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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8344325

Charge code: 0834 4325 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th August 2020 and created by INTERNATIONAL
MEDICAL RESCUE LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 12th August 2020 .

Given at Companies House, Cardiff on 13th August 2020

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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THTS OMMNIBUS GUARANTEL & SET-OFF AGREFEMENT is made on the €£ day of

BETWIELN:

(1

THE COMPANIBCS ANTV/OR LIMITED LIARILITY PARTNERSHEPS the names, unmbers and
registered allices of which are specified in schedule I; and

LLOYDS BANK ple (Registered number 2065) whose address for the purposes of this Agreement is
al Pendeford Sceurities Centre, Pendeford Business Park, Wobaston Road, Wolverhampion, WV9
SHZ (or at such other address as the Bank may from time to fime notify to the Atlorney i writing for
this purpose)

in consideration of the Bank providing or continning facilities, products or services or giving time or releasing
any securily or releasing any person from any obligation in respect of facilitics, products or services to or at
the request of any Principal, whether alone or joinlly witlh any other person or persons.

1.
1.1

DEFINITIONS AND INTERPRETATION

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

“Accounis” 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 Companics or in the joint names of two or more Companics
and includes accounts in the Bank’s name with any designation which includes the name(s) of any
onc or more of the Companies and Account means any onc of them;

“Attorney” means the Company named in Part [ of schedule 1;
“Bank” means Lloyds Bank plc;

“Companies” means the Altorney and the other companies and/or limited liability partnerships named
in schedule 1 (and such expression shall include any company and/or limited liability partnership
executing a deed pursuant to sub-clause 20.1 but shall not include any company and/or limited liability
partnership refeased pursuant to sub-clause 20.2 as from the date of ils release) and each or any of
them severally and “Company” means any one of them;

“Credit Balance” means any sum standing to the credit of an Accounl, whether in Sterling or any
other currency or currency unit and the debt [rom time to time owing by the Bank represented by that
sum and “Credit Balances” means all of them;

“Guarantee” means the guaraniee contained in clause 2 and the indemnity contained in clause 3
(and, in each case, auy corresponding provision in any deed supplemental to this Agreement);

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

“Principal” means any Company insofar only as il al any time owes money or has incurred liabilitics
(whether actual or contingent) (o the Bank otherwise than pursuant to the terms of this Agreement;

“Principals’ Liabilitics” means:

(a) all moncy and liabilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or 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 principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and have subscquently
become due, owing or incurred to the Bank as a result of & transfer, assignment, assignation
or other transaction or by operation of law) including (without prejudice to the generalily of
the foregoing):

(i) in the case of the liquidation, administration or dissolution of any Principal, all money
and liabilities (whether actual or contingent) which would at any time have been due,
owing or incurred to the Bank by such Principal it such liquidation, administration or




1.2

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

{ii) in the event of the disconfinuance of the Guaraniee in respect of any Principal, all
cheqgues, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable msiruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
belore the dale of discontinuance of that Guarantee, alihough presented to or paid by
the Bank or its apents after the date of discontimance of thai Guarantec and all
labilities of such Principal to the Banl at such date whether actual ov contingent and
whether payable [orthwith or at some fuiure time or fimes and also all credits (hen
established by the Bank for such Principal,

{b) interest on alt such money and liabilities to the date of paymcat at such rate or rates as may
[rom time to time be agreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the raic, in (he casc of an amount denominaied in Sterling, of (wo
percentage points per annum above the Bank’s base rate for the time being in force (or its
cquivalent or subslitule rate [or the time being) or, in the case of an amount denominated in
any currency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency vnit of such amount in the Londan 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

(c) commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and vnqualtficd indemnity basis) incurred by the Bank in enforcing or
endeavouring to enforce payment of such money and liabilities whether by any Principal or
others and in relation o preparing, preserving, defending or enforcing any security held by or
offered to the Bank for such money and liabilities together with interest computed as provided
in paragraph (b) above on each such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the aggregate of:
{a) the Principals’ Liabhilities; and

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

“Sct-off Arrangements” means the arrangements described in clause 4 (and any corresponding
prevision in any deed supplemental to this Agreement),

“Sterling” means the legal currency for the time being of the United Kingdom; and
“Value Added Tax” includes any other form of sales or turnover tax.
In this Agreement:

{a) the expression “Attorney” “Bank” “Company” “Companies” and “Principal” where the
context admits includes their respective successors in title and/or assigns whether immediate
or derivative;

{b) unless the context requires otherwise:
(i) the singular shall include the plural and vice versa;
(i) any reference to a person shall include an individual, a company, corporation, limited

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

(iii) the expression this “Agreemen(” shall mean this Gmnibus Guaraniee & Sct-Off
Agreement and shall extend to every separate and independent stipulation contained
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1.4

2.2

23

herei;

(iv) any right, entitlement or power which may be exercised or any delermination which
inay be made hy the Bank under or in connecitios with this Agresment may be
exercised or made in the absolnic and nntetrered discretion of the Bank and (he Bank
shall nod be nnder any ohligation to give reasons therefor;

(v) references (o any statutory provisions {which for this purpose means any Act of
Parliament, statutory instrument or regulation or European directive or regulation or
other Buropean legislation) shall be deemed to include a reference to any
modification, re-enactment or replacement thereof for the time being in force, all
regulations made thereunder [rom tiime (o tine and any analogous provision or rule
under any applicable taw,

{vi) references to clauses, sub-clauses and schednles shall be veferences to clauses, sub-
clauses and scheduies of this Agieement;

{vii) references to discontinuance of the Guarantee in respect of any Principal shall mean
disconfinuance of that Guarantee effected by a Nolice of Discontinuance and
discontinuance or determination of (hat Guarantce by any other means whatsoever
(whether or nol involving notice io the Bank) including (without prejudice to the
generality of the foregoing) the liquidation, adminisiraiton or dissolution of that
Principal or of any Company; and

(viii)  the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be ireated as whichever shalt be the earlier of:

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

(B) {he date upon which a Notice of Discontinuance of that Guarantee becomes
effective;
(¢} each and cvery undertaking and liability of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly;

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

(e) except where expressly otherwise stated or where the context requires otherwise, cach of the
provisions of this Agrecement shall apply both before and after any demand for payment under
this Agrcement and both before and after the date ol discontinuance.

The clause headings and marginal notes shall be ignored in construing Lhis Agrceient.

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

GUARANTEE

Each Company guarantees payment of the Principals’ Tiabilities in the currency or respective
currencies thereof on demand by the Bank,

The Companies shall make payment under this Agreement as soon as the Banl makces demand under
this Agreement, It shall not be necessary for the Bank belore making demand on a 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 wrillen notice to the Bank to prevent further Principals’ Liabilities
being guaranieed by that Company under this Agreement. Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 are met.

{b) When any Notice of Discontinuance becomes effective in relation to any Company under the
terms of sub-clause 24.4 or when discontinuance occurs in relation to a Company by any other
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(c)

(d)

means, such Company shall nevertheless remain liable for all money and liabilities {whether
actual or contingent) which are either due, owing or incwnred (o the Bank at the date of
discontinnance or which thereafter become due, owing or incurred to the Bank hy reason of
agreements, events, transactions oi auy other fact or mailer whatsoever without lmitation
occurring or avising on or before such date {as well as those referred to in pacagraph (a)(iz) of
the definition of Principals’ Liabiliiies).

The giving of any such Nofice of Discontinuance ar discontinuance oceurring, in refation to a
Company by any other means shall not (subject 1o clause 2.3(H(1) alfect the continuing
liability under this Agreement of any other Company nor the operation of the Sci-oll
Arrangements at any time thercalior, 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
airy Principal:

(i) by reason of the liquidation, adminisiraiion or dissolution of any Company, then the
obligations of the other Companies under this Agrcement shall not exiend lo
obligations of such Company incusred after the date of discontinuance; and the
obligations of such Company under this Agreement shall nol extend to obligations of
the other Companies incurred after the date of discontinuance; and

(ii} by reason of a Notice of Discontinuance becoming effcetive, then the obligations of
the Company which has given the Notice of Discoatinuance shall not extend to the
obligations of the other Companies incuried afier the date of discontinuance

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

3 INTEREST, COSTS, ETC.

3.1 In addition to its liabilities under clanse 2, cach of the Companies jointly and severally agrees further
to pay (o the Bank on demand:

(a)

(b)
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interest (hoth before and after any demand or judgiment) on the amount due or owing under
this Agreement either from the date of demand for payment on such Company or the date of
discontinuance, whichever first occurs, until payment {but so that such Company shall not
also be liable for interest under paragraph (b) of the definition of Principals’ Liabilitics for
such period) such intercst to be;

(i) in the case of an amount denominated in Sterling, at the rate of two percentage points
per annum above the Bank’s basc rale (or 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 unil other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively delermined by the Bank) of
funding sums comparable to and in the currency or currency unit of such amount in
the London Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolutc
discretion from time to time select; or

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

(whichever is the higher) and (without prejudice to the right of the Bank (o require payment
ol such interest) all such interest shall be compounded both before and after any demand or
judgment {in the case of intcrest charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates in each year and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period as
is selected by the Bank pursuant to sub-clause 3, 1{(a)(i) or at three monthly intervals whichever
is the shorter; and

commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank whether before or
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3.3

4.4

4.5

4.6

SRISIESE RIFSTICTS

o

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

(1) in enforcimg or reasonably endeavouring to enforce the payiment of any money due
under this Agreement or otherwise in relation fo this Agreement; and

{ii) in resisiing or reasonably endeavouring to resist any claiins or defonces made against
the Bank by any Principal or others in connection with any liabiliies or alleged
liabitities to the Bank of any Principal or others or any money or benefits received by
ar any preference or alleged preference given fo the Bank by any Principal or others;

Lf any payment made by or oin behalt of the Bank under this Agreement includes an amount in respect
of Value Added Tax, or if any paymeni due to the Bank under this Agreemeni shall be in
reimbursement of any expendilure by or on behalt of the Bank which includes an amount in rospect
of Valne Added Tax, then such an amount shall be payabte by the Companies to the Bank on demand.

Each of the Companics jointly and severally agrees to pay on demarnd any fees charged by the Banlk
for the time spent by the Bank’s officials, employees or agents in dealing with any matter relating (o
this Agreement. Such lees shall be payable at such rate as may be specified by the Bank.

SET-OTF, CHARGE AND RISSTRICTION ON WITHDRAWALS

Without prejudice to the other provisions of this Agresment, the Companies jointly and severally
agree that, in addition to any general licn, 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 timc and with or without notice to the Companies or any of them:

{a) combine or consolidate all or any of the Accounts with all or any of the Principals® Liabilities;
and

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

Fach Company with full title guaraniee hereby charges its Credit Balances to the Bank (o sccure
repayment of the Secured Obligations.

The Bank may at any time and [rom time lo time exercise the rights referred to in sub-clausc 4.1 with
or without nolice 1o thc Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank for fixed or determinable periods of time.

The Bank may at its sole discretion [rom time to time with or without notice to the Companics ot any
of them elect to convert the whole or any part of a Credit Balance inte the currency or currency unit
or eurrencics or currency units of any of the Principals’ Liabilitics (deducting from the proceeds of
the conversion any currency premium or other expense). The Bank may take any such action as may
be necessary for this purpose, including without limitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the cutreney or currency unit or currencies or
currency units of such Principals’ Liabilities for the currency or currency unil or currencies or curiency
units of the Credit Balance prevailing at or about 11.00 a.m. un the datc or dates the Bank exercises
its right to combine or consolidate and/or 1o sct-off or transfer.

Until all the Sccured Obligations have been fully discharged and satisfied the Bank may at any time
(including, without limitation, alter the cxpiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whole
or any part of a Credit Balance (whether by dishonouring cheques or otherwise).

Notwithstanding clause 2.2, in the event of:

6) any Company going into liquidation whether voluntary or compulsory;

(M) a receiver being appointed of the whole or any part of the undertaking, property or assets of
any Company;

(c) an application [or the appointment of an administrator of any Company being presented,

(d) a voluntary arrangement being approved in relation to any Company, or
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{e) a nofice of appointment of or notice of intention to appoint an administrator is issucd by or in
respect of any Company,

the Secured Obligations shall be decined (o have become presently due and payable without demand
or further demand bnmediately before the making of the interint oider or the presentation of the
petition or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appointment of or notice of intention (o appoint such administrator or the
appeintment of such receiver or the approval of such voluntary arrangement.

Hach Company agrees with the Bank that it shall not (without the prior writien consent of the Bank)
assigh, mortgage. charge, sccure or otherwise confer upon any third party any right, title or interest in
or to any Credit Balance, or otherwise dispose of any Credif Balance or agree to do any such thing, or
allow any sueh third parly right, title or inferest to subsist (except in cach casc in favour ol or upon,

the Bank).

The Bank shall not be liable for any loss occasioned to any of the Companies by reason of the exetcise
of the Banl’s powers under this Agreement including, without limitation, any foss of interest
oceasioned by any deposit being terminated without due notice or before its imaturity.

The Set-ofl Arrangements shall not prejudice or affect any other guarantee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals’ Liahilitics and is in addition and without prejudice to any
security the Bank may now or hereafter hold.

Each Company shall at any time and at the Company’s cost it 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 rights intended to be granted
by this Agrecment.

Each Compuny 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-clausc 5.1, would form
all or part of the Principals’ Liabililies and which cannot be recovered or cannot for the time being be
recovered by the Bank from any Principal or any onc or more of the Companies for any reason
whatsoever including (withoul prejudice to the generality of the foregoing):

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

(b) any invalidity or illegality affecting any of such moncy or liabilitics;

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

{c) the adminisiration, liquidation or dissolution of any Principal or Company or the inability of

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

H the passage of time by prescription or limitation or under any relevant Limitation Act;

(g) any moratorivm or any slalute, decree or requirement of any gaovernmental ar other authority
in any territory;

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

(i) the making, implementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked ahead
of securily held by any third party, the Bank is obliged to account for any money received
from or in respect of the Bank’s security {0 such a third party or to share any such money with
such a third party;
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5.4

6.2

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

) any other event or circumstance (apart from payment or express release of all the Principals’
Liahilitias) which would consiiivie or afford a legal or equitable discharge or release of, or
defence to, a guaranior or indenmifier,

shall neverihetess be recoverable trom sach of the Companics as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
heen made known fo the Bauk before or alter such money or liabilitics were incurred and each of the
Companties shafl indemnify the Bank on demand against all cost, damage, expense and loss which the
Bank may sulTer or incur as a conseqguence of such inability to recover from any Principal or Company.
Each of the Companies jointly and severally agrees to indemnify the Bank and its emplovees and
agents (as a separate covenani with each such person indemnified) against all loss incurred in
connection with:

{a) any statement made by any Company or on ils behall in connection wiih this Agreement being

untrue or misleading;

(b) the Bank entering into any obligation with any persen (whether or not any of the Companics)
at the request of any of the Companies (or any person purporting to be any of the Companies);

(c) any actual or proposed amendment, supplement, waiver, consent or release in relation to this
Agreement;

(d) any Company not complying with any of its obligations under this Agreement; and

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

whether or not any fault (including negligencce) can be attributed to the Bank or its employces and
agents.

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

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

(b) there is a prohibition against an indemnity extending to that loss under any law relating to this
indemnity.

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

(a) it has full power and authority to own its asscts and to carry on business in cach jurisdiction
in which it carries on business;

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

{c) it is cmpowered by its constitution to enter into and perform its obligations under this

Agreement and all necessary corporate action has been taken to approve and anthorise the
execution of and performance of its obligations under this 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 cwrrency units demanded (the “First
Currency/Currencies™), the Bank shall be enlitled in its absolute discretion and with or without
notice to any Company and without prejudice to any other remedy to purchase as it shall think fit with
any other currency or cwrency unit or any other currencies or currency units (lhe “Second
Currency/Currencies”) cither forthwith or at any time or times thercafter the amount (or any part
thereof) of the First Currency/Currencies which is unpaid

Each Company undertakes to indemnify the Bank against the price in the Second Currency/Currencies
paid by the Bank pursuant to clause 6.1 and to pay interest to the Banlk on the amount of such Second
Currency/Currencies at the rate of two percentage points per annum above the cost (as certificd by the
Bank} of funding such amount of Second Currency/Currencies until payment compounded as
provided in sub-clause 3.1(a) to the intent that if and in so far as such purchase is made by the Bank

SEC-3ME-15976




6.3

9.2

10.
10.1

10.2

the liability of each Company to indemnify and pay interest to the Bank under this sub-clause shall
thenceforth to that extent be in snbstitution lor all liability under clauses 2 and 3 only in respect of the
suid amount of the Firat Currency/Currencies which has been so purchased. 1t such pnichase(s) is or
arc made by the Bauk as afloresaid, the Bank shall inform the Attorney of the amount of the First
Currency/Currencies so purchased. the date(s) of such purchase(s), the cuirciey or ihe cirency unii
or currencies or the currency units used in such purchase(s) and the price(s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank apainst
any loss throngh currency or curreney unit exchanges, including any foss oceasioned by payment of
any currency ot currency unit premium or through any rule of law requiring judgiments or proofs ol
debt, claims or payment of dividends in adminisiration or liquidation to be in any particular currency
or currency unit, which may be sutfered by the Bank before the Bank has been paid all amounis due
or ewing under this Agreement in the First Currency/Currencies.  Fach Company also agrees to pay
interest in accordance with sub-clause 6.2 in respect of any such loss.

CONTINUING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security notwithstanding,
that the liabilitics of any Company fo the Bank may [rom time (o time be reduced to nil and
notwithstanding any change in the name, style, constifution or otherwisc of any Company.

CONCLUSIVE RVIDENCT.

A certificate by an official of the Bank as to the Principals® Liabililies or the Secured Obligations shall
{save for manifest error) be binding and conclusive on each of the Companics in any legal proceedings
both in relation (o the existence of the liability and as to the amount thereof.

DEALINGS BY THIE BANK

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

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

(b) hold, renew, modify or release or omit to take, perfect, maintain or enforce any sceurity or
guarantee or right {including without limitation any right as to the malking, collection,
allocation or application of recoveries in respect of any security or guaraniee) now or herealier
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 yelation to cach Company, this Agreement shall not be affecled or discharged by anything which
would not have discharged or affected it it such Company had been a principal debtor to the Bank. In
particular, but without limitation, the Bank may release any Company or other surety for any of the
Principals® Liabilities and may discharge any security held by the Bank as sceurity tor the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for confribution against any such Principal, Company or other surely and nolwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may al any (ime open and continue ainy new accountl(s) or continue any existing aceount(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time to
time into any such new or existing accouni(s) by or on behalf of that Principal shall be appropriated
towards or have the effect of reducing or affeeting any of the Principals’ Liabilitics,

It the Bank does not open a new accouni on the date of discontinuance of the Guarantee in respect of
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any Principal, it shall neveriheless be treated as il it had done so at such daie and, as [rom ihat date,
all payments made to the Bank in respect of the Principals”™ Liabilities shall be credited or freated as
having been crediied 1o the new account and shall not eperale (0 reduce or affect the amount ol the
Principals’ Tiabilitics owing at such dafe.

SUSPRNSE ACCOUNT.

The Bank may at any (ime place and keep (0 the credit of a separate or suspense account any money
received under or by virtue of this Agreement for so long and in snch manner as the Bank may
determine withoul any obligation io apply the same or any part thereof in or towards the discharge of
any of the Principals” Liabilities,

In caleubating the amount in relation to any Principals Liabilities for which any Company may be
liable under this Agrecment, the Bank shall not charpe interest on so much of the Principals Liabilitics
as is equal to the credit balance from time to time on such separate account.

Natwithstanding any sueh payment, in the event of any proccedings relating to any Principal i or
andlogous (0 administration, liquidation, composition or arrangement, the Bank may prove for or
claim {as the case may be)} and agree fo aceept any dividend or composition in respeet of the whole or
any part of the Principals’ Liabilities and other sums in the same manner as if such money had not
been received.

GUARANTER NOT TO BE AVOIDED BY CERTAIN EVENTS

(a) No assurance, security or payment which may be avoided or invalidated or for which the Banl
muy have to account in whole or in part to any person under any applicable law {“Applicable
Law”} of any jurisdiction (including without prejudice lo the gencrality of the forepoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release, settlement,
discharge, cancellation or arrangement including buf not limited to a release, settlement,
discharge, cancellation or arrangement of or in relation to this Agreement, which may have
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the right of the Bank {o recover under this Agreement as if such assurance, security,
payment, release, settlement, discharge, cancellation or arrangement (as the case may be) had
never been granted, given or made.

(b) Any such release, selllement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given or made upon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
security or payment on the faith of which it was made or given shall at any time thereafter be
avoided or invalidated or be subject to an accounting to any other person under any Applicable
Law or otherwise to the intent and so that the Bank shall become and be entitled at any time
after any such avoidance, invalidation or accounting to exercise all or any of the rights in this
Agreement expressly conferred upon the Bank and/or all or any other rights which by virtue
and as a consequence of this Agrecment the Bank would have been entitled to exercise but
for such release, settlement, discharge, cancellation or arrangement.

{a) The Bank shall be enlitled to retain any security held lor the Secured Obligations for a period
of two months plus any period during which any assurance, security or payment such as is
referred to in sub-clause 12.1(a) may be avoided or invalidated (or such longer pertod as the
Bank shall consider rcasonable in the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such assurance or security or after the payment of all money
and liabilities that are or may become due (o the Bank from any Principal notwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank.

{b) If at any time within such period or prior to such repayment, an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any
Principal or any Principal shall commence fo be wound-up voluntarily or a notice of
appointment of or notice of intention to appoint an administrator is issued by or in respect of
any Principal (or any step is taken under any Applicable Law which is analogous (0 any of
the foregoing), then the Bank shall be entitled to continuc to retain this Agreement and any
such security as is referred to in sub-clause 12.2(a) for and during such further period as the
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Banlk may detcrmine, i which event this Agreement and such security shall be deemed to
have continued to have been held by the Bank as secwrity for the payment to the Bank ol all
the Secnred Oblipations (ineluding any suns which the Bank is erdered to repay pursuant to

any order of any Court or as a consequence of any Applicable Law).
COMUPAMIES” CLATMS

Until all the Principals’ Liabilitics shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellaiion or
arrangement falling within sub-clause 12.1(h), none of the Companies shall by virtue of any such
payment or the operation of the Set-oft Arrangemenis or by any other means or on any other ground
{save as hereinafier provided):

(a) claim any set-off or counter-claim against any Principal or any other Company in respect of
any liability on ils patt fo such Principal or such other Company;

(b) make any claim or enforce any right against any Principal or any other Company or prove in
competition with the Banl in respect of any such claim or right;
(c) accepl any repayment {rom 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 benelil of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluntary arrangement, administration
or Hquidation ol such Principal or such other Company;

(e) be entitled to claim or have the benefit of any security or guarantee now or hercafier held by
the Bank for any of the Principals” Liabilities or (0 have any share therein; and

3] claim or cnforce 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 (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

(it} if that Company shall have any right of proof or ¢laim in the voluntary 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 behall 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 Secured Obligations any money which it may receive or
recover from any surety by virtue of any right of contribution and any money which
it may receive but should not have received by reason of any of sub-clauses 13(a) to
(f} inclusive.

SECURITY HELD BY THIL COMPANIES

Each Company confirms that it has not taken and undertakes that it will not take any security from
any Principal or any other Company without the prior written consent of the Bank.

Without prejudice to sub-clause 4.1, any security now or hereafter held by or for any of the
Companies {rom any Principal or 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 deposit such
security with the Bank or assign the same to the Bank and/ot do whatever else the Bank may consider
necessary or desirable in order 1o permit the Bank to benefit from such security to the extent of the
Secured Obligations.

OTHER SECURITIES OR RIGHTS

This Agreement is in addition to and is not to prejudice or be prejudiced by any other guarantee or
security or other rights which is or are now or may hercafter be held by the Bank for or in relation to
the Sceured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
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or arrangements for allocation or application of the sume, pursuant to any other guaranice or security
or rights relating to the Secured Obligations affect the Bank’s right o claim payment under this
Agreement,

1t shall not be necessary lor ihe Bank before claiming payment nnder this Agreement (o resor 10 or
seel 1o enforce any ofher gnarantes or security or other rights whether from or againsi any Company
or any other person.

It is hereby ugreed that it shall not be a condition precedent or subsequent (o this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guaraniee from any
inteaded surety, nor shall the liability of any of the Companies under this Agreement be affected by
any failurc by the Bank to take any such sceurity or guarantee or by the itlegality, inadequacy or
invalidity of any such security or gnarantee.

PAVMENTS FREE FROM DEDUCTION

All paymenls (o be made under this Agreement shall be made without set-off or counterclaim and
shall be made free and clear of, and without deduction for, any taxcs, levies, impaosts, duties, charges,
fees or withholdings of any nature now or herealler imposed by any governmental anthority in any

jurisdiction or any political subdivision or taxing authority thereof or therein 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 currcncy in which all or any part of the Secured Obligations arc denominated is or
is due (o be or has been converted into the euro or any other currency as a result of a change in law or
by agreement between (he Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or
currency 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 guarantee, indemnity or third party security
or from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in ils solc diseretion think fit to the entire exclusion of any right of any Company to
so do.

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be untawful for any Company to guarantee
anty particular liability of a Principal to the Bank, then (notwithstanding anything herein contained}
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (fo the extent that it would be so unlawful)
extend to such liability but without in any way limiting the scope or effcctiveness of this Agreement
as regards the rest of the Principals’ Liabilities.

Each of the provisions in this Agreement shall be severable and distinet from one another and, if at
any time any one or morc of such provisions is or becomes invalid, illegal or uncnforceable, the
validity, legality and cnforceability of the remaining provisions hereof shall not in any way be affected
or impaired thereby.

NON-MERGER ETC.

Nothing herein contained shall operate so as (o merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other securily ot any contractual or other right which the Bank may at any
iime have for 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 liability arising under, this
Agreement shalf not release or discharge the Companies fiom any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companics from any liability to the Bank under the indemnity contained in clause 5.
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ACCESSTON AND RELEASE

It the Companies and (he Bank and any other company or companies aprecing (o becoins a party (o
this Agreement shall execute a deed in ihe form or subsiantially in the form sei cut in schedule 2, such
other company or companies being listed in Part 1 of the schedule to such deed shall thencelorih be
included ag ene of the Companics for all the purposes of ithis Agreament.

It the Companics and the Bank shall execute a deed in the form or substantially in ihe form sel ont in
schedule 3, the Company or Companies listed in Paet Il of the schedule to such deed shall thenceforth
cease to be included as one of the Campanies for all the purposes of this Apreement.

POWRR OF ATTORNIY

Bach of the Companies (other than the Attorney) hcreby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be its attorney for it and in its naime and as iis act and deed or
olherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attorney
in its absolute and unfettered discretion shall think fit and to cxecuie and do all such other deeds,
documents, acts and things as the Attorney may consider necessary or expedient in connection
therewith and each of the Companies hereby agrees to ratity and confinm anything executed or done
oi purported to be execuled or done by the Attorney in its name,

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may freely and separately assipn or transfer any ol its rights under this Agreement or
otherwise grant an inleresl in any such rights to any person or persons,  On request by the Bauk, cach
Company shall immediately execute and deliver to the Bank any form of instrument required by the
Bank to conlirm or facilitate any such assignment, assignation or transfer or grani of interest.

No Cempany 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 rights or obligations passing to or
being held in trust for or for the benefit of another person,

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor its employees and agents 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 cxercise of any right conlerred upon the
" Bank; or

{h bc under any liability to any of the Companies as a result of, or in consequence of, the cxercise,
or attempted or purported exercise, or failure fo exercise, any of the Bank’s rights under this
Agreement.

NOTICES AND DEMANDS

Without prejudice to clausc 1.2(d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sutficiently given or made it sent to that Company:

{a) by hand or prepaid letter post to its registered office or its address stated herein or its address
last known to the Banl; or

{b) by facsimile to the last known facsimile number relaling (o any such address or office.

Without prejudice to clanse 1.2(d), any such notice or demand given or made under sub-clause 24.1
shall be deemed to have been served on that Company:

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

() at the earlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day after
posting be a Sunday or any other day upoen which no delivery of letters is scheduled o be
made, at the carlicr 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 [acsimile (and & facsimile shall be deemed to have been
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transmitted if it appears to the sender to have been (rausinitied from a machine which is
apparently moworking order); or

{c) on the expiry of 72 hours from the Lime of despatch, in any other case.

Service of any claim forin may be made on any Company in the manaer desciibed in sub-clause
24.1(a), in the evenl of a claim being issned in velation to ihis Agreement, and shall be decmed to
constituie good service.

In order to be valid:

(a) a Nolice of Discontinuance must be actually received by the Bank at the address ofits branch,
office or department mentioned under its name on the [irst page of this Agreement (or such
other address as the Bank may noiify to the Attorney in writing for this purpose);

(b where the Bank administers a factlity, product or service to any Principal from or at a branch,
office or department other than one located af the address mentioned in sub-clause 24.4(a),
for a Notice of Discontinuance to be valid in respect of such [acility, product or service, a
copy must also be received al the address of such oiher branch, office or department (or, if
there is more than onc such branch, office or department, at the address of all of them)
PROVIDED THAT, in any event, each such other brauch, office or department shall be
deemed to have received a copy of the Notice of Discontinuance no later than thirty days alter
the date of its reecipt at the address mentioned in sub-clause 24.4(a}, and

{) 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 Discontinnance (or such copy). Any envelope
must afso be marked for the atiention of such official (if any) as the Bank may for the time
being have notified to the Attorney in writing.

Any Notice of Discontinuance shall not become effective until the first working day after receipt (or
decemed receipt) of the Notice of Discontinuance (or copy where clause 24.4(b) applies).

MISCELLANEQUS

Any amendment of or supplement to any part of this Agreement shall only be cffcetive and binding
on the Bank and the Companies if made in wriling and signed by both the Bank and the Companies.
References to this Agreement include each such amendment and supplement.

The Companies and the Bank shall [rom time to time amend the provisions of this Agreement if the
Bank notifies the Companies that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the introduction or extension of economic and
monetary union and/or the euro in all or any part of the [uropean Union.

The Companies and the Bank agree that the occurrence or non-oceusrrence of European economic and
monetary union, any event or evenis associated with European economic and monetary union and/or
the iniroduction of any new currency in all or any part of the European Union shall not result in the
discharge, cancellation, rescission or termination in whole or in part of this Agreement or give any
party to this Agreement the right to cancel, rescind, terminate or vary this Agrecment in whole or in
part.

Any waiver, consent, receipt, settlement, discharge or release given by the Banl in relation to this
Agrcement shall only be effective if given in wriling and then enly for the purpose for and upon any
terms on which it is given,

For the purpose of exercising, assigning, transferring ot granting any interest in its rights under this
Agreement, the Bank may disclosc to any person any information relating (o the Companies which
the Baok has at any time.

Any change in the constitution of the Bank or its absorption of or amalgamation with any other person
shall not in any way prejudice or affect its or their rights 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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willl the Bank with any suim falling due to the Tank vnder this Agrecment,

25.8  This document shatl at all times be the properiy of the Bank.

26, NORELIANCE ON UHE BARNK

(a1} Each Company acknowledges to and agroes with the Bank that, in entering into this
Agreemaent:
(1) it has nol relied on any oral or written statement, representation, advice, opinion or

infermation made or given o the Companies or any of them in good faith by the Bank
or anybody on the Bank’s behalt and the Bank shall have no liability {0 it it has in
fact so dong;

(ii) it has made, independently of the Bank, its own assessment of the viability and
protitability of any purchase, project or purpose for which each Principal has incurred
the Principals’ Liabilities and the Bank shall have no liability to it il in fact it has not
50 done;

(i) there are no arrangements, collateral or relating to this Agreement, which have not
been reeorded 1n wriling and signed by it and on behalf of the Bank; and

(iv} it has made, without reliance on the Bank, its own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and

assessment of the creditworthiness of each Principal or any other relevant person and
the Bank shall have no liability to it if in fact it has not so done.

() Each Company agrees with the Bank that the Bank did not have prior to the date of this
Agreement, does not have and shall not have any duty to it:

(i) in respect of the application ol the money hereby guaranteed,

(ii} in respect of the eflectiveness, appropriateness or adequacy of the security constituted
by this Agreement or of any other scourity for the Principals’ Liabilities; or

(iii)  to provide it with any information relating to any other Company or any other relevant
person.

(c) Each Company agrees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall not be atfected or impaired by:

(i) any other security or any guarantee taken by the Bank from it or any third party;
(ii) any such other security or guarantce proving to be inadequate;

(i) the failure of the Bank io take, perfect or enforce any such other security or guarantee;
ar

(ivy  the release by the Bank of any such other security or guaraniee.

(d) [Fach Company agrees with the Baunk for itself and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents  shall have any liability to
it in respect of any act or omission by the Bank, its officials, emplayees or agents done or
made in good faith.

27. OTHIR SIGNATORIES NOT BOUND, ETC,

Dach of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to exceute or be bound hereby or by any deed intended
{o be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby
or by such decd for any reason, cause or circumstances whatsoever and this Agreement shall be
deemed to constitute a separate and independent agrecinent by cach of the Companies, None ol such
agreeiments which is otherwise valid shall be avoided or invalidated by reason of one or more of the
several agreements intended to be hereby cstablished being invalid or unenlorceable,

28, COUNTERPARTS
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This Agresment may be executed as a deed in any numbes of counterparts all of which taken together
shall constitute one and the same instrument. Any parly fo this Agreement may cnier nfo it by
exeauring any such counterpart.

29, AW ANT JETRISETCTION

291 This Agreement and any dispute {whether contractual or non-costlractuad, meloding, withood
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connection with it or its subject matter (“Bispuie™) shall be governed by and construed in accordance
with the faws of England and Wales,

29.2  ‘Ihe parties to this Agreement revocably agree, for the sele benelit of the Bauk, that, subject as
provided below, the courts of Fngland and Wales shalt have exclusive jurisdiction over any Dispute.
MNothing in this clause shall limit the right of the Bank to take proceedings against any ol the
Companies in any other courl of competent jurisdiction, nor shall the taking of proceedings in any one
or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to ithe extent permitted by the law of such other jurisdiction,

IN WITNESS whereof the Campanies have executed this Agreement as a Deed and have delivered it upon its
being daled.
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Pavt [ - The Allorney

Name Registered Number Registered Office
LINKHAM SERVICES LIMITED 07387410 52 NEW TOWN
UCKFIELD

EAST SUSSEX
TN22 5D

Part 1 - The Other Companics

Naine Registered Number Repistered Oflice
INTERNATIONAL  MEDICAL  RESCUE 08344325 52 NEW TOWN
LIMITED UCKFIELD

TAST SUSSTX

TN2ZZ sDE
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Sehedule 7
{(Decd referred to in snb-clause 20. 1)

To be presenied oy registration ai Companics House
within 21 days of dating against all the companies and  limited fiability
partnerships (both “Existing” and “Further™) which are a party to this docoment,

THIS DERD OFACCESSTON s made the ... day of .
BEEWEER:

(1) THE SEVERAL COMPANTG AND/OR LIMITED LIABILITY PARTRERSHIPS specified in
Part I ol the schedule hereto (the “Existing Cempanies™),

) THE COMPANY /LIMITED LIABILITY PARTHNERSHIP |[COMPANBES/LIMITED
TYABILETY PARTNERSHIPS] specilied in Part 11 of the schedule hercta (the “Fovther Company
| Companies]”); and

(3)  LLOYDS BANK ple ((he “Bank®)

SUPPLEMENTAL to an Omnibus Guarantee & Sel-OfT Agreement dated ... [as supplemented by
deeds dated ......... and ......... | and now operative between the Iixisting Companies and the Bank (the said
Ommibus Guarantee & Set-Off Agreement [as so supplemented] is hereinafter referred to as the “Principal
Deed”)

NOW THIS DEED WITNESSETH as follows:

L. In so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein,

2, The partics hereto hereby agree that the Further [Company] [Companies] shall be incloded within the
expressions Companies and Principal for all the purposes of the Principal Deed so that (without
prejudice 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 (including further advances made
hereafler by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company| to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable 10 the Bank in any manner whatsocver without limitation
(and (in any case) whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignment, assignation
or other transaction or by operation of law) mcluding (without prejudice to the gencrality of
the foregoing):

(a) in the case of the liquidation, administration or disselution of any such Existing
Company [or Turther 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 Existing Company [or Further Company] if such liquidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such liquidation, administration or dissolution; and

() in the event of the discontinuance of the Guarantee in respecd of any Existing
Company [or any Further Company], all cheques, drafts or other orders or receipts
for money signed, bills accepted, promissory notes made and negotiable instruments
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or securities drawn by or for the account of such HExisting Company [or Further
Company]| on the Bank or ifs agents and purporting ro be dated on or before the date
of discontinuance of that Guarantee, although presented to or paid by the Bank or its
agenis alicr the date of disconimuance of ihat Guarantee and all habilifics of such
Hyisfing Company |or Further Company| to the Bank at such date whether actual or
contingent and whether payable forthwith or at some future time or Himes and also all
credits then established by the Bank for such Existing Company [or Twther
Company];

o
&

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 Existing Companies [and the Furlher
| Company||Companies|| or, in the absence of such agreement, at the rate, in the case of'any
amount denominated in Sterling, of two percentage points per annum above the Bank’s base
rate for the time being in force (or iis cquivalent or substituic rate for the time being) or, in
the case of an amount denominated in any currency or currency unit other than Sterling, at the
rale of two percenlage points per annum above the cost {o the Bank {(as conclusively
determined by the Bank) of funding sums comparable to and in the cureency or currency unit
of such amount in the London Interbank Market {or such other market as the Bank may select)
for such consccutive periods (including overnight deposits} as (he Bank may in its absclute
discretion 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 in enforcing or
endeavouring to enforce payment of such moncy and liabilitics whether by any [Fxisting
Company| |or Further Company] or others and in relation to preparing, preserving, defending
or enforeing any securily held by or offered (o 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 conseqquences) sel out in clause 2 of the Principal Deed;

22 each of the Existing Companies hereby covenants with and guarantees to the Baok to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Banlk:

22,1 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 [the
Further Company] [any one or more of the Further Companies] to the Bauk anywhere [or for
which [the Further Company| [any onc or more of the Further Companics] may be or become
liable to the Bank in any mamer whatsoever without limitation (and (in any case) whether
alonc or jointly with any other person and in whatever style, name or form and whether as
principal or surety and notwithstanding that the same may at any earlier time have been due,
owing or incurred to some other person and have subsequently become due, owing or incurred
to the Bank as a rcsult of a transfcr, assignment, assignation or other fransaction or by
operation of law) including (without prejudice to the generality of the foregoing):

{a) in the case of the liguidation, administration or dissolution of [the] |such| Further
Company, all money and liabilities (whether actual or contingent) which would al
any time have been due, owing or incurred to the Bank by [the] [such] Further
Company if such liquidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liguidation, administration or
dissohution; and

() in the event of the discontinuance of the Guarantee in respeet of [the] [such] Turther
Company, all cheques, drafts or other orders or receipts for money signed, bills
aceepted, promissory notes made and negotiable instruments or securities drawn by
or for the account 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 Guaraniee,
although presented to or paid by the Bank or its agents atter the date of discontinuance
of that Guarantee and all liabilities of [the] [such] Further Company to the Bank at
sueh date whether actual or conlingent and whether payable lorthwith or at some
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future time or times and also all eredits then established by (he Bank for {the] [such]
Further Company;

2.2 interest on all such money and liabilities to the date of payment at such raie or rales ss nay
rom time to time be agreed between the Bank and jthe| |such] [Further Company| or, in the
absence of such agreement, al the rate, in the case of any amouni denominated in Sterling, of
two percenfage points per annum above (he Bank’s base rate for the time being in foree (or
its cquivalent or substituie 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 percenfage poiuis per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the London Interbank
Market (or such other market as the Bank may seleet) for such consecutive periods (including,
overnight deposifs) as the Bank may in i(s absolute discretion from fime (o time select; and

223 commission aid other banking charges and legal and other costs, charges and expenscs (on a
full and unqualified indemmnity basis) incurred by the Bank in enforcing or endeavouring to
enforce paymeni of such money and liabilities whether by any Bxisting Company ot
[the][such] Further Company or others and in relation to preparing, preserving, defending or
enforcing any securily held by or offered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum [rom the date
that the same was incurred or fell due,

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

withoul prejudice to the other provisions ol this Deed or the provisions of the Principal Deed the
Further [Company] [Companies] and the Txisting Companies joinlly and severally agree thal, 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 entitied by law, the Bank may at any time and from time to time and with
or without notice to the Further [Company] [ Companies], the Existing Companies or any of them:

{a) combine or consolidate all or any of the Accounts with all or any of the Principals® Liabilities;
and

(b) set-off or transfer any Credit Balance in or towards satistaction of any of the Principals’
Liabililies;

{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 powers contained 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 but including, without limitation, the power of attorney contained in clausc 21 thereof)
shall be applicable for defining and enforcing the rights of the parties under the guarantees hereby
provided as if [the] leach] 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
one and the same instrument. Any party to this deed may enter into it by executing any such
counterpatt.

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 Companies other than
the Attorney, for and on its behalf by the Attorney pursuant to a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Attorney dated ...........
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Part 1 - Fhe Kaisting Companics

Repisiered Nuinber Repistered Office

Fart IT - The Further [Company] [Conepanies|

Registered Number Registerad Office
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SIGNED as a deed by [the Turther Company| acting by its:

................................................... {insert full nmm:) RPN (TR 111 nmne)
Prirector Divector/Secreiary™
........... e sigmatare) e {Signatire )
in the presence of -
WITDESS, e {name) ’
................................................... (signalurc)
Address: =
Oceupalion: % e

SIGNED as a deed by LINK;’I:}AM SERVICES LIMITED actag_lgg“i_)y its:

ey

% (insert full uamc)

...(i!jseri full n'dme)
(signaturc)

............... (Hig‘nzlﬁ‘:{d)

in the presence of

Witness: (nﬂme)
(Signamre)

Address:

Oceupalion,

SIGNED as a deed by jﬂ;e Existing Companies other th‘;i‘u: LINKHAM SERVICES LIMITED acting by
LINKHAM SERVICES LIMITED their duly authorised attofupy acling by its:

kY
O O U TP P TR ST RTTUPPP {insert full name) e (insert full name)
Director Director/Secretary™
..................... ;':............................(signatlll‘c) \.(\w,ndlurc)
in the presence of
_=."Witl'leSS: .................................................. {(name)
ks l“‘\N
................................................... (Hignﬂlurc)
AAAECES: s N

Occupation: v
Delete as applicable.

Fnd of schedule 2

SEC-5ME-15976




cation: ioiiod

22

Schedule 5
(Deed reforred to i sub-clavse 20,2)
THIS DEED OF RELEASK is wmade (he ... day ol

BETWERRN:

1 THE SEVERAL COMPANIES ANB/OR LIMITED LIABILITY PARTNERSHIPS specificd in
Part ] of the schedule hereto (fhe “Existing Clompanies”);

(2) THE  COMPANY/LIMITED  LIABILUVY  PARTMERSHIF [COMPAMNIESTIMITED
FIABILITY PARTNERSHIPS] specitied in Part 11 of the schedule hereto (the “Released Company
|Companies]'); and

(3 LLOVDS BANK ple (the “Bank™)

SUPPTLEMENTAL to an Omnibus Guarantee & Set-Off Agrecment dated ... [as supplemented by
deeds dated ......... and ........ ] and now operative between the Existing Companies and the Released Company

[Companies] and the Bank (the said Omunibus Guaranice & Set-O(f Agreement [as so supplemented| is
hereinafter referred to as the “Principal Deed™)

HOW THIS DEED WITNESSIETH as follows:

L. In so far as the context admits expressions defined in the Principal Deed shall bear the same respective
meanings herein,

2, The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clause [2 of the Principal Deed, cease to he included within the cxpressions
Companies and Principal for all the purposes of the Principal Deed. 'The expression “Continuing
Companies™ shall mean the Existing Companies specitied in Part 1 of this schedule excluding the
Released Companics specified in Part IT of (his schedule.

3. Subject to the provisions of ¢lause 12 of the Principat Deed, in pursuance of the said agrcement the
Bank hereby releases and discharges {the] [cach] Released Company from the Set-off Arrangements
PROVIDED THA'T the Set-off Arrangements shall remain in full force and effect in relation 1o the
Continuing Companics,

4, Subject to the provisions of clause 12 of the Principal Deed, in further pursuance of the said agreement

the Bank hereby releases:

4.1 {each][the] Released [Company] from each and every one of its covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Released |Company] [Coropanics] shall not be
released firom any covenant or obligation which exists or would have existed independently
of the Principal Deed nor shall this deed operate as a rclcase 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 each of them under the Principal Dceed but only in so far as such
puarantces are given [or the money and liabilities, interest and other sums now or at any time
hereafter due, owing or incurred from or by the Released [Company] [Companies] to the
Bank; and

4.3 the Continuing Companies from the other rights grantcd by them (o the Bank under the

Principal Dced bul only in so far as such rights relate solely to the money and liabilities,
interest and other sums due owing or incurred from or by the Released [Company]
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[Compantes] o the Bank.

Bave as expressly otherwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other vighis granted fo the Bank by the Principal Deed
shall continue in full force,

Without prejudice to clause 27 of the Principal Deed, the Continning Companies have excented this
deed {o indicate their consent (o the terms hereof and te confirm their agreement that notwithstanding
the refeases herein contained the Principal Deed shall (suve only as expressly herein provided)
continue in full force and effect notwithstanding any fluctuation in the amounts from time to time
gnaraniced thercby or subjeet thereto or the existence at any time of any credit balance on any current
or other account.

This dead may be exceuted in any number of counterparts all of which taken together shall consiitute
one and the same instrument.  Any party to this deed may enter into this deed by executing, any such
counicrpart,

IN WITNESS whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon iis being dated, in the case of the Continuing Companies other than the Attorney, for and on their
behalf by the Attorney pursuani to a power of attorney contained in the Principal Deed and a resolution of the
board of direclors of the Attorney dated ............
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The Schedule
Pavi I - The Existing Companies

Regisiered Number

Part IT - The Released [Company] [Comnanics]

Registered Number

Registerad Oftice

Registered Office




SIGNED and delivered as a deed as attorney for and on hehall of Lloyds Bank ple by

................................................... (il'lSt".l I full name of parson appointed (o exereise (he power af allmm:y)
................................................... (Hi,‘.{.llél{ul'ﬂ)
in the presence ol

WIMESS: e (name)

................................................... {signature)
Addicss:
L
Qecupationl e

SIGNED as a decd by &L‘H\IKHAM SERVICES LIMITED acting by its:

...(insert tult mame)

................. (signaturc)
in the prescoce of %
Witness: ! {name)
(signature)
Address:
Occupation:
7

,

SIGNED as a deed by the Cozg_t'i'ﬁuing Companics olh:é{ than LINKHAM SERVICES LIMITED acting by

LINKHAM SERVICES LIMITED their duly authorised attorney acting by is:

OO TSP (insert full name) {insert full name)

.................... (signaturc) {signatuce)

. "/"‘ N
in the presencé of %,
Wi [HESSI e (name)

K %

e %
& q

................................................... {signature) \

i
A AAIBSST e %,

rd

Oceupation: e, 5,

Delete as applicable,

Eind of schedule 3

SEC-SME-15976




26

(inscri fnll name} (inse;l fidt nmne)

{signature) {signaturc)

in the prescnee of

WIINESS! e {name)
................................................... {signature)

Address:

Oecupation: e

SIGNED as a deed by INTERNATIONAL MEDICAL RESCUE LIMITED acting by ifs:

{insert full name) s {insert full name)

(signature) .................... {signature)

in the presence of

WINESS: e {name)
................................................... {signature)
Address:
Occupation:
* 12elete us applicable
Ret OGSA 20110616
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