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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6934757

Charge code: 0693 4757 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th November 2021 and created by ICE SURGERIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th November 2021 .

Given at Companies House, Cardiff on 11th November 2021

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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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the 9th. day of
November 2021

BETWEEN:

{1 THE COMPANIES AND/OR LIMITED LIARILITY PARTNERSHIPS the names, numbers and
registered offices of which are specified in schednle 1; and

{2} LLOYDS BANK plc (Registered mumber 2065} whose address for the purposes of this Agreement is
at Pendeford Securities Centre, Dept 3282, Pendeford DBusiness Park, Wobaston Road,
Wolverhampton, WVY9 5HYZ, (or at such other address as the Bank may from time to time notify to the
Attorney in writing for this purpose)

i consideration of the Bank providing or continuing facilities, products or services or giving time or releasing
any security or releasing any person from any obligation 1n respect of facilities, products or services o or at
the request of any Principal, whether alone or jointly with any other person or persons.

1. BEFINITIONS AND INTERPRETATION

1.1 In this Agreement, so far as the context admts, the following words and expressions shail have the
following meanngs:

“Accounts” means all the present and future accounts of the Companics with the Bank whether such
accounts are in the sole aame of any of the Companies or in the joint names of two or more Companies
and includes accounts i the Bank’s name with any designation which includes the name(s) of any
one or more of the Companies and Account means any one of them;

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

“Companies” means the Attorney and the other companies and/or limited hiability parmerships named
m schedule 1 {and snch expression shall include any company and/or limited Hability partnership
executing a deed pursuant to sub-clause 2¢ 1 but shall not clude any company and/ot limited hiability
parmership released purmiant to sub-clause 20.7 ag from the date of its 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 Account, whether in Stering or any
other currency or currency umt and the debt fiom time to time owing by the Bank represented by that
sum and “Credit Balances™ means all of them:

“Guaraniee” means the guarantee comtained in clause 2 and the indemmity contained i clause 5
{and, in each case, any corresponding provision in any deed supplemental to this Agreement};

“Notice of Discontinuance™ means a notice served m accordance with sub-clauses 2.3(a) and 24 .4;

“Principal™ means any Company insofar only as it at any time owes money or has incurred habilities
{whether actual or contingent} to the Bank othorwise than pursuant to the forms of this Agreement;

“Principals® Liabilities™ means:

{a} all money and habilities 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 anv 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 i 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 2 result of a transfer, assignment, assignation
or other transaction or by operation of law) mcluding (without prejudice to the generality of
the foregoing):

(i) in the case of the higuidation, admmistration or dissolution of any Principal, all money
and habilities (whether actual or contingent) which would at any time have been dus,
owing or weurred to the Bank by such Pnincipal if such hguidation, administration or
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i.2

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

{u) in the event of the discontinuance of the Guarantee in respect of anv Principal, ail
cheques, drafis or other orders or receipts for mopev signed, bills accepted,
promissory notes made and negotiable instruments or securitics drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontinuance of that Guarantee and all
liabilsties of such Principal 1o the Bank at such date whether actual or contingent and
whether payable forthwith or at some fiture time or times and also all credits then
established by the Bank for such Prngcipal;

{b}  intersst on all such money and habilities to the date of payment at such rate or rates as may
Trom time to time be agreed between the Bank and the relevant Principal or, in the sbsance of
such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage pomts per amuam above the Bank™s base rate for the e bemg s force {or its
equivalent or subsitute rate for the time being) or, in the case of an amount denominated m
any currency or currency unit other than Sterhing, at the rate of two perceniage points per
anmum above the cost o the Bank (as conclusively determined by the Bank) of fimding sums
comparable to and in the currency or currency unit of such amount i the London Imterbank
Market (or such other market as the Bank may select} for such consecutive periods (including
overnight deposits) as the Back may m 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 indeminity basis} incorred by the Bank in enforcing or
endeavouring to enforce payment of such money and liabilitics whether by anv Principal or
others and in relation to preparing, preserving, defending or enforcing any security beld by or
offered to the Bank for such money and liabilities together with interest computed as provided
in paragraph {b) above on cach such sum from the date that the same was incurred or fell due:

“Secured Obligations™ means the aggregate of
{a) the Principals’ Liabilitics; and

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

“Set-off Arrangements” means the arrangements described in clause 4 (and any corresponding
provision in any deed supplemental to this Agreement);

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

ko]

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

(b} unless the context requires otherwise:
i) the singular shall include the plural and vice versa;

{11} any reference 1o a person shall mclude an individual, a company, corporation, limited
liabilty parinership or other body comporate, a jomt vemiure, sociely or
unincotporated association, organisation or body of persons (including atrust and a
parmership) and any govemment, state, government or state agency or mtermational
crganisation whether or not a legal entity. References 1o a person also include that
persons successors and assigns whether immediate or denivative;

{it1) the expression this “Agreement” shall mean this Omnibus Guaraniee & Set-(O4F
Agreement and shall extend to every separate and independent stipulation contained
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2.3

(c)

(d}

{€)

herin,

(v} any nght, entitlement or power which may be exercised or any determination which
may be made by the Bank under or in connection with this Agreement may be
exercised or made in the absolute and vafettered discretion of the Bank and the Bank
shall not be under any obligation to give reasons therefor;

{v) references to any statutory provisions (which for this purpose means any Act of
Parliament, statutory instroment or regulation or Bwropean divective or regulation or
other European legislation) shall be deemed to mclude a reference 1o any
modification, re-enactment or replacement thereof for the time being in force, all
regulations made thersunder from time to time and any apalogous provision or rule
under any applicable law;

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

{vii} references to discontinuance of the Guarantee in respect of any Principal shall mean
discontimuance of that Guamanice effecied by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
{whether or not involving nofice to the Bank) incloding (without prejudice to the
generality of the foregomng) the hquidation, admimstration or dissolution of that
Prmcipal or of any Company; and

(viii)  the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shall be the carlier of:

(A} the date upon which the Bank receives aciual notice (rather than notice given
i any official publication or by newspaper) of the discontinuance of that
(uaranice; and

{B) the date upon which a Notice of Discontinuance of that Guarantee becomes
effective;

each and every undertaking and lability of the Companies shall be joim and several on their
part and thes Agreement shall be construed accordingly;

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

except where expressty otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and afier any demand for payment under
this Agreement and both before and after the date of discontinuance.

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

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

GUARBANTEE

Each Company guarantecs payment of the Principals® Liabilities in the cumency or respective
currencies thereof on demand by the Bank.

The Companies shall make pavment under this Agreement as scon 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 obtain
payment from any Principal or any other Company,

{a)

(b}

Any Company may give writien notice to the Bank to prevent further Principals’ Liabilities
being guaranteed by that Company under this Agreement. Any such notice shall enly 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 occurs i relation to a Company by any other



(c)

(d)

means, such Company shall nevertheless remain hable for all money and liabilities (whether
actual or confingent} which are either due, owing or incurred to the Bank at the date of
discontinuance or which thereafier become due, owing or incurred to the Baok by reason of
agreements, events, transactions or any other fact or matter whaisoever without limitation
ocenrring or arising on or before such date (as well as those referred to in paragraph (a)(in) of
the definition of Principals® Liabilitics).

The mving of any such Notice of Discontinuance or disconfinuance occurring in relation to a
Company by any other means shall not {(subject 1o clause 2.3(d}i)) affect the continuing
hability under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any tone thereafter, which shall remain in full force and effect.

Subject to sub-clause 2.3(b), whenever there is discontinuance of the Guarantee 1n respect of
anv Principal:

{i) by reason of the ligquidation, admipistration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred afier the date of discontinuance; and the
obligations of such Company under this Agicement shall not extend to obligations of
the other Companies incurred after the date of discontinuance; and '

{ii) by reason of a Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shal! not extend to the
obligations of the other Companies incurred afier the date of discontinuance

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

3. INTEREST, COSTS, ETC.

il In addition to its liabilities under clause 2, cach of the Corupanies jointly and severally agrees further
ta pay to the Bank on demand:

(a)

(B)

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

{1} in the case of an amount denominated in Sterding, at the rate of two percentage points
per anmum above the Bank’s base rate for the time beiog 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 wwt other than Stering, 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 cwrrency unii of such amount in
the London Imterbank Market (or such other market as the Bank mav select} for such
consecutive penods (including overmght deposits} as the Bank may in its absolute
discretion from time to time select; or

{ii} at the highest rate pavable from time to time by the relevant Principal or which, but
for any such reason, event or circumstance as is mentioned in clanse 3, would have
been payable from time to time by that Principal,

{whichever is the higher) and (without prejudice to the right of the Bank to require pavment
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 mate) on the Bank’s
usuai 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) mcurred by the Bank whether before or
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4.3

4.4

4.5

4.6

after the date of demand on any of the Comparies for payment or the date of discontmuance:

(1} in enforcmg or reasonably endeavouring o enforce the payment of any monev due
under this Agreement or otherwise in relation to this Agreement; and

(i1} in resisting or reasonably endeavouring 1o resist any claims or defences made against
the Bank by apy Principal or others in coppection with any liabiliies or alleged
habilities to the Bank of any Proncipal or others or any money or benefits recetved by
or any preference or alleged preference given 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 respect
of Value Added Tax, or if any payment dve to the Bank under this Agrcement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount 1 respect
of Value Added Tax, then such an amount shall be pavable by the Companies to the Bank on demand.

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

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

Without prejudice 1o the other provisions of this Agreement, the Companies jointly and severally
agree that, i addition 1o any general lien, right of sei-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 time and with or without notice to the Compamies or any of them:

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

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

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

repayment of the Secured Ubligations.

The Bank may at any time and from time 1o time exercise the rights referred to m sub-clause 4.1 with
or without notice to the Companics or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may bave been placed with the
Bank for fixed or determinable periods of time.

The Bank may af its sole discretion from time to time with or without notice to the Companies or any
of them c¢lect 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 currency preminm or other expense).  The Bank may take any such action as may
be necessary for this purpose, including without limitation opening additional Accounis. The rate of
exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or
currency unuts of such Principals® Liabilities for the currency or currency unif O Currencies or cufrency
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 Secwred Obligations have been fully discharged and satisfied the Bank may at any time
(mchuding, without lnnitation, afler the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit anv withdrawal of the whole
or any part of a Credit Balance {whether by dishonouring cheques or otherwise).

Notwithstanding clause 2.2, in the event of’
(a} any Company going info Liguidation whether voluntary or compulsory;

{b) a receiver being appointed of the whole or any part of the underiaking, property or assets of
any Company;

{c} an application for the appointraent of an administrator of any Company being presented;

(d) a voluntary arrangement being approved in relation to any Company, or
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4.8

4.9

4.10

4.11

{e) a notice of appointment of or notice of intention o appoint an administrator is issued by or in
respect of any Company,

the Secured Obligations shall be deemed to bave become presently due and payable without demand
or further demand immediately before the making of the interim order or the presemiation of the
petition or application or the passing of the resolution for such winding up or administration or the
1ssuing of the notice of appointment of or notice of mtention to appoint such administrator or the
appointment of such receiver or the approval of such voluntary arrangement.

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bapk)
assign, mortgage, charge, secure or otherwise confer upon any third party any right, title or mterest in
or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or
allow any such third party right, title or interest to subsist {except in e¢ach case in favour of, or upon,
the Bank).

The Bank shall not be Hable for any loss occasioned to any of the Companies by reason of the exercise
of the Bank’s powers under this Agreement including, without lmitation, any loss of mlerest
accastoned by any deposit being terminated without due notice or before s maturity.

The Set-off Amangements shall not prejudice or affect any other goarantee, hen, nght of set-off,
combmation or consohdation or other nght exercisable by the Bank m connection with all or any of
ihe Accounts or all or any of the Principals” Liabihties and 1s in addition and without prejudice to any
securtty the Bank may now or hercafter hold.

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

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

INDEMNITY, REPRESENTATIONS ANB WARRANTIES

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

{a} any legal disability or incapacity of any Principal or Company;

{b) any mnvabdity or illegality affecting any of such money or liabilities;

{c) any want of authonty in any person purporing to act on behalf of any Principal or Company;
{d) any provision of msolvency law;

{e} the administration, liquidation or dissolution of any Principal or Company or the mability of
the Bank to make effective demand on any Prncipal or Company as a result of such
admumstration, Lquidation or dissolution;

(5 the passage of ime by prescription or limitation or under any relovamt Limitation Act;

{2} any moratorium o1 any statute, decree or requirement of any governmental or other authonity
m any terrtory;

{h} any inability of any Principal or Company to acquire or effect payment in the currency or
currency umit in which any of such money or habilities are denominated or to effect payment
in the place where any of such monev or liabilities are or are expressed to be payable;

(B the making, implementation or effect of any arrangement wherehy, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked ahcad
of security held by any third party, the Bank is obliged to account for any money received
from or in respect of the Bank’s security to such a third party or to share anv such money with
such a third party;
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g any 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®
Liahlities) which would constitute or afford a legal or equitable discharge or release of, or
defence 1o, a guarantor or indemmnifier,

shall nevertheless be recoverable from each of the Compames as though it were a principal debior in
respect of an equivalent aggregate amount, whether any such reason, event of circumstance shall have
been made known to the Bank before or after such money or hahilities were incurred and each of the
Companies shall indemnify the Bank on demand against all cost, damage, expense and loss which the
Bank may suffer or incur as a consequence of such inability to recover from any Principal or Company.

Each of the Companies jointlv and severally agrees to indemmify the Bank and its employees and
agents {as a separate covenant with each snch person indemmified) against all loss mewred in
connection with:

{2) any statement made by any Company or on its behalf in connection with this Agreement being
untrue or misleadng;

{b) the Bank entering mto any obligation with any person (whether or not any of the Companies)
at the request of any of the Companies (or any person purporiing to be any ofthe Companies);

{c} any actual or proposed amendment, supplement, waiver, conzent or release m relation to this
Agresment;

{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 constifuted by it

whether or not any fanit (including negligence) can be attributed to the Bank or its employees and
agents.

This mdemnity does not and shall not extend to any loss to the extent that;

{a) in the case of any loss incurred by the Bank or its emplovees or agents it arises from the Bank
or 1ts eraployees or agents acting other than in good faith; or

(b) ther 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 authonty te own its assets and to carry on business in each junisdiction
in which 1 carries on business;

() it 15 duly incomporated and m good standing in the junisdiciion in which 1t is incorporated; and

(¢ it is empowered by 1ts 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 performancs 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
m the currency of cumrency unit of Ccurrencies or currency uniis demanded (the “First
Currency/Currencies™), the Bank shall be enfitled 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 cwrency or currency unit of any other currencies or curmency umits (the “Second
Currency/Currencies”™) cither forthwith or at any time or times thereafter the amount {or any part
thereof) of the First Currency/Currencies which is unpaid

Each Company underiakes to indemnify the Bank against the price in the Second Currencv/Currencies
paid by the Bank pursuant to clause 6.1 and to pay inferest 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 Cwrency/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
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the liability of each Company to indemnifv and pay interest to the Bank under this sub-clause shalt
thenceforth to that extent be in substitution for all liability wnder clavses 2 and 3 only mn respect of the
said amount of the First Currency/Currencies which has been so purchased.  If such purchase(s) is or
are made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the First
Currency/Currencies so purchased, the date(s) of such purchase(s), the currency or the currency unit
or currencies or the currency units used in such purchase(s) and the price(s) paid.

Without prejudice to sub-clanses 6.1 and 6.2, each Company undertakes to indemnify the Bank against
any loss through carrency or currency umit exchanges, including anv loss occasioned by payment of
any Curmency or currency unit premium or through any rule of law requiring judgments or proofs of
debt, clazms or payment of dividends in admanistration or hguidation to be in any particular cwrency
or currency unit, which may be suffered by the Bank before the Bank has been paid all amounts due
or owing ungder this Agreement in the First Currency/Cwrrencies.  Fach Company also agrees to pay
mterest in accordance with sub-clanse 6.2 in respect of any such loss.

CONTINUING SECURITY

This Agreement shall confinue to bind each of the Companies as a continuing secunty notwithstanding
that the habilities of any Company to the Bank may from time {0 time be reduced fo mil and
notwithstanding any change in the name, style, constitunion or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals® Liabilities or the Secured Obhigations shall
(save for mamifest ervor) be binding and conclusive on each of the Compames in any legal proceedings
both in relation to the exastence of the liabitity and as to the amount thergof.

DEALINGSBY THE BANK

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

{a) grant, renew, vary, increase, extend, wlcase or determine any facihitics, products or services
given or 10 be given to any Principal or any other person and agres with such Poncipal or any
such person as o the application thereof;

(o) hold, renew, modify or release or omit to take, perfect, maintain or enforce any security or
guarantee or night (inchiding without limitation any right as to the making, 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 respect of any of the Principals’
Liabalines;

(c) erant time or indulgence 1o or settle with or grant any warver or concession 1o any Principal
or any other person; and/or

{(d} demand or enforce payment from any Company irrespeciive of whether or not the Bank shall
take similar action against any other Company,

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

The Bank may at any time open and continuc any new account{s) or continue any existing account(s)
with any Principal and, without prejudice to the Set-off Arrangements, no money paid from time 1o
time into any such new or existing account{s) by or on behalf of that Primcipal shall be appropriated
towards or bave the effect of reducing or affecting any of the Principals” Liabilities,

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of
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any Principal, it shall nevertheless be treated as if &t had done so at such date and, as from that date,
all payments made to the Bank in respect of the Principals” Liabilities shall be credited or treated as
having becn credited to the new account and shall not operate 1o reduce or affect the amount of the
Principals” Liabiinies owing at such date.

SUSPENSE ACCOUNT

The Bank may at any ome place and keep to the credit of a separate or sugpense account any money
received wnder or by virtue of this Agreement for so long and in such manner as the Bank may
determune without any obligation to apply the same or any part thereof in or towards the discharge of
any of the Principals™ Liabilities.

In caleulanng the amount in relation to any Principals Liabties for which any Company may be
Liable under this Agreement, the Bank shall not charge interest on so much of the Principals Liabilites
as is equal to the credit balance from time to time on such separate account.

Motwithstanding any such payment, in the cvent of any proceedings relating to any Principal 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 i respect 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 of pavment which may be avoided or mvaldated or for whach the Bank
may have to account in whole or in part to any person under any applicable law (“Applicable
Law™) of any junsdiction (incloding withowt preindice to the generalnty 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 Companies Act 2006) and no release, settlement,
discharge, cancellation or arrangement mcluding but 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, securily or payment, shall prejudice or
affect the nght of the Bank 1o recover under this Agreement as if such assurance, securty,
payment, release, settlement, discharge, cancellation or arrangement {as the case may be) had
never heen gramted, given or made.

() Any such release, setilement, discharpe, cancellation or arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given or made wpon the express
condiion 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 entitied at any time
after any such avoidance, invalidation or accounting 1o exercise all or any of the nghts 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 releass, settlement, discharge, cancellation or arrangement.

{(a) The Bank shall be entitled to retain any security held for the Secured Obligations for a period
of two months plus any period during which any assurance, security or payment such as 1s
referred to in sub-clause 12.1{a) may be avoided or mvalidated {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 after the payment of all money
and liabihties that are or may become due to the Bank from any Pnncipal notwithstanding
any release, settflement, discharge, cancellation or arrangement given or made by the Bank.

{b) if at any time within such period or prior o such repavment, an application shall be presented
to a competent Court for an adminisivation order of for an order for the winding-up of any
Principal or any Principal shall commence to be wound-up volmmtarily 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 anv Applicable Law which is analogous to any of
the foregoing), then the Bank shall be entitled to continue to retain this Agreement and any
such sccurnty as is referred to in sub-clanze 12.2(a) for and during such further period as the
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Bank may determine, in which event this Agreement and such secunity shall be deemed to
have continued to have been held by the Bank as security for the payment to the Bank of ail
the Secured Obligations (including any swms which the Bank is ordered to repay pursuant to
any order of any Court or as a consequence of any Applicable Law).

COMPANIES’ CLAIMS

Until all the Principals’ Liabilitics shall have been paid or discharged in full, notwithstanding payment
in whole or in past of the Secured Obligations or any release, 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 Arrangemenis or by any other means or on any other ground
{save as hereinafter provided):

{a) claym any set-off or counter-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such other Company;

() make any claim or enforce any right agamnst any Principal or any other Company or prove in
competition with the Bank m respect of any such claim or nght;

(c) accept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or such other Company,

(d) be entitled to claim or have the benefit of any proof against or dividend, composition or
pavment by any Principal or any other Company in the voluntary arrangement, admimstration
or hqudation of such Principal or such other Company;

(e} be enfitled to claim or have the benefit of any security or guarantee now or hereafer held by
the Bank for any of the Principals® Liabahities or o have any share therein; and

43 claim or enforce any right of contribubon against any surety of any Principal or any other
Company.

PROVIDED THAT in relation to any Company:

{i) sub-clanses 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 earhier); and

(i1} if that Company shall have anv night of proof or claim in the voluntary arrangement,
adminisiration or hgudation of any Principal or any other Company, it shall, if the
Bank so requires, exercise such right of proof or claim on behalf of the Bank and hold
any dividend or other money received in respect thereof upon trust for the Bank 1o
the extent of the Secured Obligations and it shall in like manmer hold upon trust for
the Bank to the extent of the Secured Obligations any monevy which it may receive or
recover from any surety by virtue of any right of contribution and anv money which
it may receive but should not have received by reason of any of sub-clauses 13(a) o
{f) inclusive.

SECURITY HELD BY THE 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 writien consent of the Bank.

Without prejudice to sub-clause 14.1, any security now or hereafier 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
secunty 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 1o prejudice or be prejudiced by any other guarantee or
security or other nghts which is or are now or may hercafier be held by the Bank for or in relation to
the Secured Obligations, whether from any of the Companies or otherwise nor shall anv recoveries,
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or arrangemenis for allocation or application of the same, pursuant to any other guarantee or security
or nghis welating o the Secured Obligations affect the Bank’s night to claim payment under this
Agreement.

It shall not be necessary for the Bank before claiming payment vnder this Agreement 1o resort to or
seek to enforce any other guarantes or security or other rights whether from or against any Company
or any other porson.

It 15 hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bani shall take any security from any Principal, Company or any sutely or any guarantee from any
mitended surety, nor shall the lability of any of the Companiss under this Agreement be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inadeguacy or
mvalidity of any such securnty or guarates.

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, imposts, doties, charges,
fees or withholdmgs of any nature now or hereafter 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 resuit 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 currency in which all or any part of the Secured Obligations are denominated is or
1s due to be or has been converted into the euro or any other currency as a result of a change m law or
by agreement between the 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 eurc or such other currency or
currency umit.

The Bank mav apply, allocate or appropriate the whole or any part of any pavment made by any
Company or any money received by the Bank under any guarantee, indemmnity or third party security
or from any liguidator, receiver or administrator of any Company 1o 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 m its sole discretion think it to the entire exclusion of any right of any Company to
50 do.

UNLAWFULNESS PARTIAL INVALIDITY

If {but for this sub-clause 18.1) it would for any reason be unlawful for any Company to guarantee
any particular hability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangemenis 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® Liabilitzes.

Each of the provisions in this Agreement shall be severable and distinct from one another and, if at
any tme any one or more of such provisions 18 or becomes mvalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions hercof shall not in any way be affected
or mapaired thereby.

NON-MERGER ETC.

Nothing herem contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guaraniee, morigage 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 secunty 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 mayv exist independently of this Agreement, nor shall it release or discharge
the Companies from any liability to the Bank under the mdermmity contained in clause 5.
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ACCESSION AND RELEASE

If the Compamies and the Bank and any other company or companies agreemg fo 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 histed in Part I of the schedule to such deed shall thenceforth be
mcluded 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 substannally in the form set out in
schedule 3, the Company or Compamies hsted m Part 1 of the schedule 1o such deed shali thenceforth
cease to be included as one of the Companies for all the purposes of this Agreement,

POWER OF ATTORNEY

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Attorney and its
substitutes jointly and also severally to be iis attomey for it and in its name and as ifs act and deed or
otherwise 10 execute any such deed as is mentioned in clanse 20 with such variations as the Attomey
in its absolute and unfetiered discretion shall think fit and © execnte and do all such other deeds,
documents, acis and things as the Attoraey may consider necessary or expedient in connection
therewith and sach of the Compames hereby agrees to ratify and confirm anyihing executed or done
or purporded 1o be execnted or dope 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 ap interest in any such rights to any pewson or persons.  On request by the Bank, each
Company shall mmediately execute and dehiver fo the Bank any form of instrument required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of interest.

No Company shall assign or transfer any of its nghts 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 i trust for or for the bepefit of another person.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion 18 prohibited or rendered mvalid by law, neither the Bank
nor its emplovees and agenis shall:

{a) be under any duty of care or other obligation of whatsoever description 1o any of the
Companies 1n relation to or in connection with the exercise of any night conferred upon the
Bank; or

(b} be under any hability to any of the Companies as a result of, or in consequence of, the exercise,
or attempted or purported exercise, or failure to exercise, any of the Bank’s nghts under this
Agresment.

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 suffictently given or made if 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 1o the Band, or

{) by facsimile to the last kmown facsimile number mlating 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 10 in sub-clause 24.1{a), if sent by band;

(b} at the carhier of the time of delivery or 10.00 am. 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 o be
made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding dav on which
delivery of letiers is scheduled to be made), if sent by prepaid letter post;

{c} at the time of transmission, 1f sent by facsimale {and a fhcsimile shall be deemed (o have been
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transmitted if it appears to the sender to have been transmitted from a maghine which is
apparently in working order}; or

(d} on the expiry of 72 hours from the time of despatch, m any other case.

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

In order 1o be valid:

{a) a Motice of Discontinuance must be actually received by the Bank at the address of its branch,
office or department mentioned under its name on the first page of this Agreement {or such
other address as the Bank may notify to the Attomey in writmg for this purpose);

b where the Bank administers a facility, product or service to any Prncipal from or at a branch,
office or department other than one located at the address mentioned 1n sub-clause 24 .4(a),
for a Notice of Discontinuance to be vahd in respect of such facility, product or service, a
copy must also be received at the address of such other branch, office or depariment (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 department shall be
deemed to have recetved a copy of the Notice of Discontimuance no later than thirty days after
the date of its receipt at the address mentoned in sub-clause 24 4(a); and

{c) the Notice of Discontinuance {or copy, where sub-clause 24 4(b) applies) must be contamed
in an envelope addressed as described in this clause and such envelope must not contain any
other documentation other than the Notice of Discontimuance {or such copy). Any envelope
miust alse be marked for the attention of such official (if any) as the Bank may for the time
being have nobfied to the Attomey in whniting.

Any Notice of Discontinuance shall not become effective until the first worlang day after receipt {or
deemed receipt) of the Notice of Discontinuance (or copy where clause 24 4(b) applics).

MISCELLANEQUS

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

The Companies and the Bank shall from time to time amend the provisions of this Agreement if the
Bank notifics 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 enro in all or any part of the European Union.

The Companies and the Bank agree that the occurrence or non-occurrence of Enropean economic and
monetary union, any event or events associated with European sconomic and monetary union and/or
the introduction 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 fo this Agreement the right o cancel, rescind, terminate or vary this Agreement m whole or in
part.

Any waiver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreement shall only be effective if given in writing and then only for the purpose for and upon any
termas on which i€ 18 given.

For the purpose of exercising, assigning, transferring or granting any interest in its rights under tiis
Agreement, the Bank may disclose 1o any person any wformation relating to the Compames which
the Bank has at any time.

Any change in the constitution of the Bank or its absorpiion of or amalgamation with any other person
shall not m any way prejudice or affect s or their rights under this Agreement and the expression
“the Bank™ shail include any such other person.

The Bank shall be entitled to debit any of the accounis of any of the Compames for the time being
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with the Baok with any sum falling due 1o the Bank under this Agreement.
This document shall at all times be the property of the Bank.

NORELIANCE ONTHE BANK

{a}) Each Company acknowledges 1o and agrees with the Bank that, in entenmg mto this
Agreement

(1) it has not relied on any oral or wrilten statement, representation, advice, opmion or
information made or given 10 the Companies or any of them in good faith by the Bank
or anybody on the Bank®s behalf and the Bank shall bave no liability to it if it has in

fact so done;

{11} it has made, independently of the Bank, iis own assessment of the viability and
profitability of any purchase, project or purpose for which each Principal has incurred
the Principals” Liabalities and the Bank shall have no hiability to 1t f in fact it has not
50 done;

{(iii}  there are no arrangements, collaterat or relating to this Agreement, which have not
been recorded in writing and signed by it and on behalf of the Bank; and

(iv) 1t 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 hability to 1 if m fact 1t has oot 56 done.

(b Each Company agrees with the Bank that the Bank did not have pror 1o the date of this
Agreement, does not have and shall not have any duty to it

{1 in respect of the application of the money herebv guaranteed;

(1t} in respect of the effectiveness, appropnatencss or adeguacy of the security constituted
by this Agreement or of any other security for the Principals® Liabihities; or

(iti}  to provide it with any mformation 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 affected or mpaired by:

{1 any other seourity or any guarantec taken by the Bank from it or any third party;
{11} any such other security or guaraniee proving o be inadequate;

(it}  the fmlure of the Bank to take, perfect or enforce any such other security or guarantee;
or

(iv)  the release by the Bank of any such other security or guarantee.

{d} Each Company agrees with the Bank for itself and as tustee for its officials, emplovees and
agents that neither the Bank nor its officials, emplovees or agents  shall have any liability to
it in respect of any act or omission by the Banl, its officials, emplovees or agents done or
made in good faith.

Each of the Companies agrees and consents 1o be bound by this Agreement notwithstanding that any
other or others of them which were intended 1o execute or be hound hereby or by any deed intended
to be completed and delivered pursuant to clause 20 may not do so or be effectuativ bound hereby
or by such deed for any reason, canse or circomstances whatsoever and this Agreement shall be
deemed to constitute a separate and independent agreement by each of the Companies. None of such
agreemenis which is otherwise valid shall be avoided or invalidated by reason of one or more of the
several agreements miended 1o be hereby estabhshed being invalid or unenforceable.

COUNTERPARTS
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This Agreement may be executed as a deed in any number of counterparts all of which taken together
shall constitute one and the same instrument. Any party io this Agreement may enter imto it by
execufing any such covmterpart.

LAW AND JURISIHOUTION

This Agreement and any dispute (whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) ansing out of or in
comnection with 1t or its subject matter (“Dispute™) shall be govemned by and construed in accordance
with the laws of England and Wales.

The parties to this Agreement irrevocably agree, for the sole bencfit of the Bapk, that, subject as
provided below, the cowuris of England and Wales shall have exclusive jurisdiction over any Daspute.
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
Companics 1n any other court of competent jurisdiction, nor shall the taking of proceedings i any one
or more junsdictions preclude the taking of proceedings in any other junsdichons, whether
concurrently or not, to the extent permitted by the law of such other junsdiction.

IN WITNESS whereof the Companies have executed this Agreement as a Deed and have delivered 1l upon uts
heing dated.
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Part I - The Attoraey

Name Registered Number Registered Office

Enduring Legacy Limited 13075306 95 Wilford Lane
West Bridgford
Nottingham
Nottinghamshire
NG2 TRN

Pavt 1] - The Other Companies

Narae Registered Number Registered Office
ICE Surperies Limited 36934757 Apple Tree Place
Main Boad
Radchiffe on Trent
Nottmgham

NG12 2FD
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Schedule 2.

Deed referred 1o.1n sub-clause 20,1

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

THIS DEED OFACCESSION s made the .. davoef .
BETWEEN:

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

(23 THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part I of the schedule hereto (the “Further Company
[Companies]™); and

(33 LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantce & Set-Off Agreement dated ... {as supplemented by
deeds dated ... and ... } and now operative between the Existing Companies and the Bank (the sad
Ommbus Guarantee & 5¢t-0ff Agreement [as so supplemented] is heremafier referred to as the “Principal
Deed™)

NOW THIS DEED WITNESSETH as follows:

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

2, The parties hereto hereby agree that the Further [Company] [Companigs] shall be inchaded within the
expresstons Companies and Pancipal for all the puwposes of the Principal Deed so that (without
prejudice to the generality of the foregoing):

2.1 ithe] Jeach] 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:

21.1 all money and hiabilities 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 Bxisting Companies [and auy other Further Company] 1o the Bank
anywhers or for which any one or more of the Exasting Companics {and any other Further
Company] may be or become liable 1o the Bank in any manner whatsoever wiibout Iimitation
{and (in any case} whether alone or jointly with anv other person and in whatever style, name
or form and whether as poncipal 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 prejudice to the generality of
the foregoing):

{a) m the case of the liguidation, adminisiration or dissolution of any such Existng
Company [or Further Companyl, all money and liahilities {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 hquidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such ligmdation, 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 chegues, drafts or other orders or receipts
for money signed, bills accepied, promissory notes made and negotiable mstruments
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or securifies drawn by or for the account of such Existing Company [or 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 patd by the Bank or its
agents after the date of discontinuance of that Guarantee and all liabilities of such
Existing Company [or Farther Company] 1o the Bank at such date whether actual or
contingent and whether payable forthwith or af some future time or times and also all
credits then established by the Bank for such Existing Company {or Further
Companyl;

212 interest on all such money and liabilities to the date of pavment at such rate or rates as may
from time to time be agreed between the Bank and the Fxasting Compames [and the Further
[Company}{Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount denominated in Sterding, of two percentage points per annum above the Bank’s base
rate for the time being m 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 Sterbng, at the
rate of two perceniage points per annum above the cost to the Bank (as conclusively
determined by the Baok) of finding sums comparable to and m the currency or currency unit
of such amount i the London Interbank Market {or such other market as the Bank may select)
for such consecuhive pentods (including overmight deposits) as the Bank may 1 its absolute
discretion from time to time select; and

2.1.3  commussion and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and vngualificd mdemmty basis) mcurred by the Bank in enforcing or
endeavouring to enforce payment of such money and liabilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving, defending
or enforcing any securty held by or offered 1o the Bank for such money and habilities together
with interest computed as provided in paragraph 2.1.2 above on gach such sum from the date
that the same was meurred or fell due,

PROVIDED THAT the hablity of the Further { Company| {Companigs] under the Guarantee may be
determined in the manner (and with the consequences} set out in clause 2 of the Poncipal Decd;

each of the Existing Companies hereby covenants with and guaraniees to the Bank to pay or discharge
to the Bank in the currency or respective currencies thercof on demand by the Bank:

221 all money and liabilitics whether actual or contingent(including further advances made
bereafier by the Bank) now or at any time hercafler due, owing or incurred from or by [the
Further Company] {any one or more of the Further Companics] to the Bank anywhere [or for
which [the Further Company| [any one or more of the Further Companies] may be or become
l1able to the Bank in anv manner whatsoever without hmitation (and (in any case) whether
alone or jomtly 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 ime have been due,
owing of incurred 1o 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 generality of the foregoing):

{a} n the case of the liquidation, administration or dissolution of [the] [such] Further
Company, all money and habihties (whether actual or contingent) which would at
any fime bave been due, owing or mcurred to the Bank by [the] [such] Further
Company if such liguidation, administration or dissolution had commenced on the
datz of disconfinmance and notwithstanding such liguidation, administration or
dissolution; and

(k) in the event of the discontinuance of the Guarantec in respect of [the] [such] Further
Company, all cheques, drafts or other orders or receipts for money signed, bilis
accepted, promissory notes made and negotiable instruments or securities drawn by
or for the account of {the] jsuch] Further Company on the Bank or its agents and
purpotting o be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or its agents after the date of discontinuance
of that Guarantec and all liababves of {the] [such] Further Company @ the Bank at
such date whether actual or contingent and whether payable forthwith or at some
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future time or times and also all creduts then established by the Bank for [the] {such]
Further Company;

222 interest on 2il such money and liabilities to the date of pavment at such rate or rates as may
from time 0 time be agreed between the Bank and [the] {such] [Further Company] or, mn the
absence of such agreement, af the rate, m the case of any amowmnt denominated n Steding, of
two perceniage points per annum above the Bank’s base rate for the time being in force (or
its equivalent or substituie rate for the time being} or, in the case of an amount denominated
in any currency or cwrrency unit other than Sterding, af the rate of two percentage pomis per
annum above the cost to the Bank (as conclusively determined by the Bank} of fimding sums
comparable to and in the currency or cwrency unit of such amount in the London Interbank
Market (or such other market as the Bank may sclect) for such consecutive periods {including
overnight depostis) as the Bank may in its absolute discretion from time to tme select; and

223  commssion and other banking charges and legal and other cosis, charges and expenses (on a
fll and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce pavment of such money and liabilites whether by any Existing Company or
{the}{such} Further Company or others and m mlation to prepanng, preserving, defendmg or
enforcing any security beld by or offered to the Bank for such money and habilities together
with interest computed as provided in paragraph 2.2.2 above on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the habuity of cach Existing Company under the Guarantee may be determined
in the manner {and with the consequences) set out m clause 2 of the Prmcipal Deed;

without prejudice to the other provisions of this Dieed or the provisions of the Principal Deed the
Further [Company| [Companies] and the Existing Compames jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation or other right to which
the Bank as bankers may be entitled by law, the Bank mav at any time and from time to time and with
or without notice to the Further [Company} [Companies], the Existing Companics or any of them:

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

{b) sei-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities;

ithel [each} Further Company and each of the Existing Companies with full title guarantee hereby
charges s Credit Balances o the Bank fo secure repayviment of all the Secured Obligations.

ALL the covenants, provisions and powers contained in or subsisiing nnder the Principal Deed (except
the covenanis for payment and discharge of the money and liabilitics thereby secured contained in
clause 2 thereof but including, without limitation, the power of attorney contained in clanse 21 thereof)
shall be applicable for defining and enforcing the rights of the parties under the guaranices hereby
provided as if [the] [each] Further Company had been one of the Companies parties to the Principal
Deed.

This deed may be execied in any number of counterparts all of which taken together shall constitute
one and the same mstrument. Any party to this deed may enter into it by executing any soch
counterpart.

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companics] and has been delivered upon its being dated, in the case of the Existing Companies other than
the Attomney, for and on its behalf by the Attorney pursuant to a power of attomey contained in the Principal
Deed and a resclution of the board of directors of the Attormey dated ...



Mame

HName

20

The Schedule
Part I - The Existing Companies

:.Eﬁ:a_.ismmﬁ, Number

Fart I1 - The Further [Company] [Companies]
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SIGNED as a deed by [the Further Company] acting by s

et s e nrevs e sesanasssnseenessenncesnnees o LiDBEIE Fisl] DAL} et e euneenk msent 0Tl name)
Director Director/Secretary™®

e o _,{siggx__mtm) O n.(siglm‘mr\e)

m the presence of
Witnoss: S J S e cvr §name)

Address:
Occupanon;

SIGNED as a deed by Enduring Legacy Limited acting by its:

(msed Full mzye )

Director Birscter!SccrctéIy*
,-‘._?_:‘,{siguamre) BT RTTT R ....“-.;-.“-“.;u..,.".H(Siwﬂlm}

i the presence of
Wimess: e b e te e e e et ntnsennne e s vamee vy A THEIE )

et v ettt e s res s es s L S ERETOTE )

Address:

Occupation:

SIGNED as a deed by the Existing Companies other than Esduring Legacy Limited acting by Endurning Legacy
Limited therr duly authodsed attomey scting by ity '

emmnva o e {insatt Tl name) et .(insm Tl name}

Director DimctorfSécretary* ”

in the presence of
Winess; dsebngion cmane s nm e USRI oooee {pame)

Address: . etearnnntennre e e _—
Occupation:

# Dielets as applicable.

End of schedule 2
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Schedule 3
{Deead referred to mn sub-clause 20.2)

THIS DEED OF RELEASE ismade the ... dayof ... ...

BETWEEN;

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

(23 THE COMPANY/LIMITED LIABILITY PARTNERSHIP {COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part H of the schedule hereto (the “Released Company
IiCompanies]™); and

{3} LLOYDS BANK plc (the “Bank™)

SUPPLEMENTAL to 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 Agrcement {as so supplemented] is
hereinafter referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows:

L.

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

The parties hereto hereby agree that the Released [Company] {Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be inciuded within the expressions
Companies and Principal for all the purposes of the Principal Deed.  The expression “Continuing
Companies” shall mean the Existing Companies specified in Part I of this schedule excluding the
Released Companies specified in Pant 1§ of this schedude.

Subject to the provisions of clanse 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 Ammangements shall remain in full force and effect wn relation to the
Continming Companics,

Subject 1o the provismions of clause 12 of the Principad Decd, m further porsuance of the said agreement
the Bank hereby meleases:

4.1 [each]lthe] 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] [Companies] shall not be
released from any covenant or obligation which exists or would have existed independenty
of the Pnncipal Deed nor shall this deed operate as a release of any covenants or obligations
1o the Bank or any rights gramted 10 the Bank otherwise than by the Principal Deed;

42  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 Bagk under the
gnarantees given by each of them under the Principal Deed but only in so far as such
guaraniees are given for the money and liabilitics, interest and other sums now or ot any time
hereafter due, owing or incwred from or by the Released [Company] [Companies] to the
Bank; and

43  the Continuing Companies from the other rights granted by them to the Bank under the
Principal Deed but only mn so far as such rights relate solely to the money and habilifies,
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 covenamts and obligations (whether
actual or contingent) given or owing and the other rights granied to the Bank by the Poncipal Deed
shall comtinue m full force.

6. Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the texms hercof and to confirm their agreement that notwithstanding
the releases herein contamed the Prncipal Deed shall (save only as expressly herem provided)
continue in full force and effect notwithstanding any fluctuation in the amounts from tme © fime
guaranteed thereby or subject thereto or the existence at any time of any credit balance on any current
or other account.

7. This deed may be executed in any number of counterparts all of which taken together shall constitute
one and the same mstrument.  Any pesty to this deed may enter into this deed by executing any such

counterpart.

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

Registered Number Registered Office

Part H - The Released [Company] [Companies]

Registered Number Repisteied Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank pic by:
S ..{insx:n full name of pemon appointed to sxercise the power of attormey )

n(siguature}

in the presence of
Witness: ewnreans e na g s e s een s ann {name}

Address: eerercrinnneas remieteetieoin e e s

Occupation:

SIGNED as a deed by Enduing Legacy Limited acting by its:

.-,-;-.,_._..,-“;(iuw‘tﬁxllmme} et et e e eaes e aene s e s enrens- - AiESETE f2ll RATIS )
Director Director/Secretary*
SR ».(Sigmmlm) .......... [ s sharnssain, ._.“..(signamre}

1 the presence of
Winess: S OUUPUUUUTUUUURURRU 17 :"

Address: R e st e e reamee s
Occupation: SO .......

SHGNED as a deed by the Continuing Companies other than Enduring Legacy Limited acting by Enduring
Legacy Limited their duly authorised attormey acting by its:

eemeanennn . {inscrt Fisl] naune } v mranenen o {imsert full name )

Director Director/Secretary®
. (ﬂgnahm:) e e e s s nn e s ma e e 8 rnen {signaime}

in the presence of
Witness: el s eann N {name)

Address:

Occupation:

# Delete us applicabis.

End of schednie 3
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SIGNED as a deed by Enduring Legacy Linuted acting by ifs:

DECERA  LOARAINE  noute o8 i‘:‘??’f(insert full name)} Wj! H '; dOH ;.j A w’“ﬂ\} ..... {insert full name)
Director Dhirector/Secretarv®
(sngmnm) (stg;mtum)

in the presence of
Wimess: et s s v nt et mn e vt oeennoonnns TEATIEE )

..__,,...(sig_gmmge)

Address: L. T T
Ocenpation:

SIGNED as a deed by ICE Surgeries Limited acting by its:

SEREMA  LOREAINE RO AL nert full nameY 0 L H @\j ﬁ'ﬁ-&!\-& - A%&J ....... {imsert fall name)
Direct— Dircctor/Secrétary™
.......... .,.......(sigz.‘.ME) civvess {s.ignaime}

m the presence of
Witness: et enn e e cess (TOTIE)

cereereeaeer { siEnEtUTE}

Address:

Occupation:

hd Dby s sppiakde:

Ff OHEA IBTIOGLE
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