: BANE. C(}RP{JMTE MARKET@ PI C {the “‘Bank”} :

SUPPLEME‘QTAL {0 an- Ominibus Guﬁrantﬁ:e & Set-Off Agreemerit dated . . as é.upj)’{(,mm[éd' by
deeds dated ...onceatnd e 1 and now operative between (he Fx:qimg Cﬁmpames ami the Bank (the said
Orimibog Guarantee & Set-Off Agresment [as 5o supmemenzed] is’ ht.,m}ﬂdﬂu‘ reforred to ay: the “Pnncm:al

-Deed™}

NOW THIB DEED WHNEEJSE T'H a5 EOIEDWS,

1. lnsofaras the context admits cxprossions defined in ﬂ}e lempai Deed shall bear ths same ru.pl,m Ve
megnings: herein. : a :
2 _ ihe parties herefo hereby-agree that the Firther [Companjgg i(,mnpames} shall be inchided within the

_expressions Companies and Principal - for all the purposes of ﬂiL Pmm:pzsl Deed so_ that Ewﬂhout -
_.pri,gunhu, to the penerality of the foregoing):

21 o [he] [¢ach] Further Company hereby covenants with and goaraniecs (o (he Bani{ to pay or discharge
o the Bank in the curroncy or respective curencies thereof oit demand by the Bank: )

201 ah Thoney and liabilities whetlier actual of contingent (m{,iudmg further. advinices made-
“hereatter by the Bank) now or at.any tine hereafter due, owing or incurred from ar by any.
one ot tiote of the Existirig Comparies [and any othér Furilier Comipany] to: the: Bank
anywhere or for which any oneé or more of the Existing Companics [and aiy other Furthet
Company] may be or become liable to the Bank i any manner whatsoever without Timilation
{and (in any case) whether alone or joinlly with any other person-and in whatéver style, hame:
or forin and whether as piﬁ'iﬂcipal- or surety and notwithslanding thit the same may at any
carlicr time have been due, éwing or incutred to some dther person and have quhqequenﬂy
‘hecome die, owing orincurred to the Banl as a fesult of a transfér, assignment, assignation:
-0t othet transaciion or by epcratmn af ldw) mdudmg (without préjudiée to the generality of

the foregoing):

(a)- in the case of the hqmdatmn adiminisiration or dissolution: mf any such Lmstmg.
Company “for Farther Comipany], all money and labilitics (whether actual ‘or
conlingenl) which would at any thne have been dve, owing or incurred tu the Banlc .

by such Dxisting Company [or Further Company] if such Houidation, administration .
ot dissolution had commenced on the date of discontinuance an-:l nﬁtwathstandmg .

such liguidation, administration or dissolution; and

by in the event of the discontintiance of the Guamnlu, ifi rcqpect of sy hmsnng
- Cofpany [of any Furthet Coinpary], all cheques; drafts or other piders or receipts
- for mnnf:y signed, bills accepted, promissory notes made and negmablc nstruments
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O securitics drawn by m fm the aécount. of such Emtmg Compaﬂy for Pirther
- Company] on the Banl or'its agerits und purporting to be dated on or betore the dale

-~ of diseontimiance ol thal Guararifee, although presented to ov paid by the Bank orifg

- agents afier the date of discontinnanice of that Guaranics and all fahilites of: such .
B '.anshng Company [or Further Company] 1o the Bank at such date whether getual ot
. contingent aiid whether payable forthwith orat some futire tHime or times anid also all
- gredits then ulabhhhed by the Bank for such Existinis’ Cr:mpﬂny [or i“urther'
- Company];.

S22 mterest otr-all such’ manéy and !aabzhtws b the date of payatent at xuuh raite: or TS s may
' from Hime fo time be-agreed between the Bank and the Fxisting Companies [and the Purther
'[C‘ompany]{{;(}mpameaii ot in the abserice oF suck agreéement, ot the rate, it the case olany:
amwunt denominated in Sterling, of two percentage potnits per anuim above the Bark’s base:
e for the: lime heingz in force (of it8 equivalent oi substilule tate for the time: Beifig) onif
- fhe ease.of an amotnt denomitiated i i any currency oreutrency urit other. thant erlitig, 6t the -
vate of twd perdentage poinis pur annum above- the cost 6 the Barik {as mmlumwiy
deteruiined Uy the Bank)-of funding sums comparable to and i thi curtency or eligency unit
“of'such amount in-the London Interbank Market (or such other favket as the: Bank may select)
fort such. consecutive periods: (including nva,m%ht dﬁ:p:;rsm} as the Banlc may ity ab«mluu,
'dlﬂtiet!c}n feany Hine to- e xda,gt, and - .

R e &5 wmxmssmn and other bankiiig chairpes sniel kgai administrative and othisr: c:nsfg chargw ané' o
S Cexpenses {on a full and ungualified indemnity basisy tncurred by the Runk in enfm-cmg o
'Eﬁdezwnunnb to enfarce payment of such mouey and labililics. whether- by i [Bxisting
Company| [or Farthier Comphny] or others and in rclatmﬂ to preparing, preserving, defendi g
of enfmmng any security licld hy or offered to the Bank Tof such money and lizhilitics together
witlt interest comnpaicd as Provided in: paragmph 2.1.2 above on Lrﬂ:h xu:,h sum fwm the date.-
“hal the SAme Wag mcurred or fell dug; :

PROVIDED THA'F the 1mhnhfy of the Further gtmnpany} [Cnmpanm] undﬂr fhe: Guarantee gy be
deterinined in the manner (and thh the consequénces) sel out i clavse 2 of the: Principal Dreedy

22 gachofithe Exmtmg ("nmpames hereby covenants witly and. guaranteey lothg Bank 0Py or drschm ge
g The Hdﬂi{ itrthe curreney or 1‘especmre currencics. lhumi" on demand by the Banl:

2T Al moncy and I:&brhnes whether actuai o con[mgmi(mdudm,g, ﬁnther advaﬁces madr:- :
' hereafter by the Dank)- how of at any lime hereafter due; owing or incuited tram or by [ihe
Further Compaity] [any one brmore of the Forther Companies} to the Bank ﬂnywh ere [or for

- which {the Further C‘nmpanyj [any one or fitore of the Further Companies] may be or become .

fighle m the Bank in any manner whatsoever without limitation (and (in any case) whether

alone 1'_jomﬂy with wiy other pmmn aned i whatever style; name or Torm and wheiher as
pzm I-or surely and nulmthstandmg that the same miy af sty earlier time have been dug,

nwmg or ifcurred to some other person did have subscqucnitly become due, owlng of incurred
“to-the: Bank as a result of a transfer; assipniment, -agsignation ot other tlansacllm’i ar by_'-
: -cvpemtmﬁ of law) mctudmg {without prejudice to the geterality of the foregtyinn:

' (a) in e case of i I:qmdalmn admirsration. 01 dissoﬁ’ammi of [the] [stich] Furf ht,r
Compaity, i/l ‘muriey anid liabilities (whether actial or contingent) which would at

"any tfiine haveheen due, owing or incurred. to - the Bank by [the] [such| Furdier . -

‘Company if sich hqmdnnon, administeation or dissclntion had conimericed on ihe
date of discontinunee and nntwsrhstandmg sueh hqu:dmmra, a:lmamsufmnn ar.
“dissolubion: ard. Co

oy in the event ol Eh;. dtsumhmmncﬁ: GF the Guammﬁe i IES[JE’LI ol [l‘ma [biibh] burther g
- Cotipuny, aii chf:ques drafts or dthier orders or receipts for money signed, billg -

< accepted; promissory hotes inade aiid 11Lgmmblc instromients or secuiities drawn by.

~wor-for the actount of {the] [such] Further Company on the Bank oi its apciily and
pUrpoiting & be dited on or before the date of discontiniusnee of fhat Chudrantes, -
- althoygh presented 1o or ]Jaid by the Bank oi-its apenls after the date of discontizuance:

of that Guarantee and all liabilities ol [the] [such] Finther Company to the Bank at

: such date whciiu.r auum o mnrmgeut and wheﬂml pzwabie imhwﬁh bl gone:
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_ Futm‘r.. mne o times and also aIE credits lhcn asmhhshul by the Bank fm itheE [ such]
- Further Cumpany, _ .

222 interest-bu gﬂi such oney aid liabilities to the date of paymﬂnt #l such fate o fates as may

ftont thne fo time be agreed helween the Bank and {the] [such] [Futther Company] of, inthe

-~ absence of such agreetaent, at the vte, in the cise of any aimount denominated in Stﬁﬂm&w ol

{wo pereenlage points per antum above the Bank’s base rate for the time being in force (or

rgequivalent of substitule rale frr the time being). or; in the case of an amaunt defiominated

D ahy clrrency o currenicy unit other than Sterling, at the rate of two percentage puinty per

annum above the costto the Bank (as concluswely deternined by the Beank) of funding sums

- comparable to and o (he eurrency ot clrrency unit of such amoun it the London Interbanlk

- “Market (ot such other market as the Bank may séleet) for such consecutive peri el {am,lucimg
“overnight deposits) as the Bank may in- ita abwhm, diseretion thof timeto time select; and

: 22’% - comiinission and other bankmg chargeas and lnbaﬁ ﬂnd other c@sts charges and expenses {un A

Full and unquahﬁed indeninity bams) inctired by thie Ban enfarcmg ot eideavouring to -
enforce paymenl of such money and. ljsbilities whether hy Any F:mtmg Comptiny or
- the|such] Durther Eompany or others and in relation 1o preparing,; preserving, defending or
- enfording ary security held by or offered to the Tank for such money and liabilities togsthezr

with inferest compuied ag provided in patageapl 2.2.2 abcm on Lﬁds such sut hc»m tlze clate o

:that ihie same was mcumc"ﬂ or fell due, -

P‘R(JVH}ED TTIAT the lisbilily u[‘cach Existing Lmnpany %mder the Guamn firiz may be detemlmed "
inr thie tiatiner (and with the c@ns&quenu,s} soboul in clause 2 of the Pnncmal Deed; : :

without pre;udmc to-the other - pmmmnq of this Deed or the pravistons of the anu[ml Deed the'_' =

Furiher [Company] |Cotipanies] and the Existing Companics jointly and. severally agree that,in
“addition to any pencral len, right of set-off or combination or consolidatioi or other fight to! whmh =

tlie Banl as bankers may be entitled by law, the Bank may a¢ any time and from time o' time ond Wlﬂ'l -

. ewithout fiotice. o the TFurther [C?campa ny] e ompatics], the Emstmg i‘;mripames or any of thoimi;

(a) cﬁmbme of consolidate: egll ot sy of thi ﬁ;cccunts méh all orany cjf the I’nnupah 1 mhahﬂes,i .
and’ . :

(b) _ sef—off ot tsamfer any Credlt Rdam i or mwards batigfachun of any at thcz Pnnupalq '

:T lablhiles

[the} feach]: l't‘lrﬁ}ef Gﬂmpany and gach g!‘ the Emstm?g me::ames “Wiﬂ‘k fall: ntln, Buaranies: he;ehy-
-uhdrw its Credlt Balances to thie Bark fo° secure mpdymu}t afull fhe Secired Dijlngatwns

AT the c:nveﬁants provisions and }:IDWEI*& contained in o subsisting. mdﬂ thie Prmclpal Diegid (c,x(,cpt .
the covenants for payment and discharge of the money and Tabilitics fhiereby securad contained i
clause 2 thereof bul including; without liitation; the power of afomey caniained in clause 21 thereof) - -

“shall be applicable for defining and ¢n foscing the rights of the patties under the gusrantees herehy
-]]?"I}Wdhd as if [thﬁj leac:h i*urchﬁr Gempany had bum i af the. Lampames par ties. tor the Prmupsﬂ-.

[}eed

Thisdeed iy bie axﬁcuteﬂ ii1 any number of Gmintﬁrpar[s 3]1 of whlch taken togethier shall mnstzmtu
“one dnd the same instrument.. An;.r pamy to thls deed may enter inko it by axecunng aiy. such

sotmterpart,

'EN WliNLSS whepeof thlb decd hay hm,n executed by the Lttshnw Campames dnd ihu Fuither lt,ompany]“
" [Companies] and has been delivered upon its boing dated, in the case of the Existing E”mnpamm other thag

{hie Attorney, forand o its behalf by the Attorney prsuant (o a pnwu ‘of attom»ey contained in the Pnnupaﬂ ’
' Uﬁﬁd am;i a resa‘iutmn of the ‘mmd of directors of the Attorney dated oo '
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The Schedule
Part 1 - The Existing Companies

Mame Registered Mumber Registergd Office

Part 11 - The Further [Company] [Companics]

Name Registered Number Registered Office
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SIGNED 65 o deed by [the Further Company] acting by its:

..-M-...;.--.-,._....a,.;.“m-.a.m.m.....“.,.,‘.....u(i.m':'cn“'ﬁﬁzi siame) R UUURORUTRR: § = ful sz}
Director Dircctor/Secretary™
piserien Nrersgs i ey -...-..m-...!m.(si'guéﬁziziéj._ AR Y RN R 4 R bR '.”,,--'.'n.-{ngliﬁiilfﬁ)

~in the picsence of o
: Wilneus; A P R T (nam.c)

...... T ;---u.m..-.-'(_sig,!mfﬁl-iﬁj

Address: L iiisareecissreistesensebensasinbiisbrbidnn ey

T T TS T R R PR P

Ocoupation:

SIGNED a3 a deed by Parent acting by its:

cesessiarensnressonner i indect full noie)

Director/Secretaty™

ererreresnan .mm_._w....4,u.....n..u..,...,.(imﬁt-ﬁ;El'hasﬁa}

Lrector
s s et sens o HETANRG) s rea s s an o ST}

iti the presence of
Witsigss: I S TIENT PRSPPI 11117

T T S swsvansiviveo{Signatiine)

Addrass:

Oseupation:

SIGNED as a deed by the ﬁXisﬁﬂg Companics ¢fhor than Parent acting by Parent their duly authorised attorney
acting by its:

FrvksReEResie R TA DS .“n;.'.'.u..(iﬁséﬁ Fall naiie ) (mseﬂ ﬁ_rllnama} :

Director

- Director/Seeretary®

....... w-.'n;..;n-n»'a-,a.en-a.'-»t-J-v'-'-z'-'ah-'uu-,.;u“(.“iigﬂéfm"ﬂ) : .--.'....-....ir.'....un...--.....-,-.‘..-,.u"s..n*iz-..u:n(S!'gﬂ.'l'tiimﬂ]

in the presence of
Wiiness: PO SRRSO ORI ST {1t 1 |

erraeEbusns U T {5ip,‘:mim"ﬁ.).

Addl’ﬂﬁs: R ST T T ‘wErkvnareeai Cveneisie i s e evrra b

Qccupation:” e

* Dielete 45 applicabile.

‘Ead of schedule 2
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Schedule 3
{Deed referred 1o in sub-tlause 2@ 2

THIS DEED OF RFLFA‘;}F is ritade the o -da‘y af‘.’.. .

BETWEEN:

(1)

' T[—TF SFWF{AL CGMPANIEB AND/OR LIMITED T, [ABH ITY I“ARTI{ER,SHin Epec‘.lhed i
- Part T'of the schedule. liereto (the “Euqung (’”nmpames”)

THE  COMPANY/TIMITED LIABELI Y PARTNER‘%FITP [CG}RTPAN EESJLIM.[] ED.

- LIABILATY I’ARTI‘GZRSII[J:‘&] specified in Pali m ::fihL schedule bereto (the “Beleased Cﬂmpany' -
[Cumpaniaes]’*} and _
3y LLOYIH BANK. [‘DRI’QRATE MARKLT& PLC (lhn, ‘Bﬂnk”}
SUPi‘LEMNiAL to- a1y Oninibus uarantes & Set-Off Agreement dated .. [aq auppla,mantad by N
deeds dated ... and s, T and now operative bietween the Existing (‘nmpamc,s and t‘ha Released Cotipany

[Compariies] dnﬂ the Bank (the sald Omnibus Guarantce & Set-Off Agresment [as 8¢ supplemiénted] is

hercinatter refcrred to-as the “Pmmpa[ Deed" }

'Nuw THIS DEFB wrmrssr;im a8 fouows

L.

In'so far as the context adinits (:!;pn.h:'-.mra*-. defined in the Prmmpal Deed shall bear thic same ra,&,pectlvf-: :
meanmgs herein..

The parties heréto hereby agree that the. Releused {C‘ompany] [Compames] shall henceforth su'h_]u, "
1o the provisions of clause. 12 of the Principal Deed, cease to be included wilhin. the expressions

Compinies and Principal for all the purposes of the Punmpak Deed, . The expression “Continuiug

‘Companies™ shall mean the Existing Companies specified in Part, Lof this schediile exchuding the
. Released. (;umpames specified i Parl 1T of this schedule.

Subjeet (o the provisions of clause 12-of the. Prmmpd! Deed, in pursuance of the seid agreement the

Bank hereby releases and discharges [the] [tach] Released. Cempany trom the Set-off Arfangomicnis
- PROVIDED THAT thc Sct-olT Arrangemenfs shall remain in full foree and cffect in relation to the

Continiing ("urnpamm.

Subject to the ;:-mvrsmns ofcluise 12 nr"thr, Pnnmpa] Deed, in fuﬂhet ‘pursuance of the: sdlﬂ A gr'(,(,mentf

the Bank hereby releases:

41 T[eachi[the] Released |L0mgany} [ron cach and every one of its. covenants and ohligations _
{whether actudl or contingent) piven or owing and the tights giated to the Bank undes the .

Principal Died PROVIDED THAT  the Released [Company] [Companies] shall not be -

- released from any covenant or obligation which exists.or would have existed independently

- of the Principal Deed nor shall thix desd operate 4s a release of aty. covenants or: uhhg,dtmnga
to-the Bank or any rights pranted to the Battk otherwise than by the F’mﬂupdl Dead;, -

4.7 thf: Continfling Lampmue‘; ﬂmn ench anid ever} oné of their covenants and nh Tigntioiis

(whether actual ‘or contingent) given orowing and the riglits granted to thi PRank urider the
guarantees given: by each of them under the Principal Deed but only in so far ag-such
‘guarantees are given for the money and liabilitics, fitterest and other sums miow or at any time.
hereafter due, owing of incurrcd [rom or bv the Reieased [Company] [Companics] Lo | ht,'
Bank; and

43 the Canunmng Lmnpa1nes from the ailer rmhrs granted by them to- the Bauk undu iin.,

- Principal Deed but oily in s0 faras such r;frhts relate solely to the money and lizbilities,
interest and other sums due owing: o incurred from . or by he Released [Cnmp'my] '
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- [Companics] to the Bank.

5 ‘Save as expressly otherwise provided by clauscs' 3 and 4 the covenants and obligations {whethér
" melual or contingent) given or owing and the other rights granted to the Bank by tlie Principal Deed
~ghall continue-ire full Force.

&. Withiout prejudice to clause 27 of the Principal Deed, the Continuing Comipanies have exceuted Ehm
deed o indicaic their consent to the terms hereof and to confirm their agreement thal notwithstanding
" the réleases hersin contained the Principal Deed shall (save only as expressly herein provided)
continue in full force and effect notwithstanding any Muctuation in the amounts. from time to time
musrzniced thereby or subject thereto or the existence at any time of any credit halance on any current’
~ or other account. '

1. This. deed miy bie executed in any niimber of counterparts all of which taken together shall constitute
- pne and the same instrurenl. - Any party to this deed may enter into this deed by excouling any such
cotterpart.

N WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upoit its being dated, in the case of the Conlinuing Companies other than the Attorney, for and on. their
hehali by the Attorney pursuailt to a poswer of attomey contained in the Principal Deed and a resolution of the
hoard of diveclors of (he Attorney dated ...
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The Schedule
Part | - The kxisting Companies

Mame Ropistered Mumber Repistered Ofiice

Fart IT - The Released {Company] [Companies]

Name Beoistered Mumber Remistered Office
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SIGNED and delivered as 4 deed as-attorney for and on behalf of Lloyds Bank Corporate Matkets ple by:

Chvrebe R g e A ;.-..-....'..(inﬁert £ill namme of person appoiiied 16 éxereise the power of attormey J

i wainana Ved R e A F R R .(signaturc)

i thie presence of - N
Withess: TSRS NTETOORPRRRR {1715

(srgnamm) :

Address:

Oceupation:

“8IGNED as u deed by Parent acting by its:.
e rn e A b n e R D G d -..;”(iné;erﬁ fill I§E‘ll‘]}ﬁ;}) ey R A B e AR RS N SR
“Director ' - Dircetor/Scerctary™®
WhTrathrranRrtaE u,-._.n..a_--n's_;'un..'.,n4n-'n'..,u.n(:“iigl'13{'(ll’ﬂ) : . e ba R h ke R v 4 RS B e d A e R
in the presence of .
Wikness: B LA UL |71}

e R R R R R SR vn kb A SRR A "“_""’(Sigufmmﬁ)'

Address;

Occupatioz:

: ,....-,(i.n'm;rt_ fufl m’mm)

e ..‘(Sig'nmme)_

SIGNED as a decd hy the Continuing Companies other than Pavent acting by Parent their duly authorised

attorney acting by its:

Ceironberei e sl inseet iRl name)
Director THrector/Secretary®

P A P Seaeres e ranaresian (m"gm;atum) ARER R R e e kb e RS Y U e

in the presence of
‘JV]’L"{?SS: _ P P Yy (namc)

A ,.-.-;-.:;,..;-..q;==,-;m..,..-,,..,.u{sé_gnam;‘é)

Oceupetion:

* Tyelere as applicable,

Fad of schedule 3

AeAETEcIE e

N .(i‘nﬁeﬁ. fill e

I ,_'{:si_gmi[nim)'
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Divector/Sccrclary®
........................... {signature)

in the presence of
Witness:

........... (HUETIE)

..... rrerneiernnres e igRAEITE )

Aiddress:

Occupation:

&

SIGNED as a deed hy CAL TECHNOLOGY SERVICES LIMITED acting by its:

...........................................

Cinsmt fudl nama:)

........ (signﬂ ['ln‘ﬁ)f

j\"rfﬂ#ﬁﬂ ..... ’{W“ ”/\“ .............. {imsert BILREME]  eevcrersissms s i s {inscrt ull name)
Directt TH rc,{,torr'SE{:r@tary*
noiac o] . .« .« s na e (s:gnah:m) T E R R R R E R R b (ﬁiguamrﬁ)
ithe presence of . ) .
Witness: Umesh Chaohea
.............. (ﬁ:égnalum}
Address: LAE. HGJ,:@W (;G"lv va erj : buf"“—-’?f‘*”ﬁi
Wi L4 €. -
Occupation Leorhi f{, Commert.o wh, Cffoce
SIGNED as. a deed by SCCKLOE 194 LIMITED acting by its
wahﬂHﬂr . {mscrt.ﬁxllname} T A o e T e s n e e b {insers ful] name)
. l‘}arectorfSecwtary
........................ {5iﬁrmluzﬂ) ..(mgzmiure)

in the predence of
Witness:

(»J’\*\‘iﬁ!/\ R fwiiﬁfﬂ veres {mume)

' - ................... (filf' mllm,)

Address: .Q.MA!E"’ Hw\f‘s% ﬁuf(é‘m#‘u{ thﬁ«jfmmfw“i

Occupation: .Mti’f_iﬂ S o EAF A, {tha&m

Drebete as applioehle
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SWINED as a deed by CAE ASSETS LIMITEL acting by its:

crerereenenEigRAIUIE)

Address: MﬁHQ%‘;@,ﬂC@L’&m@{ Wi"i’jj Word M

T e OfRcer

Occupation:
SIGNED az a deed by CAERUS ASSETS LIMITED acting by its:

......,...,.(inscrﬂ fiil namc}

ﬁj_w ‘/‘l .HW;(!%,...,<.,,(ilusarl firli um;aﬁ)

Director/Sceretary™
prenres RPN (1115 1 -3 P rvennres it eess sresrnen e dsignatoe)

.VVHE}-ESSI Um@ﬁhc;t"@()h&ﬂ {name}

- ............... (."aignalum)

Address: CAG Honme, (aloniad Wee, Wodtacd

.....................................................

Occupation: Sedi 8l Lomondd st .0 Flscar

¥ Dotz 53 applicabic

Rel (0 A ZOLHIRLG

wtinm Confidentisd ) EXECUTION VERSION







	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

