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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the .21. day of
.Eebruray 2022.........

BETWEEN:

(1)

(2)

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

BANK OF SCOTLAND plc (Registered number S3C327000) whose address for the purposes of this
Agreement is at Bank of Scolland Ple, FAQ Sasha Westland, Lending Exscution, Ground Floor, New
Uberior House, 11 Earl Grey Street, Edinburgh, EH3 88BN,

{or at such other address as the Bank may from time to time notify to the Attorney in writing for this purpose)

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

1.
i1

DEFINITIONS AND INTERPRETATION

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

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any of the Companies or in the joint names of two or more Companies
and includes accounts in 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 Bank of Scoiland pic;

“Companies” means the Attorey and the other companies and/or imited liability parmerships named
in schedule 1 (and such expression shall include any company and/or limited Hability partnership
execuiing a deed pursuant to sub-clause 20.1 but shall not include any company and/or limited liability
partnership released pursuant to sub-clause 20.2 as from the date of ifs release) and each or any of
them severally and  “Company” means any one of them;

“Uredit Balance” means any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency unit and the debt from time to time owing by the Bank represented by that
sum and “Credit Balaneces™ means all of them;

“Guaraniee” means the guarantee contained in clavse 2 and the indemnity contained in clanse 5
(and, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Motice of Discontinuanee” means a notice served in accordance with sub-clauses 2.3(a) and 24.4;

“Principal” means any Company insofar only as it at any time owes money or has incurred Habilities
{whether actual or contingent} to the Bank otherwise than pursuant to the terms of this Apreement;

“Principals’ Liabilities” mesns:

{a) all money and liabilities whether actual or contingent (including further advances made
hereafier by the Bank) now or at any time hereafter due, owing or incwred from or by any
one or more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become Hable to the Bank in any manner whatsoever without limitation
{(and (in any case} whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred 1o the Bank as a result of a transfer, assignment, assignation
or cther transaction or by operation of law) including {without prejudice to the generality of
the foregoing):

{i} in the case of the liquidation, administration or dissolution of any Principal, all money
and liabilities (whether actual or contingent) which would at any time have been due,
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owing or incurred to the Bank by such Principal if such liquidation, administration or
dissolution had commenced on the date of discontimuance and notwithstanding such
liguidation, administration or dissolution; and

{ii) in the event of the discontinnance of the Guaraniee in respect of any Principal, all
cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory noies made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents end purporiing 1o be dated on or
before the date of discontinuance of that Guarantee, although presented 1o or paid by
the Bank or its agen!s after the date of discontinvance of that Guarantes and all
lighilities of such Principal to 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 Principal;

(b} mterest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the relevant Principal or, in the absence of
such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage peints per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated in
any currency or cwrency unit other than Sterling, at the rate of two perceniage poinis per
anmum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
comnparable to and in the currency or currency unit of such amount in the London Interbank
Market {or such other market as the Bank may select) for such consecutive periods (including
overnight deposits) as the Bank may in its absolute discretion from time to time select; and

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

“Secured Obligations” means the aggregate of
{a} the Principals’ Lighilities; and

{bv) all other money and labilities whether actual or contingent now or at any time hereafier due,
owing or incurred from or by the Companies under this Apresment;

“Bet-off Arrangements” means the amangemenis described i clavse 4 (and any corresponding
provision in any deed supplemental to this Agreement);

“Bterling” mieans the legal currency for the time being of the United Kingdom; and
“WValue Added Tax” includes any other form of sales or turnover tax,
in this Agreement:

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

(b unless the condext requires otherwise:
(i) the singular shall include the plural and vice versa;
{ii} any reference to a person shall include an individual, 2 company, corporation, limited

liability partnership or other body corporste, a joint venture, society or
unincorporated association, orgamsation or body of persons (ncluding a trust and a
parmership) and any povernment, state, government or state agency or international
organisation whether or not a legal entitv, Beferences to 2 person alse inclhude that
persons successors and assigns whether immediate or derivative;

{ii1) the expression this “Agreement” shall mean this Omoibus Guarantee & Set-Off
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Agreement and shall extend to every separate and independent stipulation contained
herein:

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

{v) references to any stafutory provisions (which for this purpose means any Act of
Parliament, statutory instrument or regulation or European directive or regulation or
other European legislation) shall be deemed to include a reference to any
modification, re-enactment or replacement thereof for the time being in force, all
vegulations made thereunder from time to time and any avalogous provision ot rule
under any applicable law,

{vi) references 1o clavses, sub-clauses and schedules shall be references to clauses, sub-
ciauses and schedules of this Agreement;

{vii) references to discontinuance of the Guarantee in respect of any Principal shali mean
discoptiruance of that Guearantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
(whether or not involving notice to the Bank) including {without prejudice to the
generality of the foregoing) the liguidation, adminisiration or dissolution of that
Principal or of any Company; and

{viii}  the date of discontinuance shall for the purposes of the Guarantee in respect of any
Principal be treated as whichever shall be the earlier of:

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

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

part and this Agreement shall be construed accordingly;

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

(e} except where expressly otherwise stated or where the context requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment under
this Agreement and hoth before and after the date of discontinnance.

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

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

GCUARANTEE

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

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

{a) Any Company may give written notice to the Bank to prevent further Principals’ Liabilifies
being guaranteed by that Company under this Agreement. Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 are met.

{t) When any Notice of Discontinuance becomes effective in relation to any Company under the



(c)

(@)

terms of sub-~clanse 24.4 or when discontinuance occurs in relation to a Company by any other
means, such Company shall nevertheless remain Hable for all money and labilities (whether
actual or contingent) which are either due, owing or incurred to the Bank at the date of
discontinuance or which thereafter become due, owing or incurred to the Bank by reason of
agreements, events, transactions or any other fact or matter whatsoever without Lmitation
ocourring of arising on or before such date (as well a3 those referred to in paragraph {(a){ii) of
the definition of Principals® Liabilities}).

The giving of any such Notice of Discontinuance or discontinuance ocourring in relation to a
Company by any other means shall not (subject to clause 2.3(d}1)) affect the continuing
lisbility under this Agreement of any other Company nor the operstion of the Set-pff
Arrangerments at any time thereafier, which shall remain in full force and effect,

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

(1} by reason of the liguidation, adminisiration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinwance; and the
obligations of such Company tnder this Agreement shall not extend to obligations of
the other Companies incurred after the date of discontinuance; and

{ii) by reason of & Notice of Discontinuance becoming effective, then the obligations of
the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred after the date of discontinuance

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

3 INTEREST. COSTS ETC,

31 In addition to its liabilities under clause 2, sach of the Companies jointly and severally agrees further
to pay to the Bank on demand:

{a}

(b)

interest {both before and after 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 such Company shall not
also be Hable for interest under paragraph (b) of the definition of Principals’ Liabilities for
such period) such interest to be:

{1} in the case of an amount denominated in Sterling, at the rate of two percentage poinis
per annum above the Bank's base rate for the time being in force {or #ts equivalent or
subsiitute rate for the time being) or in the case of an amount denominated in any
currency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank {as conclusively determined by the Bank) of
finding sums comparable (0 and in the currency or currency unit of such amount in
the London Interbank Market {or such other market a5 the Bank may select) for such
consecutive periods (including overnight deposiis) as the Barnk may in its absolute
discretion from time to tine select; or

{ii) at the highest rate payvable from time to time by the relevant Principal or which, but
for any such reason, event or circumsiance as is mentioned in clanse 5, would have
heen payable from time to Hime by that Principal,

(whichever is the higher) and {without prejudice to the right of the Bank to require payment
of such inderest) all such interest shall be compounded both before and afier any demand or
judgment (in the case of interest charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates in each yvear and (in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) af the end of each such period as
15 selected by the Bank pursnant to sub-clause 3.1{a}i) or at three monthly intervals whichever
is the shorter; and

conunission and other banking charges and legal, administrative and other cosis, charges and
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3.3

4.2

4,3

4.4

4.5

4.4

expenses {on a full and ungqualified indemnity basis) incurred by the Bank whether before or
afier the date of demand on any of the Corepanies for payment or the date of discontinuance:

{1) in enforcing or reascnably endeavouring to enforee the payment of any monegy due
under this Agreement or otherwise in relation to this Agreement; and

{ii) in resisting or reasonably endesvouring to resist any claims or defences made against
the Bank by any Principal or others in connection with any labilities or alleged
lighilities to the Bank of any Principal or others or any money or benefits received 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 arnount in respect
of Valne Added Tax, or if any paymernt due to the Bank under this Agreement shall be in
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand.

Each of the Companies jointly and severally agrees 1o 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 to
this Agreement. Such foes shall be payable at such rate 23 may be specified by the Bank,

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALSY

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

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

{t set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Each Company with full ttle guarantes hereby charges its Credit Balances to the Bank o secure
repayment of the Secured Obligations,

The Bank may at any time and from time 10 time exercise the rights referred to o sub-clanse 4.1 with
or withowt notice to the Companies or any of them notwithstanding any other term or condition
applving 10 the Accounis and nofwithstanding that any Credit Balance may have been placed with the
Bank for fixed or determinable pertods of time.

The Bank may at its sole discretion from time to time with or without notice to the Companies or any
of them elect to comvert the whole or any part of 2 Credit Balance into the currency or currency unit
or currencies or cerrency units of any of the Principals™ Liabilities {deducting from the proceeds of
the conversion any currency premivm of other expense).  The Bank may take any such action as may
be necessary for this purpose, including without limitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the currency or currency wnit or curmrencies or
currency umits of such Principals’ Liabilities for the currency or currency unit or currencies or currency
units of the Credit Balance prevailing at or about 11.00 a.m. on fhe date or dates the Bank exercises
its right to combine or consolidate and/or to set-off or transfer.

Untii all the Secured Obligations have been fuily discharged and satisfied the Bank may at any rime
{including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the whole
or any pari of 8 Credit Balance (whether by dishonouring cheques or otherwise),

MNotwithstanding clause 2.2, in the event of:
{a) any Company going into lguidation whether vohustary or compulsory;

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

{c} an application for the appointment of an administrator of any Company being presented;
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4.8

4.2

4.10

4.11

(d) a vohmitary arrangement being approved in relation to any Company; or

(e} a notice of appointment of or notice of intention {0 appoint an administrator is issued by orin
respect of any Company,

the Secured Obligations shall be deemed to have become presently due and pavable without demand
or further demand fmmediately before the making of the interim order or the presentation of the
petition or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appointment of or notice of intention to appoint such admindstrator or the
appointment of such receiver or the approval of such voluntary arrangement.

Fach Company agrees with the Bank that it shall not (without the prior wriiten consent of the Bank)
assign, morigage, charge, secure or otherwise confer upon any third party any right, title or interest in
or to any Credii Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or
allow any such third party right, title or inferest to subsist (except in sach case in favour of, or upon,
the Bank).

The Bank shall not be liable for any loss occasioned to any of the Companies by reason of the exercise
of the Bank’s powers under this Agreement including, without hmitation, anv loss of intcrest
cccasioned by any deposit being terminated without due notice or before its maturity.

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

Each Company shall at any time and at the Company’s cost if and when required by the Bark take all
steps and do and execute all such acts, deeds, documents and things as the Bank may consider 1o be
necessary or desirable to give effect 1o and procure the perfection of the rights intended to be granted
by this Agreerment.

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

INDEMNITY, REPRESENTATIONS AND WARRANTIES

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

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

(b} any invalidity or illegality affecting any of such money or liabilities;

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

{e) the administration, Hiquidation or dissolution of any Principal or Company or the inability of

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

(f} the paszage of time by preseription or Hmitation or under any relevant Limitation Act;

{z) any moratorium or any siatute, decree or requirement of any governmental or other authority
in any terrtory;

{h} any inability of any Principal or Company to acquire or effect payment in the currency or
currency unit in which any of such money or linbilities are denominated or to effect payment
in the place where any of such money or liabilities are or are expressed to be pavable;

{1} the making, implementation or effect of any arrangement whereby, notwithstanding that
securily taken by the Bank from any Principal or Company or any surety may be ranked ahead
of security held by any third party, the Bank is obliped to account for any money received
from or in respect of the Bank’s security to such a third party or to share any such money with
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6.2

such a third party;
(i any event of force majeure or any event frosirating paymeni of such money or liabilities; or
{3 any other event or circumstance {apart from payment or express release of all the Principals’

Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, a guarantor or indemnifier,

shall neveriheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivalent aggregate amouns, whether any such reason, event or circumstance shall have
been made known to the Bank before or affer such money or Habilities were ingurred 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 & consequence of sach inability 1o recover from any Principal or Company,

Each of the Companies jointly and severally agrees to indemnify the Baok and its emplovees and
agents {as a separate covenant with each such person indemnified) apainst all loss incurred in
connection with:

{a) any statement made by any Company or on its behalf in connection with this Agreement being
unfre or mizleading;

{b) the Bank entering into any obligation with any person {whether or not any of the Companies)
at the request of any of the Companies (or any person purporting 1o be any of the Companies);

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

{4 any Company not complying with any of its obligations under this Agreement; and
(&) any stamping or registration of this Agreement or the security constituted by it

whether or not any fault {including negligence} can be atiributed 1o the Bank or itz emplovess and
agents.,

This indempity does not and shall not extend 1o any Ioss to the extent that;

(a} in the case of any loss ingurred by the Bank or its emplovees or agents i arises from the Bank
or its employees or agents acting other than in good faith; or

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

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

{a} it has full power and aothority (o own iis assets and to carry on business in each jurisdiction
in which it carries on business;

{b} it is duly incorporated and in good standing in the jurisdiction in which it is fncorporated; and

{c) it iz empowered by its constitution o enter into and perform its obligations under this

Agreement and all necessary corporate action has been taken to approve and authorizse the
execution of and performance of its obligations under this Agreement.

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amount due under this Agreement
in the currency of cwmency umit of cwrrencies or currency umils demsnded (the “First
Currency/Currencies™, the Bank shall be entitled in its absoloute discretion and with or withowt
notice 1o any Company and without prgjudice to any other remedy to purchase as it shall think it with
any other currency or currency unit or any other cumrencies or cwmency units {the “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount {or anv part
thersof) of the First Currency/Currencies which is unpaid

Each Company wndertakes to indemnify the Bank against the price in the Second Corvency/Currencies
paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the amount of such Second
Currency/Currencies &t the rate of two percentage points per annum above fhe cost {as certified by the
Bank} of funding such amount of Second Comency/Currencies until pavment compounded as
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provided in sub-clause 3.1{a} to the intent that if and in 30 far as such purchase is made by the Bank
the Hability of each Company to indemnify and pay interest to the Bank under this sub-clause shall
thenceforth to thal extent be in substitution for sif hability vnder clanses 2 and 3 only in respect of the
said amonnt of the First Cuarrency/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 umit
or currencies or the currency units used in such purchase(s) and the price(s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank against
any loss through currency or currency uiiit exchanges, including any loss occasioned by payment of
a1y CUITENCY OF culrency unit presmium or through any rule of law requiring judgments or proofs of
debi, claims or payment of dividends in admindstration or Hauidation fo be in any particular currency
or currency unit, which may be suffered by the Bank before the Bank has been paid all amounts due
or owing under this Agreement in the First Currency/Currencies. Each Company also agrees to pay
interest in accordance with sub-clause 6.2 in respect of any such loss.

CONTINTING SECURITY

This Agreement shall continue to bind each of the Companies as a continuing security notwithstanding
that the labilities of any Company to the Bank may from time to time be reduced to nil and
notwithstanding any change in the name, style, constitution or otherwise of any Company.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Principals” Liahitities or the Secured Obligations shall
{save for manifest error) be binding and conclusive on each of the Companies in any legal proceedings
both in relation to the existence of the liability and as to the amount thereof,

DEALINGS BY THE BANK

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

{a} grant, renew, vary, increase, extend, release or determine any facilities, products or services
given or fo be given to any Principal or any other person and agres with such Principal or any
such person as to the apphication thereof],

) hald, renew, modify or release or omit to take, perfect, maintain or enforce any security or
guaraniee or right (including withou! limitation any right as to the making, collection,
allocation or application of recoveries in respect of any security or puarantee) now or hereafier
Lield from or against any Principal or any other person in respect of any of the Principals’
Liabilities;

{c) grant time or indulgence to or settle with or grant any waiver or concession o any Principal
or any other person; and/or

{d) demand or enforce pavment from any Company irrespective of whether or not the Bank shall
take similar action against any other Company.,

In relation to each Company, this Agreement shall not be affected or discharged by anything which
would ot 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 Bank as security for the Hability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
claim for comtribution against any such Principal, Company or other murety and notwithstanding that
any other Company may claim to be subrogated to the Bank’s rights under such security,

The Bank may at any time open and continue any new account(s) or continne any existing account{s)
with any Principal and, without prejudice to the Set-off Arvangements, no money paid from time 1o
time into any such new or existing accouni(s} by or on behalf of that Principal shall be appropriated
towards or have the effect of reducing or affecting any of the Principals’ Liabilities.
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if the Bank does not open a new acoount on the date of discontinvance of the Guarantee in respect of
any Principal, it shall nevertheless be treated as if if had done so at such date and, as from that date,
all pavments made to the Bank in respect of the Principals® Liabilities shall be credited or treated as
hawving been credited to the new account and shall not operate to reduce or affect the amount of the
Principals” Liabilities owing at such date.

SUSPENSE ACCOUNT

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

In calculating the amount in relation to any Principals Ligbilities for which sny Company may be
liable under this Agreement, the Banl shall not charge interest on so much of the Principals Liabilities
ag is equal 1o the credit balance from time to time on such separate account.

Motwithstanding any such payment, in the event of any proceedings relating to any Principal in or
analogous to adminisiration, Hguidation, compoesition or arrangement, the Bank may prove for or
claim (as the case may be) and agree {0 accept any dividend or composition in respect of the whole or
any part of the Principals’ Liabilities and other sums in the same manner as if such money had not
been received.

GUARANTEE NOT TO BE AVOIDED BY CERTAIN EVENTS

{a) No assurance, security or payment which may be avoided or invalidated or for which the Bank
may have to account in whole or in part to any person under any applicable law (“Applicable
Law™) of any jurisdiction (including without prejudice to the generality of the foregoing
sections 1753, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Companies Act 2006) and no release, settlement,
discharge, cancellation or arrangement including but not limited to a release, settlement,
discharge, cancellation or arrangement of or in relation fo this Agreement, which may have
been given or made on the faith of any such assurance, security or payment, shall prejudice or
affect the right of the Baak to recover under this Agreement as if such assurance, security,
payment, release, settlement, discharge, cancellation or arrangement (as the case may be} had
never been granted, given or made.

() Any such release, settlement, discharge, cancellation or arrangement shall, as between the
Bank and each of the Companies, be deemed to have been given or made upon the express
condition thaf 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 io an accounting to any other person under any Applicable
Law or otherwise fo the intent and so that the Bank shall become and be entitled at any time
after any such avoidance, invalidation or accounting to exercise all or any of the rights in this
Agreement expressly conferred upon the Bank and/or all or any other righis which by virtue
and as a consequence of this Agreement the Bank would have been entitled to exercise bui
for such release, settiement, 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 of payment such as is
referred to in sub-clavse 12.1{a) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law) after {as
the caze may be) the creation of such assurance or security or after the pavment of all money
and liabiliies that are or may become due fo the Bank from any Principal notwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank.

() If at any time within such period or prior to such repavment, an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any
Principal or any Principal shall commence ¢ be wound-up voluntarily or 2 notice of
appointment of or notice of intention to appoint an administrator is issued by or in respect of
any Principal {or any step is taken under any Applicable Law which is analogous to any of
the foregoing), then the Bank shall be entitled to continue to retain this Agreement and any
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such security as is referred to in sub-clause 12.2{a) for and during such further period as the
Bank mav detenmine, in which event this Agreement and such security shall be deemed o
have continued 10 bave been held by the Bank as secuvity for the payment 1o the Bark of all
the Secured Obligations (including any sums which the Bank is ordered 10 repay pursuant to
any order of any Court or as 3 consequence of any Applicable Law).

COMPANIES’ CLAIMS

Until all the Principals’ Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or in part of the Secured Obligations or any 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 Arrangements or by any other means or on any other ground
{save as hereinafter provided}:

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

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

{c) aceept any repayment from any Principal or any other Company of any amount owed to it by
such Principal or such other Company;

(dy be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluntary srrangement, administration
or liquidation of such Principal or such other Company;

(e} be entitied to claim or have the benefit of any security or guarantee now or hereafter held by
the Hank for any of the Principals’ Liabilities or to have any share therein; and

{H claim or enforce any right of conwibution against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

{i) sub-clauses 13(2), (&) and {¢) shall only apply afier the date that demand has been
made upon that Company under this Agresment or after the date of discontinuance
{whichever is earlier); and

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

SECURITY HELD BY THE COMPANIES

Each Company confizms 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 Banl,

Without prejudice to sub-clause 14.1, any security now or hereafter held by or for any of the
Companies from any Principal or any other Company shall be held in tust for the Bank as security
for the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such
security with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider
negessary or desirable in order to permit the Bank to benefit from such security to the extent of the
Secured Obligations.

QTHER SECURITIES OR RIGHTS

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

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

It is hereby agreed that it shall not be & condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principai, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Companies under this Agreement be affected by
any failure by the Bank to take any such security or guarantee or by the illegality, inadequacy or
invalidity of any such security or guaraniee,

PAYMENTE 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, duties, charges,
fees or withholdings of any nature now or hereafter imposed by any governmental authority in any
Jurisdiction or any political subdivision or taxing authority thereof or therein provided that if any
Company 13 compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additonal amount as shall result in the pavmment to the Bank of
the full amount which would have been received but for such deduction or withholding.

PAYMENTS

If at any time the cwrrency in which all or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as a resuli of a change in 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 euro or such other currency or
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any pasyment made by any
Company or any money received by the Bank under any guarantee, indemaity or third party security
or from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled to apply, allocate or appropriate such money)
as the Bank may in its sole discretion think fit to the entire exclusion of any right of any Company to
so do.

UNLAWRULNESS PARTIAL INVALIDITY

If {but for this sub-clanse 18.1) it would for any reason be unlawfial for any Company to guarantee
any particular abihity of a Principal to the Bank, then (notwithstanding anything herein coniained)
the Guarantee given by such Company and the Set-off Arrangements inscfar as they relate 1o the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful}
exiend 1o such liability but without in any way limiting the scope or effectiveness of this Agreement
as regards the rest of the Principals’ Liabilities,

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

NOM-MERGER ETC,

Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guaraniee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bapk thereunder, Any
receipi, releage or discharge of the security provided by, or of any Hability arising under, {his
Agreement shall not release or discharge the Companies from any Hability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or discharge
the Companies from any liahility to the Bank under the indemnity contained in clause 5.



20
20.1

20.2

21

22,
22.1

222

23.

12

If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agreement shall execute a deed in the form or substantially in the form set out in schedule 2, such
other company or companies being listed in Part 1 of the schedule to such deed shall thenceforth be
included as one of the Companies for all the purposes of this Agresment.

if the Companies and the Bank shall execute a deed in the form or substantially in the form set out in
schedule 3, the Company or Companies listed in Part IT of the schedule to such deed shall thenceforth
cease 10 be included as one of the Companies for all the purposes of this Agresment.

POWER OF ATTORNEY

Each of the Companies {other than the Attorney) hereby irvevocably appoints the Artorney and {ts
substinutes jointly and also severally to be iis atiorney for it and in #t5 name and as its act and deed or
otherwise to execute any such deed as is mentioned i clause 20 with such varistions as the Attorney
in its shsolute and unfetiered discretion shall think fit and to execute and do all such other deeds,
documents, acts snd things as the Attorney may consider necessary or expedient in connection
therewith and each of the Companies hereby agrees to ratify and confirm anything executed or done
or purporied to be executed or done by the Attorney in its name.

TRANSEFERS BY THE BANE OR THE COMPANIES

The Bank may freely and separately assign or fransfer any of its rights under this Agreement or
ctherwise grant an interest in any such rights to any person or persons.  On request by the Bank, sach
Company shall immediately execute and deliver to the Bank any form of instroment 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 ifs rights or obligations under this Agreement or enter into
any transaction or arrangement which wounld regult in any of those rights or obligations passing to or
being held in trust for or for the benefit of another person.

RESTRICTION ON LIABTLITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor its emplovess and agenis shall:

{(a} be under any duty of care or other obligation of whatsoever description to any of the
Companies in relation to or in connection with the exercise of any right conferred upon the
Bank; or

b} be vnder any liability to any of the Companies as a result of, or In consequence of, the exercise,

or attermnpted or purported exercise, or failure to exercise, any of the Bank's rights under this
Agreement,

HNOTICES AND DEMANDS

Without prejudice o clanse 1.2{d), any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficiently given or made i sent to thai Company:

(a) by hand or prepaid letier post to its registered office or its address stated hereln ov its address
last known to the Bank; or

{t} by facsimile to the last known facsimile number relating to any such address or office,

Yithout prejudice to clause 1.2{d), any such notice or demand given or made under sub-clause 24.1
shall be deemed to have been served on that Company:

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

(b} at the earlier of the time of delivery or 10.00 a.m. on the day after posting (or, if the day after
posting be a Sunday or any other day upon which no delivery of letters is scheduled o be
made, at the earlicr of the time of delivery or 10.00 a.m. on the next succeeding day on which
delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c} at the time of transmission, if sent by facsimile {and a facsimile shall be deemed to have been
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transmaitted if it appears to the sender to have been transmitied from a machine which is
apparently in working order; or

(& on the expiry of 72 hours from the time of despatch, in any other case.

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

In order to be valid:

{a) 8 Notice of Discontinuance must be actually received by the Bank at the address of iis 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 Attorney in writing for this purpose);

{h) where the Bank administers a facility, product or service to any Principal from or at a branch,
office or department other than one located at the address mentioned in sub-clause 24.4(a),
for 3 Notice of Discontinuance to be valid in respect of such facility, product or service, a
copy must also be received at the address of such other branch, office or department {or, if
there 1s more than one such branch, office or department, at the address of all of them)
PROVIDED THAT, in any event, sach such other branch, office or department shall be
deemed to have received a copy of the Notice of Discontimuance no later than thirty days after
the date of iis receipt at the address mentioned in sub-clause 24.4{a); and

(2} the Notice of Discontinuance {(or copy, where sub-clanse 24.4(b) applies) must be contained
in an envelope addressed as described in this clause and such envelope must not contain any
other documentation other than the Notice of Discontinuance (or such copy).  Any envelope
must alsc be marked for the attention of such official (if any} as the Bank may for the time
being have notified to the Attorney in writing,

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

MISCELLANEOLUS

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 writing and signed by both the Bank and the Companies.
References o this Agreement include each such amendment and supplement,

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

‘The Companies and the Bank agree that the cccurrence or non-occurrence of Europsan economic and
monetary unien, any event or events associaied with Buropean cconomic and monetary union and/or
the introduction of any new currency in all or any part of the Buropean Union shall not result in the
discharge, cancellation, rescission or termination in whole or in part of this Agreement or give any
party 1o this Agreement the right o cancel, rescind, tenminate or vary this Agreement in whole or in
part.

Any walver, consent, receipl, 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
terms on which it is given.

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

Any chaoge in the conatitution of the Bank or its absorption of or amalgamation with anv other person
shall not ip any way prejudice or affect its or their rights under this Agreement and the expression
“the Bank™ shall include any such other person,

The Bank shall be entitled to debit any of the accounts of any of the Companies fiw the time being
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with the Bank with any sum falling due to the Bank under this Agreement.

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

NOQ RELIANCE ON THE BANK

(a)

)

(c)

(d

Fach Company acknowledges to and agrees with the Bank that, in emtering inio this
Agreement:

{i) it has not relisd on any oral or written statement, representation, advice, opinion or
information made or given to the Companies or any of them in good faith by the Bank
or anybody on the Bank’s behalf and the Bank shall have no lability to it if it has in
fact so done;

{ii} it bas made, independently of the Bank, ifs own assessment of the viability and
profitability of any purchase, project or purpose for which each Principal has incurred
the Principals’ Liabilities and the Bank shall have no Hability to it if in fact it has not
8o done;

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

(#v} it has made, without reliance on the Bank, itz own independent investigation of each
Principal and its affairs and financial condition and of any other relevant person and
assessment of the creditworthiness of each Principal or any other relevant person and
the Bank shall have no liability to it if in fact it has not so done.

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

(i} in respect of the application of the money hereby guaranteed;

{ii) in respect of the effectiveness, appropriateness or adequacy of the securily constinzed
by this Agreement or of any other security for the Principals’ Liabilities; or

(it}  to provide it with any information relating to any other Company or any other relevant
DErso.

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 impaired by

(i) any other security or any guarantee taken by the Bank from it or any third party;
{ii} any such other security or goarantee proving (o be inadequate;

(iiiy  the failure of the Bank to take, perfect or enforce any such other security or guarantes;
or

{ivi  the release by the Bank of any such other security or guarantee,

Each Company agrees with the Bank for itself and as trustee for its officials, emplovess and
agents that neither the Bank nor its officials, employees or agents  shall have any liability to
it in respect of any act or omission by the Bank, its officials, emplovees or agents done or
made in good faith,

OTHER SIGNATORIES NOT BOUND, ETC,

Each of the Companies agrees and consents to be bound by this Agrecraent notwithstanding that any
other or others of them which were intended to execute or be bound hereby or by any desd intended
to be completed and delivered pursuant to clause 20 may not do so or be effectually bound hereby
or by such deed for any reason, cause or circumstances whatscever and this Agreement shall be
deemed to constitute a separate and independent agreement by each of the Companies. MNone of such
agreements which is otherwise valid shall be avoided or invalidated by reason of one or more of the
several agresments intended to be hereby established being invalid or vnenforceahble.

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

LAW AND JURISBICTION

This Agreement and any dispute {whether contractual or non-comtractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connection with it or its subject matter (“IHspute™) shall be governed by and construed in accordance
with the laws of England and Wales.

The parties to this Agreement irvevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall lmit the right of the Bank o take proceedings aguinst any of the
Companies in any other court of competent furisdiction, nov shall the taking of proceedings in any one
or more jurisdictions precluds the iaking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

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

PartI- The Attorney

Name Registered Mumber Registersd Office

KFC HOLDINGS LIMITED 02501289 Unit 56 Wimbledon
Stadium Business Cantre,
Riverside Road, London,
England, SW17 0BE

Fart 11 - The Gther Companies

Name Registered Number Registered Office
KFC LIMITED 0272354561 Unit 56 Wimbiledon
Stadium DBusiness Centre,
Riverside Road, London,
England, W17 0BE

Mame Regisiered Number Registered (ffice

CONCORD LIFTING EQUIPMENT LIMITED (3313414 Unit 56 Wimbledon
Stadivm Business Centre,
Riverside Road, London,
England, SW17 0BE

Name Registered Number Registered Office

VICTORIA 136 LIMITED 02364811 Unit 36 Wimbledon
Stadium Business Centre,
Riverside Road, London,
England, 8W17 0BE
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Schedule 2
{Deed referred to in sub-clause 20,11

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

THIS DEED OFACCESSION is made the ......... day of ooccrrivrenn

BETWEEN:

.Y THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified in
Part I of the scheduole hersto (the “Existing Companies™);

(I THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specified in Part 1 of the schednle hereto (the “Further Company
[Companies]™); and

{3} BANK OF 8COTLAND pie (the “Bank™)

SUPPLEMENTAL (o an Omuibus Guarantee & Set-Off Agreement dated v, [as supplemented by

deeds dated ... and ..., 1 and now operative between the Existing Companies and the Bank (the said

Omnibus Guarantee & Set-Off Agreement [as so supplemented] is hereinafter referred to as the “Prineipal

Deed™)

NOW THIS DEED WITNESSETH as follows:

1.

?d
ot

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

The parties hereto hereby agree that the Further [Company] [Companies] shall be included within the
expressions Companies and Principal for all the purposes of the Principal Deed so that {without
prefudice to the generality of the foregoing):

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

2.1, all money and liabilities whether actual or contingent {including further advances made
hereafter by the Bank} now or at any time hereafter due, owing or incurred from or by any
one or more of the Existing Companies and any other Forther Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become Hable to the Bank in any manoer whatsoever without limitation
(and {(in any case) whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and have suhsequently
become due, owing or incurved to the Bank as a result of a transfer, assigniment, assignation
or other transaction or by operation of law} including {(without prejudice o the generality of
the foregoing):

{a} in the case of the liguidation, administration or dissolution of any such Existing
Company [or Further Company], all money and liabilities (whether actual or
contingent) which would at any time have been due, owing or incurred to the Bank
by such Existing Company [or Further Company] if such liguidation, administration
or dissolution had commenced on the dafe of discontinuance and notwithstanding
such liguidation, administration or dissoiution; 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 accepted, promissory notes made and negotiable instrumenis
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or securities drawn by or for the account of such Existing Company [or Further
Company] on the Bank or its agents and purporting to be dated on or before the daie
of discontinnance of that Guarantee, although presented to or paid by the Bank or its
Existing Company [or Further Company] to the Bank ai such date whether aciual or
contingent and whether payable forthwith or at some future tirne or times and also all
credits then established by the Bank for such Existing Company [or Further
Companyl;

2.1.2  interest on all such money and labilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and the Existing Companies [and the Further
[Companyl[Companies]] or, in the absence of such agreement, at the rate, in the case of any
smount dencminated in Sterling, of two percentage points per annum above the Bank’s base
rate for the time being in force {or its equivalent or substitute rate for the time being} or, in
the case of an amount denominated in any currency or currency unit other than Sterling, at the
rate of two percentage poinis per annom above the cost to the Bank {as conclusively
determined by the Bank} of funding sums comparable to and in the currency or currency unit
of such amount in the London Interbank Market {or such other market as the Bank may select)
for such consecutive periods {including overnight deposits) as the Bank may in is absclute
discretion from fime to time select; and

2,13 commission and other banking charges and legal, administrative and other costs, charges and
expenses {on a full and nnqualified indemnity basis) incurred by the Bank in enforcing or
endeavouring to enforce payment of such money and liabilities whether by any [Existing
Company] [or Farther Company] or others and in relation to preparing, preserving, defending
or enforcing any security held by or offered to the Bank for such money and liabilities together
with interest computed as provided in paragraph 2.1.2 sbove on each such sum from the date
that the same was incurred or fell due,

PROVIDED THAT the hability of the Further {Company] {Compamies] under the Guarantee may be
determined in the manner (and with the consequences) set out in clause 2 of the Principal Deed;

each of the Existing Companies hereby covenants with and guarantees 1o the Baunk to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

221  all money and hahilities whether actual or contingent(including further advances made
hereafier by the Bank) pow or at any time hereafier due, owing or incurred from or by [the
Further Company] [any one or more of the Further Companies} to the Bank anywhere [or for
which [the Further Company] [any one or more of the Farther Companies] may be or become
liable to the Bank in any manner whatsoever without limitation (and {in any case} whether
alone or jointly with any other person and in whatever style, name or form and whether as
principal or surety and notwithstanding that the same may at any earlier time have been due,
owing o 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) in the case of the liquidation, administration or dissolution of [the] [such] Further
Compsny, all money and ligbilities {whether actual or contingent) which would at
any time have been due, owing or incurred to the Bank by [the] [such] Further
Company if such liguidation, administration or dissolution had commenced on the
date of discontinuance and notwithstanding such liguidation, administration or
dissolution; and

(i) in the event of the discontinuance of the Guarantee in respect of [the] [such] Further
Company, all cheques, drafis or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instrumenis or securities drawn by
or for the account of [the] [such] Further Company on the Bank or iis agents and
purporting to be dated on or before the date of discontinuance of that Guarantes,
although presented to or paid by the Bank or its agenis after the date of discontinvance
of that Guarantes and all labilities of [the] [such] Further Company to the Bank at
sach date whether actual or contingent and whether pavable forthwith or at some
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foture time or times and also all credits then established by the Bank for [the] [such]
Further Company;

2.22  interest on all such money and liabilities to the date of payment at such rate or rates as may
from time to time be agreed between the Bank and [the] [such] [Further Company] or, in the
absence of such agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentage points per annum above the Bank’s base rate for the time being in force (or
its equivalent or substitute rate for the time being) or, in the case of an amount denominated
in any currency or currency unit other than Sterling, af the rate of two percentage points per
anoum above the cost to the Bank (as conclusively determined by the Bank) of funding sums
eomparable to and in the cwrrency or currency nndt of such amount in the London Interbank
Market (or such other market as the Bank may select) for such consecutive periods {including
overnight deposits} as the Bank may in its absolute discretion from time to time select; and

2.2.3  commission and other banking charges and legal and other costs, charges and expenses (on a
full and ungualified indemnity basis) incorred by the Bank in enforeing or endeavouring to
enforce pavment of such money and liabilities whether by any Exdsting Company or
fthelisuch] Purther Company or others and in relation to preparing, preserving, defending or
enforcing any security held by or offered to the Bank for such money and labilities together
with interest compnted as provided in paragraph 2.2.2 above on each such sum from the daie
that the same was incurred or fll due,

PROVIDED THAT the Hability of sach Existing Company under the Guarantee may be determined
in the manner {and with the consequences) set out in clause 2 of the Principal Deed;

without prejudice to the other provisions of this Deed or the provisions of the Principal Deed the
Fuorther [Company] [Companies] and the Existing Companies jointly and severally agree that, in
additicn to any general lien, right of set-off or combination or consolidation or other right to which
the Banlk as bankers may be entitfed by law, the Bank may at any time and from time o lime and with
or without notice to the Further [Company] [Companies], the Existing Companies or any of them:

{a) combineg or consolidate all or any of the Accounts with all or any of the Principals’ Liabilites;
and

{b) set-¢ff or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liahilities;

[the] [each] Further Company and each of the Existing Companies with full Gile guaraniee hereby
charges its Credit Balances to the Bank to secure repayvment of all the Secured Obligations.

ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed (except
the covenants for payment and discharge of the money and lishilities thereby secured contained in
clause 2 therecf bt including, without limitation, the power of attomey contained in clause 21 thereof)
shall be applicable for defining and enforcing the rights of the pariies under the guarantees hereby
provided as if [the] [each] Further Company had been one of the Companies parties to the Principal
Disad.

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

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon i being dated, in the case of the Bxisting Companiss other than
the Attorney, for and on ifs behalf by the Attorney pursuant to a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Atiomey dated ...
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The Schedule
Part I - The Existing Companies

Name Registered Number Registered Office

Part I - The Purther {Company] {Companies]

Name Registered Number Registered Office
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SIGNED as 2 deed by [the Further Company] acting by its:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, (insert Tl m\me}
Director Director/Secretary™
................................................... {_signatme}
in the presence of

WIREES: esreerremresr e svesis s eeenes {name)

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, {sipnature )
Address: s
L0131

SIGNED as a deed by [the Exdsting Companies] acting by s

................................................... {ingert fll name} henressernseaiessenranaesan s ey
Director Director/Secretary®
................................................... {sigm&mﬂ)
in the presence of

WIIIBEST o vcreiansnimrconsnsarresseasssssansnnas {name)

................................................ { sipoature )
ADAress. e s s neran
Oocupstion. e

SIGNED as a deed by the Existing Companies other than {the Existing Companies] acting by [the Existing

Companics] their duly authorised attorney acting by its;

................................................... (insen full namc)
Direcior Director/Secretary®
................................................... { signature }
in the presence of

WIDEBE. e ccirnn e es e ee e e {name}

................................................... (s@mﬁm’e}

AdArEss: e stenre e s ceneere

DUt cevrcreeee s renrererreenreseviers
* Dielete as applicable.

End of schedule 2

{insent fisll name}

(ﬁign&tm‘e)

{insert full name}

.......... (aiguamm}

qqqqqqqqqq { insert full name))

(siamrc}
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Schedule 3
{Deed referred to in sub-clause 20.2)
THIE DEED OF RELEASE is made the ... davof. .
BETWEEN;

{1 THE SEVERAL COMPANIES ANIVOR LIMITED LIABILITY PARTNERSHIPS speciified in
Part 1 of the schedule hereio (the “Existing Companies™};

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

(3} BANK OF SCOTLAND ple (the “Bank™

SUPPLEMENTAL fo an Omnibus Guaraniee & Bet-Off Agreement dated ..o, [as supplemented by
deeds dated ........ and........ ] and now operative between the Existing Companies and the Released Company
[Companies] and the Bank (the said Ommibus Guarantee & S¢t-Off Agreement [as 50 supplemented] is
hereinafter referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows:

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

2 The parties hereto hereby agree that the Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included within the expressions
Companies and Prncipal for all the purposes of the Principal Deed. The expression “Centinuing
Companies” shall mean the Existing Companies specified in Part T of this schedule excluding the
Released Companies specified in Part 1] of this schedule,

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bank hereby releases and discharges {the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in fill force and effect in relstion tw the
Continming Companies.

j¥>

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

4.1 [each][the] Released [Company] from each and every one of its covenants and ochligations
{whether actual or contingent) given or owing and the rights granted to the Bank vnder the
Principal Deed PROVIDED THAT the Released [Company! {Companies] shall not be
released from any covenant or obligation which exists or would have existed independently
of the Principal Deed nor shall this deed operate as a release of any covenants or obligations
to the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

4.2 the Continuing Companies from each and every one of their covenants and obligations
{whether actual or contingent} given or owing and the rights granted to the Bank vnder the
guarantees given by each of them under the Principal Deed but only in so far as such
guarantecs are given for the money and ligbilities, interest and other sums now or &t any fime
hereafter due, owing or incurred from or by the Released [Company] [Companies] io the
Bank: and

4.3 the Continmng Companies from the other rights granted by them io the Bank under the
Principal Deed but only in so far as such rights relate solely to the money and liabilities,
interest and other sums due owing or incurred from or by the Released [Company]
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[Companies] to the Bank,

5 Rave as expressly otherwise provided by clauses 3 and 4 the covenanis and obligations (whether
actual or contingent} given or owing and the other rights granted to the Bank by the Principal Deed
shall continue in full force.

B. Withowt prejudice to clagse 27 of the Principal Deed, the Contiruing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agreement that notwithstanding
the releases herein contained the Principal Deed shall (save only as expressly herein provided)
continue in full force and effect notwithstanding any fluctuation n the amounts from tme to time
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 ali of which taken together shall constitute
one and the same instrument.  Any party to this deed may enter into this deed by executing any such
counterpart.

IN WITNESE whereof the Bank and the Continuing Companies have executed this deed and have delivered
it upon its being dated, in the case of the Continuing Companies other than the Attorney, for and on their
hehalf by the Attorney pursuant to 8 power of attorney contained in the Principal Deed and a resclution of the
board of directors of the Attorpey dated .............
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The Schedule
Part I - The Existing Companies

Name Registered Number RBewistered Office

Part Il - The Heleased [Company] [Companies]

Name Registered Mumber Registered Office
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SIGNED and delivered as a deed as attorney for and on behalf of [the Bank ple] by:

................................................... {inser full name of person Appoired 10 exetvise the power of attomay)
.................................................. ‘(gignamm}
in the presence of
WIHHESE.  ereriesircsrermmimcseseseremesessemsnsess {uame)
................................................... (sr.gnﬁta.n‘e)
Address: e
QOOUDALON: oo

SIGNED as a deed by [the Existing Companies] acting by its:

................................................... {nsert full name)) rerrrceent e aen e nasansanseasuensesesee s LinEETT filll nAMIE)
Director DHrector/Secretary™®
................................................... (si.gnamre) ..(Slgnaiure)
in the presence of

WIINESST  crervcrrrrorasrsiamamerereossaresen {name)

................................................... (ségmatﬁim)
Adress: e
OCCUPALION.  coervvrcrrmrinmcrrareresisarisrssnsasesasees

SIGNED as a deed by the Continuing Companies other than [the Exisiing Companies] acting by [the Txisting
Companies| their duly authorised attorney acting by its:

.................................................. (inscrt ot name} {mw:‘i fall name:)
Director Drrector/Scoretary®
................................................... {signature) Cen e rs e bbb raenennco e e senenco £ o IETANITE)
iri the presence of

TWIHEEE. e n e e ans {name)

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

Address: e oo

OCoUPation.  ccvevricresri e sesssensnerens
# Delete as applicable.

End of schedule 3
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SIGNED as a deed by KFC HOLDINGS LIMITED acting by its:

B&Nm@ %m b Wﬁ ﬁ ig{?‘ﬁs%ﬁ name ) ﬁ{% 3} . f . f ,,,,, ﬁ ﬁwﬁﬁk . de—g;i:m narne)

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

|
waturs } .
¢ )
in the presence of ( .
/i : g S s G ]
Witness: 0 midWTES et :’“x‘w
ceeenn o lETAtTE
< )
Address: Hzﬁ’i maml"iz-ﬁad
.................... Londiony
,,,,,,,,,,,,,,,,, Wb GEA
Occupation: ... WX Desioses.

SIGNED as a deed by KFC LIMITED acting by its:

Regnadad eduard KERASRN, ... BRbg Jommum oM ﬁfﬁcmg

................................................... (iﬂseﬂ firll nay
8 Diree s ”
,,,,,, )
in: the presence of i ) W
Wimess: ... o s i ...&i%i?i‘.ﬁk?(namc) e
‘(I_,_a-}
............ matm‘c}
AAIess: g o
e KRS
Occupation: ... W DESICM S

SIGNED as a deed by CONCORD LIFTING EQUIPMENT LIMITED acting by its:

................................................................................................. {insert fiull name )

Bewvaad Ehuaay KSRRGe o BedaT Fetma o AIRGORY
Trrect ' ' e R —
miure)

in the presence of
Witness: ... m S L 2EGYGHT (o) o W

are}

Address:

Occupation: U DIESVC0ET,

...................................................
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SIGNED as a deed by VICTORIA 136 LIMITED acting by iis:

Raf (384 201106

v At A GR
f} gﬂNMD@#M}(Kﬁ{Q{y nsert full name } t&ﬁg%i‘%‘";%-&wq\f@d’g .......... (msm fuellt namZ)
DHrecior
,,,,,,,,,,,,,, ure) gnaturf:)
in th f w e !
in the presence o
Witness: Shnes  Seeian T )
(signamrc)
Address: L. LA QL%WQ:E@W
............... Lo %;}D@J
.......................... b eGia.
Oceupation: LAE DesiwoweR
* Dhzlete s spplicabls
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