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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the .30th day of
November.2021...........

BETWEEN:

ey

2)

THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers and
registered offices of which are specified in schedule 15 and.

LLOYDS BANK ple (Registered number 2065). whose address for the purposes.of this Agreement is
at Pendeford Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Road,
Wolverhampton, WV9 SHZ (or at such other addresy as the Bank may from time to time notify to the

Attorney in writing for this purpose)

in consideration of the Bank providing or continuing facilities, products or services oz giving time or releasing
any security or eleasing any person from any obligation in respect of facilities, products or services to or at
the request of any Principal, whether alotie or jointly with any other person or. persons:

1.
I.1

DEFINITIONS AND INTERPRETATION

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

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Compatiies or in the joint names of two or more Compariies.
and includes accounts in the Bank’s name with any designation which includes the nafe(s) of any

-one of miore of the Companies and Account means any one of them;

“Attorney” means the Comipany named ini Part I of'schedule 1
“Bank” means Llovds Bank ple;

“Cumpames” means the. Attomey and the other conipanies and/or limited liability partuerships named
in schedule 1 (and such expression shall include any company and/or limited liability pam'sexsth
executing a deed pursuatit to sub-clanse 20. 1 but shall not include any company and/or limited liability
partnership released pursuant to sub-clatise 20.2 as from the date of its release) and cach or-any of
them severally and  “Company” means any on¢ of them;

“Credit Balance” means any sum standing to the credit of an Account, whether in Sterling or any
other curreéncy of cuttency unit and the debt from time to time owing by the Bank represented by that
sun and “Credit Balances” means all of theny;

“Guarantee” means the guarantee. contained in clause 2 and the indemnity contained in.clause 5
(and, in.each cise, any corresponding provision inany deed supplemental to this Agreement);

“Nofice of Discontinuance’ means a notice served in-accordance with-sub-clauses 2.3(a) and 24.4;

“Principal” means any Company insofar only as it at any time owes money or has incurred Habilities
(whether actual or contingent) to the Bank otherwise than pursuant to the termis of this Agresment;

“Principals’ Liabilities” means:

(@)  all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at:any time hereafter due, owing or incurred from or by any
on¢ or more of the Principals to the Bank anywhere or for which any one or more-of the
Principals may be or become liable to the Bank in any manner whatsoever without limitation
(and (in any case) whether alone or jointly with any other person and in whatever style, name-
or form and whether as pnnmpat or surety and notwithstanding that the same ‘ay at any
garlier tiine-have been due, owing ot incurred to some other person and have subsequently
becomie due, owing or inéuited to the Bank asa result of a transfer; assignment, assignation.
ot other trarsaction ot by operation of law) iticluding (without prejudice to the generality of

the foregoing):

(D in the case of the liquidation, administration or dissolution of any Principal, all money
and liabilities (whether actual ot contingent) which would at any time have been due,
owingor mcuued to the Banic by, such P;mc:pal if such hqmdatxon admlmsh ataon of
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1.2

dissolution had commenced on the date of discontinuance and notwithstanding such
liquidation, administration or dissolution; and

(i1} in the event of the discontinuance of the Guarantee in respect of any Principal, alt
cheques, drafts or other ordets or receipts for money signed, bills accepted,
promiissory notes made.and negotiable instruments or securities drawn by ot for the
account-of such Principal on the Bank or its agents and purporting to be dated on-of
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 arid
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 all such money and liabilities to the date of payment at such 1ate or rates as may
from time to time be agreed between the Bank and the relevant Principal or; in the absence of
such apreement, at the rate, in the case of an amount denominated -in Sterling, of two
percetitage points pet annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the tinie being) or, in the.case of an-amourit- denominated in
any currency or currency unit other than Sterling, at the rate of two peicenitage points pet’
annuth 4bave the-cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the cuirency or curr ency uhit.of such amount’ in the London Interbank
Market {or such other markef as the Bank may select) for such consecutive petiods (including
overnight deposits) as the Bank may in its-absolute discretiori from time to time:sefect; and

() cotitission and other banking charges and legal, administrative and other costs, ¢harges and
expenses (on a full and ungualified indemnity basis) incurred by the Batk in enforcing or
endeavouring to enforce payment of such-money and labilities whether by any Principal or
otliers and in relation to preparing, preserving, defending or enforcing any security held by of
offered to the Bank for such foney and Habilities together with interest computed as provided
in paragraph (b} above o each such sum from the-date thaf the same was incurred or féll 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 orincurred from or by the Companies urider 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 {urnover tax.

In this Agreentent:

(a) the expression “Attorney” “Bank” “Conipaiy” “Companies” and “Principal” where the
context admits includes their respective succéssors in title and/or assigns whthier immediate:

or detivative;

(b). unless the cotitext requires otherwise:
(1) the singular shall include the plural and vice versa;
(ii) any referénce (o a petson shall inclide an individual, a company, corporation, Hmited -

liability paitnetship ‘or other body cotporate, a joint venture, society or
unincorporated association, organisation or body of persons (incl uding a tiustand a-
pat tnexshlp) and any government, state, government or state agency or international .
organisation whether of hot a legal entity. References to'a person also mclude that-
persotis succassors and asszgns whether imeédiate or denvatwe,

(i} the: exp;ess;on th]S “Agreement” shaﬂ mean this Omnibus Guarantee & Set~0ff B
Agzeement and shall extend to eve separate and independent-stipulation contamed T
i‘}’ P P p




1.3
1.4

2.2

2.3

herein;

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

(v) refetences to any statutory provisions (which for this purpose. means any Act of
Parliament, statutory instrument or regulation or European directive ot regulation or
othier European legislation) shall be deemed to include a reference to any
modification, ié-enactment or replacement thereof for the time being in force, all
regulations made thereunder from tirie to titie and any analogous provision or rule
under any applicable law;

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

(vii)  references to discontinuance of the Guarantee in respect of any Prin¢ipal shall mean
discontinudnce of that Guarantee effected by 4 Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other nicans whatsoever
(whether or not involving notice to the Bank) including (without prejudice to the.
generality of the foregoing) the liquidation, administration or dissolution of that
Principal or of any Company; atid

(viiiy  the date-of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shall be the earlier of:

(A) the date upon which the Bank receives actual notice (rather than notice given
in any official publication or by newspaper) of the discontinuance of that
Guarantes; and

(B) the date upon which a.Notice of Discontinuance of that Guarantee becomes
effective;
(c) each and every uridertaking and Hability of the Companies shall be joint and several on their

part and this Agreement shall be construed accotdingly,

(d) any demand made under this Agreement onany Company shall be deemed to have been duly
made on all the other Comipanies; and

(e) except whete expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shiall apply both before and after any demand for payment under
this Agreement and both before and afier the date of discontinuance.

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

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

curencies ther eof on demand by the Bank.

The Companies shall make payment utider this Agreement as soon as-the Bank makes demand under-

this Agreement. It shall not be necessary for the Bank before making demand on 4 Company under

this- Agreement or exercising its rights under this Agreement to make demand upon or seek to obtain

payment from any Principal or any other Company.

(a) Any Company may give written notice to the Bank to prevent further Principals” Liabilities
being guaranteed by that Company under this Agreement. Any such notice shall only be
valid and becoime effeciwe wheii.the prov;szons of sub-clause.24.4 are met.

(b) When any Notice-of Discontinuance becomes efféctive in relation to any Comipany under the
terms of subﬁclause 24.4 or when ci1scont1nuance occurs inrelationto.a Company by aty otheér




(d)

means, such Comparry shall nevertheless remain liable for all money and liabilities (whether
actual or contingent) which -are either due, owing or inourred to the Bank at the date of
discontinuance or which thereafler become dne, owing or incurred to the Banl by reason of
agreeirients, events, transactions or any other fact or matter whatsoever without limitation
oceuttinig or arising ofi 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 not 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

(i) by reason of a Notice of Discontinuance becoming effective, then the obligations of
the - Company which has given the Notice of Discontintiance shall tiot exterid 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 Inaddition to its Habilities under clause 2, each of the Compariies jointly and severally agrees further
to pay to the Banl on demand:

@

(b)

interest (both before and after any demand orjudgment) 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 paragaph (b) of the definition of Principals” Liabilities for
such period) such interest to be:

(i) in the case of an amount denominated in Sterling; at the rate of two percentage points
per apnum above the Bank’s basé rate for the timie 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 Sterfing, at the rate-6f 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 {of such other market as the Bank may seiect) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select; or '

{i1) af the highest rate payable from time to time by the relevant Principal or which, but

' for-any such reason, event or cifcumstarce as Is mentioned ini 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 torequire 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 1o the Bank’s base rate) oii the Bank’s
usual charging dates in ach year and (in'the case of interest charged by reference to the cost
of flindinng in the London Interbank Matket or ather market) at the end of each such period as
is selected by the Bank pursuant to $ub- clause 3.1(2)(i) or at three monthly intervals whichever

is the shorter: -and

commission and other banlqng char s anci legal, administrative and other costs, charges and.
gxpeises (ona ﬁﬂi and unquahﬁed indentnity basis) incurred by the Bank whether before or




32

3.3

4.2

4.3

4.4

4.5

4.4

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

i) it enforcing or reasonably endeavouring to-enforce the payrment of any money due
under this Agreement or otherwise in relation to this Agreement; and

(i1) in resisting or reasonably endeavouring to resist any claims or defences made against
the Bank by any Principal or others in connection. with any liabilities ot alleged
liabilities to the Bank of any Principal or others or any money or benefits received by
or any prefererice or alleged preféerence given to the Bank by any Principal ot others;

If any payment made by or on behalf of the Bank under this Agreement inchides an amount in respect
of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in
reimburserent of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an aniotint 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
for the tiiie spent by the Banl’s officials, employees or agents in dealing with any matter relating to
this Agreement. Such fees shall be payable at such rate as may be specified by the Bank.

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agreement, the Companies jointly-and severally
agree that, in addition to any general lien, right of set-off or combination or consolidation-or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time-and from time
to timie and with or without riotice to the Companies orany of them:

(o) combine or consolidate all. or any of the Accounts with alf or any ofthe Principals” Liabilities;
arid

(b) set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure

repayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rights referred to in-sub-clause 4.1 with
or without notice to the Compaiies of any of them notwithstanding any other term or condition
applying to the Accounts and notwithstandiiig that any Credit Balance may have been placed with the
Bank for fixed ot determinable periods of time.

The Bank may at its:§ol¢ discretion from time to time with or without notice to the Compariies or any
of them elect to convert the whale or any part of a Credit Balance into the cutrency or currency unit
or currencies or cutrency units of any of the Principals’ Liabilities (deducting from the proceeds of
the cofiversion any currency premium or other expense). The Bank may take any such action as:may
be necessary for this purpose, includitig withiout {imitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the currency or cutrency unit or curtencies or
currency units of such Principals’ Liabilities for the currency or cirency unit or currencies or currency
units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank exercises
its right to combine or consolidate and/or to set-off or transfer.

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

Notwithstanding clause 2.2, in the event of:

(a) any Comparny going into liquidation whether voluntary or commipulsory;

(b) a receiver being appointed of the whole or any past of the undertaking, property or-assets af
any Comipany;

(c} an application for the appoiniment of an administrator of any Company being presented;

(d) a voluntary arrangément being apptoved in relation to any Company;.or




4.7

4.8

4.9

4.10

4.11

(&) a notice of appointment of or notice of intention to appoint an administrator is issued by orin
respect of any Compary;

the Sccured Obligations shall be deemed to have become presently due and payable without demand
or furthe demand immediately beforé the making of the intetim order or the presentation of the
petmon or application or the passing of the resolution for such winding up of administration or the
{ssuing of the notice of appointment of or notice of intention to appoint such administrator or thie
appointment of such receiver or the approval of such veluntary 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
ot 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 Batik 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' Atrangements 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 of all or any of the Principals’ Liabilities and is in addition and without prejudice to any

security the Bank may now: or hereafter hold.
Fach Company shall at 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 miay consider to be

necessary or desirable to give effect to and procute the perfection of the rights intended to be grarited
by this Agreemert.
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’ Liabrht;es and which cannot be recovered or cannot for the- t1me being be
recovered by the Bank from any Principal or any one or mote of the Companies for any reason
whatsoever including (without préjudice 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 Company;
{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;

(D) the passage of time by presctiption or limitation ot under any relevant Limitation Act;

() any moratorium or any statute, dectee or requirement of any governmental or other authotity
in any tertitory;

(h) any. inability of any Prmclpai or Company to acquite or effect payment in the cuirency or

currency unitin which any of such money or liabilities are-denominated of 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 Priticipal of Company ot any sur ety may be ranked ahiead
of secur;ty held by any third party, the Baik is obliged to account for any money received
from o1 in respeet of the Barﬂc s secutity to such a third party or to share any such money with

such 4 thud patty, o




5.2

53

54

6.2

2] any event of force majeure or any event frustrating payment of such money or liabilities; or

(k) any other event or ¢ircurnstance (dpart fiom payment or express release of all the Principals’
Liabilities) which would constitute or afford a.legal.or equitable discharge or release of, or
defence to, a guarantor or indemnifier,

shall nevertheless be recoverable from-each of the Companies as though it were a principal debtor in

respect of an equivalent aggregate amount, whether any such reason, event ot ¢ircumstatice shall have

been made known to the Bank before or after such money or liabilities were incurred and each of the

Companies shall indemnify the Bank on demand against all cost, damage, expense and loss which the

Banle may suffer of incur as a consequence of such inability to.recover from any Principal or Company.

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

agents (as a separate covenant with each such person indemmified) against all loss incutred in

coutiection witl!

(a) any statement made by any Company oron its behalf i connection with this Agreement being
untrue or misleading;

(b) the Bank-entering into any obligation with any person (whether or not any of the Companies).
at the request of any of the Companies (or any person purporting tobe any of the Compariies);

(c) any actual or proposed aimendment, supplement, waiver, consent or release in relation to this-
Agpreement;

()  any Company not-complying with any of its obligations under this Agteement; and

(e} any stamping or registration of this Agreement or the security constituted by it,

whether or not-any fault (including negligence) can be attributed to the Bank or its employees-and

agents.

This indemnity does not and shall not extend to any loss to the extent that:

(a) in the-case of any loss incurred by the Bank or its employees ot agents it arises from the Bank
ot-its-employees or agents acting other than in good faith; or

(b} there is a prohibition against an indemmnity extending to that loss under any law relating to this
indenmity.

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

(a) it has full power and authority to own its assets and to carty on businéss in each jurisdiction
in which it carries on business;

(b) it is duly incorporated and in good standing in the jurisdiction in which it is incotporated; and

(©) it is empoweted by its constitution to enter into and perform its obligations under this
Agreement and all necessary eorporate action has been taken to approve and authorise the
execution of and performance of its obligations under thig Agreement.

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agreement.
in the currency or currency unit or currencies or currency units deinanded (the “First
Cunencnyul réncies™), the Bank shall be efititled in its absolute discretion and with or without:

rigtice to any Compatiy and without pxejudlce to any other remedy to purchase as it shall think fit with

any othel cufrency of clrrency ufit or dny other curfencies or cotency units. (the “Second"

-Cuneacy/Currenmes”) either forthwith or at. any- time ot times thereafter the amount (of any part
-theleof) af the First Cuxrency/(lurfenc;es which is unpald

‘Fach Company under takes 16 iideminify the Bank aga;nst the price in the Second Cutt encinun encies
paid by the Bank pm suant to clavse-6,1 aid to pay interést to the Bank on the amaunt of such Second.
Currency/Currencies at the rate of two percentage: points pet atnum above the cost (as certified by the

Bank) of fuiiding such amount -of Second: Currency/Curreficies - until payment compounded as -

_pwv;ded in sub- clause 3. l(a) to the ;ntent that if and in so fa1 as such purchase is made by the Bank L




6.3

9.2

10,
10.1

10.2

the Tiability of each Company to indemmnify and pay interest to the Bank under this sub-clause shall
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. Ifsuch purchase(s) is or

are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the First

Currency/Currencies 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, ecach Company undertakes to indemnify the Bank against
any loss through cutrency or cuirency unit exchanges, including any loss occasioned by payment of
any currency ot ¢urrency unit premiim or through any rule of law requiring judgments or praofs of
debt, claims or payment of dividends. in administration or Hiquidation to be In-any particular cutrency
or cutrency 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
inferest in-accordance with sub-clause 6.2 in respect of any sueh 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 miay from fine fo time be rédiced to nil and
notwithstanding any change in the name, style; constitution or otherwise of any Coripany.

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 lability and s 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:

(ay gxant 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 (includirig. without limitation any right as to the making, collection;
allocation or application of recoveries in respect of any security or guarantee) fiow 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 beeri a principal debtor to the Bank. In
particular, but without liritation, the Bank may release any Company of other surety for any of the
Principals® Liabilities and may discharge any security held by the Bank ag security for the liability of
any such Principal, Compaty 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 t6 be subrogated to the Banlk’s rights under stich security,

‘OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at-any time open and continue any new account(s) or continue aty existing account(s)
with any Principal: and, without prejudice to the Set-off Arrangements, no money paid from time to
fime 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 ot affecting any of the Principals® Liabilities,

1#the Bank does not open a-new account on the date of discontinuance 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 Prinicipals’ Liabilities shall be credited or treated as
having been credited to the new account and shall not-operate to reduce or affect the amount of the
Principals’ Liabilities owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a scpalate or suspense account any money
received under or by virtiie of this Agreement for so long and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof in or towards thie discharge of
any of the Principals™ Liabilities.

In caléulating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agreement, the Bank-shall not charge interest on so much of the Principals Liabilities:
as is equal to the-credit balance from time to time on such separate accourit,

Notwithistariding any such payment, in the event ofany proceedings relating to any Principal in or
analogous {0 administration, liquidation, compasition or arrangement, the Bank may prove for or
claim {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 manner as if such money had not.
beeir recetved.

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

{a) No.asslirance, seczamty or payment which may be avoided or invalidated or for which the Bank

may have to account in whole-6r in pait'to any person under any dpplicable law (“Applicable
Law”) of any jurisdiction (including without prejudice to the generality of the foregoing
gections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvenicy Act 1986-and section 754 of the Compames Act 2006) and no release, settlement,
discharge, cancellation or atrangement including but not limited to a release; scttlement,
discharge, cancellation or atrangement of or in relation to this Agréement, which may have
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the right of the Bank to recover under this Agreement as if such assurance, security,
payment, felease, settlement, discharge, cancellation or arrangemerit (as the case may be) -had
never been granted, given or made,

(b) Any such release, settlement, discharge, cancellation or atrangement shall, as between the
Bank and each of the Comparies, be-desmed to have beén given or made upon the express.
condition that it shall become and be voidable ai the ifistance of the Bank if the assurance,.
security or payment on the faith of which it was made or given shall at any time theteafter be
avoided or invalidated or be subject to an accounting to any other personunder any Applicable
Law or otherwige to the intent and so that the Bank shall become and be entitled at any time
after any-such avoidance, invalidation ot accounting to exercise all or any of the rights in this
Agreement expiessly conferred upon the Bank and/or all or any other fights which b'y virtue
and as a consequence of this Agreement the Bank would have been entitled fo exercise but
for such release, sctticment; discharge, cancellation ot attangement.

(a) The Bank shall be entitled to retain-any security held for the Secured Obligations fora peliod
of two months plus any period during which any assurance, security or payment such as s
teferted fo iii sub-clatise 12.1(a) may be avoided or invalidated (or such longer period-as the
Bank shall consider reasonable in the light of the prcwiswns of aty Applicable Law) after (as
the case may be) the creation of such-assurance ot security or after the payment of all mioney
and liabilities that are or‘may become due to the Bank from any Principal notwithstandirig
any release, settlement, discharge, cancellation or-arrangement given or made by the Bank.

(b} If at any time within such period or priot to such reépayment, an application shall be presénted

to a competent Court for an administration order or for an ordes Tor the winding-up of any
Principal ot any. Principal shall commence to be wound-up voluntarily or a notice of
appointment of o notice of intention to appoint an adeministrator is issued by or in respect of
any Principal (or any step is taken under any Appl icable Law which is analogous to any of
the foregoing), then the Bank shall be entifled to continue to retain this Agreemert and any
such security as is referred to in sub-clause 12.2(a) for and during such further petiod as the -
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Bank may determine, in which event this Agreement and such security shall be deemed to
have continued to have.been held by the Bank as:security for the payment to the:Bank of all
the Secured Obligations (including any sums which the Bank is-ordered to repay pursuant to
any ordet of any Court ot asa consequence of any-Applicable Law).

13. COMPANIES® CLAIMS

Until all the Pr;nmpals ‘Liabilities shali have'been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, scttlement, discharge, cancellation or
artangement falling within sub-clause 12.1(b), none of the Companies shall by virtie of any such
payivient or the operation of the Set-off Arrangements or by any other means or on any other ground
(save as hereinafter provided):

(a) claim any set-off or counter-claim against any Principal or any other Company in respect of

any Hability on its part to such Principal or such other Company;

(b) make any claim or enforce any right against any Principal or any other Company ot prove in
competition with the Bank in respect of any such claim or right;

(€) -accept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or such other Company;

(d). be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any ofher Company in the volusitary afrangement, administration
or liquidation of such Principal of such other Company; '

{e) be entitled to.claim or hiave the benefit of any security or guarantee now or hereafter held by
the Bank for any of the Principals® Liabilities or t0-have any shate therein; and

H claimor enforce any right of contribution against:any surety of-any Principal or any other
Cotipariy,

PROVIDED THAT inrelation to any Company:

6] sub-clauses 13(a), (b) and (c) shall only apply after the date that demand-has been
made upon that Company under this Agreement or after the date of discontinuance
(whichever is earlier); and

(ity  if that- Company shall have any right of proof or claim in the voluntaty-arrangement,
administration or liquidation of any Principal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or claim on behalf of the Bank and hold
any dividend or other money received in respect thereof upon trust for the Bank to
the extent of the Secured Obligations and it shall in like-manner hold upon trust for
the Bank to the extent of the Sectiréd Obligations any money which it may receive.or
recover from any surety by virtue of any right of contribution and any money which.
it may receive but should not have received by reason of any of sub-clauses 13(a) to
(f) inclusive.

14, SECURITY HELD BY THE COMPANIES

14.1  Each Company confirms that it has not taken and undertakes that it will not take any security from
any Prineipal of any othei Company withiout the prior written consent of ihe Bank.

142 Without prejudice to sub-clause 14.1, any security now or hereafier held by or for any of the
Companies from aiy Principal or any other Company shall be held in trust for the. Bank as security
for the Secured Obligations atid upon tequest by the Bank such Corapany shall forthwith deposit such
security with the Bank or assign the satie to the Bank and/or do whatever else the Bank may consider
necessary or desirable in order {o permit the Bank to benefit from. suich security to the extent of the

Secitred Obligations.
15. OTHER SECURITIES OR RIGHTS

15.1  This Agreementis in addition to and is not to-prejudice or be prejudiced by any other guarantee or -
secuiity or other rights which is of are now or may hereafter be held by the Bank for or in relation to
the Secured Obligations, whether frony-any of the Comipanies or otherwise nor shall any recoveries, .




152

15.3

16.

17,
17.1

17.2

18.
ig.1

18.2

18.

11

ot arrangements for allocation or application of the same, pursuant to any other guarantee ot secufity
or rights relating to the Secured Obligations affect the Banl’s right to:claim payment under this

Agreement,

It shall not be necessary for the Bank before claiming payment under this. Agreement to resort to ox
seek to enforce any other guarantee or security or other rights whether from or against-any Company
or any other person,

It is hereby agreed that it.shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guarantee-from any:
intended surety, not shall the liability of any of the Companies under this Agreement be affected by
any failure by the Bank to take any siich security or guarante¢ or by ‘the illegality, inadequacy or
invalidity of any such secuiity ot guarastee,

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Agreement shall be made without set-off o ¢ounterclaim and
shall be made free and clear of, and without deduction for, any taxes, levies, imposts, duties, charges,
fees or withholdings of any nature now or hereafter imposed by any governmental authority in any’
jutisdiction or any political subdivision ‘or taxing authority thereof or thercin provided that.if any
Company is compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall result in the payment.to the Bank of
the full amount which would have been received but for such deduction or withholding.

PAYMENTS

If at any time the curtency in which all or any part of the Secured Obligations are denominated.is or
is due to be ot has been converted into the euro or anly other currency as a result of a change in law or
by agreement between the Bank and the relevant obligor, then the Bank may in its sole diseretion
direct that ail or any of the Secured Obligations shall be paid in the euro or such other currency or
cufrency unit,

The Bank may apply, allocate or-appropriate the whole or any part of any payment made by any
Company or any money received by the Bank under any guaraniee, indemnity or third party security
or from any liquidator, receiver or administrator of any Company to-such patt or parts of the Secured
Obligations (or.as the Bank may otherwise be entitled t0-apply, allocate or appropriate such money)
as the Bank may in its sole digeretion think fit to the entire exclusion-of any right ¢f any Company to
so-do.

UNLAWFULNESS, PARTIAL INVALIDITY

If (but- for this sub-clause 18.1) it would for-any reason be unlawful for any Company to guarantee
any paiticular IaabIEIty of a Principal to the Basik, then (notwithstanding anything herein contained)
the Guarantée given by such Compaty and fhe Set-off Arrangements insofar as they relate to the
Credit Balances of Accotints of that Company shall not (to the extent that it would be so unlawful)
extend to such liability but without in any way limiting the scope or effectiveness of this Agreement
as regatds the rest of the Principals’ Liabilities.

Bach of the provisions in this Agreemeit shall be severable and distinet from one another and, if at
any time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the
validity, lepality andenforceability of the remaining provisions hereof shall not inany way be affected
or impaired thereby.

NON-MERGER ETC.

Nothing herein-contained shall operate so as to merge or otherwise prejudice or affect any bill, note,

guarantee, mottgage or other security or any contractual or other right which the Bank may st any

‘time liave for any of the Secured Obligations or any tight-or reinedy of the Bank thereunder. Any
receipt, release or discharge of the secutity provided by, or of any liability arising under, this

Agieement shall not reléase or discharge the Companies from any liability tothe Bank for the same -

of any other money which may exist 1f1dependent§y of this Agreement, not shall it release or discharge
the Companies from any liability to the Bank under the indemnity contained in clause 5.
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20. ACCESSION AND RELEASE

20.1  If the Companies and the Bank and any othér company or ‘compahics agreeing to become a party to
this Agreement shall execute a deed in the form or substantially in the form set out in schedule 2, such
other company or companies being listed in Part I of the schedule to such deed shall thenceforth be
included as one-of the Companies for all the purposes of this Agreement..

202 Ifthe Companies and the Bank shall execute a deed in the form or substantially in the formset out in
schedule 3, the Company or Companies listed in Part II of the schedule to such deed shall thenceforth
cease to b_e included as one of the Companies for:all the purposes of this Agreement.

21, POWER OF ATTORNEY

Each of the Companies {other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its attorney for it and in its name and as its-act and deed or
otherwise to execute any sich deed as is mentioned in ¢lause 20 with such variations as the Attorney
in its absolute and unfettered discretion shall think fit and to execute and do all such other decds,
documents, acts and things as the Attorney may consider necessary or expedient in coninection
therewith afid each of the Companies hereby agrees to ratify and confirm anything executed or done-
or purported to be executed or done'by the Aftotriey i its hame,

22, TRANSFERS BY THE BANK OR THE COMPANIES

22.1  The Bank may freely and sepatately assign or transfer any of its rights under this Agreement or
otherwise grant an interest in any such rights to any person or persons. O request by the Bank, each.
Company shall inimediately execute and deliver to the Banleany form of instiument required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest,

222 NoCompany shall assign or transferany of its rights ot obligations under this Agreement or enter ifito
any transaction or-arrangement which would result in.any of those rights or obligatiotis passing to or
being held in tiust for or for the benefit of another person,

23. RESTRICTION ON LIABILITY OF THE BANK
Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
norits employees and -agerits shall:

{a) be under any duty of care or other obligation of whatsoever description to any of the
Companies in relation to or in connection with the exercise of any right.conferred upon the
Bank; or
(b} be under any liability to any of the Companies as a result of; or in consequence of, the exetcise,
oi attempted or purported exéreise, or failure to exetcise, any of the Bank’s rights under this
Agresment, '
24, NOTICES AND DEMANDS
241 Without prejudice to clause 1.2(d), any notice:or demand by the Bank to ot oh any Company shall be
deemed to have been sufficiently given or made if sent to that Company:

(a) by hatid or prepaid letter post to its registered office ot its address stated herein or ifs address
last known to the Bank; ot
(b) by facsimile to the last known facsimile number relating to any such-address or office.
24,2 Without prejudice to clause 1.2(d), any such notice or demand given or made under sub-clause 24.1
shall be deemed to have been servéd onthat Company:
(a) at the time of delivery to the addiess refetred to in sub-clause 24.1(a), if sent by hand;
(by at the earlier of the time of delivety or 10.00 a.m. on the day after posting (ot if the-day after

posting be a Sunday or any othiér day upon which no delivery of letters is scheduled to be
ade, at the earlier of the time of delivery or 10.00 a:m. on the nextsucceeding day on whxch

-dehvmy of letters is scheduled to be made); if sent by prepaid Tetter post;

{c) at the tirhie: of tl ansmlss:on zf sent. by fac&mﬂe (and a facmmiie shall be deemed to have been- -
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gransmitted if it appears to the sender to have been transmitted from a machine which is
-apparently in-working order); ot

) on the expiry of 72 hours from the time of despateh, in any other case.

243 Service of any claim form may be made on any Company in the manner described in sub-clause
24.1(a), in the event of a claim being issued.in.relation to this Agreement, and shall be-deemed to
constitute good service.

244  In order to be valid:

{a) 4 Notice of Discontinuance must be actually received by the Banl at the address of its branch,
office or department mentioned viider its name on the first page of this Agreement {or such
other address as the Bank may notify to the Attorney in writing for this purpose);

(b) where the Bank administers a facility, product or service to any Principal from or at a branch,
office or department other thari-one located at the address mentioned in sub-clause 24.4(a),
for-a Notice of Discontinuarice to be valid in respect of such facility, product or service, a
copy must also be received-at the address of such other branch, office or department (or, if
there i§ more than one such branch, office or department; at the address of all of them)
PROVIDED THAT, in any event, each such other branch, office or department shall be
deemed to have received a copy of the Notice of Discontiriance o later than thirty days after
the date of its receipt-at the address meritioned in sub-clause 24.4(a); and

{c) the Notice of Discontinuance (or copy, where sub-clause 24.4(b} applies) must be contained
in an envelope addressed as described in this clause-and such envelope must not contain any
other documentation other than the Notice of Discontinuance (or such copy). Auy envelape
must also be marked for the attention of such official (if any) as the Bank niay 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 receipt (or

deemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies).

25.  MISCELLANEOUS

25.1  Any amendment of or supplement to any part of this Agreement shall only be effective and bindiig
on the Bank and the Companies'if made in writing and signed by both the Bank and the Companies.
References to this Agreement iniclude each such amendment and supplement.

252 The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
Bank siotifies the Companies that any amendnients are required to ensure that this Agreement reflects
the market practice at. the relévant timé following the introduction or extension of economic and
monetary union and/or the euro in all or-any part of the European Union.

253  The Companies and the Bank agree that the occurrence or aon-occurrence of European economic and
monetary union, any event.or events associated with Buropean éconormic and monetary union and/or
the introduction of any new currency in all-or any part of the European Union shall not résult-in the
discharge, cancellation, rescission-or termination in whole or in part of this Agfeement or give any
patty to:this Agresment the right to cancel, rescind, terminate or vary this Agreement in whole or in
part,

25.4  Any waiver, consent, receipt, settlement, discharge or release given by the Bank in refation to this
Agreement shall only be effective if given in writing and then only for the purpose for and upon any
terms en which it:is given,

255 For the purpose of exercising, assigning, transferting or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companies which
the Bank has at-any time,

25.6  Any changein the constitution of the Bank orits-absorption of or amalgamation with any other person
shall riot in"any way prejudice or affect its-or their rights under this Agreement and the expression
“the Bank” shall include any such other person.

25.7 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.

This docurnent shall at all times be the propetty of the Bank.

NO RELIANCE ON THE BANK

(2)

(b)

(©

(d)

Each Company _aclqzowledges to atid aprees with the Bank that, in entering into this
Agreement: '

i)

(i)

(iii)

(iv)

it has not relied on any oral or written statement, representation, advice, opinion or
information made or.givenito the Companies or any of them in good faith by the Bank
or anybody on the Bank’s behalf and the Bank shall have o liability to it if it has'in
fact so done;

it has made, independently of the Bank, its own assessment of the viability and

profitability of any purchase, project or putpose for which each Principal has incurred
the Principals’ Liabilities and the Bank shall have no liabifity to it if in fact it Has not.
so done;

theie are no arrangements, collateral or relating to this Agresment, 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 Bank; its own independent investigation of each
Prinicipal and its affairs and financial condition and of any othei relevant person and
assessment of the creditworthiness of each Principal or any other relevant persan-and
the Bank shall have no Hability to'it if in fact it has not so done.

Each Compatiy agrees with the Barik that the Bank did.not have priorito the date of this
Agreement, does not have and:shall not have any duty to it;

(i)
(if)

(iii)

in respect of the application of the.money heréby guaranteed;

in respect of the effectiveness, appropriateness or adequacy of the security constituted
by thas Agreement or of any other security for the Principals” Liabilities; or

to provide it with any information relating to-any other Company or any other relevant
person.

Each Company agrees with the Bank that the validity and enforceability of this Agreeient
and the recoverability of the Secured Obligatiaiis shall not be affected or impaired by:

®
(if)
(ii)

(i)

airy-other security or any guarantee taken by the Bank from it or any third party;
any such other security or guarantee proving to be inadequate;

the failure of the Bank to take, perfect or enforce any such other security or guarantee;
or

the release by the Bank of any such other security or guarantes,

Each Comparly agrees with tlie Bark for itself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees-or agents shall have any Tiability to
itin respect of any act or.omission by the Bank, its officials, employees or agents done or
made it good faith.

OTHER SIGNATORIES NOT BOUND, ETC.

Each of the Companies agrees and consents to be-bound by this Agreetnent notwithstanding that any-
other or others of them which were intended to execute of be bound hereby or by any deed intended
to be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby:
or by such: deed for any reason, cause ot circushstances whatsoever and this Agreement shall be
deemed to constituite a sepatate.and itidependent agteement by each of the Companies. None of such
agreements which i i$ otherivise valid shall be avoided or invalidated by reason of one or more of the
several agreements infended to be hereby established being invalid o unenfotceable,

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

LAW AND JURISDICTION

This Agreement and any dispute (whether contractual or non-coniractual, mc!udmg, without
limitation, claims in-tott, for breach of statutory duty or on any othet basis) arising out of or in
connection with it or its subject matter (“Dispute”) shalt be governed by and construed in accordance

with the laws-of England and Wales.

The parties to this Agréement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute,
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
Cotripanies in any other court of eompetent jurisdiction, nor shall the taking of proceedings in any one
or more jurisdictions preclude the taking of proceeditigs in any other jurisdictions, whether
concutrently or not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Companies have executed this Agreement as-a Deed and have delivered it upon its
being dated.
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Schedule 1

Part] - The Attoruiey

Registered Number
13166978

Part I - The Other Companies

Registered Number

RECTORY HOUSE DENTAL PRACTICE 06884406

LIMITED

Registered Office

5 Onslow Close, Woking,
England, GU22 7AZ

Registered Office

2 Minton. Place, Victoria
Road, Bicester, England,
0X26 6QB
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Schedule 2
(Deed referred toin sub-clause 20.1)

Té be presented for registration at Compames House
within 21 days of dating against all the companies and limited liability
partnerships (both “Existing” and “Further”) which are a patty to this document.

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

BETWEEN:

(1y THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
Part { of the schedule hereto (the “Existing Companies™);

) THE C.OM'_PANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part Il of the schedule hereto (the “Further Company

[Companiies]”); and
(3) LLOYDS BANK plc (the “Bank™)
SUPPLEMENTAL to an Omnibus Guarantee & Sef-Off Agtreement dated ... s [as supplemented by

deeds dated ......... and ......... ] and now opetative between the Existing Companies and the Bank (the said
-Ominibus Gumantee & Set-Oﬂ‘" Agreement [as so supplemented] is hereinafter referred to as the “Principal

Deed™)

NOW THIS DEED WITNESSETH as follows:

L. Inso far as the context admits expressions defined inthe Principal Deed shall bear the satne respective
meaiings herein,
2. The parties hereto hereby.agiee that the Further [Compariy] [Companies] shall be incliuded within the

expressions Companies and Principal for all the purposes of the Principal Deed so that (without
plejadlce to the generality of the foregoing):

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

2.1.1  all money and liabilities: whether actual or contingent (lnciuding firther advances: made
hiereafter by the Bank) now or-at any time hereafter due, owing or incurred from or by any
one or more of the Fxisting Companies {and any other Futther Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable o the Bank in any inanner whatsoever without limitation
(and (in any case) whethier alone-or jointly with any othier person aind in whatever style, name
or forny and whether ag pamcapal or-surety and notwithstanding that the same may at-any
carlier time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignment, assignation
ot other transaction or by operation of law) inicluding (without prejudice to the generality of

the foregoing):

{(a) in the case of the lquidation, administration or dissolution of any such Existing
Company [or Further Company], all money and liabilities (whether actual or
contingent) which would at-any time have been. due, owing or incurred to the Bank
by such Bxisting Company [of Further Company] if such liquidation, administration
or dissolution had comtnenced on the date-of discontinuance and notwithstanding
stch iiquidatmn, admnnsttatmn or d1ssolﬁtmn and e

(b) in the &vent of ti’;e dlscontmuance of’ the Guatantee m respect of any Emstmg"
Company [orafty Further Company], all cheqies, drafts or other orders or réceipts

for mioney 31gned bllls accepted promissmy notes made and. negonable mstruments' S
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or securities drawn by or for the account of such Existing Company [or Further
Company] on the Bank or its agents and pur potting to be dated on of 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
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some fuiture time or times and also all
credits then established by the Bank for such Existing Company [or Further

Company];

2.1.2  interest on-all such money and labilities to the date of payment at such rate or rates.as may
from time: fo time be agreed between the Bank and the Existing Companies [and the Further
{Compaity][Companies]] or, in {he absence of such agreement, at the rate, in the case of any
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) o, in
the case of an amount denominated.in any curtency or cutrency 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 compatable to-and in the currency or currency unit
of such amout in'the London Interbank Matket (or such other market as the Bank may select)
for such consecutive periods (including overnight deposits) as the Bank niay in its absolute
discrétion from time to time select; and

2.1.3  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 i enforcing or
endeavouring to enforce payment of such money and liabilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving, defending
orenforeing any security held by or offered to the Bank for such money-and liabilities together
with interest computed as provided in paragraph 2.1.2 above on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the liability of the Further [Company] [Companies] under the Guarantee may be
determined in the manner {and with the consequiences) set out in clause 2 of the Principal Deed;

2.2 each of the Bxistitig Conipanies hereby covenatts with and guarantees to the Bank to pay or discharge
to the Bank in thé currency ot respective currencies thereof én.demand by the Bank:.

2.2.1 all money and liabilities whether actual or contingent(inciuding further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by [the
Furtlier Company] {any one or mote of the Fuither Companies] to the Bank anywhere [or for
which [the Further Company} [any one or moye of the Fuither Comparies] may be or become
liable to the Bank in any manner whatsoever without limitation (and (in any case) whether
alone or jointly with, any other person-and in whatever style, name or form and whether as
puncapa,ﬁ o surety and notwithstanding that the same may at any eatlier time have been due,
owing or incurred to some other person and have subsequently become due, owing or incutred
to the Bank as -a result of a transfer, assignment, assighation or other transaction or by
opetation of law) including (without prejudice to-the generality of the foregoing):

(8) in the case of the liquidation, administration ot dissolution of [the] [such] Further
Company, all money and liabilities (whether actual or-contingent) which would at
any time have been due, owing ot incurred to the Bank by [the] [such] Fuithér
Company if such liquidation, administration or dissolution had commenced on the
date -of discontinuance and. fotwithstanding such liguidation, administration or
dissolution; and

{b) in the event of the discontinuance of the Guaraatee in respect of [the] [such] Further
Coimpany, ail cheques drafts ot other orders or receipts for money signed; bills
accepted, promissory notes made and negotiable instruments or securities drawn by
or for the account of [the] [such] Furthet Company. on the Baiik or its agents and
putporting to be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank orits agents dfter the date of discontinuance.
of that Guarantee-and all habiiltms of [the] [such] Futher Company to the Bank at-
such date whether actual or contingent. and whether payable forthwith or at some. -
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futare time or times and also-all credits then established by the Bank for [the] [such]
Further Compatiy;

222 interest on all 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] [such] {Further Company] or, in the
absence of such agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the 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 (ds conclusively determined by the Bank) of funding sums
comparable to and in the currency of 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

2.2:3  commission-and other banking charges and legal and other costs, charges and expenses (on a
full and unqualified indemnity basis) incurred by the Bank in eriforcing or endeavouring to
enforce payment of such money and liabilities whether by any Existing Company or
[the] [such} Furtheér Company or others and in relation to prepating, preserving, defending or
enforcing any security held by or offered to the Bank for such mioney and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum fromi the date
thiat the saine was incurred or fell due,

PROVIDED THAT the lability of each Existing Company under the Guarantee may be determined
in the manner (and with the consequences) set out in clause 2 of the Principal Deed,

without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Company] [Companies] and the Existing Corpanies jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation ot othér 1ight to which
the Bartk as bankers may be entitled by law, the Bank may at any time and from time to time and with
ot withoui notice to the Fuirther [Company] [Companies], the Existing Companies or any of them:

(a) combine or consolidate all or any of the-Accounts with all ot any of the Principals® Liabilities;
atid

(bY set-off or transfer any Credit Balance in or towards satisfaction of anyof the Principals’®
Liabilities;

[the] [each] Further Company and each of the Existing Companies with full title guarantee hereby

charges its Credit Balances to the Bank to secure repayment of all the Secured Obligations.

ALL the covenants, provisions-and powets contained in or subsisting under the Principal Deed (except
the. covenants for payment and discharge-of the money and liabilities thereby secured contained in
clauge 2 thereof but mcludmg, Wwithout limitation, the power of attomey ¢ontained in clause 21 thereof)
shall be applicable for defining and enforcing the rights of the parties under the guararitees hereby
provided as if [the] {each] Further Company had been one of the Companics parties o the Prinicipal

Deed.

This deed may be executed in any number of counterparts all of which taken together: shali constitute
one and the same instrument. Any party to this deed may enter into it by exccuting any such
counterpart.

IN WITNESS whereof this-deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its being dated, in the case of the Existing Compames other than
the Attoiney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Principal
Deed and aresolution of the board of directors. of the Attorney dated ..
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Name Registered Nuniber Registered Office




21

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

T v s ceeeen{ms@t Rl naie) e Oy PP (insert_ﬁ]l?namc)‘
Dircetor Director/Seeretary™®

Y AN b e s s ey (signaturc‘) ........ ferarner et sre v e s SIENAtUIE)

in the presence-of
Witness! Ceveer e sasestone s sreas s wemsetesien QIAHIE)

e eiieean ity Re e eran s (signature)

Address:

T R E T T E T TR TR

Occupation:

SIGNED as a-deed by REMYA LTD acting by its:

S TEO P vesenserac{ esort il name) ,(msext fult 1varmie )
Director Director/Secretary™®

.............. iaeivees e e rees s (SigNANE) cevirere ettt ne s A STERANOTE)

in-the presence of
Witness: v veersrern et resernees (TEIE)

SOV PO, (111!t §

Address: hevrreressrREbearby ey v E a1 n e g erap e e rannn

-Oceupation:
SIGNED as a deed by the Existing Companies other than REMYA LTD.acting by REMYA  LTD their duly
authorised aftorney acting by its:

b ST (s THLASIEY s (insert full name )
Directat Director/Seczetary™

...,i.-....,.....-.-..--.......,‘..-..ﬁ..‘..,,...........(Signature) _....,...,........1............-...-.,‘..-,.-m,......g(signature)

in the presence of
Witness; i e e e {IA01C)

B T T IP ,..‘(signamm)

Address:

aesvreereaETiEs Frr ek b b AR PP RR YA E AR

Oceupation: e ety
* Delete ag appiicable.

End of schedule 2
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Schedule 3
(Deed réfetred to in sub-clause 20.2)
THIS DEED OF RELEASE is made the ... day of i
BETWEEN:

&y THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specitiedin

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

2) THE COMPANY/LIMITED LIABILITY PARTNERSHI_P [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part I of the schedule hereto (the “Released Company

[Companies]™); and
(3) LLOYDS BANK plc (the “Bank™)

SUPPLEMENTAL to.an Omnibus Guarantee & Set-Off Agreement dated ............. [as supplemented by
deeds dated ......... and ... 1 and now operative between the Existing Companies and the Released Company
[Companies] and the Bank (thé said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is

hereinafter referred 1o as the “Principal Deed”)
NOW THIS DEED WITNESSETH as follows:

i, In so far as the context admits expressions defined in the Principal Déed shall bear the same respective
‘meatings hereiin. '

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

Companies and Principal for all the purposes of the Pnnmpa} Deed, The expression “Contiruing
Companies” shall mean the Existing Companies specified in Part | of this schedule excludmg the

Released Companies specified in Part I of this schedule.

3. Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreemerit the
Bank hereby releases-and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in-full force-and effect in relation to the
Continuing Companies,

4. Subject fo the provisions of clause 12 of the Prineipal Deed, in further pursuance of the said agreement
thie Bank hereby releases:

4.1 [each][the] Released [Company} from each and every one of its covenants. and obligations
(whether actual or cofitingent).given of owing and the rights granted to the Bank unider the

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

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

of thie Principal Deed nor shall this deed operate as a release of any covenants or obligations:

to the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companies from each and every one of their covenants and obligations.

(whether ‘actual or contingent) given-or owing and the rights granted to the Bank under the
guarantees given by cach of them under the Principal Déed but only in so far as such
guaraniees are gwen for the money and liabilities, ifiterest and other suiis now or at any time
hereafter due, owing -or incurred from or by the Released [Company] [Companies] fo- the

Banl; and

4.3 the Contiitiing. Companies. from the other rights granted by theri to the Bank under the
Principal Deed but only in so far-as such rights velate solely to the money and. liabilities, -
interest -and other sums due owing ot incutred. from: or by the Released [Comnparty] .
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[C'ompanies] to the Bank,

5, Save as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other rights granted to the Bank by the Principal Deed
shall contirue in full force,

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent.to the terms hereof and to confirm their agreément that notwithstanding
the releases herein contained the Principal Deed shall (save -only as expressly herein provided)
continue in full force and effect notwithstanding any fluctuation in the amounts from time to time
guaranteed thereby or subject thereto or the existence at any time of any credit balance on any current

orother account.

7. This deed may be exceuted in-any tumber of counterparts all of which taken together shall constitute
one and the same instrument, Any party to this:‘deed may enter into this deed by executing any such
counterpart.

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon its being datéd, in the case of the Continuing Companies other than the Attorney, for and on their
behalf by the Attorney pursuant to a power of attorney contained in the Principal Deed and 4 resolution of the
board of directors of the Attorney dated .......c....
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Part I - The Existing Companies

Repistered Number Reoistered Office

Part II - The Releaséd [Company] [Companies]

Repistered Number Registered Office
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SIGNED and delivered as a deed as attorniey forand on behalf of Lloyds Bank ple by:
......... ,,.,.,.‘...,,,‘.....u......._.-....._._........(insert'ﬁfll'name of person appointed to exercise the power of'altoﬁiey)

R e AN e E R B b e e .(signatu;'e)

in the presence of

Witnass:

T SN vererressnnierenns {HEME)

T T P R T TR R S R P PSRRI O]

enr (‘H nature )

Address:

Occupation: cerrar s erenens ferreers s
SIGNED as a deed by REMYA LIMITED acting by its:
ST U U PORVRPNUIOR 11111 (1| RY-11\TY r At pae s et et eeerees(insert fill namie)

Director Director/Secretary®
OO POPORRROPRY . or I TEESY |

e e v e SERRITE )

inthe presenice. of
WitﬂeSSI B R R RS AT R R v s e wisr (hilﬂ1e)

R UPPOPOUPUOUOPROUN (1111 1

Address: bbb tar s e

11111 AR F SIS E AR RIS R AR E AR AT R E AN
e e
Occupation: prereeerens eereeare et s .

SIGNED as a deed by the Continuing Companies other than REMYA LIMITED acting by REMYA LIMITED
their duly authorised attorney acting by its:

e o(tsert il name) L v reebessisieessisssrassaveen s iiSert full natie)
Director Director/Secrétary™
...-....t.,...‘.-_.-...«-..............;..-.........-......‘(éig'u'ature)

PPN ..,..“.,.....-(signulm'c)'

inthe presence of
Witness; cieiseveesesesssensstenaavasase e senss (ATIC)

P Frabraeranae s .,...........“.‘-.‘(_signature)'

Address:;

Oceupation: B OOV PRTOR

* Deléte as applicable.-

End of schedule 3
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SIGNED as a-deed by REMY A LIMITED acting by its:

-t A nn AL
! %KAFH”@MA’S(MSBI?EIH name) : envessoirvncrennsssveerersensinsert S0l same )

renbtTr e araEsatueunrusiinrsnrenerearguzavsenrne e UIESCTU RN FRIEAL Y adekiedia e rdnearaenieiae s

Dijwantar Director/Secretary™
sighature) .,(qtgnaiure}

in the presence of S i g :
Witness: ()ﬁﬁéﬁki}'{ ﬁg@ (80 o {ame)

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

< natire)

Address: 6$(§€‘5§WCL@S§:
LNOINS L8 LR e
...... o0 by RO % o HEPO

Occupation:- corerererarran KeTLRed ..
SIGNED as a deed by RECTORY HOUSE DENTAL PRACTICE LIMITED acting by ifs:

,@// ff" : .
Directo Director/Secretary™

............ ignatire) ('ﬂgmtarc}
: ighature f s

corvnreere(imsert fall mme

in the presence-of S . _

gHataire)

Address: LGNSI&M ...... 6 L’ﬂ g é .
LNg R SU RIKEY
e QAR A2

Occupation: e RETTS BED

® Delete s applicable

Rel OGBA20E10616
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