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Certified by: BURNETTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11468523

Charge code: 1146 8523 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd March 2022 and created by ABBEY DENTAL CARE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th March 2022 .

Given at Companies House, Cardiff on 29th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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between

ASR ?RACTICE HOLDINGS L§MI FED
zmd Others

) and-
| -LLDY‘D‘S BANKPLC

“To be-presented for registration 4t Com pan'iesi House
Cwithin21 days of dating againstall |
the com patiies and limited hablllty part;&ersh;ps
* which dre a party to tf his document.. -
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Clasmf cation: Lirited -
THIS (}MN[BUS GUARANTEIE & SE'}}QFF AGREEMENT is made O the &3} day Df :
Mfﬁf‘“&h‘ ........... 2&)2;\2 '
: BETW,EEN

(E} o 'THE C(}MPANIES AND;’OR LIMITED LIABILITY PAR’I‘NERSHIPS the names ii umi:sat s and
_xeglsta ed ofﬁces of which aze spemf‘ ed-in schedzzle and

2y LLGYDS EANK ple (Regzste;ed fumber 2{)65) whose addzass for i:he pur posss ﬁf thisg Agteement fs
- at Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Walvert hampton, WV9
SHZ {or at such other add1ess as the Banlk may fr ot tlme to tiinig notlfy to the Atm; 1ey inwriting f{n E
this purpose) - :

Cin cons;det ation of the Barik. pr ovzdmg orco ztummg fac:]lmes pmducts arservices or gwmg time or releaﬂmg
';any security o réledsing any persoti from any obligation i respectof facilities, produets or servicss to of at
the 1equest of any Ptmcrpa! Whethen alone or Jmntly wi th any ather pmson O PErSons.

DEFINITIONS ANI{} INTER?RFTATION

- ]' Bk - Inthis. Agrﬁement 5o i a5 the eortext adm;ts thﬂ foll owmg Wor ds aﬁd expwssmns shall have the’ -
follawmg meamngs : -

‘Accounts imeans all ‘the present and futu:e accoums of the Compames with the Bank whether. sueh’
‘accounts aie in the §ole nams of any of the Companies or in the joint names 6f two or tore Campames.
and includes accounts inthe Bank’s nama ‘Wwith any designation which includes the name(s) of any
oneE OF maore of the Companies and Aceomﬁ heans: emy one of them

o Atmmey ineatis the Cczmpan_y named in-Part I {}f scheciuf 1:
“Bank™ means onds Banlk. pic;

: ‘Cﬁmpames ‘means the Atior ney anci the othet scmpamss and/m imﬂed lzabilzty pmtnetsiups na;med '
it schedule 1 {and such expression shall inclide any company and/or limited liability partiership-
executing a.deed purstiant 1o sub-clause 20. 1 butshall notinglide any conipany and/or Himited liability.
‘partnership released pursuant to sub-clagse 20 2as. from the date Gf 1ts leease) anci each ot any-of
Them: sevexaiiy and “Company” means any.one of" them - :

'_“Credl{ Balance“ means: any sum standing to the medlt of an Acc:amu Whe{he; in Stetlmg oF any -
-othet currency or elirrency unit and the. debt from time to. tlme owmg by the Bank ;epi esented by that -
sum and “Credlt Balanees” fnigdns all of them;. :

_ “Guarantee™ means the guarintee ccmtamed it c%ause Cand the” mdammty c;ontamed in clause 5
(and, ineach case, any cor rabpondmg pit 0\/1510& in-any deed supplemental to tlzls Ag;eement}

-‘Notice of Dlscontmuance meansa natice sewed iiaccordance with sub-clauses 2 3(3) and ;’24 4

“Pr mmpal” means any Company msaf‘al only 4s it-at any time owes money ot has incutred liabilities -
‘(whether actual or cantmgent} to the Bani otheriise than putsuant to-the terms of this Agres ment;

“Prmmpais‘ Llabﬂmes” means:

“(a)  all'money and liabilities whethier act:ua[ of co;ztmgent (maludmg futihet advances mzcie
' heieafter by the Bank) now or at-any time hisreafter die, owing or incurred from or by dny -
one or more of the Principals to the Banlk anywhele of for which any one or more of the
Principals may be or-becotng liable to the Bank in any manner whatsoever. without limitation
(and (in any case) whether alone or fointly. with any oflier person and iit whatever style, nanie
or -form and whether as plmmpal orsurety and notwithstanding that the sameé may at any
sarlier time- have been due, owing or ineurred 16 some other per soiv and have subsequently”
- beconie due, awing or ificurred to the Bank as a result of a transfér, asmgnment assignation
“ar othertr ansac{mn or- by c:peration of aw) mcludmg (thlmat plejudzte to the genetaiz{y of g
‘the foregoing): . . S

(&) | inthe case of the quu;datmn admimstl atmﬂ at dissolmxon afaz*&y Pri mcspa all money
and liabilities. (whether actial orcontingent) which would atany time have beer due,
meg arincurred to the Bank by such Principal if such liquidation, administration or




' '-dzssc»lutmn had commen{:ed ani: the date of dxscontmﬁance and noiw:hstandmg such

: I[qmdatlon admzmstratlan ot-disgolution; and .

Gy - inthe event of the dlscontmuance of the Guat anteé in msl:;eci of arzy Pr mmpal ar .

. chieques, drafts or other orders or 1€C€ipi3 for money signed, bills accepted,
promissory notes made and negotiable instr uments or sesurities drawn by or for the
-aceount of such Principal on the Bank or its &geﬂts and purporting to be dated on or

‘before the date of discontinuance of that Guarantee, although presented to or paid by '

- the. Barik- or its agents affer the date.of diseontinuance of that Guarantee and all
: .llab[lzt:es of'such Pr incipal to the- Banlcat such date whether actual or contingent and

whether payable forthwith or at some’ fiiture time ot times and also ali eredits: té}ﬁn :

~established by the Barik for suchi Principal;

CAby fmte;est oiall such money and liabilities to the date Df paymem at suc:h rate or rates as nay. -
from-time to fime beagreed betiween the Bank-and the refevant Principal or, 1 theabsence of
Csueh: agreemem at’ the rate, in the case of an amount derominated  in Stetlmg} of two
- pércenitage poiits per arifium - above the Bank’s base rate: for the tinte being in force (or its:
“equivalent o substituté rate for the time being)’ ot, inthe case of an amount denominated in -

Any. clfrency or currenicy unit other than Steriing, at the rate of two percentage points per
~anriam above the ¢ost to the Bank (as canclusweiy determined by the Bank) of ﬁzndmg sus
-comiparable to and in the curréncy. or curreney unit of such amount in the London Interbanlc
- Market (or such other market as the Barik may selech) for such consecntive periods (including

averriight deposits) asthe Banl may in its absolute. dlscretmﬁ from ttme to time select; and -

e ; .'commrssmn and other banking ¢har pes andlegal, admmlstl ative and other costs, charges and

expetises (on a full and uiiaiified indemnity basis) ineurred by the Bank i enforcing or

' -.endeavommg 3 enfmce paymemt m“ SLZCh money and Ixab;lmes Whethm by any Pung;gai ot

.....

' of‘feled o the Baink fan such money and habﬂmses togetlzel with mtetest computed ay ptc&wéed -

SN pal agtap i {b) abeva on &ach such sumn-T om the. date’ that ihe Same was incur ;ecl or fﬁil éue

" ‘Secured thigatmns medns the aggi egate cf
:.-(a). he Prmmpals Llabllmes and

by allothet money and liabilities whetler actual OfF coutmgent ;ww orat any t1me heleaﬁaz direy

Ong or incurred ﬂom or by the Cempames underthis Agreement;.

-_'_"‘Seboff Anangements" raeans the auangements descubed it clause 4 (aﬂd any ce;;espondmg . :
Tp ovzsmn inany deed sup@lementa] to this Agreement); '

_ “Ster!mg” means the fegal cuuency for the tithe: hﬁng of 1he Utited K;ngéﬁm azzd
“Value Added Tat mcludes any olher fmm af sales or fufnover tax.
lnthis Ag]eemem '

() - the expxesmon Attomey“ “Bank” “Company’” C'a'mpariieé " and “Prineipal” where 't'hé'_ -

“context admits-includes their J.ES}J@C'thﬁ suecessors in title and/or assigns whether immiediate
or.der Watwe - -

by unless thie come\t 1equ1res GthElWlSﬁ _
L R tha-smgu ar shal!-mclude the plU-raI‘ancl Vice versa, _ _
(i) any feferencetoa person shall inelude an individual, asompany,, corporation Himited -

hablhty partriership or “other body ecorporate, @ joint ‘ventwre; society ot
- - unincorporated association, organisation or bady of persans {mc%udmgau ust and &

paz*tnersmp) and any government, state, government or state agency orinternational =
~organisation whether ornot a lepal entity. References to a per son-also. ;naluda that '

persons successorsand assigns Whethm immediate or derivative;

(m“) “the expression. this “Apreement” si‘;ali mean this Omiibus Guarartee & Set«@ff" o
o :Ag sement and sha,!i extend to'every. sepazate and nf:lepeﬂdentstlpulaizen gofitaified

- SECISMEZONGT



~ Classification: Limited -

1.3
1 A

---"hmem R L :

(ivy. - aﬂy right, entztlement ar powaj Wh;ch Ay be exersised or aﬁy detesrinati on which:
o nay be made by the Bank under.or in confhsction with this' Agreement may be:
.- exercised or miade in thie absolute and unfettered discretion of the Bank and tha Bank
-~ shall not be underdny. ob[xgaﬂ@n to give reasons thelefor : -

W) 'refetences o #ny statutory ptewsmns (Wh]ch fm this pur pose nieans azey Act of
o Patliament; statutory insfriment or regulation of European directive ot regulation or -
- other European legislation). shall be . deemed to include & reference to any
-_-mod{fcatlcm Fe-griactiient or repfacem&ﬂt thereof for the time bemg in foree; all
Creguiations made therevnder from: time to. t;me and any anal{}gﬂus o DV;SEDE‘; ot uzle-

- Cunder a;zy applicable law;

vy o referénces to Clauses sitb-clalises and schedules Shgl be lefelences fo clatises; sub~ :
' ciausés. and schedules of this Agregment; o :

SRR 'refexemas to-discontinuance of the Giar antee’iti wspect of any le(;]pal shaE mean
N ~discotitinuance of that Guarantee effected by @ Wotice of Dlscontmuame “and
- -digeontinuance or détermination of that Guaraniee by any other means whatsogver
--{wheti}et or-not invelving notice to the Banl{) including (without. pte;udice to the-
'generailty of the foregoing) the llquldatlon adlmmsf:t ation. or: ﬁxssaluuor; of that ™
-'P:mmpa! or-ofany Company; and

iy the date of dzscantmuance shall forthe. put poses of {he Guaz antea n tespeci of i any-
w0 Prineipal ba traaf:ed 5 whlchavm Shall ba the ea;hel af: ™ :

.'(A'] - the date upor whlch the Bank 1ecawes actual notice (laﬁ}er thart lmtlce gwa;} -
' in any. official publ featiorn: or By newspape:) of the dxsc@mmuance of tf tlat_
Guaraitee; and. S : '

(By-  thedate zzpan whlch £l No’mce of Dlscanhnuance of iizaﬁ Guiar 311’{65 become'e,

_ .effec:twe _ .
:.-"_( ey ek and every undertakmg and 1ab111ty of the Cempames shaii be Jomt aud seve; al on tlzeu

part and this Agreement shall be construed accor cimgiy,

: fd) gy dermanid made dridat this Agr semant ol any Campany shall %::e deemed to have b%ﬁ‘ﬂi‘i duly

made on all ihe ather C(}mpames and

{g). except whiere exptessly atherwise stated o whma thc‘: coritext requires o{helwmeﬂ each of ihe :

- provisions of this-Agresment shall apply both befare and affer any demand for payment undm o
~thig Agr eement and both bef01& and after the dats of dzsconunuanee

.The clause headmgs and malgmal notes shall be Jcnmed 0 construing this Agzeement

The per petulty permc} apphcab]e 10 ar‘;y i ust constltuted by thls Agtafzmezt shall be ane huudzec% and

twan‘{y five yeazs

" GUARANTEE

Each Company guaiamees payment of the P:mmpa%s Ltabﬂmes in ’Lhe CLlEi@BCV m ;ﬂsiaectwe:

L currencies thereof on demand by the Bank,

; The Companies shall malce payment under. t%*ﬂs Amecment as sooit asthe Bank malces demand :.méel '

this Agreement. . Ttshall not be necessary for the Bank before makmg demand ona Company under
this Agreement or exer Clsmg its rights uider this Avraex‘nent to make demand upon-or seek to obtain -

o payment ﬂ am any Puncipai oraty other Compatty. .

23 - (a) o Any Company may give wr itten fiotice to the Bank to prevent further Prmczpa s* Liabilities

‘being guatanteed by that Company Onder this Agreement: Any such notice shalt only be-
o vahd emd becone effect;\re when the provisions of sub-clause 24, 4 are met, Lo

hy When any: Natlce of Dlsaontlnuance becmhes effective i in relation to any Company undex ﬂm
' ﬁtexms of sub c?ausa 244 or when dzscontmuance oceursin zelaim;'z toa Company by &ny chm :

“SEC-SME-R2984 -




Classification: Limited

means; suc:h Com;:\any shiali navmtheless remain- ilable Fcn al i ;‘:;cmey and hab: ities. (w Hether

Cwctaal o contmﬂem} which.are either due, owmg or incurred: to'the Bank at the date of '
- discontinuance or which thereatter become due, owing or incurfed to the Baak by redson of
-agraements -events; transactions or any other fact or matter ‘whatsoever without Fmitation. -

oeeurring or artsing oft o befare suchdate {25 well as those 13?&;;3@ to'in pa;agaaw {a)( 1) of
-'the deﬁmtl{m of Principals’ Liabilities). .

he giviiig o any such’ Natice of D;scontmaance of discontinuance Gecurring in wian{m 0

R -Compafzy by any-other means shall fiot (subjest to clause 2.3¢d)(i)) affect the continuing.

liability under this Agigement of dny other Company nior the operation of the Set—{)ff L

- '_Anangements atany time the:eafim whwh shaH remai. i full farae and effgct:.

Subjett to sib-cl ause 2.3(b5, w1e11evez there is dlscentmuama ef the Gualaf;iee in res;aect of

Lty Pnnmpal

Sy by reason of Lhe lguidation, admm;stxaﬂon or dlssaiutxon of any Csmpany hen the g

~ohligations: of the - othér Companieés- under this  Agreement . shall: not extend to
ohligations. of such Company - inearred after the date of discontinuance; and the
ohligations of such Company urideér this Agz geimieitshall not m:tend 1} ﬂbllga%;lons af
- the-other Companies incurred after the date of discontinuance; and

i) by reason of @ Notice of .Dlscon_hﬂuance bec_:f}mmg_ effective; ti}gﬁ the obligationsof
. the Company which has given the Notice of Discontiiuarice shall not éxtend to the
-Gi}hgatmns of the other. Compames iricurred after the date of d[Schtmuar;ce:

B, othe:mse this Aareement shaﬂ wntmue m fu l foz CE: and ei"fect anci shaii remain %mdﬁw o
onalt-the Compames

T INTEREST COSTS, BTC,

i TR ST o addl’[ll}ﬁ to 1ts iiabiiiiles under aiause 2. each of flie Compamcs Jmntiy aﬁd several ly agx G fu; theﬂ _
10 pay to the Bank on demand : . :

(.':1) .

mterest (both before and after any demand i Judgment) on the a;nouat dae or owing undel

-this Agreement either from the dats of demand for payment on such Compaity or the date of '

.dlscantmuance whichever first occurs, until payment (but so ‘that stich Company shail not

also be liable for interest tndetpar agtaph (b) of the definifion of Principals® Im,la%nlltjes for
gtieh pet iod) aUC 1 nterest to. be: :

(i i the case of an amotint denoﬂﬂnated ir Stet mg, at the rate af two per centage points

per annum above the Bank’s base rate fcxt‘ the time being in force {orifs equivalentor.
~substitute rate for the time being) or in the case of an amount denominated in any
© o gurtency or cmlency unit othier thar Steﬂmg, at the rate of twd petcentage points per.
annum-dbave the cost to the Bank (as conclusively determined by the Bank) of -
funding sums comparable to and in the currency of currericy. unit of stch amount in--
the London Interbank Matket (or such other market as the Bank may select) for such
eonisecutive periods (including over mght depcszts) as the Banl may inits absolute. .
--dzscreﬁsn ﬁom timeto time sefect; or’ : :

L iy  dtthe h;ghest rate payable from time to, fite iay the' 1elevani lempai ot Wwhich, but

fae any such réason, event or eircutnsiance as is mentioned in clatse S waould hav&.- '
been payable ficim time to fime by that F‘Immpal '

- (whifel “16\/6:1 is'the hlghez) arid (wﬁ; Faut. prqudlce to the i ght Gf ihe Bank to tequue payment-
“of steh interesty all sueh mtetest shall be compounded both before and after any demand or

S judpment (ir the case of i 11*1teres.§ chargéd by reference to the Bank’s base rate) o the Bank’s

- uystal char gmg datesin each yezu and (i the cage of interest. charged by reference to the cost

of funding in the London Inteibank Market or other niar ket) af the end of each such per fodas

-' “igselected by the Bank pursaaant i3] Sub-clause 3 lCa}{I) prat ‘{l‘;ree monthly inter vals Wi hichevet:

o

.. BEC:BHEIBIGEE

is-the shcn ter; and

' ct_}mnﬂsmon a_z}é'-o_ther'%iaaltiﬁg- charges and légal; administeative and other costs, ahér_ges and
- expenses-(on-a full and uriqualified indemnity basis) incurred by the Bank whether before or
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afterthe date of demaﬂci i any of the Cgmpames foz payment of 1he date of d;gcaninmanae

(1) in enﬁ:;zcmg or reasonably endeavouzmg to eniforce the paymeﬁt of any mengy due- '
undel thig Agleement cn othm Wise i relatiof to this Agy eement; and. : :

Sy iR resmtmg Of reasenab]y endeavam ing 16 resist any ciaxms of de{ences made agamst o
the Bank by aiy Principal .ot others in smmect;en with aiy labilities ot alleged .
liabilities to the Bail of any szmpal or others or'any money of benefits received by -
-orany pr efatence ol atleged: pteﬂzzence g:ven fo-the Bank by any Pr mclpal of others;

350K any paynient mads by or on behalf of the Baiik underithis Agr eemen{ includes an amodnt in resPect :
' ef‘ Va]ue Added Tax or 1f any ;mymenf: dize m ti*aa Bank undex zlus Agteement shaH be i

ef Value Adde:d Ta,}s,, then stigh an amcuﬂt shall he payabl& by the C{Jmpames oy the Ba:ﬂf; o dema;&d

o 33 . Bachof the Compames jomtly and severa iy agrees to pay.on demiand any fees charged by the Bank
- for the time spent by the Bank's’ officials, employees or agents in-dealing with any matter 1eiatmg to
~ this Agr eemert.. Such fees shall be payabl& at such late asmay be specified by the Bank: :

4 SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

40 Without prejudice 1o the other provisions of this Agreement, the Campames Jamtiy and’ sever ally
. agree that, in addition to any.general lien, right of set-aff o1 ¢ombination or consolidation or other
right o whicli the Banik &5 bankers may be entitled by law, the Bank may at a;zy ttme and ﬂcjm timie
1o tirie and mth ot withsut notice to the Campames ovany of them: : '

'(a)'_ - -{:ombme m conselzdat& al% oF Ay of thie Accemﬁ:s with all orany of the Pr mmp&[s Llablimes
(b) _ Cset6 fs‘“ o ansfet any Credit Baianc:e i or tow*en ds satisfaction of any of the P mmpai
S L{&b;i;tles

43 Each Cempany with full title guararliee hﬁreby chai ges its Ctedlt Balances ta the Banix to seaure
o Jepaymeent of the Secured Obhgattons : : :

4.3 The Barnk may-atany time and from timeto. tu’ne exércise the nghts xei’reued t it sub—cla;,;se 4.1 mth--

' ~or without totice to the Comparies orany of them notwithstanding any other térm ar condition”
applying to the Accounts and notwithstanding thatany Credit Baiance may have been ;Jiaced with the: -
‘Barnl for fixed or determinablé petiods of ume .

44 The Bank may at its sole discretion from time to time wzth o wziémut notma 1o the Cmnpames or any-
© of them elect to-convert the whole of any part of a Credit Balance into the curtendy. or currency unit.
ai currencies or currency units of any of the Principals® Liabilities (deducting’ from the proceeds of
the conversianany currency premium or otfier expense). The Bank may take any such actioinas may
be riecessary for this purpose, mcludmg without limitation-opening additional Accounts. The rate of
'-ehchange shail ‘be the Bank’s spof rate for selling the- curtency or currency unit ot curtencies or
eurrency unitsofsuch Principals” Liabilities for the cutréncy or currency unitor ear rencies or eurrency
“uiits.of the Credit Batance prevailing at or about 11,00-a.ni. on the date or dates the Barnk exewlses“_ -
Its: ught o combme ar, cmnsohdate and/or to set-off or transfer. :

4.5 Until all the Secut ed Obhgatmns have been fully discharged anci satzsﬁed the Baﬁ < may atany tifme
(including, without limitation, afler the expiry of any fixed: o determinable period of time. during
which a Credit Balance has beew placed with the Bank) refuse to perntit any withdrawal oi’ the whote:
or any patt of & Ctedlt Balance (Whethez by dlshmow ing cheques or otherwise).

- AG Notwnhstmdzng claise 2.2, in the eveﬂt of _ _
: : {:a)' : _any Cmmpany gmng mto 1C§Luc§a$:10n whetixer voluniary or compiﬂsmy,

by - ‘areceiver bemg appomtad of the who{e orany- pat‘t of the uﬁdmtaiung! pz opez ty ar assets Df .
any Cempanya : : : . o

(c) _an apphcatlon i"ol ihe appmmment of an admmsﬂtxatm m‘" azzy Ccmpaﬁy bemg p;eqented

sdy a vuh.mtat 8 anancren*lent bemg app: oved i 1elat10n to any Company; {35

D BECamESaged.
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A0

41

iy the maﬁcmg, impfamentamn ar effect of “aiiy auangément \svhei.aby1 neiwzihst&ndmg that
security taken by the Barnk fromany Principal ot Coimparty orany surety may be ranked ahead -

(&) -andtice of appointrent of or fiotice of i n_telitidn ta-"a;_ipo‘_i‘_nt an administrator is i_s_s-ue'd byorin

-iespect of any Company, :

the Secured Obli gatioris’ shall be deamed to have become pr es&méy due and ;)ayab]e wﬁhau‘{ demaﬂd’.
or further demand intmediately. before the: making of. the interim order or the presentation of the
“petition or application.or the passing of thie resolution for such winding up o administration or the
- issting -of the notice of apgomtment of of notice of intention to-appoint such admimstrat{n or the:
-ap;:)omtn*ient of such'recéiver ot the approval of such voluntary arr aﬁgament :

“Bach Company agrees with the Bank that it shall riat (wzthom the: prior writtefi consent of the Banla} .
assign, mortgage, charge, secure or otherwisé confer upon any third party any right, title orinterestin -

or to-any Credit Balance, or otherwise dispose 6f any Credit Balance or dgree to do any such thmg, or

- aliow any stich third party right. tzﬂe or interest to. subsxst (exce;nt il aacia case i favou; of, orupon,”

the Bank).

- The Banle st 1all riot bie il fﬂl any Joss occasmmd to any af the: Ccmpames by r easor of the exelczse
of the Bark’s powers under this Agieement including, without: limitation, any” loss of interest
- 1occa51cmed by airy deposit being ter tiinated without éue noties or before its mami;ty

. The Set-oft. Anangements shall ot prejudice or - affect any Gihet gualaatee I;a;’; right. ef' sew}ff o
*.combination of sonsolidation of other right exercisable by the Bank in‘connéction with all.or-any of
the Accounts or all orany of the Principals” Liabilities and is in- addltmn and without plejudiee toany -
-secmlty the Bank may now o hmeaftex hold.

Eacl Compaiy shail at-any time and: at the Company §eost 13‘ and ‘when reqmred by the.  Bank fake all
. steps and do and. executé all such acts, deeds, documents and things as the Bank may consider to be
necessary or desirable to gwe eﬁ“ec:t to: and pmcme thig petfectlon of the rights inter éded o be glantecl g
by this Agy eement. : : : -

Each Company undet i:akes ta notxfy th& Baiik of the {)CCUI ténce of aﬂy of the evemﬁs speclﬁeé in sub—

lause 4.6,

'-“INDEMNITY REPRESENTATIGNS AND WARRANTIES

: .'Any money anid liabilities whwh butfor the cucum:t&nces setoutin th;s siib-¢ iaﬂse 5.1, woul 1d fox m

all or part of the Prineipals’ Liabilifies and which cannot’be recovered or caniot for the time being be

_ .mc:oveled by the Bank fron any: Principal or diy one or mote of the Companes f01 day wasani
. 'wha’{SOevm ificluding (without prejiidice to the generality of the for egogng}

(&) - any leaal dlsa&:thty ar m;:apacxty of” any Pnnmpal o Cmnpazw
| --.(b.}_: Ay m\aal;dlty or 1ilegahty aff: ectmg any’ of such money or ilabllliles

ey . Z. any want of authcz rty i afiy persan pur po:tmg t0 act ort behalf of any Pr 111{:1;}&1 or Cempany, )
oy anypr ov;smn af insolvéncy: law; :

(e) - the admnust; atlcm Hguidation or dxswlutmn m‘“ aﬂy Prmmpai of Ccmmpany ar e mabxhtv of

“the ‘Bank. to make effective demand on any Pringipal or Cc}mpany a5 8 1es;31£ of sach
adnumstlatron hqmdatmn ar dlsscluhon ' :

. {f} - the passage of t1me by pi esmptmn oF hmnta{mn or uncim any 1e§evamt Limitation Act

gy any-mior afariun ot any statute decreeor requnement of any gavemmenta athex athor zév-

m BNy telritorys.

(hy o any nmblhty of any. Pnnalpal ar Company tc acquue or effeet payment i ﬁze {;unezécy or
- currency untt i which any of such money or liabilities ar¢ denominated-or to effect payment

“in'the p ace where any of such money or liabilities are-or are e\:pxesseci to be- payable, :

eof secuuty held by any third peuty, the Bank is-obliged 1o account for any money received

fromarin zespect of the Banle’s secm by e suc T4 thnd party or {0 share any such manay witlt -

“such-athird party;
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Gy -_:any event of for ce majeiim 0F Emy eveﬂi fmsn atmg payment of such mo;&ey or §1ab lities; or -
' Ky - any othef event or¢ircuntstance (apeut from payment o &\{ptess Lelease ofall the Puncxpa?

Liabilities) which would constitute or afford 4 legal or eqmtab]e dischar ge of wlease of, ot
-defem:e e guaxantm orindémnifier,

shall rievertheless be tecoverable from - each of the Compamas as thauBh iweie a puﬁc;pai debtorin

respectafan eqmva lent agiregate amount, whethier any such reason, event oF circuhstance shallhave
“been made knowh to the Bank before or after such money of liahilities wers incurred and each of the

Companiesishall mdemmfy the Bank.on deinand against all cost, damage, expense and loss which the
Bank m ay suffe; griheur asal cansec;uence of suchinability to recover from any Pr 1;1cxpa§ ot Company '

B ) Each of fhe Cmfxpan;es jaintly aﬁd severally ag1 ees 10 mdemmfy the Banl and Hs emplayees drid
agents (as 4 sepalate cuvenant with each sieh: persan mdcmnzﬁed) agamst -all loss zncuiteé h
- connection with:

: {ar) s '.any statemerit made by. any Cmmpany m ot 1t5 behalf i’ aonaect;m‘; wzih thts Aﬁteemen*{ %:\emg
" uhirue of misleadiig;, .

by the Bank ermtei ng into emy obllgatmn wnth aﬁy pe;son (w héther or wt any of ‘{h& Compames) o
g -at the request of anyof the Compdrnies (o any person purporting to- b any ofthe Comparriesy; .

¢y - -any ac;tua[ ar pteposed amendment aupp]ement waiver, conses&t of :elﬁasa i relation to ih]sﬂ
' SAEY eement; : :

{dy | any Company n@t camp!ylng Wﬂ:h any of tts abligations undel this Agreament and

. (] o -'any stamplﬁg orregistration of this- Agréement orthe secur Lty consiztut&d by 1t
whether or not any fault (including. negll gence) can be attnbuted fé the Bank or its: Employees and '
agents. _ :
55 This mdemmty does not arid shal! 1ot extend o ag";y Tosé to the: extent that _
{a) in the case of any I6ss irictitred by the Bank o its emp[cyees or agents it at ises ﬁom ﬁee Banlk
- orits empleyees ar agents actmcr other than in good faith or
by - thereisa Jmh:bmon agamst an: ndemn;ty extendmg to that loss under any. !aw 1elatmg m"{us_ o
©indemnity. - : _ B .

. 54 - Each of the Cempames Iep1esents and Wais&nts to. the Bank that

() It has full pawer and authority to awn. 113 assets aud to carr y on busmess in each ;uz rsdmimn_
An whlch it carries on businessy :

[b) - dtis duly mcolporated ag&d in gfwd standt 1g ln the J%;rxsd lCUDI‘l it whzch itis zncc‘:z‘pmated ané- '

ey - i T empowered by its constitution. to enter _m_to dnd- pmfg;‘m its obligations under this - .
: Agreement and all necessary corporate action has beeti taken to approve and authorise the
L . execution of and pezfoz mance of its abl igations under this Agieement. '
6, CURRENCY CONVERSION |

6.1 ii‘ and to the extent that any Company fal 5 {0 pay on demand the amount die iind&l this Agteamem
i the eurrensy or . eurrency -unit: or currencies - or currency units demanded (the “First:
Currency/Currencies”); the Banlk shall be entitled in fts absolute. discretion and with or. without:
fistice to-any Ccm}}&ny and wntlwut prejudice to any other remedy to purchase as. ‘it shall ﬁzhzuk ftwith™
any other- currency of -currency -udit of any. ofher cuiréncies or cufrency units (the “Second

Currency/Currencies”y githet forthwith or at any time of times ther eaﬁel the amount {or any part:
thereof) of the First Cunency/Cu:tencms which is unpatd: '

©6,2 0 Bach Company undertakes to mderﬂmfy thie Bank agalmt the pnae i the Second Cuuez’zcy/ Culrencies”
. -paid by the Bank pur suant to-clause 6.1 and to pay interest to the Barnlk on the amount of such Second
Curréney/Curfencies at the rate of two percentage points per annum abiove the cost (as certified by the
Bank) of funding such dmount of Second Cunency/Cu;tencxes tntif. paymem compounded as
' pr cwided in sub ciause 3 (a} to-the intent thal ffand:inso fal as such purchase is made by the Banlk
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0.1

the Tiability 6f each Company 1o indeminify and pay interest to the Bank under this sub-clause shall -~

thericeforth to'that exteiit be th stubstitltion for all liability under clauses 2 aid 3 only in respect of the

said amourt of the First Currency/Currencies which has been so puichased. If such purchase(s) is or’
“dpe made by the Bank as aforesaid, the Bank shall inform the Attorney of the amount of the First
LCur rencleune nicies so purchased, the date{s} of stich purchase(s), the curresicy or the cunangy unit
~gr cuzte&cxes ol the CUrTEncy- units used in such’ pmchase(s} and the price(s) paid

Wlihout p1 EjUdlC& to sub~afauses 6.1 and 6. 2, éach Company undeitakes o mdemmfy the Bank: agamsi

-y loss throligh cuirency o cus rreticy unit exchanges, including any loss occasioned by payment of -
-any Currency or cufrency unit plemxum at-through any rule of law requiring Jtzdgments OF ploefs of .
-debt, claimis or payinent of dividends in-administration or- ltquidation to'be fivany particular cuirency
‘o curreney Unity which may be suffered by the Bank before the Bank Has been paid all amounts due

or owmg urider this Agreement in the First: Cunency/(:uuenmes E&c i Company also agzees o pay
Jrterest m accordance w;th sub- clause 621n fespect of any such | GbS '

: 'CONT]NUING SECURITY . _ _

This Agt eement shall continte to b’ind.each of the Companiesas 4 Ccz’at%huihgs%ﬁféty 'mﬁ#i'ﬂﬁé’taﬁdin’é’:“'_:
thiat the Tiabilities of any Conmipany. to the Bark may from time fo time be reduced o nil and’
notwithstanding any-change in the name, style, constitution or otherwise of any Campa ny.

o ;:CGNCLUSIVE EVIDENCE

A certificate by an official of thie: Bank 2510 the Puncxpd}s Liabilities of the Se{:med Obiigatmns shall
B -(save for maritfest error) be binding and conclusive on ¢ach of the Campames in any fegal proceedings
E both in relation to the existence of the liability and- as to.the ammmt ihezeaf

:'DEALIN GSBY THE BANI&

The Barik may, without any consent ﬁom any {Zompany dnd w1t§mut affect ng ih;s Agleement dc aii-_ :
ey any of the following: - . :

(@) - grant ferew, Vary, mctease extend release or detel niire any faﬁllitzes, products oF. sezwcas
S given orto be giveits ahy Principal or zmy other:person-and agzee with su{:h Principal orany

such pemon as 1o the apphcat;o a iiuz:rec}f

{0y hold; 1enew, niodify or reledse of omit o take pe;"fect mamtam G enforce any secir zty or.

“puaraitee or vight (including Without [ifnitation- any right as to .the malking, collection;

allocation or app%zcatmn of recoveriesinrespect ofany security or gua;antea) now or hereafter .
‘held from or against any Principal or any other person In réspect of any of the Pllnt[pals :

© Liabilities;

(). grant m‘ne 01 mdulgenc& faor sett] wﬂ:h Ot juid ant any Wawen ar amcﬁssmn to a;w P;mcmal-

or-any other person; and/or

C(d)- demand or enforce payment from any Company 1txespe<:‘ﬂve of Wiﬁ&"{f”ﬁei or rzot the ‘San kshall -

take similar action against any -other Company

In relation to each Company, this Agresment shall’ not be affecied ar dzschat ged by a.nyh;ng Whm%z -
* would not fiave-dischar gedoraffected itif such Ccmpany liad been a principal debtor to the Bank. Tit
partictlar, but without limitation,.the Bank may release any: Company orother surety for any of the:
Principals’ Liabilities and may dischar ge-any:security held by the Ban c as security for the fability of-
. any stich Principal, Campaw or dther surety notwithstanding that any other Company may have 2~
' iatm for contribution against any such Principal, Company or othier surety and notwithstanding that-

any other Campany may’ a:la[m to be subrogated tothe Bank’s fights unider such security.

- OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS.

‘The Bank may at-any time open and continueé any new account{s)y or continue any existing account(s)
- with-any Prineipal and, without prejudice to the Set-off Arrangements, no money paid from time to"

“time into aity sieh new or existing account(s) by-or on behalf of that Principal shall.be appzopz;aﬁed L

towards or have the. effem of wduc;ng or affecting any of the Prtmz pals’ Liabilities. .

1(}2 E 3 4 the Bank dﬂes not Gpen A1iew account on the date 0% dlscant;nuame of the Guaiaﬂiea 11‘1 tespect of.
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any Pnncxpal it sha ﬂeverth{:lass be treated a5 if it Trad. dane serdt such date and; as from that dafe,
all payments made to the Bank in wspect of the Principals’ Liabilities shall be credited or treated as
having been credited to-the new account and shall not opez ate 1o lCdLiCE or affect the amount of 4 t
Prmcnpais Llablhtms crwmg at:such-dafe: 2

SUSPENSE, ACCQUNT

The Bank nay at-any time place-arid Iceap fo the c;adn: of @ separ: ate o suspense acmunt any monay :

" received under or by virtue of this Agreement 1‘01 so-long and in such manier as the Bank may

determine without any obligation to:apply the same or any palt the; eofinor tawaz ds the: dlSCbaI ge of '
any- of the Pnnmpals Llablhtles N -

I caleul atmg the oLt in: telation to any Pnnmpa!s Lzabmtlss for whlch any Corﬁpaﬂy may be.
liable under this Agreerment, the Banl shall not charge inteiest on o much of the Pri mmpa 5 Llabllmes
as is-equal 1o the ¢redit balance fram time to thitie onsuch separate account..

NQtht 1stand1;&g Ay such paymem in-the event of any: pxaceedmgs ;eia*{mg 1,0 any leclpal imor
anaiagous to administration, %iqusdatz{m cemp{;smcn O drvangement, the Bark may prove for o1

claim (as the case may be) and agree to accept any dividend or ::omposn;cs;z in respect of the whiole or
any. part of the Prmczpais Lzablhtles and’ other. sums-in the same %‘ﬂﬁl’l%’}ﬁl as if such moriey Had not
been mcewed - : : :

_GUARANTEE NOT TO BE AV()II)ED BY CERTAIN EV}Z‘ITS

(&) No assuranice, secur ity or payment whlcl"z may be avoided or ;zwahdated ot-for Whmh thie Bank'

may have to account it whale orin part to-any person under any applicable law (“Applicable
'Law”} of any jurisdiction (mcluémg without prejudice to the generality of the foregbing
seclions 175, 176A, 234, 238, 235, 241, 242, 243, 245; 339, 340, 342 and 423 of the
- Insolvency. Act ] 1986 and section 754 of the Cam;:a,mas Act 2006y and no ielease settferent;
“discharge, _canceiiatmn o arrangement - including but ot Himited to a release; settlement,. .
discharge, vancellation or arraiigement ‘of or'in.relation o this Agreement, which may have
been given or made ot the faith of any-such assurance, security ot payment, shall pxegudsce o1
- affect the right 6f the Bank to recover under this. Agreement as if such assurance, security,
. payment; telease, settlement, dischar rge; cancellation or atzangement (astze case may be) had
. neverbeen granted, given or made. :

(b} - .Any such reléase; setilement, discharge, cancellation or ar rangement- shall as s between the
- Bank and-each of the Companies, be deemed to have been given or made tpon the express
condition that it shall become and be voidable at the instance of the Bank if the assurance,
*security-or payment orthe faith of which it was made or given shalt at amy time thereafter be
‘avoided or invalidated or be subject to anaccounting to any other person under any Apphcab[e
Law or otherwise to {he intent and so that the Bank shall become arid be eéntitled at- any time:
after any such avmc%ance irivalidation ot aceounting to exercise all orany of the rights in this

Agreemem expressly conferted uporn-the Bank and/or all-or any othier rights which- by virtue

“and-as'a consequence of thix Agreement the Bank would have been entitled fo éxercise but
fm such release, setflement; discharge, canceilatzaﬂ m arrangerment. o o

f(ﬁé)_-  The Bank shall be entitled to retainany qecmlty held for the Sewred Obligations fora per;od'

of two rmanths plug-any period-during which any assufance;, security or. payment such as i+
~ referred.to insub-clause 12.1(a) may bé avoided or ;nvahdated {or such longer period as the
Bark shall consider rédsonable in the light of the provisions of any App[mable Law) after (as
the case may bej the me&tson of such assurance or security or after the payment of alf money
and liabilities that are or may become due to tle Bank: from any Ptmmpal rotwithstanding, -
-any release, settlement, discharge, Gﬂ!‘%CEH&thﬂ oy drrangement gwen or made by the Bank.

y (b) Ifat any time withiti stch pez1oc§ or pn@r fo such 1e§3ayment an application shall be: piesented :
. to & competent Court for an administration arder or for an order for the winding-up of any”

Pln’wlpal ot~ dany: Principal -shall: commeénce o be “wotmnds “up voiuntau]y ot & notice of
appointment of or notice of intention to appsintan admmlstl ator is issued by ot i respectof -

- any Principal {or any step is taken under any Appl olicable Law which is anal ngous'to dany of
- the foregaing), then the Bark shall be entitled to-continue to retain this Agreement and any
" such security 4¢ is lefened to in sub-clavse | 2 Z(a) for and durznv such fmthel period as tize '
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G he entitled t6 claim or havé the benef“ tof any seclir 1ty 01 guaa Antee oW of i}eseaﬁel he}d by .
Jthe Bank far any of the Pri incipals’ Llabihttes or to have any ghare therein; and h
o (f) o clmm or f:nforce any ught af contnbutmn apainst any surety of’ arzy Prmmpal or any ot‘nel
' : Campany, . .

j-.Barxk may detemnﬂe i which event thiS Agreemenr anid *:uc:h secusity shall be deamed o '

- have continiued to have Heen held by the Bank as-security for the payment to the Bank of all. '
the Seeured Obligations {including any sums which the Bank is or dered 16 repay 1 amsﬁant o

arly order-of any Court or-as a conscqzzence af any App icable Law).

CGMPANIES‘ CLAIMS -

nil all thePrinci pals ‘Lidbilities shall I’lave been pald ar dischar ged i full, notw;thstandmg payment
i whole or §n part of the Secured Obifigations or any release, settlement, dischal ge; cancellation 6r
- Bifangenient falling within sub-clause 12.1(b}, rone of the Companies shall by virtue of any such
- payment ar the operation of the Set=off Anangements oF. by any. other means or-on any other gl{mnd '
- (save a8 hereinatter provided): R :

Cogayclaimoany sat—oﬁ’ oF counter-clati agamst any Pt111c1pal Eoly any othei Company i1 1espect Qf &

- any Tabil iy o its part 1o such Ptmupa} at such other Ccsmpaﬂy, -

(b make any claitn ot enforce any right agamst any:Principat: ar ry oihen Campany o pmve i

campetition with the Bank i xespect af any such claim or tzght

©) ' --aacept any repaynient from any lempai orany othm C@mpany of any antourt owed ta;} it by :

- stich P:mmpal or snchi other Compaﬂy,

{dy - Be ent:tled 1:0 cl axm ar have the Benefit c;f‘ any ptoof aga nst 01 dmdend COmpOSﬁlOE’i of

‘paymeiit by any Principalorany- othier Coripany in the volutitary ar ra;'zgemenz administration
ot liquidation of such Pr mmpal ot sueh other Cemp’mys

PROVIDED. THA? in relation to any Co npany

Sy sub- clauses 13(a) (b} -and {c) shall onily. apply after the date that demaszd has’ been
- made apon-that Company under. this Agréentent or after the date of discontinuance’
. -(whmhevex is ealhen) and

'-_'-('i_%) if that Company shall have any ught of pioef or clazm in the valuﬂta;y anangemenz .
.- -administration or [lqmdanon of any Principal or atly other Company, it shall, if the-
Bank so requires, exercise: such right of pmof i clatimr an hehalf of the Bank and hold

any dividend or-other money received in respect thereof upon trust Tor the Bank to

the extent of the Secured Obligations and it shall in ltke manner hold upon trust for
“the Bank to-the extent of the Secured Obllg&tmns any money which it may feceive or’

recover from any suiety by viidue of any right of contribution-and any money which -

{t.may ieceive but should not have received by reason of any of suij clauses 13(a) 1o
{f} mcluswe :

o SECURITY HELD BY THE COMPANIES -

i Each Compaﬁy coutfirmg that it has not taf{en and undettakes that it will not take. any secuzliy fmm :
oty Pr 11'1(:1pa] orany other Cqmpany w1thaut the pi {or writfen consent of the Bank.

-'Wit}mut pmgudwe fo sub-clause’ 1451, dny- secirity. now or 1&teafier held by ot for any of the :_

Companies: from any. Pnnclpal OrENY othel Company shall be Held in trust for-the Bank 48 security

“foicthe Secured Obhgaﬁons and uport request by the Bark such Company shatl forthwith deposit such

security with the Bark or assign the same to the Bauk ard/or do whatever eise the Bank may consider:
necessary or desirable in. mdm to perntit the Bawk to benefit from such secunty to the extent. 0{ the -

. Sécured Obligations.
OTHER SECURITIES OR RIGHZTS

" This Agreement.is in addition- to and is 0ot to; piejudlce ot be ptagudmed §Djf any other gaal aritee O
~security of other nghts which fs or are fivw.or may hereafter be-held by 1he Banlc foror in refation to
the Sedlred Obhgatmns, whethe: fmm any. of the Cam panies or otherwise nor szali any recovefies,

- EGE vioed -
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ararfangemenits for allocation or application of the same, pursuant to any other guarantee or security.
©oprights relating to the Seciired Obhgahons affcct the Ban& 8 IIght o ¢laifi payment Lmdﬁ‘i this . .
AgL eement : R :

R b P it shaﬁ not be nec&ssary for the Baiik befcue ciaimmg payme at tirider fhzs Aﬂleament to lesmt to 01 3
L sedEk o enfm ce any other gudz antee or set:uzlty orother nghts whet her from or againstany Company
or any mhe: pexson : : .

153 Iris hei eby agz{:ed that” it sha i nm be acondition pr ececleni ar Subseqaeﬁi to this Aga eéiment that the

“ 0 Barnk shall take any. secuuty fromm any Prineipal, Company or any surety of any guarantee from any.
' mtended surety, tior shalt the liability of any ‘of the Companies under this Agreement be affected by -
any Tailure by the Bank to fake any such secanty of Ouaiante,e of by ne i %egai;t:y ;nadequacy of
: mvahdzty of- any suah secur ity or guar Arlee,

16 : PAYMENT“» FREE FRDM BEDUCTION

_ All payments to be-made under this Agr eement sha be made wﬂhout, setaef’f’ or cmmtezclaxm and.

- shall be made free and ¢lear of, and without deduction for, any taxes; leviss, imposts, duties, charges;
fées or w;{hh@{dmgs of any. nature now or hereafter Jiiposed by any g{werﬁmental authority inany -
jurisdiction or any pohtwal subdivision or ‘taxing authority thereof or theréin provided that if any
Company is- compelled by law to deduct or. withhold any sUcH -amounts, such Company shall
simultaneously pay to the Baslk such additional amount as shall result in the payient to the Bank of -
“the:full amozmt whmh wou{d have been received but for such deduction or withhalding.

170 PAYMENTS - | | |
T TFat any time the- cmle'n.éy it which all or h'n'y"]jalzt of 'the"'Sééutéd Obll'gatlolls are cis;&éminaied isor
' _isdue to be or has béen converted into the euro orany other {:u;zcm:y as a resultofa change in' faw or
by agreentent between ihe Barik and the relevant obligor, fhen the Bank may in its sole discretion”

direct that alf or any of the Secured Oblzgatmns g 1&][ b paid ini the euro.or such cher curreticy ar
curtency um{ _ - _

172 The . Baiik. may apinly, al!aca’cc or appropuate ti’;e whole or any ‘patt of any paymant made by any' .
N 'Company O any. mongy lecewed by the Bank under any guarantee, indemnity or third party secuwity
© or from-any liquidator, seceiveror administrator of any Cormipany to such part or parts ofthe:Secured
Obligations (or as the Bank may othierwise bé entitléd to apply, allocate or appropriate sich money)
. ag the Bank- may irrits sole: dlsmetmn think fit to the entire exclusmzﬁ of any ught of aﬁy Cf}zﬂ;:»any to
'so do.

18 UNLAWFULNESS, PARTIAL INVALE}ITY

181 1 (but forthis sub-¢lause 18:1) it would far any réason-be un!awfu% for any C{Jmpaﬁ“;y 0 guataﬂtee
any particutar liability of a; Privicipal to the Bank, then. (notmhstandmg anything herein cofitained) -
. the Guarantee given by such Company and tlie Set-off: Avrangements insofar as they ielate to the
. Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawiul)
- extenid to such Hability bat without i any. way limiting the scope or effectweness of 1; his Agzeement
- asregards the rest of the Principais’ Liabilities. :

182 - Each of the pravisions.in this. Agleenmm shall be severabls and dlstu;ci from one another aud ifat
' any time any ong or tiore of such pravisions. is or becomies invalid, illegal or unenforceable, the .
;vahd;tyﬁ fegality: and enfarceabll:{y of the remaining provisions | hiereof shall notinany way e affected.”
i 3aued thereby.
I NON«MERGER ETC. L
Nothing herein contained shaii-apérézt‘e s0'as o merge of otherwise prejudice or affect any bill, note,
| guarantge, nrortgage ot other security or any contractual-or other tight which the Bank may at any +
time have for any-of the Séeured Obligations or any right or reniedy of the Bank thereunder, Any
receipt, release or discharge of the security provided - by, or of any {iability arising under, this -
Ay eemeitt shall fiof release or discharge the Companies from-aty. Hability to the Bank for the same

arany other money which may existindependently of this Agreemént, nor shall it release or dlschat e
the Cﬁm paﬂles Arom any liabil fty to the Bank under the mdemmty coﬂtamed it c%aus& S -
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20, ACCESSIONANDRELEASE ~ ...

20,1 If the Companies and the Bank and. any Sther compaﬂy or cumpameg agzeemg t0. i::aeceme a pa;’ty to’
: “this Agreement shall execiile a deed inthe form or substantially in'the form setout in schedule 2, such

. other compatly or companies being listed in Part 11 of the schiedule to such deed shail thericeforth be -
included as-one of the Companies for ali the pu poses of thig Agleemeni :

202 Ifike Compames arid the Bank shall exscute a detd in the forim of sz.zbstantla y in the foun st outin
schadule 3, the Cornpany ot Companies. listed in Part 1 of the sehedule to such deed shall thencefonh
cosé 1o be mcluded Ay one af the Compamzes fai-all the purposes of this Agr eememﬁ

21 _ POWEROF ATTORNEY

~‘Each of the Coripanies (other thar the Attmney) h&leby mevoaably appomts the Attct gy and its

substitutes Jmntiy and alsoseverally to beitsattorney for it and in:its name and as its act and deed or
otherwisé 0 execute any such deed as is ménfioned invclause 20 with such variations as the Attorney
it its absoiute and unféttered discretion shall think fit-and to exceute and do all such other deeds,

__--dO(;i mienls; asts and things d¢ the Attorney may conigider necessary ol expedient in Corinection

g thenemth and éach of the Campames hereby aptees to fafify and conﬁz m anytlnng executed or done.
ar purportad 10 be executed i dorie by the Aftmney initg name. e

2. TRANSFERS BY THE BANK OR THE COMPANIES

224 The Bank may freely and separately ass;gn or dransfer any oF its g 1ts under thiS Agteement or

otherwise grant an inferest in-any such ¥ights to-any person or pexsans O request by the Bank, each:

| Compaiy shall immediatel y-execute and deliver to the Bank any form of instrument réquired by the
-Banlx to confivm or facilitate any such ass1gnmem asmgnatlon or transfer or grant of ifterest.

222 No Cormpany shall assigy or transfer any of itsrights or obl {gations under this Agmement or énter into
' any transaction.or arrangemeiit which would result in amy o{ those 1;011ts or obl scratgens pass;ng to of
: bemg Reld.in trust for or forthe benefit of andther ‘persor:. '

237 | RESTRICTION.ON LIABHJTY OF THE BANK

_Except 10 the extent that: any such.éxclusion is pr Ohlbit&d {53 Iendeted mvalld iay aw, nelthal Um: Bank _
‘ot is empioyees and agents shiall: '

Co(ay o be nider- any dmy of care or other obhgauon of what%ever dBSCuptiGi’i o] atzy of the
- Companies in- 1eTatmn to o1 in-connection w1th the exercise of azéy right GGE‘;fﬁ]lEd i}pon the-
“Baril; or '

(b)::_ . be andez any llabl 11:y to any of the Compames 458 1esult of otrin conseqazance: of, the exercise,
‘or attempted or puiported: axerczse or taxlule to exetcise, any of the Baz‘sk’s 7] ghts liﬂd&l thlS
Am semerit, : :

U . 'NGTICES AND DEMANDS

CUoA T Without pm;udlce to-clause 1.2(d3, any mtme or demand by the Barik to ar on- aﬂy Campany shall be
' deemned m iave been suffi cmmiy giver or made if sent to that Cmmpaay

(&) by hand or prepaid letter post toits Iemstered ofi‘ ice or its: add} 5% stated heism or its address”
iast known to the Banki, 01

(i)) B by facsumle to il last kmwn ‘r"acsuml ﬁumbm relating’ 10 fmy such address or office:

[
B
[

- Without préjudice to clause £.20d), any such rotice oF damamd giver ormade zsndeg sub-clause 24 o
shai% b deemied to have been served on that Company

- {ay at the time of deliver y to the addiess zefened 1o’ m sub- clause 24 1(&)3 it sent by hand;

{by - atthe garlier afthe i ithe of deli ivety ot 10.00 2.1, o the day afterposting (‘oz i thie day afier
o 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 suceeeding day on w}ucl
'ciellvary af letters is schaduied to le made) if serit by pr epaid letter post; :

. {c) wRE the time of transmissiof, !fsent by facsum e (and a facs mﬂe sha%i bé deemed to have inaen
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sy aﬁsm]tied it appams o Lhe sender to have been. tzansm]fted ﬁom LR mach;;}e wlnch zs‘
-Appar ently i worldng order); oF

('d:) o the Expiry- of 72 hours from tha time: of despatch i any othel case;

JE i _ Semce of any claim f‘erm may be made on any Company in the nidnner ciesarlbeé in sub«c[ausé
o 24.1(a), - in the event of a: c aim-being fssued m relation to ‘fhis: Agleement and shall be dsemed to
constitute good service: : : :

ﬁ _. 2&4 .IE} mdet to'be val id;

(a) ; g Notme of D;scontmuance niust be actial ly 1ecelved by the Banlc at i?}e addx ess of itg brangh,
: office or-departimént nentioned under its name on the first page of this Agleement (or such
other address ws:the Banlk may notify to the At{mney i e itinig for this par pose);.

by - where the Bank admiinistessa facility, pr bduct o service. todny Pr ;nc:pai from o at a braich, _
' ‘office or de;:artmen’( other than-one [ocated at the address mentioned in sub-clause 24. é(a),‘-
for a Notice of Discontiriuance to be valid in respect of sucly facifity, product or service, 4. -
~copy must also- e received at the address of such other banch, office or department (or, if -
there is mere thai one such braneh; office of department, af the address of all of theniy
PROVIDED THAT, in-aniy. event each such other brandh; office or departrient shall be
decred to have l&i‘.ﬁl\ﬂid a capy of the Natice of Discontinuance no latet than thirty c{ays after
* the date of its EECElpt at the-address mientionied in. Sub—t:[anse 24, 4(3} and’

e {he Notice of Dlscontmuance (ot copy, whme sub-clause 24 4(by ap;ahes) mi;st be:- c:{mta; ;’md.
L irancenvelape addressed as deseribed i this clause and such envelope must not contain any
pther docurmientation other thian the Noticé of Discontinuance (or such copy). Any ettvelope
st alse be miarked for the attertion of such official (if any) as the Bank niay fcn the tlme.

‘being have notified to tie Attorney in-writing, :

Any Naotice of D;sceﬂtmuance shall not becorme effective untzl ’the f st wor, king day after receipt (0;
deemed recelpt) of the Nouee of stcentnmance (c}; copy vhere clausé 24 Ab). app 1es)

e MISQELLANEOUS

s CAny amendment of OF supplem&m to aﬂy part of this Agreement shal Gﬂ[y i:)e eftectwﬁ azd bind g
~onthe Bank and the Companies if made in writing and signed by both the Bank and the Cmmpan 5, -
_ Refexences to this Agreement mclude ‘each such amendment and supplement, '

25 The Compames anci the Bak shall from’ tlme to tinie amend the: provisions of thzs Agreement if the
Bank rotifies the Companies that ary amendments ace requifed to ensure that this, Agrecment reflects
the: marlet practice at the relevant time following the introduction ‘or extﬁmsu}:x cif ac.mmmm arid
'monataly ution ané/m the euroin all or dny part afihe Em opean Union.

253 Tha Companies and the Bank- agrew “tha‘t the ‘oeeurrence o ‘non-occiutence of Eulopeaﬂ ecanomic and:
Cmionetaty {hion, any event or events associated with Eur opeari-economic and monetary uriton: and/or
“thé introduction of any new clirrency fnvall orany part of the: Eumpean Union shall not result i the
- discharge, cancellation, rescission or termination in whole ofin part of this Agredmernt or give a;zy :
party to this Agreenent ‘Ehﬁt right fo° canccl rescind, terntifiate or vary thgs Agreement in whole or in
;Ja]t - -

: -.255..4' Ay walver; consem‘. lecexpt semement d;schargs of re{ease given by the Bank i :elatzorz to ﬂus'-
Agresment shall ogﬂy he effective if given in writing and then.only for-the pl,npose for and upon any -
tering on witich it s glven : : . :

55 1""0; the purpose of exemxsmg, asmgmng, t ansfemng at glamtmg any Irterest in its nghts under ﬂus
. _Ag1 sement, the Banl may dnscl{}se tor afiy person any information lalatmg 1o thé Cnmpames wiuch-’___
the Bank has at any time: :

256 Any c’nange in the constitution of fiie Bank 01 its absm pticn of or an";algamatxon with any other petsonz
’ shall aot in‘any way- prejudice or afféct'its or their vights under this Agleemenz and the: exmessxon
“the Bank” shall include any such other person. ' : :

257 The Bank s ";a_ i be:;.e‘atltl'e_dz- to-debit any-'of 1he '.HQC-_D'.L[H'[S of éﬁy. of the 'Comp_ézﬁfes.f‘oﬁ the time hé-ifng.
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- with the Bank with any SLlrﬁ--féll"iinig duie fo the Bank uhde'r-"tl'_n i"'s"{A-g_féén"re:éi L L

258 "Thiisi.d{')mih‘téﬂ't shiall 'at"a{i':‘ti'mestb'a the -p_mp‘artyi-af' _the-‘Bajnk.ﬂ - : -  R

' 26 . NO RSLIANCE (}N THE BANK

"(g) '_bach Coripany acknow ﬁdges to-did agtees Wlti} the: Ban{ tha?: in ez&telmg info thig-
Ag}eemem

' (i)_'- it has not relisd on any or, al ot written statemeﬂt 1epieseﬁta£10n aév;ce opinion o -
| information made or given to the Campames ar-any-of them in good faith by the Bank
foe anybady on the Bank’s behalf and 1hig Bank shall have no hablhty e it has in .

Tact su done; : :

: (;1) it has made‘ ndependen‘cly of the- Banlq; its owi assessmem GF the watxllty and -
© o profitability of any purchase, project o purpose for which ezzcié Principal has incurréd
‘the Principals” Liabilities and 1hc Bank shall have gl ;abz §£y o zt !fm fact it has 1ot .

6] ;‘Eane, : : :

-j('ﬁ.i') : -'the:e are o ar rangemenfs callaielal of telatmg to thls Agteemem whlch have z‘;ot -
' '.'been 1acmded i wr nﬁmg and signed by it anci on behalf of the Bank;and -

Co(iv) it hasmade, Wlthout reliance on the Bank, 1ts own mdapezzdent uwestlgatiozz Bf cach
L .Prmc;pai and its-affairs-and financial condition and of any other relevant person and
asséssment of the-ereditworthiness of each Principal or any other relevant person and
the Bank sha ave ng habﬂity to it ifiin fact it has not s6 done. '

(b E&ch Campany agreas with the Bank that the Bank did not have pl ior o iize ciaie of this
e o LAgreement, does not have and shall not have any r;iuty to'it: . o -

"('i)-_ i 1espect Q‘r the apphcahen of the money heteby gual antéed;

(11) in mspecf afthe e‘rfectiveness apptapuat&ness ot adequacy of the Sa,cﬁni:y musmu{eé' '
© .. by this Agi eemant ar of any-other secm}ty ﬁj! the Px ;nc;pais Lzabllzties or

: j'.{i_ii)_ to prc}wde it wrih any information !eiatmg toa 1y othier Cotripar ':y or any mﬁhet relevant
.Z-pe;san :

{c)- Bach Company agrees wn:h the Barik that; the Vahdity an{i enfotceablhiy of this Agleemem g
- cand ._the recoverability of the Secured Obligations shall not be affected or impaired- by

{1 i__ Ay c}ther secunty o any gualantee taken by-the Banlk fron i ar any thné ;jas iy,
iy -any stich cther secui ity Ul gumaﬂtee proving to be. madequate R

(iiiy - the: fa;lme of the Bank to Eake pBl fect or enfm ce any such other secut;ty or guar anzee o
- or

vy the Jelease by ihe Bank of gy such othe; secur :ty oF guarantes..

) Bach Company agrees with the Baﬁk for itself and as trstee for its oﬂ“ fctals, en‘;pmyeas and
o _&gents that-neither the B*‘mk now-its officials; employees or ‘agents. shall have any lability to~
it in respect of any act or omission.by the Bank; its officials, emp! cyees oy-agents done or

madein good faith, : : :

37 OTHER SIGNATORIES NOT BOUND, FTC.

Eachofthe Compamas agress and consents to be bound by th[S Agwemeni {zatwwhstandmg that any -
“otheror-others of them which werg intended to execute or bie’ bound hereby or by any deed interided
to-be completed and delivered pursuant to clavse 20 may not.do so.or be effectually bound hereby
" or by such deed for anv redson, cause or cucnmstances WhatSOEVEl and this Agreement shall be_

deemed to constitute a separate and independent agr cement by gdach of the Companies. None of such:
. agreements whicli is otherwise valid shall be avoided or invalidated by reason of one or ‘more of thé
Cseveral agleemesnfs intended tcj be herehy established: being mvalld opinenforceabie,

9%, COUNTERPARTS .
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This Agreemiert may e executed as adesd in any numbet ai’ counterparts all of which ta cen mgethm' _
shall constitite one and the same mstrument Ady party to-thiis - Agmement [GEVE enter into it by
executzng any such colinterpart, . R -

29, LAW AND JURISDICTION -
29,1 This. Agreement and . any: dispute "(w'iéihe'r”c:c%ﬂfraﬁﬁa]' or ron-cortractual, mcludmg, wwhout
' limitation, -clatms in tort; for breach of statutory” duty or-on afy ‘other basis) “arising out of or jn:

connection with it orits SUbJECT matter {“Dlspule”) shal be gover fed by and cotistr ued in accozdance
with the laws of England and Wales. . . : '

290 The pames to- this. Agreemem mevocabiy aglee Tm the sole bensﬁt of Lhe Bank that subject as
' - providad below, the courts of Englatid-and Wales shall ] have exclusive juvisdiction over any Dispute.
Nothing in this -clause shall limit the right of the Bank 1o take proceedings  against any of the
S Compames iirany other coutt 6f competent jurisdiction; nor shall the taking of proceedings inany oie. -~
- or more jurisdictions preclude . the taking -of ploceec[mgs in any other jurisdictions, whether-
aoncunently or not, to the eatem pem’mtted by the law of such other Jurisdiction.

TINWI TNESS wheleof the Compames have e:xecmed this Agz eement as'a Deed and have dehve; ed it upm’a Jts
: bemg datsd . _ L 5
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Part i~ The Attm TEY

Name ST
CASRE. Pr actice Holdmgs Lzm;ted :

- Part

Registered Num bex
] 4527&2

1T = The Otlier Companies

Naz’ne B
ASR Dcnta] Cate El]ancl le n:ed

- ASR Dental Care Hackenthiofge Limited

AS-R.'P’?GSt’hé"ci'czs t‘i‘xﬁitéd :

© North P{i&'i.';zt.'L‘i\'_fihg Deve.lc;ipmaﬁfs' LTD

5 'S'an'dai--Den-t.e_ﬂ.C’é'z:'eLrém'itéd.. |

'ASR.'.Dén't:éL cié;[«é-"ig;'l];-s_tgd-." |
- 'Y:Qr]{:shi'fé.-'_‘s-;ﬁ'iEas_ f;i11jite.é-: g _.
B .. : Abbﬂ}’ Denial .{ia_fe .'L-i";:ﬂui“téd_i

: Cliﬁfoh'Dﬁﬁtai P’t"aéli;:e:L,_i-m_-ifeé. :

' CWorthpoiit Living Linﬁt_ed

" BECHSMEddtRs

Registered Nuriiber.
13146139

13302675

11429610

0841 87 i4
o ‘313@650

- .9.948:;28-09"" |
. _-0.8{.)_40{]:3.:5.;

E 145’852"3"2 -

06486954

07785603

Reg;stei ed Ofﬁ{:e

. _'me Townetids Lip.. Fﬁlfotd _
~Lodge 1 Heslington: Lane,

Fulford, Yoik, - Engl anc%,_’_

HXB GL?N

o Regiét&_ré.d Ofﬁ{:e
- Fulford Lodge, | Heslington'
- Lane, - Fulford,  York,

England, YOL0 4HW: -

“Fulford Lodge 1 Heslington

©Lane, - Fulford, - York,

England, YO10 4HW

P Towisids Lip; Fulford

Lodge 1 Heslington Laneg,

~Fuiford;, ~York, - :En'gl-and;,:

YO0 4HW

_. Fulford Lodge, | Heslington - j
Lane, York, England, YO10-

AW

L Fglfa'fd_”héag-e'_ 1 Heslington’
© . Lane, . Fulford, Yotk

Eﬂ{riaﬂd YG 0 4E—IW

L '-'Fzﬂf{nd L,c:ncige iHesi;ng;tc;n_" .
_ Lane, York, England, YO[0. -

AW

' -.I.“Gl?{'lldl_;bﬁ.f’é Heslington.

- Lane, York, England YGIG' -

4HW

Pfm Townénds Llp, Fulford

‘Lodge 1 Heslington Lane,.

o Fulford: . York; - Ehgland,
--'YG?G'LH.-—IW.”--' ' S

724 Clifton; 'Y"mk North
- Ycil\s}me YO30 6AW
"Falf‘md Lodge, ! Heq[mgt{m'

© - Lare, Yark, England YOI0 .
AW ' .
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: : .-ASR.P'{‘?,CTECE 'Pl"{lpt?;z*.t'iﬁs-_Li.m'.ife;'d"_ _ | S :.-13-3] BEdd - - ' '. A _-_F'Lllﬂ)fd '.L.c'}.dfg'e- 13:}:-1'55_5]";‘._1%{0.]1 ”
England, YOT0 4HW
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: (Deed referred fo in. sub- ciause 20,13

_ _ To Be pz@santeci f’or tegistiation at Compames House _
within. ’3'[ days of dating against-all the companies-and - limited liabil 1ty
par'tnaxsh;ps {both “Emstmg” and’ Fu;‘thel”] witich are & ;:jariy {0 this. documen’t

" THIS DEED {)FACCESSH}N {5 18AE HHE it BY-OF it
' QETWEEN

: .; (E'j)' - UTHE SEVERAL COMPANIES ANE}IOR LIMITED LIABILITY PARTNERSHI?S spec;f ed e
: - Part] of the sch&dui “hereto (the “Emstmﬂ' Campaﬁws 3,

O THE COMPANY /LIMITED LIABILETY PARTNERSHIP [CGMPAMES!LIMIT%@
LIABILITY ?ARTNERSH{PS} specn‘ ied in: Pau of the schedu!e fer eto (the “Further Cgmpauy
- [Companies]™); and

2(3) ;LLQYDS BANK ple(the “Ban[{”)

' SUPPLEMENTAL to-an Qmmhus Gum a;ntee & Set«@ff Ag1 eenieri dated g tas sapp'lehlez‘ated' By
- deeds dated ..veand o] and now operative betveen the Existinig Compameg and the Banic (the said
. Omnibus GLLBJ aﬂtee & Sef Off Agreement [as s0 supplemented] is hereinafier refered to as the “Principal
- Beed"}

' NOW THiS DEED WITNESSETH 45 foll@ws

= In so farasthe conteu admnts e‘q;n essions deﬁned in the Principal Daed shaii beau the same zebgﬁectwe' :
“rneaninigs heréin:

The patties hereto 'héie'bv agl s thit thie Fu'l'“t]{éi' [Céﬁi pany] [Cmn}ﬁéﬁieS]' sh ééill"be 'i;zcl'iiééci'w'itﬁn e

-
o ‘EXPressIons Companies and Principal for all the purposes of the Pimmpai {)eed gty that (without
' _prengdlce tér the. genelallty of the foregoing): _ . :
2 ' '[the] [edch] Further Coltipany- zezeby cevenants thh and: gua; an‘sees o the Saalc ta pay ot dzsciza ge

o the Barﬂ\ m the GUHENC}’ or respective curfencies thereof o ciemand by the Banl:

C2000 all money artci zab;ht]es whethier actual or contmgent ( 1szcludmg further advances made-
Tiereafter by the Ban ) now-or at any time hereafter due, ¢wing or incurred: fromii or by any-
one or more of the Existing Compames Tand any. dtherr Further Campany] to the Bank
anywhere or for which any one or-more of the Existing Companies {and any other Fugthet
‘Campary] may beor become liable to the Bank i any manner whatsoever without Hmitation
(and (in any case) whether alote-or _]{}lnt y withany other person arid it whatever style, name
or form and whether-as principal or suxety and-notwithstanding that the same may at any .
eartier time have been due, owing or incurred to-some other person and have subsequently
become due, owing or jncurred to the Bartc as a result:of a transfer, assignment; assignation
or other transaction o by operation of lawy including (without pze;udlce tor the penerali ty af
the fezegmng} . o '

(aj  im the case of the hquxdﬂuon admm;stlat;on or dxssalutlon of any such E\usmng g
o 'Company [or. Further Qompany] alb money and liabil ities (Wwhether actual or
- contingent) which would at any time have been due. owing.or rincurred to the Bank
by such Existing Company [or Further Company] if such liquidation, administration .
or dissolution had commenced on the date of discontinuance and nohmthstandz;w S
: 'sw:h liguidation, administiation or dissolution; and.

() - the event of the dlscommuanc:e of the Guarantes i 1&%;365’[ of any F‘{lstnssg '
: - Company [orany Further Company}; all cheéques; drafts or-other arders orreceipts
_fm honey signed; bills. acaapt&ci pt omlssory notes made anci negm:abia uzsts Uments
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< gt sec:ulmes dla\m by ot f'ox the accournt 6f such ‘Existing Company [Qz ?mt?}er

o Com pariy] on the Bank o its agants and puir porting to be dated on ot before the date

“.of discontinuance of that Guarantee, although présented to of paid by the Bank orits

- ggents after the date of discontinuance of that Guarantee and all Habilities of such

Existing Conipany [or Further Company] to the Banld at such date whether actual or

 contingent and whether payable Torthwith orat some-futire fime br times and also a1l
-txedu:s theit. establ Hhed by ‘the ‘Banl . for, sm:% Emsimg Company [oi* Further.

~Com pany}‘ﬁ '

303 mtelest oni-all such- mﬂney arid habx mes 10 the date of paymem gt such rate or rates asinay

From fiffte to tirmie be agread betiveen the Bank-and the: E*szxstmg Canipanies Jand the Further

_ .[Company}[Compames]] or, iri the abséncé of such agreement, at the rate, in the case of any
" - ampunt dénominated in Stetlmg, of twa percentage points per-annum above the Bank’s base
rate for the time being inforce (or its equwaient of substitute rate for the time being) or, in "

the case of an amount denominated inany currency orcurréncy unit gther than Sterl] ing, at t,he:-
Crate of two percentage points per antim above the cost to- the Bank(as. conclusively -

deternined by the Bank) of fundmg sums eomparable to aiid in the currency or cuuem:y ittt

- ofsich amioust in the London [nterbaink Market (of such other market as the Bank may select).

- foi such Consecutive periods (including overiiight &epos&ts) as the Bank may i its. ai:asolute

digeretion from time to time select; and :

2,113 commissionand othier banking ¢l arges zmd Iegal admxmstratwe anid ather LOsHE, charges and
expenses {on 4 full and unqualified mdemmty ‘basis) incuried by the Bank. in enforcing or
_endeavommg o enﬁ:};ca payment af such money and lxablhhes wzeiher by any [Bx;stmg’
ar enfor cmg any secumy held b}/ or Gﬁ’a;ed o the Basik for such motiey and. Ilablhtzes togethex
with'interest computed as provided In paragraph2:1.2 above ot each such sum from t the date
that the same was. mcuued or fell due, : :

h _"PROVIDED THAT the: habrlzty of the Furthér [Cc;mpany] [C{}m pames] m‘;éez the Gum arztea inay be
determined in the manner {and. w&th the cansequences) setout [n clause 2 of the Principal Deed: :

2T :eaci"; GFthie E’,msnng Cc;mpames hmeby covenants wzth and guarantees to the Eank jie ;::ay or dlSC 1&5 =
tothe Bank in the: cuz:ency or tespeciwe currencies the; eof or-demand by the Bank: : b

220 all miongy and labilities whether actual o contmgem(mc[uc‘img further ‘advances ‘made.
' ‘hereafer by theé Bank)  now oratany time hereafter due, owing or incurred from or by [the
- Further Company] Tany one or more of the Further Comipanies] to the Bank aﬂywhele for for-
which [the Fuither Company] [any one or more of the Further Companies] may be or become:.
liable to the Bank in any manner whatsaever without limitation (and (m any case} whether
- aloneor _jO] ni[y with any othet- persan and in whatever style, iame or form: and whetheras
. prmc;pa or §ursty and notwithstanding that the same rnay at any earlier time have been due,
Coowing ar ifcurred to Some other peison-and have subsequmﬂy become due, ewing or incutred
o the: Rank as a result of & transfer, assignment, assignation of other transaction or by_.' '
E opetatmn of faw) . “incliding (without ptejudlce to the generality of the fazagomg}

{(ay  dnthe case of the tiquidation, admmlsﬂatmn ot dissolution’ ef [the] [sach] Futher
Company, all-money dand liabilities (whether actual or contingent) which would at
any time have been due, owing or ineurred ta the Bank by [the] [such] Fu:’ther
Company if such liquidation, administation or dissolution had commenced on the:
~ date of discontinuance: and nmt\mthstandmg such hqmda’tzoﬂ aditi mshation or
dissolutiony and _ :
By intheevent of th di:scoriti'ﬂ'uaﬁaé of the Gu’az‘aﬂte’é in lﬁ"‘l]?ﬁct of [t'hé]..{'suah} Fuz‘fhet-
- Company,. all chaqa:es ‘drafts or othei orders or teceipts for money sighed, bills
“aéeepted, promissory notes madeé and negotiable instruments ar seculities drawn by -
ot for the dccount of [the] [such] Further Company on the Bank or its agents and
" purpotting to be dated on or before the date of discontinuance of that Guaranteé,
although présented to or paid by the Bank or its agents after the date of discontinuance
of that Guarantee and ali labilities of [the] [such] Further Company to thé Bank at.
~such date whether actual or ‘contingent and whethes payable forthwith ar at same:

SEC.EME-38g84:
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futuie fime 6 times and also al} or edﬂs theri estab%zsimd by the 'Ban i TQ: {the} [such} 0

“Further Cc}mpany

222 _mtarest on all such money and Liabilities to the -:Eate of payment at suci‘z rate of 1at35 a8 may :

:.ﬁ omtime to time be agreed bétween the Bank and Tthe] [such] [Further Compariy] or, il the
~absenceof such agréement, at the fate; in the case of any amount dénominated in Ster ting, of
*two percentage poifts per Annum above the Baniq’s base rate for the time being in force {or

: It:s. equivalent or substitute rate Tor the time being) o, i the case of an amouit denominated
i any curréncy of currency iinit othet. than Sterling, at the rate of two percentage poinis per:

anrivm above the cost to the: Bank (a5 conelusively. determinied by the Bank) of fundirig suins
- bamparable torand fni the currency 'of urreney it of such amount in the London Tnterbank

Matket (orsuch other'marketas the Bank may séléct) for sudh consécutive periods (including

bvalnfght depomsj as the Bank may in its dbsolute discretion fiom time to time select; and .

|8
B
R

- full and unqual ified indemnity basisy irnctirred by the Banle in enforc;ng or endeavouring to

enfdrce payment of such money and liabilities whether by any Existi ing Company. ot
'{zhe]{such] Fuirther Company o others and.in relation to' preparing, preserving, defendmg or
“enforcinig any security hield by or- offergd to the Bank for such morney and liabilities toget?zei :

with intetest. computed as provided it paragraph 222 above onedch sucﬁ sum from the date
~that the game was incurred or fe i il dueg;. :

E PR(}ViDE‘,D THAT the hablhty of gach Exxstmg Company iider the Guarantee may be detezmmeé_ '

in the manner (and with the. c:cmsequences) set-out {n c[ause 2 of the Puncxpal Deed;

gwithat piej judice to e offier prows;onb uf th;s Deed or the plowsmns of the Piincis pal Déed the

Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in

'_additl()ﬂ to any general fien, right of set-off or ‘combination or consblidation or otheér right to which _
the Banle as bankets may be éntitled by Jaw, the Bank may at any time and from time o time and with _
ot \wthout notice to the Futthm [Company} [Compames] the E};lstmg Campames or any-of them?

{8) - combine arconso. zdate ail Foly aay oftl ze Accounts w:{h alt ot any of i 1€ Py Jzzclpzﬁs Llabllltiésﬁ :

and:

by et fo or- transfer any Credit Baiance inor mwa;ds saixsfact;on of any of‘ the ?nnmpa]s _

_'Liabz fties:

[the] [each} Further Company-aid each of the Existing C{)m'panies with Tull fitle guarantee hereby .
~charges 1ts Credit Bai&ncas to the Bank to secure 1epayment of al tl&a Secured Obligations,
~ALL the covenants ]Jj ovisions and powa:s coiitained i or subs;stmg andei the Pr mmgjal Deed (except _
the covenants for paymertt and discharge of the money and. liabilities thereby secured contained in .
clause 2 thereof but including, W1ti10ut limitation, the power of attomey carnitained in clauise 21 thereof)
shall be- apphc’lbla for defining and enforcing the rights of the parfies under the guarantees hereby
pr owded as if [the] [each] F urthiér Company had been one of the Compaﬂles parties to the' Pri nclpal
Dieed, . . o

This deed: miay be e;xecuted in any numbel of counter parts all of whmh mléen mge’(hax sflail cansilu fe
one and the same instr ;.{ment Any party to thlb deed may: et fer 1t 1‘5 by e\;ecuhig any such:
counterpart.

N WITNESS wher eof this deed a8 been axeczsteé by the. Elx1st1ng Ccsmpames and the Further [Company]

. {Ccsznpameg] and lras beer delivered upon its being dated, in the case of the. Existing Compames other thart -

‘the Attorney, for and-on its ‘behalf by the Attorney- pursuantto a powex of attorney ﬁentaineé inthe. Pnnm;::ai
Deed and a resolution of the' bG&ld af duectms of the Attorney dated . :

RN s

L commission and other barrking: char ges arid legal and other costs, chat ges atid expenses {on 4 ;o




. .2_1...

’ SRR TheScheduiﬂ ' S .

Part 1- The Existing Companies.

o Name S R ' L R_f::gi'si;gred.Nunﬁ5&-' : _;Re;éié,té'fréé ﬂ)fﬁge_.

- PartII - The Fuither {Cotipany] [Companies]

MName | Régistered Number ' Registered Office

. BEC-SMEmEe




-

G e ey v e {mscrtiui name)
Duect{}i/Semetaty*

R P e Ve e e 5 (mgnatum) ' 1.,(%:gnamre}

inthe presence of _ S
Witiess: B OPRINPES (o122 %)

I .(g'i_énémré) ;

) Addi‘ess. . T PP PR ST PR TE TR B : ]

' -O'CCupai:-i ati:

-. SIGNED aé-a'd-é:.g'd by ASR 'Pr'acticé*H'oidi.rigs Limited ..acti'.ﬁg by its!

eavin i"r.v'u’vnv'.;;.arlv't'«';viw'-v'i I Tt I ) .‘(iHSE'ﬂ ﬁlfi H‘Ei‘l"&_ﬁ‘j . - . .'n-'w;.. ;-.hw'-':v'.v-.wv---‘v.; sk s.“ “Iun. ire n.’.(il’iSEi'{ ﬁill-'nam_ej
- Director : ' ' Duecfm/Sect eta:y‘f‘ '

- ..... , i swnature . et beread e s xR R e e S.iéiﬁé[U!‘c :
. ) bediipens {signature)

< “in the presenice of. L
'Wifn'E'SS:I ) R s S s R i (ﬂ'a'ma)”

....;;,..:...._,.-...“;...;.“'m}u-x';u.;-._i-i;;i,-;‘.;.;..}-i(éigﬂélufﬂ) .

Address: ._.-;."'...-...'....u-u.s..“;;)'ui.-....‘.;.;;‘..;,.;."}__J-...‘ -

B R L LR R P TR P RS PR

R PP R Y T PR P Ve PN T TR PN

'O'Cc;ipatizo'z‘z:_
: _-'S{GNE{) as 4 deeci by the Emstmg Cempames other thiar ASR- Piactice Hol dmgs Lzmlted acting by A‘?R
P ﬁct:ce Ho!dmvs Limited theii duly authorised attorney dcting by its:

' ..... (n’lsertmlEna:m} RS ST A EE SRA St (111snr£tuilnaim)
 Director- o o _ : 'I)uectm/’Secretazy

i SaiEaE R e e R R A e (sxgmune) TR NS EPERIRt .11 15120 B

o .m the prﬁsence 01 ) L
W]?HGSS ] : T Y LR S i b (nﬂme)

A R e ey s P T (suanatwe}

A_ddr'&éé:'

Oceupation: = i s
# Delete asupilicable:

End of schediile 2
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Schﬁdule 3o
(Deed Jefel red 1o dr subs clause r’G‘ ?)
. THIS DEED OF RELIJ &SE is made the i day S o
- BETWEEN*

- (- THE SEVERAL C()MPANIES AND/OR LIMITEI) LIABIL[ Y PARTNERSH?PS spe{:zf' eé i
S Partlof the sehedul i3 hexet{} [(the “Existing. Campames ) _ _

(2) THE COMPANY/LIMITED LIABILITY - PARTNERSHIP f'C'GMPAﬁiES/LiMITm-
o LIABELITYP&RTNERSHIPS] spectf ed in Pait 1 of the: sehedule’ wteto {the Released Cempzmy_
[Compames}”) and S : L

@ LL@YDS EANK pIc (the Banw;

: _SUP?L}ZMENTAL 1:0 an Omnibus Guaratitee & Set-Off Agregment dated: ... {as supplemented by -
deeds. dated ..o and s ] End now apmailve betweern the Existing, Compames and the Released Company
[Conipanizs] and the Banc (the said Omnibus. Giidrantee & Set—()ff Aﬁseemant [as 50 supp lemented] is
: 'hemlmﬁer mﬁ:tmd to-as the Punmpai Deed”™) - _

- .NOW THIS DEFD'WITNESSETH'&S 'follows*

B Inso fai as thie can’cext admity expz essmns d&ff‘ ned intie Pnnmpai Decd sizail bear the same respeciive :
' .meanmgs hazem : - .

o the pmwsmns of clause 12 of the i“—‘nmc;pal Qeeé ‘cease 1:@ ije ineluded Wlthlf; ihe expressxons. _
Compariies apd Pri mmpa ! for all the purposes of the szmpa | Deed. The expression “Continuing -
Companies” shiall méan the Existing Companies specified in Part] of this schedule ev:c}ucimg the:
Released Compames specnf ied fn Part T [ Qf thls schedu :

EX Subjéct to the provisions: of clause |2 of the Punczpa] Deed if pu;sxzazme af tize said agl cement ihe_
" Banl hereby jeleases and dischatges {the] [each] Released Campany from the Set-off Alrancremmts
'PROVIDED THAT the: Set-off Anangemems shali remair in full force ané effect in relation tothe

B Cm’]tzmnng Cmmpames o

g 4o _Subject tor the pwwmons {}f clauss 12 of the lempal D&ed m ﬁmhat pmsaaﬂce of the salé ag;eement
the Banle ker eby releases:

4.3 .{each]{the T Rel eased [Cqmpany] from-edch and evexy ote of its covenants and oblzgatmns
(whether actual of contingent) given or owing and the rights gianted to the Bank under the
Principal \Deed PROVIDED. THAT the Released [Company] [Companies] shail- sot be.
- released from any covenant or gbligation which exists or would Have existed independently
- of the Principal Deed tior shall this.desd operate 4s.a release of any covenants dr obligations
o Lhe Bank or any rig 1ts pranted to the Bank _othm wige tiar by the P;mczpal Deec%

47 the Contmumg Cnmpames from- each &nd evety one of then cavenants and obl;gaﬁons
- (whether actual-or contingent) given or owing and the rights gr anted to the Bank. k undet the -
- guarantees. gwen by each of them undeér the Principal Deed but only in so far as such
. guardnteégs are given for the money and liabilities, interest and ather sums now or at any time.
- hsteafter due, owing ot incurred from or ijy the: Released” [Company] {Cempaums] to the
- Bank; and S

'4-.3'-_ the Con‘unumg Co;’n'p'améﬁ' from the ot} e Ugh’is arantad E'Jy' thewi to the Bank uader the-

- Prineipal Deed but only il so far as stch rights le]ate solely to the money ‘and Tiabiities,
R 'mtaesr and other sums- due owing. o ircuriéed. ﬁom ot hy the Reléeased [Ct;mpany]

| BEC-BME-320EL.
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[Compames}mlheBar;k : . R o S

S Save s expxessiy otherwise prowded by clausss 3 and 4 the covenants and obhgai.:ans {Whethm
L actual or contmgan{} giveror owing and the other nghts af. azued to the Barnlk by the Pgmmpal {Zieed
: hall contifne in full: fozca

G Wlthﬂu‘{ pzqudzce o c]ause 27 of the Pj mmpa[ Deed the- Con‘cmumg Campames have exeouted this -
deed to indicate their consent to thie térms hereof and 1O confirm their agreement that noththsia;’zdmg
~the releases herein. contained the Principal Deed shall {save only ak expressly herein provided)
gontinue it full force and effect notwitlistanding -any Fluctuation in the amounts from time to fime
guaranteed thereby | o aubjeci thmem or ihe éxistence:al am/ tifrie of any credit balance on any cunen'é- :
ot pther account. : - :

g0 This deed may be executed in dny number of couriter pfu 15 all'of wnch ta%{en t(}gethez shﬁli cmzsmute_'

one and the same insty LII'I’IE:;’}‘[ ANy par £3Y to this deed may enter into tus deed by execut;ng any such
: -.caunta; partl. :

. .IN WI'{NLSS whereof ihe Banh and 131& CG mnumg Comparties have a‘«;ecuted this cleeé and have delivered
- it‘upon-its being dated, in the case of the Cc:-nt;numg Compames athier than the AitQJHey, for and on-their
belialf by the Attotney- pursuant to a power of attorney co 1tamed ifn 1116 Pnnupal {)ead Emd a resolution {}f the
board ofdirectors of the Attornéy dated....-;.;;-‘;_.;;.».__ _ -

SEC-EMES2084 -
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______ - The Schedule

PartT- Tiie Existing Companies

Name : . Registered Number ' Registéred Office

- ‘Part 11 - The Released [Company] [Companies] -

CName - Registered Numbér - - Registered Office.
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Classification: Limited .
_ o

SIGNED ahdi[éii’ﬁétﬁ'ed-as & deéd as' .-attc_ji'r'\'éy -ﬁj: and 6.11"'behalff of L’lﬁy'{:i's Banix ple b’§: Lo

BN {mqart Full name 0% persan ﬂppomtcd to-Sgrisise. thi fower of attomey)
S EE R e St AN ;-.-,.-..-..',-.'.(.si'gnawi-e'_)

inthe presence of .
WitﬁES'Sﬁff_._- et i b b i e Fh et e fE e (name)

e S ...'-....-‘-.-.'(si'gna.t'u;ej)_

" kddiéssr

Occupation:”

SIGNED 258 deed by AS R,Pracﬁi:c—:. Holdi ngs L’ifﬁit‘eﬂ _ 'é&:ﬁﬂg_ by 1ts '

i i “.;uk.;,.'...;,;._.‘-....,'.i.;'.-.K.,(msenFu]lname) _ v yeiv e e e .(..-‘.-.-..-.-.,-;'.-.._ ,,,,,, (mseﬂﬁjiname)
Dzrec‘fm ' ' o : : Dﬂectm/Sec;etmy

R B e e v (sw:nalure) b v by (sxgnatura)

" in'the presefice of .
. WiiﬂBSS: ) a ,,,,-,,...,;.,:;,'.,,..;;i_;-,.;.\.....;...;.'.;.;.;.-.--...-_».-, ....... (ﬁdmt.)

u.'..ff.-.,;_.... Divilyiiecaasa '.;...,-..faa.;m-a-.ui...;.ii...._(Si;gﬁ'é.till‘é..).- :

Ad&féSSi '

“Occupation:

SIGNED as deed ijy the Cantmumg Compames other than ASR Prachce Heidmgs Lxm;ted a6ting hy ASR
Pr aﬂtice Holchngs Inmtted their duly authorised attomey actmg by its:

R S e e e {msen full name) . S iiies e et ,..,.‘...,,.'.L{Eiﬁscrf'fﬁ{l name) .
; ._;Director : ' ' o Duector!Semetary* ' '
Ui e bk e .(_s_ignaniré;) i v STENANGEE)

inthe presence of © :
Witﬂesg: : "“.’_}G.“”.'...'.-'....;..;;.=(;..-u.‘un.w-»',.,.-..'.'"-.,: (Tlﬂfﬂe_).

s Signale)

g 'Addréss; n

- Océupation:
¥ Delste as applicable.

" End.of schedute 3
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SIGNED #s a deed by ASR Practice Holdings Limited acting bylftss. :

%‘ %ﬁ&ﬁ%ﬁ%ﬁ%am:@mmu& hsie} e g s s e (e Sl namie)
T - o . . Director/Secratary® . B .

i_gﬁﬁitrréf}' o ) o ..'_-u-.'"-;,-._-sn.r'u.u.uig-«-«.-«';im--s.u-m'h»'i*axzww«»{-ﬁﬁgmmm}

Witness

EM%{;%‘{'&%@Q“}Q} _

CAddrossy

- Decupation;

SIGNED as'a deed by ASR Dental Care Elfand Limited acting by its:

£ vt fll e OO RO EF PN € 1171 5111 K1 ) S
Dhirector/Seeretary® L -
TN RO ERERR PN (<1 1111112}

- Witness:

 Address:
C};:{:z;;:};atiﬁﬁi _
SIGNED as.a deed by ASR Dental Care Hackentharpe Limited acting by its: |

- {;ﬁ%x‘i&ﬁi ﬁam}
- Director/Secretary™ :

&i{mgnmuie:}

e AT TR N . Cirmsct {0l e}

o Witness:

| 'Aﬁémss: |

- Oecupation:

SIGNED as a deed by - ASR Prosthetics Limited - acting by its:

R e e

By W}{:m%ﬂmﬁ mame} - dniiiiads e st s et A namay

SEL SRS




Classification: Limited -

Szz&mmﬁ&cmmay*
SRR S e rsemepoesiaon w{sig ey

. MGG G

Witness:

A{}(i_:r‘é:@s:i o

Ocaupation:

SIGNED 85 adesd by NETY

BB Msinpaes

ROTRT (1) T 0 e s e b s i et z‘uilmm}
) - ' E}z;*e«::tmfﬁgyietary*
Lei SRR RSy e a b e (%zgmmm}

Witiesi:

Address:
{}acugm%mﬂ
g;wm dis & decd E}}; Sandal Denial Care Limited acting by its:

«.:é_‘va;{i"ﬁ-xé%i'.fuii'héﬁmé} SR e . ,Mm.{msmfy} mnn}
' D;r@tﬁ:@rﬁSear&mr}** _
' : eI )4{ mz‘aaturtt}

ity the presence of
Witness:

- :A.ddr%ﬁs; :

Oecupation:

SEI o M A

. SR FETE L Hw s T e TRV B L O PR LI | NIPTS ST R
aiﬂfwgﬂ Ay WA _U‘}‘ LT BFGANEH o e e TG B Ly bk

2&&5&%% ““w‘*}‘m‘%&%@ M«»., Q‘gg

(x;zsuﬁi qumfﬁ) . e e eSS .m{m%&t{t fult ﬁamc}
: ii}irt,a,swﬁ%m'awry '
e e S S e *{ngamze}

_ _Witﬁéﬁﬁ%: | U o | o't JM‘ W%’@ i‘ﬂ”%{i;m’ﬁ&}

SECsmnasess
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 Addrsss -

'{}éaugatimz:

SiGN{;i} as 4 d&cd %:ry ‘:”mk&hnc Smiles Lﬁméaé acting by s o B R TR

%k%g %‘&ﬂ&‘%&xmﬁg ' ' o S

B T SN, TR i A i e {mﬂ,eaiﬂﬁ ;mmu} ' e e e L ngert fill name)
' h - D ﬁmt;srfgec%mry* =
Gorei i e v e STEIGEFEY

Witzmgs*

CAddress: o

Octupgation:

" SIGNED 45 a desd by Abbey Dental Cate Limited. atting by its:

wafinsert fu}zmm} e et s inSert Ul neine)

;vvkv.kvi-‘K-"v""-xix‘yx‘{.ﬁigﬁﬂ‘{titi:; )

W;mess,

:ﬁ.ﬁdl‘{fiiﬁi. .

* Oceupation:

SIGNED as2 _aiéé:d by Clifton Denial Practie Limitedacting by i

.n-« SRR e e %%m% {} rsers Al nam%.:j e .wwm.‘.m R {%asui giitt ﬂamé}
' i)ww%arf&mmimy*
Ceresswerivesrserns “{sigﬁm{am}

P

Witness:

%’ ; MRM%&%F{%%(%QT}W} - |

- Address:

o Deeupation:

" BEC-SWEImE




Classification: Limited - -

- SIGNED ds 5 deed by - Northpoint Living Limited *acting by its: - |

ST TOPONRON £ 7 1§17
. Directov/Secretary™ _ o
e e £ LY ki BT ]

i the presgnce o
- Witness:

E ﬁéiﬁffmé’:' '

S Decupation

v iSer Fil vae )

- Director/Secretary® _
e B e e e s S LRI

Fh s '
Aelh T

- Witness:

- Address:

- Oceupation:

RO s appiicaibs

Ref OG5 301 10640

| EEreREad
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