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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8926259

Charge code: 0892 6259 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th March 2019 and created by LATHAM COURT SMILE

CENTRE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st March 2019 .

Given at Companies House, Cardiff on 22nd March 2019

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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- Ref: OGSA (2010)

N " DATED
i Maech 2014

c blyn\_uBUs GUARANTEE & SET-OFF AGREEMENT
o betwqen ‘
PRIMADENT LIMITED
‘ - and Oth_e:"s‘ x '
S and - o
LLOYDS BANK PLC

To be presented for registration at Companies House
- within 21 days of dating against all
. the companies and limited liability partnerships
which are a party to this document.
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TIIIS OMNIBUS GUARANTEE & SE’I—OFF AGREEMENT is mads on the ’L't day of

LBAseeh. zotft ........

BFTWEEN

@

@

. THI‘ COMPANIES 'AND/OR LIMITDD LIABILITY PARTNIJRSHIPS the names, numbers

and reglstered offices of wluch are epeolﬁed in schedule 1; and,

, 'LLOYDS BANI{ plc (Reglstered mumber 2065) whose address forthe purposes of th1s Agreement is

at Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9
SHZ (or at such other address as the Bank may from time to time notlfy to the Atforney in writing for

.thlS purpose)

-in conmderatlon of the Bank pr ov1dmg ot eontmulng facilities, products or services or giving time or releasmg
* any security or releasing any person from any obligation in respect of facilities, products or semoes to or atthe

A

LI .

_request of any Pnnpral whether alone or jointly with any other person or persons
DEFINITIONS AND INTERPRETATION '

'In this Agreement so far as the context adrmts the followmg words and expressmns shall have the -

followmg meanings; -

“Accounts” means all the present and future accounts of the Companlcs w1th the Bank whether such ‘

accouits are in the sole name of any of the Companies or in the joint names of two or more Companies
and includes accounts in the Bank’s name with any designation which mc]udes the name(s) of any one

or more of the Compames and Account means any one of them;
: “Attoruey” means the Company named in Part I of sohedule 1;
) “Banl’” means Lloyds Bank plo,

. “‘Compames means the Attorney and the othéreompanies and/or limited liability parhlefships named
" in schedule 1 (and such expressiot shall include any comipany 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 released pursuant to sub-clause 20,2 as from the date of its release) and each or

‘any of them severally and “Company” means any one of them;

‘ “Cledlt Balance” means any sum standing to the credit of an Account, whether-in Ster.ling or any
* other currency or currency unit and the debt from time to time owing by the Bank represcnted by that
sum and “Credlt Balances” means all of them;

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

(and, in cach case, any corresponding provision in any deed supplemental to this Agreement);

- “Notice 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 incutred liabilities

(whether actual or contingent) to the Bank ctherwise than pursuant to the terms of this Agreement;

g “Pr1nc1pals L:ab:lltles” means:

(a) all money and liabilities whether actual or contingent (moludlng 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 prmmpal 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) including (without prejuchee to the generality 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 if such liguidation,




1.2

- administration or dissolution bad commenced on the date of discontinnance and
notwithstanding such liquidation, administration or dissolution; and

(ii)  in the event of the discontinuance of the Guarantee in respect of any Principal, all
cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or seeyrities drawn by or for the

~ account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontiniance of that Guarantee and all
liabilities of such Principal to the Bank at such date whether actual or contingent and
‘whether payable forthwith or at some future time or {imes and also all credlts then
estabhshed by the Bank for such Principal;

(b) interest oni 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 relevant Principat-or, in the absence of

such agrecment, at the rate, in the casc of an amount denominated in Sterling, of two .

‘Percentage points per annum above the Bank’s base rate for the lime being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in

any currency or currency unit other than Sterling, at the rate of two percentage points per.

annum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
. compatable 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

(c) commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and unqualified indemnity basis) incurred by the Bank in enforcing or

.. endeavouring to enforce payment of such money and liabilities whether by any Principal or
others and in relation to preparing, preserving, defending or enforcing any security held by or

“ offered to the Bank for such money and liabilitics together with interest computed as provided

in paragraph (b) above on each such sum from the date that the same was incurred or fell due;

“Secured Obligations” means the aggregate of:

- (a) the Principals’ Liabilities; and

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

“Set-off Arrangements” means the arrangements descnbed in elause 4 (and any correspondmg
provision in any deed supplemental to this Agreement)

“Sterlmg” means the legal eurrency for the time bemg of the United ngdom and
“Value Added Tax” includes any other form of sales or turnover tax.
In this Agreement

(&) the expression “Attorney” “Bank” “Company” “Compames and “Prlnc:pal” where the
: context admits includes their respective successors in title and/or assigns whethor 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 liability partnership or other body corporate, a joint venture, society or
unincorporated association, organisation or body of persons (including a trust and a
partnership) and any government, state, government or state agency or international
organisation whether or not a legal entity. References to a person also include that
persons successors and assigns whether immediate or derivative;

(iti) the expression this .“Agreemeﬁt” shall mean this Omnibus Guarantee & Set-Off
Agreement and shall extend to every separate and independent stipulation contained
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2.2

2.3

()

(d)

©

herein;

(iv) any right, éntitlement 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 obhgatxon to give reasons therefor

O .Vreferences to any statutory provisions (which for this purpose means any Act of

. Parliament, statutory instrument or regulatlon or Buropean directive or regulation or -
", other European legislation) shall be deemed .to include a reference to any
inodification, re-enactment of replacement thereof for the time being in force, all .
‘regulatlone made thereunder from time to time arid any analogous provmon or rule_
undet any applicable law; o S

{vi) - . references to clauses, sub-olauses and schedules shall bo refercnces to clauses,

sub-clauses and schedules of this Agreement;

(vii} referenees to dlsoontmuanoe of the Guarantee in respect of any Principal shall mean-
discontinuance of that Guarantee effected by a Notice of Discontinuance and -
discontinuance or determination of that Guarantee by any other means whatsoever '
(whether or not involving notice to the Bank) incliding (without prejudice to the
generality of the foregoing) the l1qu1datlon admlnlstration or dlSSOhlthﬂ of that
. Principal or of any Company; and

(viii) the date of discontinuance shall for the purposes of the Guarantee in respeot of any.
: - Principal be treated as whichever shall be the eatlier of:

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

(B) the date upon which a Nonce of Dlscontmuanoe of that Guarantee becomea
effeclive;

each and every undertakmg and liability of the Compames shall be joint and soveral on their '
part and this Agreement shall be construed accordingly; '

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

except where expressly otherwise stated or where the'oontext requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment under
this Agreement and both before and after the date of dlsoontmuance

The olause headings: and marginal notes shall be xgnored in construing thls' Agreement

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

 GUARANTEE

Each Company guarantees payment of the Prmolpals Liabilities in the currency or respeotlve
currencies thereof on demand by the Bank, -

The Compames shall make paymerit under this Agreement as soon as the Bank makes demand under
this Agreement. It shall not be necessary for the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agreement to make demand upon or seek to obtam
payment from any Principal or any other Company. ‘

(a)

(b)

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 become effective when the provisions of sub-clause 24 4 are met.

© When any Notice of Discontinuance becomes effective in relation to any Company under the

terms of sub-clause 24.4 or when discontinuance oceurs in relation to a Company by any other
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‘means, such Company shall nevertheless remain liable for all money and liabilities (whether

actual or contingent) which are either due, owing or incurred to the Bank at the dafe of
discontinuance or which thereafter become due, owing or incurred to the Bank by reason of
agrcements, events, transactions or any other fact or matter whatsoever without limitation

oceurring or arising on or before such date (as well as those referred to in pardgraph @G of

the dcﬁmtlon of Principals’ Llabllltms)

~ The giving of. any such Notice of Discontinuance or dlscontmuance occurring in ralanon toa

Company by any other means shall not (subject to clause 2.3(d)(i)) affect the continuing

liability under this Agreement of any other Company nor the operation of the Set-off °

Arrangements at any'time thereafter, which shall remain in full force and effect

- Subject to sub-clause 2. 3(b), whenever there is dlscontmuance of the Cmarantee in respect of

any Prlnmpal

(1) by reason of the hquldatxon administration or dlssoluuon of any Company, then the -
obligations . of the other Companiés under this Agreement shall not extend to .
obligations. of such Company incurred after the date of discontinvance; and the
obligations of such Company under this Agreement shall not extend to obhgatlons of

- the other Compames mcurred after the date of discentinuance; and :

(ii) by reason of a Notice of Dlscontinuance ‘becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred afer the date of discontinuance .

but otherw1se this Agreement shall continue in full foree and effect and shall remain binding
on all the Compames

3. ]NTEREST COSTS ETC.

3.1 In addition to its liabilities under Llau&.e 2, each of the Compames Jomtly and severally agrees further
_ to pay to the Bank on demand:

(2)

®)

interest (both before and aﬁer any demand or jﬁdgment) on the amoimt 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 inlerest under paragraph (b) of the deﬁmtjon of Prmmpals Liabilities for
such period) such interest to be:

(i) in the case of an amount denominated in Sterlmg, at the rate of two percentage points
per annum above the Bank’s base rate for the time being in force (or its equivalent or
substitute rate for the time being) or in the case of an amount dénominated in any
currency or currency unit other than Stetling, at the rate of two percentage points per
anium 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 sélect) for such
consecutive periods (including overnight deposils) as the Bank may in its absolute
discretmn from time to time seleot ot

(i) at the highest rate pdyable from time to time by the relevant Pr1nc1pal or which, but

for any such reason, event or circumstance as is mentioned in clause 5 would have
been payable from tims to time by that Prmmpal ‘ :

(whichever is the higher) and (without prejudice to the right of the Bank to reqmre payment of
such interest) all such interest shall be compounded both before and after any demand or
judgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s

" usual charging dates in each year and (in the case of interest charged by reference to the cost

of funding in the London Interbank Market or other market) at the end of each such period as
is selected by the Bank pursuant to sub-clause 3. 1(4)(1) or at three monthly intervals
whichever is the shortér; 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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4.2
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4,6

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

(i) in enforcing or reasonably endeavouring to enforce the payment of any money due
undor this Agreement or otherwise in relation to this Agreement; and

() in resmtmg or reasonably endeavouring to resist any claims or defences made against

the Bank by any Principal or others in connection with any liabilities or alleged
liabilities to the Bank of any Principal or othets or any money or benefits received by
or any preference ot alleged preference glven to the Bank by any Principal or others;

If any payment made by or on behalf of the Bank under this Agreement includes an amount in respcet

“of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in
“reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect of

VaIue Added Tax, then such an ‘amount shall be payable by the Compames to the Bank on demand.
Each of the Compames Jomtly and severally agrees to pay on demand any fees charged by the Bank

 for the time spent by the Bank’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 preJudlce to the other provisions of this Agreement the Companies Jomtly 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 entltled by law, the Bank may at any time and from time to

tlme and with or wnhcut notice to the Companies or any of them;

(a) combme ot consohdate all or any of the Accounts with all or- any of the Prmclpals Llablltties
and , ‘

(b) set- off or transfer any Cred1t Balance in or towards satlsfactlon of any of the Principals’
~Liabilities,” :

_ 7Each Company with full t1t1e guarantee hcrcby charges its Credit Balances to the Bank to secure

ropayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rxghts referred to in sub-clause 4.1 with-

or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with the
Bank for ﬂxed or determinable periods of time.

The Bank may at its sole discretion from time to time thh or. thhout notice to the Companies or any'

of them elect to convert the whole or any part of a Credit Balance into the currency or currency unit or

- currencies or currency units of any of the Principals’ Liabilities (deducting from the proceeds of the

conversion any cutrency premium or ather 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 currency or currency unit or currencies or
currency units. of such Principals’ Liabilities for the currency or cuttency umit or currencies or
ourrency 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 dlscharged and satlsﬁed the Bank may at any tjme
(including, without limitation, after the expiry 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

- orany part of a Credit Balance (whether by dishonouring cheques or otherwise).

. Notwithstanding clause 2.2, in the event of:

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

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

(c) an application for 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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4.7

4.8

4.9

4.10

4.11

{e) anotice of appomtment of or nOtICB of intention to appomt an administrator is 1ssued by or in
respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without demand
or. further demand immediately before the making of the interim order or the presentation of the
petition ot application ot the passing of the resolution for such winding up or administration or the
issuing of the notice of appomtment of or notice of intention to appoint such administrator or the

. appointment of such receiver or the approval of such yoluntary arrangement.

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bank)ﬁ

 assign, mortgage, charge, secure or otherwise confor upon any third party any right, title or interest in

or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or

-allow any such third party right, title or interest to subsist (excopt in cach case in favour of, or upon,

the Bank)

The Bank shall not be liable for any loss occasioned to any of the Compames by reason of the exercise
of the Bank’s powers under this Agreement including, witliout liritation, any loss of interest

' occasioned by any deposit being terminated without due notice or before its maturlty

The Seét-off Arfangements shall not prejudice or affect any other guarantee, llen rlght of set-off,
combination or consolidation or other right exercisable by the Bank in connection wﬁh all or any of

‘the Accounts or all or any of the Principals’ Liabilities and is in addition and without prejudice to any

security the Bank may now or hereafter hold,

“Each Company shall at any time and at the Company’s cost if and when required byj:he Bank take all

steps and do and execute ali such acts, deeds, documents and things as the Bank may consider to be
necessary or desirable to give effect to and procure the perfection of the rights intended to be granted
by this Agreement,

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

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circumstances set out in this sub-clause 5.1, would form
all or part of the Principals’ Liabilities and which cannot be recovered or cannot for the time being be
recovered by the Bank from any Principal or any one or more of the Companies for any reason
whatsoever including (without prejudice to the generality of the foregoing): :

(a) any legal disability or incapacity of any Principal or Company;
(b)  any mvalldlty or illegality affecting any of such money or liabilitics;

(c) any want of authouty in any person purporting to act on behalf of any Principal or Company;
(d) any prov1s10n of 1nso]vcnoy law;
(e) - the ddmmlstratmn liquidation or dissolution of any Prmclpal or Company or the mablhty of

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

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

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

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

(1) the making, implementation or effect of any arrangement whereby, notwithstanding that
" security taken by the Bank from any Principal or-Company or any surety may be ranked
ahead of security held by any third party, the Bank is obliged to account for any money
received from or in respect of the Bank’s secun’cy to such a third party or to share any such

money with such a third party;
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5.4

6.2

Gy - eny event of force majeure or any event frustrating payment of such money or liabilities; or

(k) any other event or circumstance (apart from 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 reeoverable from each of the Companies as though it were a principal debtor in
. respect of an equivalent aggregate amount, whether any such roason, event or circumstance shall have
‘been made known to the Bank before or after such money or liabilities were incurred and cach of the
‘Companies shall 1ndemn1fy the Bank on demand against all cost, damage, expense and loss which the
Bank may suffer or incur as a consequenee of such inability to recover from any Principal or

Cempany

Each of the Companles _]omtly and severaliy agrees 1o mdemmfy the ‘Bank and its emp]oyees and
agents (as a separate covenant w1th esch such person mdemnlﬁed) against all loss incurred in-

' connectron with:

(a) . any statement made by any Company or on its. behalf in conneetron w1th thrs Agreement
being untrue or m1slead1ng, ' : _

(t:) the Bank entering into any obhgatron with any person (whether o not any of the Compames)
at the request of any of the Companies (or any person purportrng to be any of the Compames),

() any actual or propesecl amendment supplement waiver, oonsent or refease in relatlon fo this
‘ Agteement

| (d)  any Company not eomplymg W1th any of its obligations under this Agreement and

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

whether or not any fault (1nelud1ng neghgence) can be attributed to the Bank or its employees and
agents : _ .

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

(a) in the case of any [oss incurred by the Bank or its employees or agents 1t arises from the Bank

or its employees or agents acting other than in good faith; or

(b) there is a prohibition agamst atindemnity extendmg to that loss under any [aw 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 assets and to carry on busmess in each jurisdiction in
which 1t carries on business; ‘

(b) itis duly incorporated and in good standmg in the jurisdiction in which it is 1ncorp0rated and

{c) it is empowered by its constitution to enter into and perform its obligations under this
Agreement and all necessary corporate action has been taken to approve and authorise the
execution of and performance of 1ts obhgatlons under this Agreement '

- CURRENCY CONVERSION

Tt and to the extent that any Company fails to pay on demand the amount dite under this Agreement in
ihe currency or currency unit or currencies or currency - units demanded (the “First
Currency/Currencies”), the Bank shall be entitled 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 currency unit or any other currencies  or currency units (the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter 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 pursuvant to clause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencies at the rate of two percentage points per annum above the
cost (as certified by the Bank) of funding such amount of Second Currency/Currencies until payment




6.3

92

10.

1.1

compounded ag provided in sub-clause 3.1(a) to the intent that if and in so far as such pul chase is
made by the Bank the liability of each Company to indemnify and pay interest to the Bank under this
sub-clause shall thenceforth to that extent be in substitution for all lability under clauses 2 and 3 only
in respeot of the said amount of the Fitst Curtency/Currencieés 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 Cusrency/Curtencies so purchased, the date(s) of such purchase(s), the currency or the
currendy 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, cach Company undertakes to mdemmfy the Bank
against any loss through' currency or ourrency unit exchanges, including any loss occasioned by

payment of any currency or currency unit premlum or through any rule of law requiring judgments or

proofs of debt, claims or payment of dividends in administration or liquidation to be in any particalar

| currency 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 interest in accordance with sub clause 6.2 in respcct of any such loss.

CONTINUING- SECURITY

This Agreement shall continue to bmd each of the ‘Companies _as a continuing  security
notwithstanding that the liabilities of any Company to the Bank may from titne to time be rediiced to

_njl and potwﬂhstandmg any change i in the name, style, constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals’ Liabilitics or the Secured Obligations shall
{save for manifest error) be binding and conclusive on each of the Companics in any legal proceedmgs
both in relation to the existence of the llablhty and as to the amount thereof,

DEALINGS BY THE BANK

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

. (a) *  grant, renew, vary, increase, extend release or dcterminc any facilities produots or services

given or to be given to any Principal or any other person and agree W1th such Principal or any
such person as to the application thereof;

(b) hold, rencw, m0d1fy or release or omit to take, perfect, maintain or enforce any security or

guarantee or right (including without limitation any right as fo the rhaking, collection,
allocation or application of recoveries in respect of any security or guarantee)} now or
hereafter held from or against any Principal or any other person in respeot of any of the
Principals’ Liabilities;

(¢)  grant time or indulgence to or settle with or grant any waiver or concession to any Prmmpal or

'any other person; and/or

(d) demand or enforce payment from any Company mcspectlvc of whether or not the Bank shall

take similar action against any other Company.

" In relation to each Company, this Agreement shall not be affected or discharged by anything which

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

OPENING OR CONTINUANCE OF NEW OR EXIS'I‘ING ACCOUNTS-

The Bank may at any time open and continue any new acgount(s) or continue any existing account(s)
with any Principal and, without prejudice to the Set-off Atrangements, no money paid from time to
time into any such new or existing account(s) by or on behalf of that Prinecipal shall be appropriated
towards or have the effect of reducing or affecting any of the Principals’ Liabilities.
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. If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of

any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date, all

- payments made to the Bark in respect of the Principals’ Liabilities shall be credited or treated as
-'havmg been credited to the new account and shall not operate to reduce or affect the amount of the

.....

'SUSPENSE ACCOUNT

The Bank may at any time place and keep to the credit of a separate or suspense account any money

received under or by virtue of this Agreement for so Jong and in such manner as the Baok may
determine without any obligation to apply the same or any part thereof inor towards the d1soharge of -

any of the Principals’ Liabilities,

In calculating the amount in relation to any Principals Liabilities for whtch any Company may be

- liable under this Agreement, the Bank shall not charge interest on go much of the Pnnolpdls Llabtlmes

as is equal to the credit balance from time to time on such separate account,

“Notwithstanding any such payment in the event of any prooeedlngs relating to any Pr1no1pa1 in or

analogous to administration, liquidation, composition 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 while or
any part of the Pnnclpals Liabilities and other sums in the same manner as 1f such money had not -

 been recetved.

GUARANTEE NOT TO BE AVOIDL‘D BY CERTAIN EVENTS

(a) ' No assurance, seounty or payment wh1oh may be avoided or invalidated o for which the Bank
. may have to account in whole or in part to any person under any applicable law (“Applicable
Law”) of any jurisdiction (including without prejudice to the generality of the foregoing
“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 Compames Act 2006) and no release, settlement,.
discharge, cancellation or arrangement including but not limifed to a release, settloment,
: 'd1scharge cancellation or atrangement 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 to 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, settlement, dlsoharge, cancellation or arrangement shall, as between the
Bank and each of the Companies, be desmed 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 tho
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 Agreement the Bank would have been entitled to
exercise but for such release, settlement, discharge, cancellation or arrangement.

(2) The Bank shall be entitled to retain any secutity held for the Secured Obli gations for a penod

' 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 period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such assurance or security or afier the payment of all money
and liabilities that are or may become due to the Bank from any Principal otwithstanding any
release, settlement, discharge, cancellation or arrangement given or made by the Bank.

(b)  Tfatany 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 to 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 to any of the
foregoing), then the Bank shall be entitled to continue to retain this Agresment and any such
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" . security as is referred toin sub-clause 12.2(a) for and during such further périod as the Bank
may determine, in which event this Agreement and such security shall be deemed to have
continved to have been held by the Bank as security forthe payment o the Bank of all the
Secured Obligations (including any. sums which the Bank is ordered to repay pursuant to any
order of any Court or as a consequonce of any Apphcable Law),

COMPANIES® CLATMS - _ A
Until all the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment

in whole or in part of the Secured Obligations or any releass, settlement, discharge, cancellation or -
arrangement falling within sub-clause 12.1(b), none of the Companies shall by virtue of any such’

payment 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 oounter—claim against any Prineipalor any other‘Company in respect of
any liability on its pari to such P:inoi'pal or such other Company‘, Lo

S (b)  make any claim or enforce any right’ ‘against any Principal or any other Company or prove m |

competition w1th the Bank in respect of any such claim or right;

(c) accept any repayment from any Principal or any other Com paty of any amount OWed to it by
such Principal or such other Company, :

{(d be entitled to cla1m or have the benefit of any proof a alnst or d1v1dend composition or
: Y p g p
' payment by any Principal or any other Company in the voluntary arrangement admImstranon
or hqu]datlon of such Prmolpal or such other Company;

(e) be entitled to claim or have the benefit of any security or guarantee now or hereafter held by
the Bank for any of the Principals’ Liabilities or'to have any share therein; and :

(H claim or enforce any right of contnbutmn agamst any surety of any Prmelpal or any other
Company, S

PROVIDED THAT in rélat_ion 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 aﬁer the date of discontinuance
(whichever is earhel), and

(ify  if that Company shall have any right of proof or claim in the voluntary arrangement;

administration or llquldatlon 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 respéct 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 Secored 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 TI-IE 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 14.1, any security. now or hereafter held by or for any of the
Companies from 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/or do whatever else the Bank may consider
necessary or desirable in order to 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 hereafter be held by the Bank for or in relation to
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the Secured Obligations, whether from aﬁy of the Companies or otherwise nor shall any recoveries, or

~ arrangements for allocation or application of the same, pursuant to any other guarantee or security or
- rights relating to the Seeurecl Obligations affect the Bank’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 or
seek to enforce any other guarantee or qecunty or other rlghts 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 ot any surety or any guarantec from any.
intended surety, nor shall the liability of any of the Companies under this Agreemont be affected by

~ any failure by the Bank to take any such security or guarantee or by the 1llega11ty, madequaey or
. mvalidxty of any such security or guarantee,

 PAYMENTS FREE FROM DEDUCTION

~All payments to 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 taxes, levies; itipbsts, duties, eharges,

- fees or WIthholdmgs of any nature now or hereafter imposed by any governmental authority 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 fuli amount which would have been reeelved but for such deduetion or withholding,

" PAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or is

due to be or has been converted info the euro or any 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 discretion dircct

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

The Bank may apply, allocate or appropriate the whole or any patt 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 its soie discretion think fif to the entire exclusion of any rnght of any Company to

- so do. :

UNLAWFIILNESS I’ARTIAL INVALIDITY

- If (but for this sub-clause 18. 1)it would for any reason be unlawful for any Company to guarantee any
. particular hablhty 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 (to the extent that it would be so unlawful) extend to
such Hability but without in any way limiting the scope or effectiveness of this Agreement as regards
the rest of the Principals” Liabilities. :

Each of the provisions in thls Agreement shall be severable and distinct from one another and, if at any

time any one or more of such provisions is or becomes invalid, illegal or unenforeeable, the validity, -

legality and enforceability of the remaining provisions hereof shall not in any way be aﬂ‘eeted or
impaired thereby
NON-MERGER ETC.

y

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

guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have 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 shall not release or discharge the Companies from 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 Companies from any liability to the Bank under the indemnity contained in clause 5,
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A(‘CESSIDN AND RELEASE

If the Compames and the Bank and any other company or companies 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 II of the schedule to such deed Shdll thenwforih be
included as one of the Companies for all the purposes of this Agreement,

If the Companies and the Bank shall execute a deed in the form or substantzally in the form set out in
schedule 3, the Company or Companies listed in Part II of the schedule to such deed shall thenceforth

~ cease to be included as one of the Companies for all the purposes of this Agreement, -

FOWIR OF ATT()RNLY

Bach of the Compames (other than the Attorney) hereby mevocably appoints the Atlomey and its
substitutes jointly and also severally to be its attorney for it and in {ts name and as ils act and deed-or
otherwise 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 execute and do all such other deeds,
documents, acts and things as the Attorney may consider necessary or expedmnt in connection
therewith and cach of the Companies hereby agrees to ratify and. confirm anything executed or done -
or purported to be exccuted or done by the Attorney in its name.

- TRANSFERS BY THE BANK OR THE COMPANIES -

The Bank may freely and separately assign or transfer any of its rights under this Agreement or
otherwise grant an interest in any such rights to any person or persons, On request by the Bank, each
Company shall immediately execute and deliver to the Bank any form of instrament required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of intefest.

No Company shall assign or transfer any of its rights or obhgatxons under this Agreement or enter into
any transaction or arrangement which would result in any of those rights or obligations pa;;smg 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 empEOyees and agents shall:

(a) be under any duty of care or other obl1gatxon of whatsoever description to any of the
' Companies in relation to or in connectlon vnth the exercise of any right confeued upon the
- Bank; or -

(b) - be under ahy liability to any of the Companies as a regult of, or in bOnsequence' of, the

~ exercise, or attempted or purported exercise, or fallure to exercise, any of the Bank’s rights
under this Agreement.

NOTICES AND DEMANDS

Without prejudice to clause 1.2(d), 'any notice or demand by the Bank to or on any Company shall be
deemed to have been sufﬁclently given or made if sent to that Company:

(a) by hand or propald letter post to its reglstered office or its address stated herem or its address
last known to the Bank; or -

(b) by facsimile to the Iast known facsimile number relating to any such address or office,

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 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;

(b)  at the carlicr 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 upon which no delivery of letters is scheduled to be
made, at the earlier of the time of delivery or 10,00 a.m, on the next succeeding day on which
delivery of letters is scheduled to be made), if sent by prepaid letter post;

(c) at the time of transmission, if sent by facsimile (and a facsimile shall be deemed to have been
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transmitted if it appears to the sender to have been transmitted from a machine which is
apparently in workmg order), or

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

Service of any claim form may be made on any Company in the manner doscribed in sub-clause
24.1(a), in the event of a claim bemg lqsued in relatlon to this Agreement, and shall be deemed to
eonst1tute good service, :

* In order to be valld

(a) a Notice of Dlscontmuance must be actually received by the Bank at the address of its br anch,
~ office or department mentioned under its name on the first page of this Agreement (or s'uch
other address as the Bank may notify to the Attorney in writing for this purpose);

‘(_b) where the Bank administers a facility, produet ot setvice to any Principal from or.at a brarich,

office or department other than one located at the address mentioned in sub-clause 24.4(a), for
a Notice of Discontinuance to be valid in 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 is
- 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 departinent shall be desmed 1o have
. received a copy of the Notice of Discontinuance no later than thirty days after the date of its
receipt af 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 Discontinuance (or such copy). Any envelope
- must also be marked for the attention of such official (1f any) as the Bank may. for the time
. being have notitied to the Attorney in writing,

~ Any Notice of Discontinuance shall not become effective until the first working day after receipt (or

deemed receipt) of the Nonee of Discontinuance (or copy where clause 24 4(b) applles)
MISCELLANEOUS

Any amendment of or supplement to any part of this Agreement shall only be effectwe and binding on.

the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to this Agreement includo each such amendment and supplement.

"The Compahies and the Bank shall from 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 European Union.

The Companies and the Bank agree that the occurrence or non-oceurrence of Europeaﬂ economic and
- monetary union, any event or events associated with Buropean economic and monetary union and/or
the introduction of any new eurrency 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 thls Agreement the right to cancel, rescind, termmate or vary this Agreement in whole or in
part.

Any waiver, eonsent receipt, settlement, discharge or release given by the Bank in relation to this
Agreement shall only be effective if given in writing and thcn only for the purpose for and upon any
terms on which it is given, .

For the purpose of exercising, assigning, transferring or granting any interest in its rights under this
Agreement, the Bank may disclose to any person any information relatmg to the Companies which the

* Bank has at any time.

Any chdngc 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 melude any such other person.

The Bank shall be entitled to debit any of the accounts of any of the Companies for the time being with

3
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the Bank with aey sum falling due to the Bank under this Agreement,

This documont shall at all times be the property of the Bank.

NO RELIANCE ON THE BANK
(a} = Each Company acknowledges to and agrees with the Bank that, in entcnng into this
: Agreement . :

(i) it has not relied on any oral or written statement representation, advice, opinion or

(b)

(c)

@

G

(i)

(iv)

information made or given to the Companies or any of them in good faith by the Bank
or anybody on the Bank’s behalf and the Bank shall have no 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 o purpose for which each Principal has incurred
the Principals® Llabﬂltles and the Bank shall have no liability to 1t if'in fact it has not
s0 done;

there 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 lehanee on the Bank, its own 1ndependent 1nvest1gatlon of each .
Principal and its affairs and financial condition and of any other relevant person and
assessment of thie 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: -

(1)
(D

(iif)

o re‘speetv of the application of the money hereby guaranteed;

in respect of the effectiveness,; appropriateness or adequacy of the security constituted
by this Agteement 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 Corﬁpany agrees with the Bank that the validity and enforceability of this Agreement
and the recoverability of the Secured Obligations shall not be affected or impaired by:

(1)
(if)

(i)

(iv)

any other security or any guarantee taken by the Bank from it or any thlrd party,

‘lany such other Seeurlty 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 guarantee.

Each Compary agrees with the Bank for itself and as trustee for its officials, smployces 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, employees or agents done or
made in good faith.

OTHER SIGNATORIES NOT BOUND, ETC,

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execute or 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 or circumstances whatsoever and this Agreement shall be deemed to
constitute a separate and independent agreement by each of the Companies. None of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreements intended to be hereby established being invalid or unenforceable.

COUNTERPARTS
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This Agreement fnay be executed es a deed in any number of eBunterparts all of which taken together
shall constitute one and the same mstrument Any party to this Agreement may ontor into it by
executing any such counterpart

LAW AND JURISDICTION - . ‘ ' !

This- Agreement and any dispute (whether contraciual or non—centractual inclu'ding, without

“limitation, claims in tort, for breach of statutory duty or on any othor basis) arising out of or in

connection with it or its subject matter (“Dlspute”) shall be govemed hy and construed in accordance
W1th the Iaws of England and Wales

The parties to this Agreement 1rrevoeab1y agree, for the sole benefit of the Bank, that, subject as

_provided below, ihe 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 |
- Companies in any other court 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 the extent permitted by the law of such other jurlsdmtlon

"IN WITNESS whereof the Compames have executed this Agreement asa Deed and have de]lvered it upon its

bemg dated,
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Schedule 1

PartI - The Attorney

Name -~ Registered Number " Registered Offiee

Primadent Limited , ' 11488442 Chester House Lloyd Drive,
Cheshire Qak Business
Park,  Ellesmere ~ Port,

Cheshire, CH65 SHQ
| Part II - The Othex Companigs
Name ' Registored Number Registered Office

Latham Court Stile Centre Limited - 08926259 Latham  Court  Dental
‘ 7 ' ‘ Surgery, 20 - Bridgemere
. Close, Liverpool, L7 0LS
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_ Schedule2 -
(Deed referred to in sub-clause 20.1)

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

THIS DEED OFACCESSION is made the ........ 48 Of w.vcvinss
BETWEEN: | |

(D THE SEVERAL C()MPANIES AND/OR LIMITED LIABILITY PARTNPRSHIPS speclﬂed
in Part Tof the schedule hereto (the “Existing Com pames”),

(2) THE COMPANY /LIMITED LIABILITY PARTNERSH[P [COMPANIES/LIMITED |
LIABILITY PARTNERSHIPS] spec}ﬁed in Part II of the schedule hercto (the. “Further Company
[Companies]”); and . .

3) LLOYDS BANK ple (the “Bank”)

SUPPLEMENTAL to anVOmnibus Guarantee & Set-Off Agreement dated ............. [és supplemented by
deeds dated ......... and ......... ] and now operative between the Existing Companies and the Bank (the said
Omnibus Guarantee & Set-Off Agreement [as s6 supplemented] is hereinafter referred o as the “Principal
Deed”) : .

NOW TIIIS DEED WITNESSETH as follows

1. In so far ag the context admlts expressmns defined in the Prmmpal Dreed shall bear the same respectwe
meanings herein,

2. The pames hereto hereby agree that the Further [Company] [Companies] shall be included within the ‘
expressions Companies and Principal for all the purposes of the Prmclpal Deed so that (without
prejudice to the generahty of the foregoing):

2.1 [the] [each] Further Company hereby covenants with and’ guarantees to the Bank to pay or dlscharge
' 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 contmgent (mcl‘udmg fuﬂ:her advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred fiom 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 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 subsequently become due, owing
ot incurred to the Bank as a result of a transfer, assignment, assignation or other transaction or
by operation of law) including (without prejudice to the generality of the foregoing):

(a) in the case of the liquidation, 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 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

(b) in the event of the discontinuance of the Guarantee in respect 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 or
securities drawn by or for the account of such Existing Company [or PFurther
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Name . : Reg' istered Number Registered Office
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SIGNED as a deed by [the Further Company] acting b)} its:

. S b Grrerrns e oo (insert full name) '

Director Director/Secretary*

TR T TR T RLIELTITY

.........,......(signul'urc)

in the presence of

Witness: enrerssenns (nAMEY

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

s .. ..... R (signature)- -

B AR AR AR AR AR R AR AR R AR A

Address:

Occupation: ... S eere s aet g anens 4
SIGNED as a deed by Piimadent Limited acting by its: - rs

Ry R R YRR YN

TR .. ........ ‘;.............(insertﬁ:llnamc)' o S
Diryétor/Seoretary* |

Director

&
v
‘r
L
¥
B

it esessssssndes e (nEME)
: : ;

e ....................... ceiveerennenenree {Signatine)

in the presence of -
Witness:
S

.......

Address:
‘ Occupation:_

SIGNED as a deed by the Existing Coghpanies other than Primadent Limited |
their duly authorised attorney acting by its:-

T T TR R R T P T PR R P ER Y R Y)

O PN IS (insert full néme)
o Director/Secretary*

Director

R T T PR T T T T T

) . ! . I}
.........................,.......................ﬁ;'(signatura) )
;

in 'the presence of

. Witness; . / ............... e s (name)

/

e Signature)

/
! .

OCGUy'on:
Delete/as applicable,

Address:

rraenrrian

T R R R P SNP  F P YRR

I LR L RN R T R T F Y LR ]

.

o ,
esseassennreoinserl full ame)

K
i

"‘.1
: ...(signature)

eererveesieiones {isert full nang)

LR

weuen{Signature)

acting by Primadent Limited

weervenarnrneari(Insert full name)

ceeniarcenenren(signature)
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Schedule 3
(Deed referred to in sub-clause 20.2)

THIS DEED OF RELEASE is made the .......... L

BETWEEN:

(1

e

THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS Speclﬁod
in Part I of the schedule hereto (the “Exnstmg Companies”);

THE COMPAN Y/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED

LIABILITY PARTNERSHIPS] specified in Part II of the schedule hereto (the “Released
Company [Companies]”); and
(3)  LLOYDS BANK ple (the “Bank™)
SUPPLEMENTAL {o an Omnibus Guarantee & Set-Off Agreement dated ............. [as supplemented by
deeds dated ......... and ......... ] and now operative between the Existing Companies and the Released Company

[Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is -
heremafter referred to as the “Principal Deed™)

1.

NOW.THIS DEED WITNESSETH as follows:

In so far as the context admits expressmns defined in the Principal Deed shall beal the same respective

‘meanings herein,

Thc'parties hereto hereby agree that the Released {Company] {Contpanies] 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 Prmclpal Deed. The expression “Continuning

. Companies” shall mean the Existing Companies specified in Part I of this sohedule excluding the

Released Companies specified in Part I of this schedule.

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

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] [Companjes] shafl not be
released from any covenant or obligation which exists or would have existed independently of
the 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 thaun 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 Deed but only in so far as such
guarantees are given for the money and liabilities, interest and other sums now or at any time
hereafter due, owing or 1ncurred from or by the Released {Company] [Companies] to the
Bank and

4.3 the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but orly 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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{Companies] to the Bank,

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

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
. deed to indicate their consent fo the terms heteof and to confirm their agreement that notwithstanding
~ the releases herein contained the Principal Deed shall (save only as expressly herein provided) °
continue in full forco and effect notwithstanding any fluctuation in the amounts from time to time
guaranteed thereby or sub_]ect thereto ot the existence at any time of any crod1t balance on atty current

or other account .

7. This deed may be exccuted in any number of counter parts all of Whlch taken together shall constifute
one and the same instrument. Any pdrty to this deed may enter mto thlS deed by executing any such
counterparf -

IN WITNESS whcreofthe Bank and the Continuing Companies have executed this deed and have dellvered it
upon its being dated, iri 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 a resolutmn of the board
of directors of the Attomey dated .............




Name

Name
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Registered Number Registered Office

Part II - The Released [Company] [ Companies]

Registered Number Registered Office




2 ¢ L '
“SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank plc by: 4
T . o . - . . S
B TP TP TP TR (ingert full namo of person appointed to exercise the power of attorney)

e e e .(signature)

‘in the presence of _ L _
SWINESS: e (nhme)

......... .(s:gnaturc) 7 A;*"‘

Address: = s .

Ocetpation: © - i e i _ /

SIGNED as  deod by Pfimade'nt-Limited -actih'g byits:

....... Fhembr e nee et e e e (mse:tfull nsrne) o TIPS st e ens ..(msertfull name)
Director S . Dlreotm/Secretary*

et e e en st esene o SiRAMNTE) R ........If..................................;......(signature)

7

in the presence of . " f '
WINESS! i (Rame)

DT P .'...."...:{{'...(si.g'naturc)

/

Chdamrnammddianabrrdnbi e ral ik raesr g bivntrr e

Address: |

Werrtierssresarenssia s senfiaiioene .

Occupation: oo, OSSR TN SRR

 SIGNED as a deed by the Continuing Compz}ﬁies other than Prlmadent L1m1ted actmg by Primad ent Limited -

their duly. authonsed altorney acting by its: s
o

.............. ...(mscn fual namc') s : b ................(msertfullnamc)
Director C ' Dlrector/%cretary

rerres e e wrersrsvaersessernrensesncers 8l ture) B (mgnaturc)

in the presence of ; ' | .
Witness: -~ ... Ererrreernnnnnnin TP (name)

. .....(s:gnaturc)

...... R PP T TP R T T PR PRI R ]

Address:

& A A R A A AR L IR IR R I AR aIn e R skl

Qccupation:/ e s
* Delete as%nﬁicable. '

End of schedule 3

B

e G b
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SIGNED as a deed by Primadent Limited acting by its: '—ﬂ cos e S

e

oo {insert full flame) Somshowd.. Manacer cerrenrane(insert full name)
Director/Secretary*
.......... (stgnature) e e {SiNALITE)

\
in the presence of ‘

Witness: CLTARCaS Fas feg T (name)
........................ (signaturc)
_ HCB Solicitors
Address: R 000000 .
Occupation: . [ < ©);

SIGNED as a deed by Latham Court Smile Centre Limited acting by its: ‘(? (@ map. o "‘"51‘5"“

igtert full namo) .\\qu‘/\%dr"\(mﬁmf oo-{insert full name)
Ditector =" Director/Secretary* :
................................. ..............—....(sig,ua‘mra) (s:gnature)
~ - in the presence of ,
Witness: L ATARegs Sosne € {name)

AT (signature)

_HCB Solicitors

Address; L JlUsD o oo
Occupation:

* Delate as applicabls

Ref 3SA 20110816

i
£
:
H
3
:
i



