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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 640305

Charge code: 0064 0305 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th April 2022 and created by WALLWORK HEAT
TREATMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th May 2022 .

Given at Companies House, Cardiff on 5th May 2022

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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DATED 2§ Albie 1e1}

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

betweenl
WHTHOLDINGS LIMITED.
and Others
and
LLOYDS BANK PLC

To be presented for registration at Companies House'
within 21 days of dating againstall
the comparnies and linited Liability partaérships
which are:a party to this document.

Catlified to be a true and complete copy
LL#t

T DAY T oF. MAY. 20,25
il Dick it A
HILL DICKINSON

No. 1 ST, PAUL'S SQUARE
LIVERPOOL L3 98J
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Classification: Limited
THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the A day of

v BEE LB LL

BETWEEN:

)]

(2)

THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS thenates; numbersaod
registered offices of which are specified in schedule 1; and

LLOYDS BANK ple {Registered number 2065) whose address for the purposes of this Agreernent is°
el ‘Pendeford Securities Ceritre; Dept, 3282 Pendeford Business Park, Wobaston Road,
Wn[verhamptﬁn WV9 SHZ (ot at such other address as the Bank may from time to time notify to the
Attorney inwriting for this purpose)

i consideration of the Bank providing or contimiing Tacilities, products of services:or giving thne or releasing
any security ot releasing ariy person from any obligation i respect of facilitics; produets or services to-or at
the request of any Principal, whether alone or Jointly with aay other person-or persons,

1. DEFINITIONS AND INTERPRETATION

LI

Tn this Agreement, so far s the context admits, the following woids-and expressions shall havé the

following meanings:
“Acconnts” means all the present and fiture accounts of the Companies with the Bank whether such

necounts are inthe sole nameof any of the Campames ot in the joint names of two or'more Comipanies

and includes accounts in the Bank’s name with any designation which includes the name(s) of any

ofie o1 more of the Cnmpamss and Aﬂcaunt meansany oné of them;
“Attorney” means the Company name.d in PartTof schedule 13

“Bank™ means Llovds Baik ple;

“Campa;lieﬁ" means theAttmnﬁy and {he othercompanies and/or limited Hability partuerships named
in schedute | (and such expression shall include any company and/or limited Tiability partnmslnp
executing a deed pursuant to sub-clause 20,1 but shall ot include any company and/or limited Hability
partnership released pursuant to sub-clause 20,2 as. from the date of its release) and each of any of
them severally and “Company” means any one of them;

“Credit Balance” mcans any smm standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt from timé to time owing by the Hank represehted by that
sutr and “Credit Balances” means all of them;

“Guarantee” means the guarantee contained in clause 2 and the indemuity cotitained in clause 5

(anid, in each cage, any corresponding provision inany deed supplemental to this Agreement);

“Notice of Discontinnance” meanganotice ser ved it aveordance with sub-clauses 2.3(a) and 24. 4;

“principal” means any Company insofar only as it at any time owes money or hes | incurred Habilities
{(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Apreement;

“Principals’ Liabilitles" means:

{8) all money and liabilitics whether actual ot contingent (meludmg furtiier advances imade
‘hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Principals to the Bank anywhere or for which any oneg or more of the
Principalsmay be of become liable to the Bank in‘any inanner whatsoever without limitation
¢and (in any case) whether alone or jointly with any other person and in whatever style, name:
ar form and whether as prmcipal or siirety and nafwnthstandmg that the same inay at any
eatlior time have been due, owing or incurred to some other person and have subsaquenﬁy’
‘become due, owing or incurred to the Bank as a vesult of a transfer, assignmeiit, assignation
‘or other transaction of by operation of law} including (without prejudice to the generality of
thie fmeg«:smg)

(i) in thie case of the fiquidation, adininistration or dissolution of any Principal, all mosey
and liabilities (whether actual or contingent) which would at any time have been due,
owingor incurted to the Bank by such Prineipal if such lignidation, administration or

SEC-SME-32913
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1.2

dissolution had commenced on the date of discontinuance and notwithstanding such
Tiguidation,. azimimm ation-or dtssaiutmﬁ, el

(i)  inthe event of the discontinuance of the Guarantse in respect of any Piincipal, all

' cheques, drafts or other orders or receipts for money signed, bills: accepted,

promissory notes made and negotiable instraments or secufities drawn by or for the

aceount of such Principal an the Bank or its agents and pwiportingto-be dated on av

before the date of discontinuance of that Guarantes, although presented to or paid by

the Bank or its agents after the date of discontinuatice of that Guatantee and all

ligbilities of such Prinicipal to fhie Bank at siich date whether actual or contingent and

whether payable forthwith or at sorie futine tisie of times and also all credits then
establishied by the Bank for such Principaly

(by intereston all such money and liabilities to the date of paymient at such tate or ratés as may
from time to time be agteed between the Bank and the relevant Principal or, in the absence of
sach agreement, at the rate, in the case of an amount denominated in Sterling, of twp
percentage pmnts per annum-above the Banl's base rate for the time being. in force (ot its
equivalent o1 substitirte rate for the time being) or, i the case of an-amount debominated in
any cuttency or currency unit other than Sterling, at the rate of two petcentuge points per
annum above the cost to the Batik (as cnnciumveiy 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 thie Bank may select) for such consecutive pel‘mds (including.
‘overnight deposits) as the Bank may in its absolute discretion from timeto time seleet; and

(), commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and vaqualitied mdemmty basis) incwited by the Bank in enfmsmgm
endeavouring to enforee pﬁymaﬁt of such mtmey and Habilitics whether by any Piincipal o
othersand in relationto pr reparing, preserving, defernding or ent‘avamg any security held by or
offered tothe Bank for suclemoney and liabilities together with interest coniputed as provided
in paragraph (b) above on each such sum from the date that the samie was incurred or fell dug

“Secured Obligations” means the aggregate of;

(a)  the Principals’ Liabilitics; and

{(by altothermoney and kabilities whetlier actual or contingent now or at any time heveafter due,
owing or incurted from or by the Companies under this Agreement;

“Set-off Armngem&n ts” means the arrangements described in clause 4 (gnd any-corresponding.

pravision in any deed supplemental to this Agreement);

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

“Value Added Tax” inchades any other form of sales or turnover tax,

In this Agreement;

(a) the expréssion “Attorney”™ “Biunk” “Company” “Cnmmmes” and “Principal” where the.
context admiits inclndes thiei respective sucoessors in title arid/or assigns whether immediate
o deri Wahve:,

(b)  unless the coutext requives otherwise:
D the singular shall include the plural and vice versa;
{ii) ary referetice to aperson shall include an individual, a company, corporation, limited

Hability partnership or other body corporate; a joint venture, society or

utiincorporated association, or gariisation or body of persons {including atrustand a

partuership) and any government, stale;, government or stafe agency or international
organisation whether or not a legal entity, References toa person also include that-
persongsiceessors and assigns whether imimediate or derivative;

(i) the expression this “Agreenient™ shall medn this Omnibus Guarantes & Set-Off°
Agrecment atid shall extend to every separate and independent stipulation contained

SED-SMER81
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1.3
1.4

2.2

2.3

herein;

{iv} any right, entitlement oy power which may be exercised or any determination which
may be made by the Banl under ot in connection with this Agreement may be-
exeréised or made in theabsolute and unfetiered diseretionof the Bank and the Bank

shall nat be under any obligation to give feasons therefor;

vy references to any statitory provisions {whicly for this purpose ingatis any Act of
Pacliament, statatory instrumentot regulation or Biiropean dircetive or regulation or
oftier Buropear legislation) shall be deemed to include & veference to any
miodification, re-enactment or leplacﬁment thereof for the time beinig in force, all
regulations made thereunder from fime fo time and any- &naiogmts provision-or rule
under any applicable law;

{vi) references to clauses; sub-clauses aid schedules shall be references to clauses, sub-
clauses and schedules of this Agreetrient;

vil) referencesto discontinnance of the Guarantes in respect-of any Principal shall mean
discontinuance of that Guarentes effected by a Notice of Discontinmance and.
-diseontinuance or determination of that Guéaranifes by any other means whatsosver
(whether or not involving notice to the Bank) incloding {without prejudice to the:

generality of the foregoing) the Hquidation, adiministration or dfsmiutaon of that
P;mmpai ot of Any Company; and

{viii)  thedateof discontinnarice shall for the purposes of the Guarantee in respect of any
Prineipal be treated as whichever shall be the earlier of:

(A thedateupon whichthe Bank receives aetual notice (father thannotice given
in-any official publication or by newspaper) of the discontinuance of that
Guarantes and
(B}  thedate uponwhich a Notice of Discontinuance of that Guarantee becomes
effective;
{c) - each and every undertaking and liability of the Companies shall be joint and sever al o thek
part and this Agrecment shiall be construed accordingly;

(d)  anydemand madeunder this Agreement on any Company shall be deénied to have been duly
made on all the ather Companies; and

{e} excepl whet'e expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply bath before and aftelany demand for pay@ncnt under
this Agreement and both before and after the date of discontinuanice.

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

The perpetuity period applicable to any trust congtituted by this Agreement shall be one hundied and:
twenty fiveyears,

GUARANTEE

Each Company guarantees payment of the Prineipals’ Lisbilities in the cwmrency or respective
currericies thereof on demand by the Bank,

‘Thie Companies shall make payment under this Agreement as soon as the Bank makes demand wnder-
this Agreerment. Ttshall not be necessary for the Bank before makmg demand oii-a Cs:nmpany uider
thils Agreenient or exercising itsyights nnder this Agreement tomake demand upon ot seek fo obtain
payment from any Principal o any othet Company.

(&)  Any Companymay give written notice to the Bank to preverit further Principals’ Liabilities
‘being guaranteed by that Company under this Agréement. Any siich notice shall only be-
valid and become effective when the provisions of sub-clause 244 ate met,

(b)  Whenaty Notice of Discontinuance becormes effective in relation to any Comipaity wnder the
termsof sub-clause 24.4 or when discontinnance oceurs inrelation to s Company by any other

BEC-ENE-8201
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m:%uai or. ﬁuﬁhugﬁnt) Wiuch e mthm dﬂﬂ; uwmg ar m{:mred o ﬂw Bank at thf:. datﬁ Bf
disconthiance or which thereafter become due, owing or incurred to. the Bank by reason of
agtcsments events, transactions or any other fact or matter. whatsoever without limitation
ococurring or arising on or befora such date {as well as those referved to in pat agraph {a)(i) of
the definition of Principals’ Linbilities),

“The giving of sy stich Notice of Discontinuance ar discontinuance oceirring inielation toa

Company by any other means shall ot {subject to clause 2. 3(d)(i)) affect the continging
liability under this Agreement of any othet Company nor the operition of the Set-off
Argangements af aiy time thereafter, wiich shall remain in full fotes and effect,

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

any Principal:

(i) by reagon of the liguidation, adininistration or dissolution of any Company; then the
obligations of thé other Companies under this Agreement shall not extend o
obligations.of ‘such Company incurred after the date of discontinuance; and. the

obligationg of such Cmnpany under this Agteement shall not extend to ﬁbE;gatmus of
the other Companies incurred after the date of discontinuance; and

(ify by reasonofaNotice of Discontinuance b&am_mngeffecﬂ%, then the obligations of
the Compary which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companics incurred after the date of discontinuanie

but otherwise this Agreement shall continuein full force and effect and shall remain binding

on all the Comparies.

3 INTEREST, COSTS, ETC.
4.0 Inaddition to its Hiabilities under clause 2, each of the Companies jointly and severally agrees further
to pay to the Bank on demand’

(@

®

EEC-SME-2a18

‘interest. (both before and after any demand or judgment) on the amount due or owing under

this Agreement gither from the date of demand for: payment on sueh Company orthe date of
discontinuance, whichever first oceurs, until payment (bul so that such Company shall not

“also be liable for interest under paragraph (b) of the definition of Principals’ Lisbilities for

sueh period) such interest to be:

{i) in the case of an amount denominated in Sterling, at the rate of fwo percentage points
per anntim above the Bank’s base raté for the time being in fores (or its equwalent or
substitute rate for ihe time being) or in the case of an amomnt denominated in any
cutrency or currency unit other than Sterling, at the rate of two percentage points per
amnisin above the cost to the Bank (as conclusively determined by the Bank) of
funding swins comparable to and in the currency or currency unit.of sich amount in
the London Tnterbank Market (or such ather market as the Bank riay seleet} for such-
consecutive perlods (including overnight deposits) as the Dank may in its. absolute
disoretion from time f6 time select; of

{iiy  atthe highest rate. payabie from time to time i::sy the relevant Principal or which, but
forany sucli reason, everit or circumstance as is mentionsd in clause 5, would have:
been payable from time to time by that Principal,

(whichever is the higher) and (without prejudice te the right of the Bank fo reguire payment
of suclr inferest) all such interest shall be compoutided both before and after any demand or
judgment (in.the case of interest charged by reference to the Barik’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 eachi such period as
is sefected by the Banl 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 Uinqualified indemnity basis) incurred by the Bank whether before o
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3.3

4.2

4.3

4.5

4.6

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

(i) in enforcing or reasonably endeavouring te enforce the payment of any money due
under this Agreement or otherwise inrelation to this Agréement; and

(i) inresisting or reasonably endeavouring to resistany claimsor defences made against
the Bank by any Principal or others in connection with any lisbilities or allaged
fiabilities to the Bank of any Principal or othets or any mongy or benefits received by
orany preference or alleged preference given fo the Bank by any Principal or others;

If any payment niade by or'on behalf of the Bank under this Agreement includes an amount in respect
of Value Added Tax; or if any payment due to the Bank under this Agreement shall be in
reimbursement of any expenditre by or on behalf of the Bank which includes an amount in respect
of Value Added Tax; then such sn amount shall be payable by the Companies to the Bank on demand.
Each of the Companies jointly and severally agrees to pay on demand any fees charged by the Bank
far the time spent by the Bank’s officials, employees aragents in dealing with any matter relating fo
this Agreement. -Such feesshall be payable at snch rate as may be specified by the Bank.
SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS
Without prejﬁdice to the other provisions of this Apreement, the Companies jointly and severally
agres that, in addition to any general lien, right of set-off or-¢ombination or consolidation orother
viglit to which the Bank as bankers may be entitled by law, the Bank may at any time and from time
“to time and with or without natice to the Companies of any of theny
{a) cambineor consolidateall orany of the Accounts with all or iny of the Principals’ Liabilities
and '
(by  set-off or transfer any Credit Balance in or towards satisfuction of any-of the Principals®
Liabilities.

Rach Company with Tall title guarantee hareby charges its Credit Balances to the Bank to secure
repayment of the Secured Obligations:

The Bank may at aiy time and frotir ime to titie exercise the riglits referved to In sub-clause 4.1 with
o without notice to the Companies or any of them notwithstanding any other term or condition
applying to-the Accounts and notwithstanding that any Credit Balance may have been placed with the.
Rank for fixed or detérminable periods of thne, .

The Bank may at its sole discretion from time to time with or without notice to the Conipanies or any
of thetn glect to convert the whole or any part of a Ciedit Balance into the currency or currency unit-
ot currencies or cutrency units of any of the Principals’ Liabilities (deducting from the proceeds of
thie conveision awy currenoy premivn or ofher expense}, The Bank may take any such action ag iy
be necessary foir this purpose, including without limitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the curtency or curréncy uiit or-currencies o
currency unitsof such Principals’ Liabilities for the cunvency or currency utit or surrenciesor cutrency
wiiits of the Credit Balance prevailing at o about 1 1,00-2,m. on thee date or dates the Bank exercises.
its right to combinic or consolidate and/os to set-off or fransfer,

Unntil all the Secured Obligations have been fully discharged and satisfied the Bank may at any time
(including, without limitation, after the expity of any fixed or determinable petiod of time during:
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whole
it any partof 2 Credit Balance (whethier by dishonouring cheques or otherwise).

Notwithstanding clause 2.2, inthe event of;

(@) any Company going into liquidation whether voluntary or compulsory;

b} a receiver beking appointed of the whole or any part of the underfaking, property orassets of
any Company;

(c) an application for the appointment of an adiministeator of any Company being preserited,

{d} a voluntary arrangement being approved in'relation ta afiy Company; or

HEC-SRES1
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4.7

4.8

4.9

471

{e) a notice of appointment of or notice of intention to appoint an adiministrator is issued by or in

respect of any Company,

the Secured Obligations shall be deemed to liave become: presently dueand payable without demand
‘o further demand ininediately before the making of the interim ortler or the piresentation of the

petition av application or the passing of the resolution for such winding up or aduiinistration o the
issuing of the notice of appointment of or notice ‘of ntention to-appaint such administrator or the
appointment of such receiver or the approval .of such voluntary scrangement.

Each Comparny agreés with the Bank that it shall not {(without the prior written consent of the- Bank)
assign, mortgage, charge, secure or otherwise confer upon any thivd paliy any right, fitle or inferest in

of to any Credit Balance, or otherwise dispase of any Credit Balance ar agree to-do any such thing, or

allow any such third patty right, title oi interest to subsist {except in each case in favour of, ot upon,
the Bail).

‘The Bank shall not bie liable for any loss occasioned to any of thie Companies by reason ofthe exercise

of the Bank’s powers under this Agreement including, without limitation, sny loss of interest

occasioned by any deposit being terminated without due notice or before ifs maturity.

The Set-off Arvangements shall not pr cjudice or- affect any other graraniee, lien, right of set-off, _
mmbmahm of consahdatmn or oﬂmi 1 glﬂ exer ctsable by thc Bank in aﬂnnectxm w;th a“ll or any of

secur uy ﬁif:: Baﬁk maj.f now or hereafter haid

Each Company shall &t any time and at the Company”s cost if and when required by the Bank take all
steps and do and execute.all such acts, deeds, documents and things as the Bank may consider to-be
necessary or desirable to give effect to and procure the perfection of the vights intended fo be granied
by this Agresment,

Each Company undertakes to notity the Banle of the ocourrence of any of the events specified in sub-
clause 4.6.

INDEMUNITY, REPRESENTATIONS AND WARRANTIES

Any money-and Habilities which, but for the circumstances set out in fliks sub-clause 5.1, would form

allor part of the Principals’ Li ablhiies and which cannot be recovered or cannot for the time being be:
recoverad: by the Bank from any Pmmipaﬁ ot ety one:.or more of the Companies Tor any veason

whatsogver including (without prejudice to the generality of the foregaing):

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

{b) any invalidity orillegality affecting any of such money or liabilities;.

(¢} anywant of authority In any persor purportingto act on behalf of any Principal or Company;

(d) any provision of insolvency law;

(e) the adminisiration, liquidation or dissolution of any Principat or Company or the inability of
the Bank to make effective demand on any Principal or Company as a result of such
administeation, liquidation or dissolution;

{H) ‘the passape of time by prescription or limitation or under-any relévant Limitation Act;

(g)  any moratariien or any statute, decres or requirenient 6f any goveinmental or other sutharity

' “in any t‘efri&m’y;

(h) any inability of any Principal or Company.to- acquire or effect payment in the currency or
senrrency wnit in which any of sach money or liabilities are denominated or to effect paymeit
i the place where any of such money or Habilities are or are expressed to be payable:

{1) the malking, implementation.or effect of any arrangerment wheréby, notwithstanding that
security taken by the Bank from any Principal or Company erany surety may be ranked ahead
of security held by any third party, fhe Banl 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;

SEG-GM 2013
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5.4

6.2

i any event of force majeure or any event frustrating payment of such money or liabilities; ar

(k) any other event or circumstance (apart from payient of express 'r&léa'ﬂ,fé; of all the Principals’
Liabilities) which would constitute or afford a legal or equitable dischaige or releasé of, or

defence to, a guarantor ot indeinnifier,

shall nieveitheless be recoverable from each of the Cﬁmpanies as though it were a principal debtorin

respect of an equivalent aggregate antount, whethet any such réason, event or citcumstance shall have.

been made known to the Bank before or aftersuch money or Habilities were incurred and each of the

Companies shall indemnify the Banlc on démand against all cost, damage; expense and loss which the

Bank may suffer or fncur as a consequence of such inability to récover fromi any Principal of Company..

Each of the Camipanies jointly anid severally agrees to indemnify the Bank and its employees and

apents (as-a separate covenant with each such peison indemnified) against all loss incurred in:

connection with:

{a).  -anysatement made by any Company oron itsbehalf inconnection with this Agreement being
uritrue or misleading;

{(b)  ihe Bank entering into any obligation with any person (whether or not ainy of the Companies)
‘st the request of any of the Companies (or any petson purporting to be any of the Companies);

{c) any actual or proposed amendment, suppletnent, waiver, consent o velease in relation to this
Agreement; i

(d)  any Coripanynot complying with any of its obligations under this Agreement; and

(g} -any stamping orregisteation of this Agreement ov the secutity constituted by it;

whather or not any fault {inclading neglipence) can be attributed to'the Bank ur“i%‘s'em’piﬁyms and

agents.

This indemnity does not and shatl notextend toany loss to the extent that:

()  inthecaseof any loss incuired by the Bank or its employees or agentsit arises {rom the Bank
or its employees ot agents acting other than in good fai thyor

(b  thereisaprohibition againstan indemnity extending to that foss under any law relating to this.

' indemmity. ' '

- Bach of the Companies represents and warraiits to the Bank that:

(&) ithes full power and ﬁﬂ%héﬁiy ta own its assets and to-carry on business in eacli jurisdiction
it which it carries on business,

{by  itis di:i_ly‘incar;gmratﬂtilaﬁd'irt good standing inthe jurisdiction in which itis incorporated; and

(cy it is empowered by its constitution to enter into and perforin its obligations under this
Agreement and all niecessary corporate action hes been taken to-approve and authorise the
execution of and performance of its obligations under this Agreerrient,

CURRENCY CONVERSION

if and to the extent that any Copany failsto pay on démand the amount due under this Agresment
in the currency of currency umit or currencies or cutiency units demanded (the “First
Currency/Curvencies™), the Baok shall be entitled i its absolite discretion and with or without
notice to any Company and without piejudice to any other remedy to purchase ag it shall think fic with
any other cutrency or currency unit of any-cther curreneies or currency units (the “Second
Currency/Currencies”) either forthwith or at-any time or times thereafter the amount (or any pait
therzof) of the Fivst Currency/Curreiicies which is wipaid

Each Company undertakes to indemuify the Bank against the pricein theSecond Currency/Currencies

‘paid by the Bank pursuant to claise 6.1 and to pay interest o {he Bank on the anibunt of such Second

Currenoy/Currencics at the rate of twa percentage poiuls per annum sbove the cost {as certified by the
Bank) of funding such amount of Second Curiency/Currencies uiitil: paynient: compounded as
provided in sub-clause 3:1(a) to the intent that if and in s faras such purchase is made by the Bank.
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the Hability of each Company to indemnify and pay interestto the Bank under this sub-clause shall
thesiceforth to that extent be in substitution for all liability under clauses 2 and 3 only in respect of the

said amount of the Fitst Currency/Curtencies which has been so purchased. If such purchase(s) is or

are made by the Barik as aforcsaid; the Bank shall inform the Attorney of the amounit of the Fnst_
Cmmncy!&m enicies so purchased, thie: date{s} of such purchase(s); the curiency o the currency unit

op curreticies or the currency vnits used in sucl puichase(s) and the price(s) paid.

Without prejudice to sitb-clauses 6. 1and 6,2, each Compaiy nadertakes to indemnify the Bank agaiitst
any loss through currency or currency utiit Exnharzgf:s mcluding any loss oceasioned by payment of
any Currency or currency unit preraitan or through any rule of law requir mg judgments or proofsof
debt, claims or pavment of dividends in administration or liguidation to'be In afy particular cotrency
ar cuirency unit, which may be suffered by the Bank before the Bank has been paid all amounts-due
orowing under this Agreeient In the First Curcency/Cuirencies, Each Company also agreesto pay
interest in accordance with sub-clause 6.2 inrespect of any such loss,

CONTINUING SECURITY
This Agreement shall contirmeto bind each-of the Companies as a continuing secutity 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 namne; style, constitution or otherwise of any Company.
CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Lisbilities or the Secured Obligations shall
(save for nianifest error) be binding and conelusive oneack of the Companies in any legal proceedings
bath in relation to the existence of the Hability and as to the amount thereof.

DEALINGS BY THE BANK

Tiig Bank snay, without any consent from any Company and without affecting this Agreement, do all
or any of the following:

(a) glant, rencw, vaty, mmae, extend, relense ordetermine any f‘acximes, products of services
‘given or to'he given fo any Prinicipal or any other person and agree with such Principal orany
such person as to the application thereof:

{bj  “hold, renew, modify or release o omit to take, perfect; maintain or enforce any security or-
guatantee of right (including without limitation any right as to the making, collection,
allocation orapplicationofrecoveries in respect of any security of guarantesy now or herealter
held from or dgainst any Principal or-any other person in respect of any of the Principale’
Liabilities;

{¢)  granttime or indulgence to or seftle with ot grantany wajver or concession to any Principal
o any other person; andfor

(d)  demand orenforce payment fiom any Company irvespective of whether or tiot the Bank shall
' take similar action against any other Company.

In relation to each Company, this Agreement shall not be affécted or discharged by anything which
would not have dischazged or affected it if sugh Company had beena principal debtor to the Bank. In
par ticular, but without imitation, the Bank may release any {;‘umpzmy or other surety for any of the

'Prmczpals ‘Liabilities and may discharge any security held by the Bank as security for the lability of

any such Principal, Cmnpany or-other surety notwithstanding that any other Company may have a
clain: for eontribution against any such Principal, Company o other sur ety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such secugity,

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

“"The Bank may at any time operiand continue any new account(s} or continve any existing account(s)
with any Priticipal and, without prejudice to the Set-off Arrangements, rio money paid from tims to

time into any such new or existing account(s) by oron behalf of thit Principat shail be appropriated
towards of have the effect of reducing or affecting anyof the Principals” Liabilities,

If the Bank doss tiot open & new secount on the date of discontinuante of the Guarantee in respect of
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any Principal, it shall nevertheless be treated as if it had done so at such date-and, as from that date,
all payments made to the Bank in respect of the Principals” Liabilitics shall be credited or treated as
having been credited to the new sccount and shall not operate to reduce or affect the smount of the

Pitncipals’ Liabilities owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep to thecredit of 4 separale dr suspense accotntany money
received under of by vittue of this Agreement for so long and: in such manier ts the Bank: miay
deterniing without any obligation to apply the same or any part thereof in or towards the discharge of.
any of the Principals® Liabilities.

Tn calculating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agreement, the Bank shall not charge interest o so muzch of the Principals Liabilities
a8 ts equal to the credit balance from time to time on such separate account,

Notwithstanding any such payment, in the event of any proceedings relating to any Principal i or
analogous to administration; liquidation, composition or avrangement; the Bank may prove for or
¢laim (as the case may be) and agree to accept any dividend or composition in respect of the whole or
any part of the Principals’ Liabilities and-other sums in the same mianner as if such maoney had not:
beei received. ' '

(a)  Moassarance, seourity orpayment which maybe avoided orinvalidated or forwhich the Bank
may have to aceount in'whole or in part to any person under any applicable law “Applieable
Law") of any jurisdiction (including without prejudice ta the generality of the forepolng
sections 175, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Tnsolvency Act 1986 and section 754 of the Companies Act 2006) and no release, ssttlement,
discharge, cancellation ot arrangement including but uot linited to a release, séttlement,
dischiarge, cancellation or arraigement of or In relation to-this Agreement, which may have:
‘bieen given or inade on the faith of any sucliassurance, security or payment, shall prejudice or
affect the rightof the Bank to vecover under this Agreement as if such assurance, security,
payment, release, settlement, dischatge, caticellation or sirangemenit{as the case may bej bud
never been granted, given or made., ' -

{h) Any sich release, settlernent, discharge, cancellation or arrangement. shall, as. betweeén the
Bark and each 6f the Companies, be deemed to have been given or made upon the express:
condition that it shall become and be voidable at the - instance of the Bank if the assurance,
sectirity of payment oi the faith of which it was made or given shiall at any time thereafter be:
avoided orifivalidated or be subject to-an accountiing to any other person underany Applicable

Lavs or otherwise to the intent and so that the Banl shall become and be entitled at any time
after any such avoidance; invalidation or accounting to exercise all or any of the tightsin this
Apreemnent expressty conferred tipon the Bank and/or all orany other rights which by virtue:
and ag a consequence of this Agresment the Bank would have been éntitled to exercise but

“for-such releass, settlement; discharge, cancellation or arrangement.

(a)  The Bank shall be entitled to retain any security held for the Secured Obligations for a peiiod

of two motiths plus any period diring whicl iy assuratice; security or payment such as is
referved to in sub-clauss 12.1{a)y may be avoided orinvalidated (or such longer period as the
Bank shall consider veasonable in the light of the provisions of any Applicable Law) after (as
fhie case may be) the creation of such assurance or securily or after the payment of all money
and Habilities that are ot may beconie due to the Bank from any Principal notwithslanding
any release, settlemenit, discharge, cancellation or arrangeinent givei or made by the Bank.

6y Tfatany time within such period of prior to such repayment, an application shall be presenied

to a competent Court for an administration order or for an order for the wisiding-up of any
Principal or any Principal shall coinmende 1o be wound-up voluntarily or a-notice of
appuintrnent of or notice of intention to appoint an administiator ivissued by or inrespect.of
any Principal (or any step is taken under any Applicable Law which is analogous to any of
{he foregoing), then the Bank shall be entitled to continue to retain this Agrestment and any
suel security as is referred to Insub-clause 12.2(a) for and during such further period as the
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Bank way determine; in which event this Agreement and such security shall be deemed fo
have continued to have been held by the Bank as seciivity for the paymeit o the Bank of all
the Secured Gbirgatmns (inchuding any sums which the Banl is ordered to tepay pursuant to
-any order 6f any Court or as a consequence of any Applicabl ﬁLﬁW}

COMPANIES* CLAIMS

Until all the Principals’ Liabilitiesshall have bsen peidor dischacged infull, niotwithstanding payraent
in whole or in part of the Secered Obligations or any release, settlement, dischar ge cancellation or
artangement falling within sub-clause 12.1(b), none of the Companies ghall by viitue of any such-
payiment or the operation of the Set-off Arrangements or hsy aty other means or on ahy other ground
(save as hereinafter provided):

{a) clainyany set-off or countey~claim against any Principal or any other Company in respect of
any Hability on'ite part to such Principal or such.other Company;

(k) make any clatm-or enfarce any right against any Prineipal or any other Company or prove in
competition with the Bank i respect of any such-claim or right;

{e} accept any repayment frony any Principal or any ather Company of iy amount owed o ik by
such Pnnczpal ot sisch othei Company;

(@)  be entitled to claim or have the benefit of any proof against or dividend, composition ot
: payient by any Principal ovany other Company in the voluntary arrangement, administration
o ligquidation of such Principal or such other Coinpany;

(&)  beentitled to claim-or have the benefit of any security or guarantee now or hereafter held by
the Bank forany of the Principals® Liabilities or to haveany share therein: and

(fy  <claim orenforce any right of contribution against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

(i sub-clauses 13(a), (b) and (¢) shall only apply after the date that demand has been
' made upon that Company siider this Agz gement or dfter the date of discontinuancs
(whichever is earliei); and

(ify  ifthat Company shall have any right of proofor claim in the voluntary arrangement,
administration or hql,ndatmn of any Principal or any other Compatty, it shall, if the
Bank so tequires, exercise such right of proof or claitn on behalf of the Bank and hold
any dividend or otlici nioney ¥eceived in tespect thereof upon trust for the Bank to
the extent of the Secured Obligations and it shall in like manner hold upon teust for
the Bank to the extent of the Secured Obligations any mosney which it may receive or
recover from ary surety by virtue of any right of contribution and any micney which
itmay receive but should not have received by reason of any of sub-clauses 13{a} o
(fy inclusive.

SECURITY HELD BY THE COMPANIES

Each Company confirms that it has not taken and undertakes that it will not take any security fioni
any Pritwipal or any other Company withiout the prior written consent of thie Bank.

Without prejidics to sub-clause 14.1, any security now of hereafter held: by or for any of the
Compenies from any Principal of any other Company shall be held in trust for the Bank as security
for the Secured Obligations and upon request by the Bank such Company shall forthwith depaosit such
seclirity with the Bank or assign the sate to the Bank dnd/or do whiitéver else the Bank may consider
fiecessary or desirable in ovder 1o permiit the Bank to benefit from sich secutity to the exteit of the

‘Secured Obligations.
OTHER SECURITIES OR RIGHTS

This Agreement s in addition to and is not to prejudice or be prejudiced by any other guarantee or

security or other vights which s or are now or may hereafter be held by the Bank for or in velation fo

the Secured Obligations, whether from any of the Companies or otherwise nor shiall any recoveries,
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-or arrangements for allocation or application of the same, pursuant to any ather uarantes or security
or riglits relating to the Secured Obligations affect the Banl’s right to claim payment under this
Agreement.

Tt shall not be necessary forthe Bank before claiming payment wnder this Agreerient to tésort to or
seek to enforee any other guarantes or security or other rights whether from or.a gainst any Compeny
or-any other person. '

1t is hereby agreed that it shall riot be a condition precedent or subsequent fo this Agreement that the

‘Hank shall take any security fromainy Principal, Compaty or any surety o any- guatantee from any

intended surety, _mji* shall the ligbility of any of the Companies under this Agresment be affected by
any failure by the Bank to fake any-such security or guatantee or by the illegality, inadequacy of

“fnvalidity of any such security or guarantee,
PAYMENTS FREE FROM DEDUCTION

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

ghall be made frée and clzar of, and without deduction for, any taxes, levies, imposts, duties, charges,

fees o withholdings of any nature now or hereafter impiosed by any -governmental suthority in any
jurisdiction or any politicat subdivision or taxing authority thereof or therein provided that if any
Compuny is compelled by law to. deduet or withhold any such amounts, such. Company shatl

simultaneously pay to the Bank such additional amount as shall result in the payment to the Bank of

the full amount which would have beer received but for such dedunction or withholding.

PAYMENTS

If at sy tinie the currency in which all o any patt of the Secured Obligati ong are denominated is o
is die to be or has been converted into the euro or any other curvency 4s a result of a change in law or

by agresmient betwesn the Bank and the relevant abligor; then the Bank may in its sole discretion

divect that all or any of the Secured Obligations shall be paid in the uro o such other cutrency o
currency unit.

The Bank may apply, allocate or appropriate the wiiole or any part of any payment made by any
Company or any money received by the Bank urider any guatantee, indemnity or third party security
ot from any liquidatos, receiver or administrator of any Compatty to such patt of parts of the Secured
Obligations (or as the Bank may otherwise be entitied to apply, allocate or appropriate such money)
a8 the Bauk may in its sole discretion think fit to the entire exclusion of any right of any Company to
so do. -

_ UNLAWFULNESS, PARTIAL INVALIDITY

I (but for this sub-clause 18:1) it would for any reason be wnlawful forany Company to guarantes
any particulas liability of 3 Principal to the Bank, then (notwithstanding anythirig herein contained)
the Guarantee given by such Company arid. the Set-off Arrangements insofar as they relate to the
Credit Balances or Accotnts of that Company shall not (to the extent that it would be so- unlawiul)
extend to such Hability but without in any way limiting the scope or effectivencss of this Apreement
as régards the rest of the Principals” Liabilities,

Each of the provisions in this Agréement shall be severable and distinet from one another and, ifat.
aity tiine afy one or more of such provisions is or becomes: invalid, illegal or urienforceable, the-
validity, legality and enfotceabilily of the remaining provisionshereof shall notin any wey e affected
or impaired thereby, . ' o '
NON-MERGER ETC.

Nothing herein contained shall operate 5o as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at-any
time have Tor any of the Secured Obligations or any right or remedy of the Bank thereunder: Any
receipt, release or discharge of the security provided by, or of any lability aiising wnder, this
Agreemment shall not release or discharge the Companies from any liability to the Bank for the same
or any othermoney which may exist independently of this Agreenient, not shall it release or discharge
the Companics from any lability to the Bank under the indernily contained in clause 5.
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ACCESSION AND RELEASE

If the Companies and the Bank and any ofhier company or companies.agreeing to become & party to
this Agreeiment shall execute a deed in'the form or substantially in the form set out inschedule 2, such
-other coinpany or compariiés being listed in Part 1T of the schedule to such deed shall thenceforth be
included as one of the Companies for 4l the purposes of this Agreement.

If the Companies and the Bank shall execute a deed in the form or substantially-in the form set-out in
schedule 3, the Company or Companies listed in Part I1 of the schedule to such deed shall thencefosth
cease to be included as one of the Conpanies for all the purposes of this Agreement.

POWER OF ATTORNEY

Bach of the Companies (other than the Attorney) hereby irrevocably appolits the Aftorney and its
subistitutes jolntly and also severally to'be its attorney for it and in itename and as s act and deed or
otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attoiriey
in its absoliuts and unfettered discretion shall think fit and 1o execute and do all such other deeds,
documents, acts and things a5 the Attoiney may consider necessary o éxpedient in connection
therewith and each of the Companies hereby agrees to Tatify and confirii anything executed or done
orpurported to bé executed ot done by the Attorney inits name,

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank misy fresly and sepmate:iy assign or transfer any of its rights under this Agreement or
otherwise grant an interest in any suchi rights to any personor persans,  On request by the Bank, each-
Company shall immediately execute aud deliver to the Bank any forn of insteument vequired by the.
Bank to confirm or facilitate any such assignient, assignation of i ansfer of grant of interest,

No Compeny shall assign or transfer any of its rights or obligations under this Agreement or enter into
any transaction or arrangement which would result in any of those riglits or nbiagatl oS passing to or
hemg held in trust for or for the benefit of another pel&ﬂn

Except to the extent that any such exclusion is prohibited of rendered invatid by law, neither the Bank

noritsemployees and agents shall:

{(#)  be under-any duty of cave or other-obligation of whatsoever description to any of the
Companies in relation {6 or in ‘connection with the exercise of any right conferred upon the
Bank; or

(b)  beunderany linbility to any of the Companiesas a resultof, orin consequence of; the excreiss,

' or attempted or purported exercise, or failure to exercise; any of the Bank’s rights under this

Agpresment,

NOTICES AND DEMANDS:

‘Without prejudice to clause 1,2(d), any natice-or demand by the Bank to or'on any Company shall be.
deerned to have been sufficiently given or made if sent to that Conipany:

{8)  byhand orprepaid letter post to its-registered office or its address stated heref ov {ts address
last known to the Bank; or

(b by facsimile to the last known facsimile number relating fo any such address or office.

Without prefudice to clause 1 <2{d), any suchi notice or demand given or made under sub-clause 24,1

shiall be deemed to have been served on that Comipany:
{(#)  atthetimeof delivery to the address referied to i sub-clatise 24,1{4), if sent by hand;

(b} at the earlier of the time of delivery or 10.00 a.m. on the day after posting (o, if the day afier

' posting be-a Sunday or any other day upon which no delivery of letters is scheduled to be
made, at the earlier of the time of delivery or 10,00 a.m, on the next succeeding day on which
delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile (and a facsimile shall be deemed to have been

SEC-SME-ITHR



Classification: Limited

24.3

244

23.
25:1

252

253

25.4

23,5

25.6

257

132

fransmitted if it-appears to the sender to have been transmitted from a machine which is.
apparently in worklng order); of

(dy  -onthe expiry of 72 hours from the time of despateh, in any other case.
Service of any claim form may be imade on aity. Cornpany in the marmner described in sub-clause

24.1(a), inthe event of a claim being issued in relation to this Agreement; and shall be deemed to
gonstitute good service:

I order tobe valid:
{a) a Notice of Discontisniance imust be actually received by the Bank at the address of its braich,

office or department mentioned under its name on the first page of this Agreement (or such
other address as the Bank may notify to the Atforney in wiiting for this pispose);

{(by  -where the Bank administers a facility, pr rodietor sepvice toany Princ P al from orat a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a),
for a Notice of Discontinuance to be valid in vespact of such facility, product or service, a
copy must also be received af the address of such othier branch, office or department (or, if
there is more than orie such branch, office or department, at the address of all of Ehem}
PROVIDED THAT, in any event, each such other branch, office o depmim&nt shiall be
deemed to have recsived a copy of the Notice mfi‘ihscﬁmmaancc no later than thirty dayaafter
the date of its receipt at the address mentioned in sub-¢lanse 24.4(): and '

(] 'the Notice of Discontinuarice (or copy, where sub-clause 2&4(&3) applies) must be contained
it an envelope addressed as described i this clause and such envelope miust not contain any
other documentation other than the Notice of Discontinuance (or suchicopy). Any envelope
st also be marked for the attention'of such official (if any) as the Bank may for the time
being have notified to the Attomey in writing.

Any Notice of Discontinuance shall not become effective until the first working day after veceipt (or
deemed receipt) of tiie Notice of Discontinuance {or.copy where ¢lause 24.4(b) applies).

MISCELLANEOUS

Any amendment of or supplenignt to any partof this Agreement shall only be effective anid binding
ori the Bank and the Companies if made inwriting and sigred by both the Bank and flie Companies.
References to this Agreement include eac:h such amendment and supplemeni

The Companies and the Bank shall from time to timé amend the provisions of this Agreementif ihe
Bank notifies the Cmmpames that any amendments are requived to ensure that this Apreement reflects
the markst practme at the relevant time following the infroduction or extension of econoimic and
monétary union and/or the earo in atl orany partof the Burapean Uiion.

The- Compames and the Banl agree that the occuiienice or nop-ocesetice of Buropean econamic and
tionetary nnion, any event or everits assacmted with Huropean economic and nionetary union and/or

the introdustion of any new cutrency in all or any part of the Eumpean Union ghalf not vesult in the:
discharge, cancellation, rescission or termination in whole or it part of this Agreemant ot give ary
party to this Agreement the right to caneel, reséind; terminate or vary this Agreement in whole or in

part.

Any watver, consent, receipt, seftlément, discharpe or release given by the Bank in- relatio to this
Agreement shali ﬁnky be effective if given in-writing and then only for the purpose for and upon any
terms o which it is given.

For the purpose of exer cisin &, asstpning, transferring or granting any interest in its rights wnder this
Apreément, the Bank may disclose to any person any information relating to the Companies which
the Banl hasut dny tine.

Any change in the-constitution of the Bank or its abserption of or amalgamation with any other person,
shall not in any way prajudice ot affect its or their vights under this Agreement and the expression
“the Bank” shall include any such other person.

The Bank shall be entitled to debit-any of the accounts of any of the Companies for the time being
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‘with the Bank with any sum falling due to the Bank under this Agreement.

25.8  This document shall at all times be the property of the Banle,

26.  NORELIANCE (

(b)

{€)

@

' THE BANK

Each. Company acknowledges to and agrees with the Bank that, in entering into this
Agreement:

i

(i)

(i)
(iv)

it has notrelied onany oral or written statement, representation, advice, opinionor

information madeor givento the Companies ot any of themin good faithby the Banlk

oranybody on the Bank®s behalf and the Bank shall have no liability to itif it has in
Tact so done;

it hag: made, independently of the Bank, its own assessment of the viability and
profitabliity of any purchase, project or purpose forwhich each Principal hasincurred
the Principals’ Liabilities and the Banlk shall have no liability to it if in fact it has not.
sa done;

there are no arrangenients, collateral or relating to this Agreament, which have not
been recorded in writing and signed by it and on behalf of the Bank; and

it has made; without reliance-on the Bauk, its own lindependent investigation of cach
Principal and its affairs and financid! condition and of any othier relevant parson and
assgssinent of the creditworthiness of eacli Principal or any other relévait person and
the Bank shall have no Hability to it if'in fact it haspot so done.

Bach Company agrees with the Bark that the Bank did not have pum to the date of this
Agreement, does not have and shall not have any duty to it:

(@
G

(iii)

inrespect of the application of the money hereby guaranieed;

in respectof the effectiveness, appropriateniess or adequdcy of the secutity constituted
by thig Agreeient or of any othet security for the Priicipals® Liabilities; or

to provideit withany informationrelatitig to ariy other Cormpany or any other relevant
persom. '

Each Company agrees with the Bank that tlie validity and enforceability ofthis Agreement-
and the recoverability of the Secured Obligations shall not be affected or impaived by:

(i)
(ii)

(i)

(iv)

any othier seeurity or any guarantee taken by the Bank from it-or any thivd patty;
any such other secunity or guarantes proving to be inadequate;

the failurcof the Bank to take, perfect orenforee any such other secutity or guarantee:
or ' '

therelease by the Bank of any such other security or guarantee.

Each Company agrees with the Bank for itself and as trustee for its officials, employess and
ageits that neither the Bank nor itg of ficals, employees or agents shall have any Hability to

itin respect of any act or omission by the Bank; its officials, employees or agents done or
-made in good faith.

27.  OTHERSIGNATORIES NOT BOUND, ETC.

Each-of the Companies agrees and consents to be liound by this Agreement notwithstanding that any
otheror others of them which were intended to executs or be bound heteby or hy any deed intended
1o-be completed and delivered pursuait to clause 20 ‘may siot do so.or be effectually bound hereby
or by such deed for any reason, cause or circumstances whatsoever and this Agrecment shall be
deerned to conistitute o séparate and independent agreement by cach of thie Companics. Nong of such
‘agreements which is otherwise valid shall be avoided or invalidated by reason of one or more of the
-several agreements intended to be hereby establishied being invalid or unenforceable.

28,  COUNTERFPARTS

SEG-BHETi
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This Agreement may be executed as adeed in any number of counterparts all of which taken together
shall constitute one and the same fnsteument. Any party to this Agreement may enter into it by
executing any such countarpatt.

LAWAND JURISDICTION

This Agreement and any dispute {Whether contractual or non-conttactnal, fneluding, without
limitation, claims in tort; for breach of statutory duty or on-any other basis) azmmg outof of in
connection with it or its subjéct matter (“Dispute’) shall be governed by and construed in accordsnce
with thé laws of England and Wales.

The paities to this Agresinent irrevocably agree, for the sole benefit of the Bank, that, subject as

provided below, the courts of England snd Wales shall have exclusive jurisdiction over any Dispute.

Nothing i this clause shall limit the right of the Bank to take proceedings against any of the-
Enmpamﬁs in any other court of competent Jurisdiction, nor shall the taking of proceedings in any one
or more jurisdictions preclude the taking of procecdings in any other jurisdictions, whether
concurrently or not; to the extent permitted by the law of such other jurisdiction.

IN WITHESS whereof the Companies have executed this Agreement asa Deed and have delivered it npon iis
being dated,

SEC-SMES20T3
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Schedule ]

Part~ The Attorney

Naing Registered Number
WHT Holdings Linited (6088612

Part fi - The Other Companies

Naine Registered Mumber
Wallwork Heat Treatinent Limited 00640305
‘Wallwotk Cambridge Limited (1476898

Wallwork Heat Trealment { Birmingham) 02293573
Liniited

“Wallwork Newcastle Limited 01576003

| BEC-EMEI213

Registered Office

Wallwork — Offices, 69
Hacking  Street; Bury,
Lanicashire, BLY ORG

Registered Office

Lodge Bank Works, Lord
Strect, Bury, Lancashire,
BLY ORE

Lodpge Bauk Works, Lord
-Street, Bury, Lancashire;
BLY90ORE

Lodge Bank Works, Lord
‘Street; Bury, Lancashire,
BLO ORE

Lodge Bank Works, Lord
-Street, Bury, Lancashire,
BLS ORE
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Scheduled
{Deed refaried toinsub-clauge ,‘Zﬂ.-_ﬂ

‘To be presented for registration at Companies House
within 21 days of dating against all the companies and Tirsited linbility
pattnerships {both “Dixisting” and “Further) which are a party to this doctiment.

THIS DEED OFACCESSION ismadethe .......... day o s

BETWEEN:

)

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specifiedin

“Pait I of the schedule hereto (the “Existing Companies”);

(Zy THE COMPANY /LIMITED LIABILITY PARTNERSHIP [QQM?A'N{ESJFLMTEH
LIABILITY PARTNERSHIPS] specified in Part T of the schedule hereto (the “Fur ther Company
. iﬂﬂmpamesl”), aiid

{3)  LLOYDS BANK plc (ihe “Bank™)

SUPPLEMENTAL to an Oninibus Guar antw & Set-Off Agreement dated .. .« {8 supplemented by.

deeds dated cuwvems @0l 0. J and now opmalm: between the Existing Campames and the Bank (the said

Omnibus Gualantee & Set@ff‘ Agieement {as 0. supplemented] is heretnafter referred te as the “Principal

Deed")

NOW THIS DEED WITNESSETH as follows:

1.

2.1

Jrvso far as the contextadmitsexpressions defined in the Principal Deed shall bear the same respective
rieanings heveln

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

fthe] [each] Further Company hereby covenants with and guarantcesto the Bank to. pay or discharge

torthe Bank it the curvériey of m&pectwe currencies theréof on demand by the Bank:

2.1.1  all money and liahilities whether actual of contingent {mclud;ng further advanices made

_hcrvzaﬁel by the Bank) now or at any tinis hereafter due, owing or incurred from or by any
one or move of the Ex:stmg Companies [and any other Further Company] to the Bank
anywheré or for which any one o1 more of the Emstmg Comipanies {and any other Furthe
Company] may be ot Become liable to the Bank in sy manner whatsoever: without limitation
{and {in any case) whiether alotié oi Jointly with any other person and in whatever style, name
or form and whether a8 prifwipal or surety and. notwithstanding that the same may at any
earlier titne have been due, owing of Incurréd to sorme bther person gnd have subsequently
become due, owing or incuried to the Bark as a résult ofatr ansfer, assignment, assignation
or other transaction or by operation of law) including (without prejudice to the generality of
thee foregoing):

(a).  in the case of the liguidation, adininistration or dissohution of any such Existing
Comipany [or Further- Company], all money and liabilities (whether actual .or
contingent} whish would at any time liave been dué, owing or incurred to the Bank
by such Existing Company [or Further Compary] if such liguidation, administration
ot dissolution had commenced on the date of discontinuance and notwithstanding
such Tiquidation, administration or dissolution: and

(b} in the event of the discontingance of the Guarantee in respect of any Existing
Cormpany [or aby Further Company], all chieguies, diafts o other orders or receipts
for money signed, bille accepted, promissory nates mide and negotiable insttuments

BEC-SUME-SI9E
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or securities drawn by or for the account of such Existing Company [or Further
Company] on the Bank or itsagents and purporting to be dated on ot before the date
of discontinuance of that Guaranice, although presented to or paid by fhe Bank orits
agents aftei the date of discontinnance of that Guatantee and all Tiabilities of such
Existmg Company [or Further Compaﬂy] to the Banlk at such date whether actual or
continigent and whether payable forthwith or at some futire time or timesand also all
credits then established by the Bank for such Existing Compavy [or Further
-Company;

fnterest on all such money and labilities tothe date of payment at such rate or rates a8 may
from time 1o timé be agreed between the Bank and the Existing Companias [and the Further
[Coinpany][Comipanies]] or, in the absence of such agreenient, at the rate, in the case of afy
amount denominated in Starimg, of two percentage points per anmim ahove the Banks base
iate for the time being in force (or its equivalent or substitute rate for the time being) or; in
thie cass of an amount denominated in any cuftency or cutrency unit other than Sterting, ot the
iate of two percentage points per annim sbove the cost fo the Bank (as conclusively
determinied by the Bank) of funding sums comparable to and in the currency or cur rericy vt
of such amount in the Landeon Interbank Matket {or such other market as the Bank may select)
for such. consecutive periods (including overnight deposits) as the Bank may inits absolute
discretion from time to time select; and.

-gommission and other banking charges and legal, administiative and other cnsis, charges and

expenses-(on & full and unqualified indemnity basis) incurved by the Bank in enforcing or

endeavouri ing to enforce payment of such rongy and liabilities whether by any [Exastmg

'Campaﬂy] for Fut thel Cnmpany} oF nthens anfl n reEatmn t{}pmpaa ing, pfeaewmg, defem:lmg

;;;;;;

-wﬁth inter est cﬁm;mtad as pmmded i paragr aph 252 abmfe_ﬂn each such &um_ﬁ o the djat_e
that the same was incurred or fell due,

PROVIDED THAT the liability of the Further [Company] {Compames] under the Guaraitee may be
determined in the marner (and with the conscquences) sef out in-clause 2 of the Principal Deed;

T2 cach of the Existing Companies hereby covenants with-and guararitees to the Bank 1o pay or dischige
to the Bank in the currénicy orrespective currencied thereof on demand by the Banlo:

221
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all money and labilities whether actual or contingent{including further advances mads

‘hereafter by the Bank) now oratany timehereafler due, owing or incurred from or by [the:

Further Company] {any one or more:of the Further Companies} to the Bank anywhere [or for
which [the Furthier Company] [any one or more of the Further Companies] may be or besome
Hiable to the Bank in any mander whatsoever without firitation (and (in any case) whether

alone or jointly with any other-person and in whatever stylc ‘nasnie or forin and whether as

principal or sursty and notwithstanding that the same may at any earlier time have been dug
owingor ineurred to sone other person and have subsequently become dite, owing or fncuried

o the Bank a8 o result of a transfer, assigniniont, assignaiti'eﬂ ot other transaction or by

operation.of law)  including (without prejudice to the generality of the foregoing):

(2} in the case of the liquidation, administraiion or dissolution of [the] [such] Further
Caompany, .all money and linbilities (whether actual or contingent) which would at.
any time have been due, owing or incurted to- the Bank by [the] [such] Fuither
Company i such liquidation; adriinistration.or dissohution had commenced on the
date of discontitivance and notwithstanding such liguidation, admindstration o
dissolution; and

{b)  inihe event of the discontinuance of the Guarantee in- respect of Tthe] [such] Further

Company, all chﬁques, drafis or othier orders or receipts for money signed, bills
accepted, promissory notes made and negnnable instruments-or securities drawn by
or for the sccount of [the] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guarantee,
atthough presented toorpaid by the Bank or its agents after the date of discontinuance
of that Guarantee and all Liabilities of Tthe] [such] Further Company to the Bank at
such date whether actual or contingent and whiether payable forthwith of at some
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future time-or times and also all credits then established by the Banl for [the] [such]
Furtlier Company: N

2.2.2  interest on all such money and labilities to the date of payment at such rafe or rafes as. may
from fithe to time be apread between the Bank and [the] [such] [Further Company] or, inthe
absence of such agresineiit, at the rate, in thie case of any amount denominated in Sterling, of
two percentage points per annuim above the Bank’s base rate for the fime being in force (or
its equivalent or substitute rate for the tifiie being) or, in'the case of an amount denominated
in-any currency or curkency unit offier than Sterling, at the rate of two percenitage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currenéy or currency tinit of such amount i the London Interbiank
Market (or such other market as the Bank may select) for siich consecutive pericds {including

overnight deposits) as the Pank may in it sbsolute discretion from time to time select; arid

323 commiission and other bankiug charges and legal and athercosts; charges and expenses (ona
full and unqualified indemnity basis) incurred by the Bank in enforeing or endeavouting to
griforce paymernt of such money and liabilities whether by any Existing Company or
[thel[such] Fustlier Company or othersand inrelation to prépacing, preserving, defending or
enforcing any security held by or offered to the Bank for such moriey and liabilities together
withinterest computed as provided in paragraph 2.2,2 above ot each suchsum from the date
that the sate was incuired or fell due,

PROVIDED THAT the liability of each Existing Company under the Guatantee may be determined

in the manner (and with the consequences) sef out in claise 2 of the Principal Deed;

withiout piejudice to the other provisions of this Deed or the piovisions of the Principal Deed the
Further [Company] [Companies] and the Existing Contpanies jointly and severally agree that, in
addition'to any general Hen; right of set-off or combination or consolidation or other right to which
the Bank as bankers may bie eititled by law, the Bank may at any time and fiomn titee to time and with
or without notice to the Further [Company] [ Companies], the Existing Companies or any of them:
(@)  combineor consolidate all or any of the Accontits with all or any of the Principals’ Liabilities
and

{6y  setoff or tiansfer any Credit Balance i or towards satigfastion of any. of the Principalg’
' Liabilities;

[the] [each] Further Company and each of the Existing Companies with full title: guarantee heveby
charges its Credit Balances to the Bank to secure repayment of all the Secured Obligations.

ALL the covenants, provisionsand powers contaited in or subsisting under the Principal Deed (except
the covenants for payment and discharge of the money and liabilities thereby secured contained in
clause 2 thereof bit including, without limitation, the power of atlorney contained inclansé 21 thereof)
shall be applicatile for defining and enforcing the rights of the parties under the guarantess hercby
provided ag if [the] [each] Further Company had been one of the Companics parties to the Principal
Deed.

This deed may be executed in any number of counterparts all of which taken together shall constitute
oite and the game instrament, Any party to this deed may enter into it by executing any such
counterpart,

TN WITNESS whereof this deed has been execuled by the Existing Companies and the Further [ Company]
[Companies] and lias been delivered upon its being dated, in the case of the Existing Companies other than
the Attotney, for and on its belinlf by the Altorney pursuant fo a power of attorney contained in the Principal
Deed and a resolution of the board of divectors of the Attorney dated ... - o '

BEC:SME-3I913




Claszification: Limited
20

The Schedule
Part I~ The Existing Companies:

Mame Registered Number Registered Office

Part 1N - The Further [Company] {Companies]

Name Registered Number Registered Office

SEC-SME-3205Y
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SIONED asa deed by [the Further Company] acting by its:

cersusan i s sn s sesssenense sy ennsnrsars g0 S0l namE) VA e e 24 AR v wveono{ insert full nome)
Birector Director/Secretary*

rerr v sk s e v e 5 e o s e on e o STTBELTE] i svesse o s o e, SUEORALEE)

in the presence of
. Witﬂgsg: Ee A AR A M) MR A v B R AR R R R AR (ﬂ&ﬂﬂ?e}

P “,,m.,.....gm..mm(mgnmm:)

va1 . .

BB E SRR ERERRRE FEEER RS R EFER R 3R R v ke ke

B T R T T T T N T T PR LT

Occupation:

e R R R R LR R RRR B

SIGNED asa dead by WHT Holdings Limited acting by its:

R RGP KRGS R RS ST KR B EEAA TR ,,,,._,(i%'mﬂ&’i fiall il%‘ﬂ'i'l'é;) e R R AR KA EWRENTRE R A LR L BEER EAE ,(im‘g‘m@t_‘ﬁﬁl !'I&l“ﬁé.’.)
Director Divectot/Secrelary™®

B w R S R i R e R SR AR L Rk :(Sigmﬂum} S L Ll P PP T P T, PIITIPT .(sigﬁﬂnjﬁé}

iivthe presence of
Witnioss: R S (name)

" .
R R YRR 0 TR N e e -{Slgﬁﬂlum}

A(fdtﬁﬁs. PR T T B T R F R PRy PR e e

iR W RR AR ER R A R O e e e
SRR RN bR BCCANFE R B HE S8 RRE SRR iR R d e

Ocenpation: b b e AR b e b

SIGMED as'a deed by the Bxisting (‘:ﬁmpaniés'mfhﬁf thian WHT Holdings Limited acting by WHT Holdings
Limited their duly authorised attorney acting by its: '

RN W W L h R R  E .u.-.g'si Eew bR R a(;ﬂﬁﬁ'ﬂ. ﬁl’lﬂ?ﬁ!'ﬂﬂ) (TS PP PR RS S | --‘ibx.iiiki-i B RERRARERERRONE -(Eﬁgﬁtﬂﬂl nmﬁ)
Director Director/Secretary™

BB S B G R SEE T ER RS 5 B R B .;.‘.-n(_sfgﬁﬁt_ﬁ?e) SRR BB BT ERER PR W ER R R A R B R VRS NRE a{'ﬂggnﬂiﬂn‘i}-

in-the presence of
W}-tnﬂsg B T TR PP o e _(-E.Eamé)

sosn s sssr s nen s seemnr aneararacvaneresecvuan ] SHANEINE)

Address;
aad |-_Iml-i_-_$!’!deil‘iiki-ﬂilli&‘."".‘"!?""._l!!lkl!l..".*-.“"

AREE B R NE AR ERRE D HE B R 0T R £ 5 0 B

Oceupation:
¥ -Drelete ax applicable.

‘End of schedule 2.
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Sehedule 3
{Deed referred to in sub-clause 20,2}

THIS DEED OF RELEASE s madethe .......... day of i

BETWEEN:
(I}  THESEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specifiedin

Part ] of the schedule hereto (the “Existing Companies™);

() THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LEIABILITY PARTNERSHIPS] specified it Part I1 of the schedule hereto {the “Released Company
[Companies]”): and

{3y  LLOYDS BANK ple{the “Bank™

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated .. .. [8s supplemented by

deedsdated .ooeew. 80 o ] and now operative between the Exisiing G@m;}ames aﬁd the Released Cﬁmg&my

[Companies] and the Ban"l—: (the said Omnibus Guarantes & Set-Off Agreement [as so supp?e:meﬁted} is
liereinafter referred to as the “Prineipal Deed”)

NOW THIS DEED 'MTNESS?ETK as follows:

1.

Insofar gs the contextadinitsexpressions defined in the Principal Deed shall bear the same respective
meanings herein:

The parties hieveto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clanse 12 of the Principal Deed, cease to be inclnded within the expressions
Companies and Privcipal for all the purposes of the Plincipai Deed.  The expression “Centinuing
Companies” shall mean the BExisting Companies specified in Pact L of this schediile. excluding the

‘Relessed Companies specified in Part IT of this schedule;

Subject to the provisions of ¢lause 12 of the Piincipal Deed, in pinsuance of the said agreement the.

‘Bank hiereby relcases and discharges {the] [each] Reledsed Gﬂmpany from the Set-off Arrangements
PROVIDBD THAT thie Set-off Arcangements shall remain in full force-and effect in relation tothe

Contining Companies.

Subject to theprovisionsof clause 12 of the Principal Deed, in further pursuanee of the said agreement

the Bank Lereby releases:

4.1  [each][the] Released ECGmpany} from each and every one of its-covenants and obligations
{whether acfial or cottingent) given or owing and the rights granted fo the Bank under the
Principal Deed PROVIDED THAT the Released [Company] {[Companies] shall not be
released from any covenant or obligation which cxists or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants oroblipations
to the Bank or any rights granted to the Bank othicrwise than by the Principal Deed;

42 the Continuing Compunies from each and every one of their covenants and obligations
{whether actual ‘or contingent) given or owing and the rights gianted to the Bank under the
puarantees. gfvaﬂ by each of them under the Principal Deed but only in so far-as such
gusarantees are: gweﬂ for the money and liabilitics, interest and other sums now ot at any time
hereafter dire; owing ov discuried from or by thie Released [Coinpany] [Cump'mms] to the
Bank; and

4.3 the Continuing C‘ompames from the other rights granted by them to the Bank under the
Prizicipal Deed but mﬂy in so fai"as such riphts relate solely to the money and labitities,
interest and -other sums due -owing of incurred from of by the Releaséd {Company]

SEC-SHE-3HIE
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[Companiey] to the Bank.

5. Save ag expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whither
gotual or cnmmgem) given of owing and the other rights granited to the Bank by the Principal Deed
shall continue in foll force,

6. Without préjudice to clause 27 of thé Principal Deed, the Continuing Companies have executed this.
deed to indicate their consent to {he terras hereof and to confirm their agreement that notwithstanding
the releases herein contained the Principal Deed shall (save only as expressly hevéin provided)
continme infll force and effect notwithstanding any fluctuation in the amounts from time to time

_guaranteed thereby or subject thereto.or the exislence at any Lime of any credit balance on any colrent

or other acoount,

7.. This deed may be executed in any numbet of covnterparts all of which taken together shall constitute
oneand thesame istroment.  Any party to this deed may enter into this deed by executing any such
counterpart:

1N WITNESS whereof the Bank-and the Continuing Companies have executed this deed and have delivered
it upon its being dated; in the case of the Continuing Cgmpamea othier than the Attorniey, for and -oin their
behalf by the Attorney pursiant to a p@wcz of ﬁtiﬁmay contained in the Prineipal Deed and a vesolution of e
board of directors of the Attorney dated ..

SEC-SMEAR



Classifieation: timited

MName

MName

SEL-EME-52813

24
The Schedule
Part 1- The Exdsting Companies

Tepistered Number Repistered Office

Payt II - The Released [Company] [Conipanies]

Registered Number- Registered Office
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SIGNED and delivered asadeed as attorney for and on behalf of Lloyds Bank ple by;
.“..(imﬂ £l vwine of pemon appoined 1o skerdse the power s}fmﬁmmey)
s s s v snsises o SRR

inthe presence of
“Witniass: DU TTUOTUIORSTURRSOPPIRPRIY § =% |

]
U5 K i RN U R R BT R 4 u-w(mgnml_:re) :

Address: reneniben e

AR T RN NS XK 453 W SRS SRR L W R S WA S

Occupation: SR TS BEHLRE ST 9835 58 035K R

SIGNED asa.deed by WHT Holdings Limited acting by its:

BEAT SRHRERS 3OS FEU LA S NS 2N R 8 hd R b rE e N RN ES -(iﬂﬁﬂf ﬁit‘l‘l’l&m;&} B R S D R T A S T ni-i(.iksﬁﬂ( ﬁi"ﬂﬁmﬂ)
Divector - ' Director/Secretary*

s st sssmmse s inssce A SRR LIS e s v s s et den s o i ST

LR R RS R

in the presence of
‘Witness: ’ Fan i me by ey S e B e {name)

D T e e P R T TR B ;{&33_:;:;!;;@)

Address: R R v R

L P T T S R B LT
FEAREERARENER AR IAE AT R

Qﬁ'ﬁﬂpaﬁﬂm FETERARTIRR RV AR R S avab 'ﬁ.‘"!‘f' i:i:is.umii'n! T

SIGNED as adeed by the Continuing Companies other than WHT Holdings Limited acling by WHT Heldings
Limited their duly awthorised attosney acting by its:

‘T’éﬂ--rgiﬁg% E‘§..Q g.‘&%‘n’lu{i“ﬂﬁﬁ Bald H‘Wﬁ.{.ﬁj A RN O R e e Ee u.u(ii‘l&ﬁﬁ il mm!lé}
Director ‘Director/Secretary™

TR PRIy

signting) S et b e 8000 vt et SIEHEOEY

in the presence of
Witness: Y T
a-i{'signmum}

Address:

Oceupation:
* Drelete vs applicible.

End of schednle3
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‘SIGNED ssa deed by WHT Holdings Limited acting by its:

‘m"l Cvﬁﬂ\ wE5 G- {:rsm'iﬁi’liﬁumﬁﬁ-):

Pl i Bk mm.u..mu.m PR . =!.,,('J"ilst!ﬂ m!l'n_mna)
.Dncctm

Dn‘cz:tml&eamtax y

e sigamture)} N SRR RSPSIRERY 1710 |

FaEEuusrREny

‘in the presence of .

Withess: j
-:‘('gigantm'e\}.

.gddress:-

Occupation:

SIGNED asa deed by Wallwork Heat Treatment Limited acting by its:

%";;Hﬁg"c’s G oo Insest i LRSS E N B SN AR RO B S TS0 {ilmn ﬁ]l[name)

Director Director/Secretary®
WEA AR e niﬁigmlml"ﬂ) T T LT 2t TN O R PRY ,(gfgmmum}

in the presence of

Witness; v vee (st
v ST pitiive)

Address:

Occupation: _ _ -

SIGNED agadeed by Wallwork Cambridge Limited acting by its:

o msest fall oo}

Director )
Ceediar {signatuic)

BV H NS 4R BT SRR Y R TP 28 B R B R S48 .!(mscﬁ: ﬁl]imﬂw)
Director/Secretary*

A AD A RRE AN SR BRI RSB R AR RGP E A n-..".(3§gﬁ-ﬂ{ﬁm)

in'the présence of P -
Witness: AL B2 e (iciic)
- f_s‘i g:mtu'ré_)
Address:
Occupation:

SIGNED as a deed by Wallwork Heat Treatment { Birmingham) Limited acting by its:

ITHI?}L & gﬁm;ﬁ%&ﬁ}..é&&fﬁ‘.’éu aasiuis :( inget fukl .ﬂﬁmﬁ} AEEHRENYKRE AR 0 Brk B AR 0T VERK KR SR 45 RE $05 06 b na‘.n(iﬁsﬂ'{ fuli ﬂﬂﬂ:i'ﬁ‘;)

BEG-OME-S2355



Classification: Limited

Director
P ——— .v..,{sig,nnmm).

v

Director/Secretary™®
D R R YR RS R R a8 E e 68w 2 L(ﬁgnﬂtfﬁﬂ)

i the prosence of
Witness: o (namic)
I ey
Address:
Qceupation:

BIGNED as a deed by Wallwork Newcastle Limited acting by its:

5 GrRaE su['\.(; rsest fll ﬁﬂmﬁ) T L R i(;ﬂﬁfii itH ﬂiﬁn“ﬁj .
Director/Secretary™

F PR S Y T e “{sigﬂ_ﬁﬁ!ﬂm}

Tped, G
Diregtor-

W R R AE AN ¢

. (slgnatine)

inthe presence of

Witness: e (P16}
ovuse o HgHE)
Address
Ocoupation: | L
* Dretete ax npplicablie
Ref OOSA 0TGN

SEC-SME-I81






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

