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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5322705

Charge code: 0532 2705 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2017 and created by JRC HOLDINGS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th April 2017 .

Given at Companies House, Cardiff on 7th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Ref: OGSA (2010}

DATED Y .;f%?( 15 2017

OMNIBUS GUARANTEE & SET-OFF AGREEMENT

between

SCOTCO CENTRAL LIMITED
and Others

and
LLOYDS BANK PLC

* within 21 days of dating against all
the companies and limited labilily partnerships
which are a party to this document.
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THIS. OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the H00 day of

BETWEEN:

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

{2y LLOYDS BANK ple (Registered number 2065) whose address for the purposes ol this Agreement
is at Lloyds Banking Group, The Atrium, Davidson House, Forbury Square, Reading, Berkshire,
RG1 3EU (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. DEFINITIONS AND INTERPRETATION
]I In this Agreement, so far as the context admits, 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 twe 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 thein;

“Attorney” means the Company named in-Part 1 of schedule 1;
“Bank” means Lloyds Bank ple;

“Companies” means the Attorney and the other companies and/or Limited liability partnerships
named in schedule 1 (and such expression shall include any company and/or limited ftability
partnership cxecuting a deed pursuant to sub-clause 20.1 but shall not include any company and/or

limited liability partnership released pursuani to sub-clause 20.2 as from the date of its release) and -

each or any of them severally and “Company” means any one of them;

“Credit Balanee” meaus any sum standing to the credit of an Account, whether in Sterling or any
other currency or currency upit and the debt from time to time owing by the Bank represented by
that sum and “Credit Balances” means all of them; '

“Guarantee” means the guarantee contained. in clause 2 and the indemnity contained in clause 5
(and, in cach case, any corresponding provision in any decd supplemental to this Agreement);

“Notice of Discontinnznce” 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
Jliabilities (whether actual or contingent) to the Bank otherwise than pursuant to the terms of this

“Principals’ Liabilities” means:

{1} all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bauk) now or at any time hereafter due, owing or incurred from or by any
one or more of the Principals to the Bank anywhere or for which any one or more of the
Principals may be or become liable to the Bank in any manner whatsoever without limitation
(and (in any case) whether alone or jointly with any other person and in whatever style,

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 bave
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):

(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
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1.2

been due, owing or incurred to the Bank by such Principal if such liquidation,
administration.or dissotution had commenced on the date of discontinuance aad
notwithstanding such liquidation; administration or dissolution; and

{sj‘j ~in the event of the discontinuance of the Guarantee in respect of any Principal, all

cheques, drafts or other orders or receipts for money signed, bills accepted,
promissory notes made and negotiable instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated on or
before the date of discontinuance of that Guarantee, although presented to or paid
by the Bank or its agents after the date of discontinuance of that Guarantee and all
liabilities of such Principal to the Bank at such date whether actual or contingent
and whether payable forthwith or at some future time or times and also all credits
then established by the Bank for such Principal;

{b)  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 relevant Principal or, in the absence
of such agreement, at the rate, in the case of an 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 Stetling, at the rate of two percentage points per

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

comparable to and in the currency or currency 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 10 time
select; and

_'{_aj}._ commission and other banking charges and legal, administrative and other costs, charges

and expenses (on a full and ungualified indemnity basis) incwred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilities whether by any Prmmpal_
or others and in relation to preparing, preservmg, defendmg or enfcn cmg any secur 1ty held

_prowded in paragraph {b) above on each such sum from the date that the same was L_ncurred.
or fell due;

“Secured Obligations” means the aggregate of:

(a) the Principals’ Liabilitios; and

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

“Set-off Arrangements” means the arrangements described in clause 4 (and any corresponding
provision in any deed supplemental fo this Agresment),

“Sterling” means the legal currency for the time being of the United Kingdom; and

“Value Added ‘Fax” includes any other form of sales or turnover tax.

In this Agreement:

{a} the expression “Attorney” “Bank’ “Company™ “Companies” and “Principal” where the
context admits inchudes their respective successors In title and/or assigns whether immediale
or derivative;

by untless the context requires otherwise:
(i) the singular shall include the plural and vice versa;
(11) any reference to a person shall include an individual, a company, corporation,

limited liability partnership or other body corporate, a joint venture, society or
unincorporated association, organisation or body of persons (including a trost and a
partnership) and any government, state, government or state agency or
international organisation whether or not a legal entity. References to a person also
include that persons successors and assigns whether immediate or derivative;

o [BANK REF]..
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fiiy  the expression this “Agreement” shall mean this- Omnibus Guarantee & Set-Off
Agreement and shall extend to every scparate and independent -stipulation -
contained herein;

(iv) any right, entitlement:or powér 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;

Ay references to any statutory provisions (which for this purpose means any Act of
Parliament, statutory jnstrument or regulation or European directive or regulation
or other European legislation) shall bo deemed fo include a reference to any
modification, re-cnactment or replacement thereof for the time being in force, all
regulations made thereunder from time to time and any analogous provision or rule:
under any applicable law;

{vi}+  references to clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agreement;.

fwity  references to discontinuance of the Guaraniec in respect of any Principal shall
" mean discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantee by any other means whatsoever
(whether or not involving notice to the Bank) including {without prejudice to the
generality of the foregoing) the liquidation, administration 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 carlier of:

(&) the date upon which the Rank receives actual notice {rather than notice
' given in any official publication or by newspaper) of the discontinuance of
that Guarantee; and '

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

() each and every undertaking and liabilily of the Companies shall be joint and several on their
part and this Agreement shall be construed accordingly;

{{:’l} any demand made under this Agreement on any Company shail be deemed to have been
" duly made on all the other Companics; and

(&) except where expressly otherwise stated or where the contex! requires otherwise, each of the
provisions of this Agreement shall apply both before and after any demand for payment
under this Agreement and both before and after the date of discontinuance.

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

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

'GUARANTEE

Each Company guarantees payment of the Principals’ Liabilities in the currency or respeclive
¢currencies thereof on demand by the Bank.

“The Cempanies shall make payment under this Agreement as soon as the Bank makes demand

under this Agreement. It shall not be necessary for the Bank before making demand on a Company
under this Agreement or exercising its rights under this Agreement to make demand upon or seek 0
obtain payment from any Principal or any other Company.

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

. EBANIC REF]...
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" {whether actual or contingent) which ate either du

When any Notice of Discontinuance becomes etfective in refation to-any Company under
the terms of subv<lauss 24.4 or wher discont in elation toa Company by any
cther means, such Company shall neverthel

date of discontinuance or which thereafter Becor

i { due,. oW 1 or incurred to the Bank by
reason of agreements, events, transactions or any. other Tac

y ‘or matter whitsoever without

limitation oceursing, or arising on’ or before such date {as well a5 those referred to in

paragraph-(#)(i1) of the definition of Prifcipals’ Liabilities)..

The giving of any such Notice of Discontmuance or discontinuance occurring in relation to a

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

liability under this Agreement of any other Company nor the operation of the Set-off
Arrangements at any time thereafter, which shall remain in full force and effect.

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

{1 by reason of the liguidation, administration or dissolution of any Company, then the
' obligations of the other Companies under this Agreement shall not extend io
obligations of such Company incurred after the date of discontinuance; and the
obligations of such Company under this Agreement shall not extend to obligations

of the other Companies incurred after the date of discontinuance; and

(ii) by reason of a Notice of Discontinuance becoming effective, then the obligations of

the Company which has given the Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred afer the date of discontinuance

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

3 INIEREST.COSTS,EIC.

31 In addition to its liabilities under clause 2, each of the Companies jointly and soverally agrees further

to pay to the Bank on demand:

®

. [BANK REF]..,

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 Compay or the date of
discontinuance, whichever first occurs, until payment (but so that such Company shall not
also be liable for interest under paragraph (b) of the definition of Principals’ Liabilities for
such period) such interest to be:

{1 in the case of an amount denpminated in-Sterding, at the rate of: twi percentage
poiiits per wmnum above the Bank’s base mfe for the time: being in force (or iis

equivalent or substitite rate for the time being) or in, the case ol aniowit

denominated in any currency or eurfency unit other than Sterling, at the vate of two

percentage points pet Al abave e cost o the B _iﬂiﬁ;-'{_s_araicm::-ﬁuﬁiméjg_dﬁ-‘tﬁmﬁn@d_

by the Bank) of funding surs comparable toand in the currency or cut iy unilof
sitch dniount in the London Interbank Market (or such other market 5 the Bank
ay selecty for such corssoutive periods (inchuding overnight deposits) s the Bank
‘may in its absolute discretion from time to time select; or '

(it} at the highest rate payable from time to time by the relevant Principal or which, but:
for any such reason, event or circumstance as is mentioned in clause 5, would have
been payable from time to time by that Principal,

{whichever is the higher) and (without prejudice tothe right of the Bank to require payment
of Guch interest) all such interest shall-be compoimnded biofh before and after any demand or
judgment (in the case of inferest charged by reference to the Ranl’s base rate) on the Bank’s
usual charging dates in each year and {in the case of interest charged by reference to the cost
of funding in the London Interbank Market or other market) at the end of each such period
as is selected by the Bank pursuant to sub-clause 3.1a)(i) or at three monthly intervals
whichever is the shorter; and '
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(it - commissionand other banking charges and legal, adminjstrative and. other costs, charges

" and-expenses.(on a full and: unqualified indemnity. basis) incurred by the Bank whether
~ before-or after the date of demand on any of the Companies for payment or.the date of

discontinuance: o

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

(i)  in resisting or reasonably endeavouring to resist any claims or defences made
against the Bank by any Principal or others in connection with any liabilities or
alleged liabilities to the Bank of any Prineipal or athers 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 behall of the Bank under this Agreement includes an amount in
respect of Value Added Tax, or if any payment due to the Bank under this Agreement shall be in.
reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect
of Value Added Tax, then such an amount shall be payable by the Companies to the Bank on
demand.

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

SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

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

"{g} combine or consolidate all or any of the Accounts with all or any of the Principals’

Liabilities; and

{b) set-off or {ransfer any Credit Balance in or towards satisfaction of any of the Principals’

I.1abilities,

Fach Company with full title guarantee hereby charges its Credil Balances to the Bank to secure

_repayment of the Secured Obligations.

The Bank may at any time and from time to time exercise the rights referred to in sub-clause 4.1
with or without notice to the Companies or any of them notwithstanding any other term or condition
applying to the Accounts and notwithstanding that any Credit Balance may have been placed with

. the Bank for fixed or determinable periods of time.

The Barilc may at its sole-disgretion from tise to time with ar without notice to the Companies. or
ity of them elect o convert the whole or any part ofa “pedit Balance into thie currenty or cirrency
it of : vency wnils of any of the Prineipals’ Liabilities (dic acting from the proceeds
e coriversion auy clirrency premitim or other expense). The Bank may take any such action as
may. e fecessary. for this purpose, including without limitation ppening additional Accounts: The
e of exchange shall bo the Bank’s spol.rate for sellin & purTency of CUITERcy
ot curténcy unifs of such Principals '

8  Liabilities for the curency or currenty un
currency units of the Credit Balance prevailing:at or-about 11.00 am. of the date.

‘it fight to combirie or consolidate and/or to set-off or transter.

o dat

Until all the Secured Obligations have been fully discharged and satisfied the Rank may at any time
(including, without limitation, after the expiry of any fixed or determinable period of time during.
which a2 Credit Balance has been placed with the Bank) refuse to permit any withdrawal of the
whole or any part of a Credit Balance (whether by dishonouring cheques or otherwise).

Notwithstanding clause 2.2, in the event of:

{8} any Company going into liquidation whether voluntary or compulsory;

[BANK REEF).
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4.10

4.11

. {b).- arecceiver being appointed of the whole or any:part of the undertaking, property or assets of

- any Company; . o R o _ _
(f:} " a application for the appointment of an administrator of any Company being presented;
(d} a voluntary arrangement being approved in relation to any Company; or

(&) 2 notice of appointment of or notice of intention to appoint an administrator is issued by or
in respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the interim order or the presentation of the

petition 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 administrator or the

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

Each Company agrees with the Bank that it shall not (without the prior written consent of the Bank)
assign, mortgage, charge, secure or otherwise confer uposn any third party any right, title or interest
in or to any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such
thing, or allow any such third party right, title or interest to subsist. (exeept in each case in favour of,
or upon, the Bark). '

The Bank shall not be lable for any loss occasioned to any of the Companies by reason of the
cxercise of the Bank’s powers under this Agreement including, without limitation, any loss of
interest occasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Arrangements shall not prejudice or affect any other gnarantee, lien, right of set-off,
combination or consolidation or other right exercisable by the Bank in connection with all or any of

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

any security the Bank may now or hereafier hold.

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

Fach 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 Habilities which, but for the circumstances sgtout-in ;ﬂaig-_zsszuﬁj&ﬁ%masﬁ 51, would
form all or part of the Principals” Liabilities and which cannot be recovered or cannot for the time
being be recoveéred by fhe Bank from any Principal or any one or more of the Companies far any

reason whatsoever including (without prejudice to the generality of the foregoing):
{5} any legal disability or incapacity of any Principal or Company;

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

(e} any want of authority in any person purporting to act on behalf of any Principal - or .
Company;

() any provision of insolvency law;

{ﬁ) the administration, liquidation 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, liquidation or dissolution;

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

1) any moratorium or any statute, decree or requirement ol any governmental or other
authority in any territory;

) any inability of any Principal or Company {0 acquire or effect payment in the currency or
currency unit in which any of such money or liabilities are denominated or to elfect

" BANICREE]: .
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i the-making, “implemeritation or effect of any 'arrangement,whereby, potwithstanding that-
' security taken by the Bank- fromany Principal-or Company:or any surety may be ranked.

ahead of security held by any third party, the- Bank is obliged to account for any money
received from or in respect of the Bank’s security to such a third party or to share any such
money with such a third party;

A3 any event of force majeure or any event frustrating payment of such money or liabilities; or

(k) any other event or circumstance (apart from payment ot eXpress release of all the Principals’
Liabilities) which would constitute or afford a legal or equitable discharge or release of, or
defence to, 2 guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in

respect of an cquivalent aggregate amount, whether any such reason, event or circumstance shall
have been made known to the Bank beforc or after such money or liabilities were incurred and each

of the Companies shall indemnify the Bank on demand against all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such inability to recover from any Principal
or Company.

Fach of the Companies joirily and severally agrees 1o indemnify the Bank dnd its employess anil
agents (as a separate covenant with each such person indemnified) against all loss incurred in
connection with:

(a) any statement made by any Company or on its behalf in connection with this Agreement
being untrue or misleading;

k) the Bapk 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 to be any of
the Companies};

{¢y  anyactual or proposed amendment, supplement, waiver; consent.or release in relation to this
Agreement;

@) any Company not complying with any of its obligations under this Agreement; and
(e) any stamping or registration of this Agreement Of the security constituted by it,

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

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

(a) i the case of any loss incurred: by the Bank o its-employees or agents it arises from thi

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

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

Each of the Companies represents and warrants 10 the Banl that:

(a) it has full power and authority to own its assets and to carry on business in each jurisdiction.

in which it carrics on business;

{by  itis duly incorporated. aid i good standing in the jurisdiction in which it i incorparated;

and

(&) it is empowered by its constilution to enter into and perform its obligations under this

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

CURRENCY CONVERSION

If and to the extent that any Company fails to pay on demand the amonnt due under this Agreement

in the porrency .o currehoy it oF cuirencies OF Currency anits demanded (the “First

. {BANK REF]..
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‘or proofs of debt, -claims or paymen
“particular cufre

Currency/Currencies”), the. Bank: shiall be: entitled. in-its-ahsolute.discretion and withor without .
notice to. any: Company-and- without prejudice: to-any.other remedy to purchase as-it shall-think fit .
* with any other currenvy -or currency, unit. or any other currencies. or. eurrency units. (the-“Second . - -

Currency/Currencies”) either forthwith. or.at any. time. nr times thereafter. the arpount (o any part
thereof) of the First Currency/Currencies which is unpaid

‘Each -Compasy undertikes to indemnify the. Bank against the price in the Second
‘Currency/Currencies paid by the Bank pursuant to ¢lause 6.1 and to pay interest to the Bank on the
amount of such Second Currency/Currencies at the rate of pwo percentage points per annum above.
the cost (as certified by the Bank) of Tunding such amount of Second Currency/Curtencies. until
payment compoimded as provided in sub-clause :3.1(a) to the intent that if and in-so far a8 such.

purchase is made by thé Bank the liability of cach Compuny to indemnify and pay frderest to the

Bank under this sub-clause shall tericeforth to that extént be fnl substitution for af { liability: nnder:
clanses 2 and 3 only in respect of the said amount of the. Fisst Cunrency/Curencies whi ;
so purchaged. . If such purchiase(s) is or.are made by the Bank as aforesuid; the Bank shall
‘Attomey of the i RG] L
purchase(s), the: cuire
purchase(s) and the price(s) paid.

has been
all inform the
unt of the First: Curréncy/Currencies so purchased, the date(s) of “guch
aey or the currency unit or curreniies or the currency- nnits used in - such:

Without prejudiee to sub-clauses 6.1 and éz zﬁa@h:ﬁgmpmy:umﬂmmkﬂﬁ te indemaify the Bank

v unit exchianges, including any toss oocastoned by

payment of any cutren : iring judgments’

lar curreney oF eurrency unit, which may. be suffered by the. : _
paid all amounis due or owing under Agreeinenl in the First Currency/Currencies.  Bach
Company also agrees to pay interest in accordance with sub-clavse 6.2 in respect ol any such foss,

CONTINUING SECURITY.

This Agreement shall continue to bind each of the Companics as a. continuing security
notwithstanding that the liabilities 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’ Liabilitics 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.

The Bank may, without any consent from any Company and without affecting this Agreement, do

all or any of the following:

Y grant, rencw, vary, increase, extend, release or determine any facilities, produets or services
B given or to be given to any Principal or any other person and agree with such Principal or
any such person as to the application thereaf;

by hold, renew, modify or release or omit 1o take, perfect, maintain or enforce any security or
guarantee or right (including without limitation any right as fo the making, collection,
allocation or application of recoveries in respect of any security or’ guarante¢) now or
hereafler held from or against any Principal or any other person in respect of any of the
Principals’ Liabilities; '
{i) prant time or indulgence to or settle with or grant any waiver or concession to any Principal
. or any other person; and/or

Ly demand or enforce payment 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 not have discharged or affected it if such Company had been a principal debtor Lo the Bank.
In particular, but without limitation, the Bank may release any Company or other surety for any of.

. [BANK REF).:
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-the: Principals™ Liabilities and may. discharge any.security held:by:the Bank as.security. for the . .. ..
liability-of any such' Priricipal, Company or.other-surety notwithstanding that any other Company -

may* have a claim - for: contribution- against-any such Principal, Company or other:suréty-and-
-notwithstanding.that any. other Company may claimuto. be-subrogatad-to the-Bank’s rights under such ...

security.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account(s) or continue any existing
account(s) with any Principal and, without prejudice to the Set-off Arrangements, no money paid
from time to time into any such new or cxisting account(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.

If the Bank does not open a new account on the date of discontinuance of the Guarantee in respect of

any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,
all payments made to the Bank in respect of the Principals’ Liabilities shall be credited or treated as
having 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 to 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 Liabilities for which any Company may be
liable under this Agreement, the Bank shall not charge interest on so much of the Principals
Liabilities as is equal to the credit balance from time to time on such separate account.

‘Notwithstanding any such payment, in the event of any proceedings relating to any Principal in or
analogous fo administration, liquidation, composition or arrangement, the Bank may prove for or

claim (as the case may be) and agree to accept any dividend or composition in respect of the whole
or any part of the Principals’ Liabilities and other sums in the same manner as il such money had not
been received. '

(a) No assurance, security or payment which may be avmded or invalidated or for which the-

Bank may have to account in whole or in part fo any person under any applicable law
{“Applicable Law”) of any jurisdiction (including without prejudice to the generality of the
foregoing sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insclvency 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 to this Agreement, which
may have been given or made on the faith of any such assurance, security or payment, shall
prejudice or affect the right of the Bank to recover under this Agreement as if such
“assurance, security, payment, release, settlement, discharge, cancellation or arrangement (as
the case may be) had never been granted, given or made.

by Any such releaso, settlement, discharge, cancellation or drrangc—::ment shall, as botween the

Bank and each of the Companies, be decmed to have been given or made upon the express
-condition that it shall become and be voidable at the instance of the Bank if the assurance,
security or payment on the faith of which it was made or given shall at any time thereafter
be avoided or invalidated or be subject to an accounting to any other person under any
Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
‘atany time after any such aveidance, invalidation or accounting to exercise all or any of the
rights in this Agreement expressly conferred upon the Bank and/or all or any other rights

" which by virtue and as a consequence of thig Agreement the Bank would have been entitled
to exercise but for such release, seitlement, discharge, cancellation or arrangement.

i) The Bank shall be entitled to retain any security held for the Secured Obligations for a
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*of appointment of or

1

+. period of twormonths plus any period duringrwhich any assurance, security:or payment such .

a5 is referred to-insub-clause: 12, 1(a):may be avoided or ifvalidated (orsuch longerperiod

" as'the Bank shall'consider reasoniable in the light of the provisions of any Applicable-Law) . . . o
. after (as.the:case may:be) the creation of such assurance or security or after the payment of

all money and liabilities that are or may become due to the Bank from any Priacipal
notwithstanding any release, seitlement, discharge, canceilation or arrangement given. or
made by the Bank.

I at any time within such period or prior fo-such repayment, an application shall be
presented to @ competent Court for an administration drder or for an order for the winding-
up of any Principal or any Principal shall commence to be wound-ap voluntarily or a notiee
: 1t of oratice of intention 1o @ppoint an administrator Qiﬂuﬁd:b}’-ﬂfiﬂ:'m%p_ﬁ@f
of any Prinsipal {or any step is taken under any Applicable Lavw whicl is analogous to any
of the foregoing), then the Bank shall be entitled to ontinge to retain 1 § Agreement and
any-such security a3 is in-sub-clause 12,2(a) for and during such further period as

the Bank may deteritine; in which event this Agreement and suchi security shall be deemed
have been held by the Bank as security for the payment to the:Bank of -

all the Secured. Obligations (including any suinis which the Bark is ordered to repay
purstint 1o any order of any Court oras consequence of dny Applicable Law).

i3, COMPANIES' CLATMS

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,
cancellafion 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):

fa).

®

(€}

i

{e)

@
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claim any set-off or countet-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such other Company;

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

accept any repayment from any Principal or any other Company of any amount owed to it.
by such Principal or such other Companty;

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 arrangement,
administration or liquidation of such Prineipal or such other Company;

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

claim or enforce any right of contribution against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

iy sub-clauses 13(a), (b) and (c) shall only apply after the date that demand has been
- made upon that Company under this Agreement or after the date of discontinuance
{whichever is carlier); and

{iiy  ifthat 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 preof or claim on hehall of the Bank and
held any dividend or ather money received in respect thereof upon trust for the
Bank to the extent of the Secured Obligations and it shall in like manner hold upon
(rust for the Bank to the extent of the Secured Obligations any maney which it may
receive or recover from any surely by virtue of any right of coniribution and any
money which it may receive but should not have received by reason of any of sub-
clauses 13(a) to (f) inclusive.
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+ SECURITY HELD BY THE COMPANIES.
R

“ghall be

in-any jurisdiction ar any political subdivision or taxing athority thereof

“Bach Company 'bdriﬁrms,_thatlit! has not taketi and_,:;zindéfféil{és:‘thﬁf it will not:take any ;secur'i‘;yj'fro'm '
~any Principal or any other Company witholit the prior writteri consent of the Bank. R

142

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

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

the Secured Obligations, whether from any of the Companies or otherwise nor shall any recoveries,

or arrangements for allocation or application of the same, pursuant to any other guarantee or security
or rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement.

seck to enforce any other guarantee or security or other rights whether from or against any Company
or any other person. '

1t shall not be necessary for the Bank before claiming payment under this Agreement to resort to or

It is hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
Bank shall take any security from any Principal, Company or any surety or any guarantee from any
intended surety, nor shall the liability of any of the Clompanics under this Agrecment be affected by
any failure by the Bank to take any such securily or guarantee or by the illegality, inadequacy or
invalidity of any such security or guarantee.

PAYMENTS FREE FROM DEDUCTION

inder ﬁaié Agreement shall be made: without set-ofl" or counterclaim. anl
£, and without deduction: for, any taxes; levies, mposts, duties,
nature nov or hiereafter imposed by any governmental authority
therein provided that if

charges, "fges_z- {x'r.-wi_ﬂﬁh@:ﬂéﬁﬁmgﬁ “of an

any Conipany is eompelled by. lawr to-dodust or withfiold any such amounts, s Corpany shall
simiHaneously pay 1o the Bank such-additional amount as-shall estilt i thep

i  pay to _ ma | [t payment fo the Bank of
e fall amount which would have bien teceived but for such deduction or withholding,
PAYMENTS

I at any time the currency in which all or any part of the Sceured Obligations are denominated is or
s due 1o be or has been converted into the euro or any other currency as 4 result of a change in law
ot 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 whale or any part of any payment made by any
Company or any money received by the Bank under any guarantee, indemnity or third party security
or from any liquidator, receiver or administrator of any Company to such part or paris of the Secured
Obligations. (or s the Bank way otherw] se e entitled to- apply; allocats or appropriste sueh roney):
as the Bank may in its sole discretion think fi¢ o the entire exclusion of any right of any Company to.
50 do.

UNLAWFULNESS, PARTIAL INVALIDITY

Tt (but for this sub-clause 18.1) it would for-any reason e nlawfil for any: Company to guarintes
any particular liability of a Principal to the Bank, then (notwithstanding anything herein contained)

the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be g0 unlawful)

extend to such liability but without in any way limiting the scope or effectiveness of this Agreement

. BANK REFL..
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- a5 regards therrest of the Prmclpais Liabilities, - B

“ v Bach of the provisions:in. this-Agreement shalbbie: s,evemble and distinct from one anothe: «-,nd, :f ab o
. any time any one or more of such provisions«is or becomes mvalid, illegal or unenforceable, the. =

validity, legality- and cnforceability of the remaining. provisions hereof shail-not in any way be
affected or impaired theteby,

NON-MERGER ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any
time have for any of the Securcd Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the security provided by, or of any liability arising under, this
Agreement shall not release or discharge the Companies from any liability to the Baok for the same
or any other money which may exist independently of this Agreement, nor shall it release or
discharge the Companies from any liability to the Bank under the indemnity contained in clause 5.

ACCESSION AND RELEASE

If the Companies and the Bank and any other company or compames 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 Il of the schedule to such deed shall
thenceforth be included as one of the Companies for all the purposes of this Agreement.

I the Companies and the Bank shall execute a deed in the form or substantially in the form set out in

POWER OF ATTORNLY

Each of the Companies (other than the Attorney) hereby irrevecably appoints the Attorney and its
Sub':titutes joiuﬂy and also severally to be its attorney for ii and in its name and as its act and deed
Atforney in 1 its absolute and unfettered dISL]'ﬁtl(}I'l shall think fit and to execute and do all such othe1
deeds, documents, acts and things as the Aftorney may consider necessary or expedient in.
connection therewith and each of the Companies hereby agrees to ratify and confirm anything
executed or done or purported to be executed or done by the Attorney in its name.

-TRANSKFERS BY THE BANK OR THE COMPANIES

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

No Company shall assign or transfer any of its rights or obligations under this Agreement or enter
into any iransaction or arrangement which would result in any of those rights or obligations passing
to or being held in trust for or for the benefit of another person,

RESTRICITON ON LIABILITY OF THE BANK

Except to the extent that any such exclusion. is prohibited or rendered invalid by law, neither the

- Bank nor its employees and agents shall:

{a) be.under any duty of care or other obligation of whatsoever description o any of the
' Companies in relation to or in connection with the execrcise of any right conferred wpon the
Bank; or '

(h} bo under any liability to any of the Companies as a result of, or in consequence of, the

exercise, or attempted or purported exercise, or failure to excreisc, any of the Bank’s rights
under this Agreement,

NOTICES AND DEMANDS

W1thout prejudice to clause 1.2(d}, any notice or demand by the Bank to or on any Company shall be

SBAMK REI]:
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deemed to have been sufficiently given or made if sent to that Company'

()~ by hand or prepaid letter post toits’ regIStered ‘office or its address stated"herein or its

~-address Iast known to the Bank; or . o _ _ _
() by facsimile to the last known facsimile number relating to any such address or office. - .

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

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

b} at the 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 Jetters is scheduled to
be made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding day on
which delivery of letters is scheduled to be made), if sent by prepaid letter post;

) at the time of transmission, il sent by facsimile (and a facsimile shall be deemed to have

been transmitted if it appears to the sender to have been transmitted from a machine which
is apparently in working order); or

(d) 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 1ssued in relation to this Agreement, and shall be deemed to
constitute good service.

In order to be valid:

{a) a Notice of Discontinuance must be actually received by the Bank at the address of its

branch, office or department mentioned under its name on the first page of this Agreement
(or such other address as the Bank may notify to the 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 a Notice of Discontinuance to be valid in respect of such facility, product or
service, a copy must also be received at the address of such other branch, office or
department (o, if there is more than one such branch, office or department, at the address of
all of them) PROVIDED THAT, in any event, each such other branch, office or department
shall be deemed to have received a copy of the Notice of Discontinuance no later than thirty
days after the date of its receipt at the address mentioned in sub-clause 24.4(a); and

{0} the Notice of Discontinuance (or copy, where sub-clause 24.4(b) applies) must be contained

n an envelope addressed as described in this clause and such envelope must not contain any
()ﬂlel documentation other than thc Notice of Discon’[inuauoe {or such copy). Any envelope-

bemg have notified to the Atiorney in wutmg

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

MISCELLANEQUS

Any amendment of or supplement- {0 any part of this Ag_reeme-nt shall only be effective and binding

‘The Companies and the Bank shall from time to time amend the provisions of this Agreement if the

Bank notifies the Companies that any amendments arc 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 Buropean Union.

The Companies and the Bank agree that the OCCUITENCE OF NON-OCCHITENCe of Buropean ecouom]c

and/or the intr oductlon of any new currency in all or any part of the Furopean Uniion shall not result

- JBANK REF]...
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in the discharge, cancellation, rescission or termination in whole.or in part of this Agreement or give
afly party to this Agreement the right to cancel, rescind; terminate or vary this Agreement in whole
orinpart. | i B '

Aty waiver, consent; receipt, seftlément, discharge or release- given by the Bank in relation to this
‘Agreement shall ouly 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 change in the constitution of the Bank or its absorption of or amalgamation with any other
person. shall not in any way prejudice or affect its or their rights under this Agreement and the
expression “the Bank” shall include any such other person.

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

NO RELIANCE ON THE BANK

{a} Each Company acknowledges to and agrees with the Bank that, in entering into this
Agreement: '
(i) it has not relied on any oral or written statement; representation, advice, opinion or

information made or given to the Companiss or any of them in good faith by the
Bank or anybody on the Bank’s behalf and the Bank shall have no liability to it if it
has in fact so done;

(i) it has made, independently of the Bank, its 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 liability to it.if in fact
it has not so done,

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

(iv) it has made, without reliance on the Bank, its own independent investigation of cach
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.

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

1) in respect of the application of the money hereby guaranteed;

(i) in respect of the effectivencss, appropriatencss or adequacy of the security
constituted by this Agreement or of any other security for the Principals’ Liabilities;
or

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

{L} 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:

&3] any other security or any guarantee taken by the Bank [rom it or any third party;
{ii} any such other security or guarantee proving to be inadequate;

{iity  the failure of the Bank to take, perféct or enforce any such other security or
' guarantee; of
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(iv) . the release by the Bank of any such other security or guarantee.

it in respect of any act or omission by the Bank, its officials, employees or agents done or
- made in good faith.

27 OTHER SIGNATORIES NOT BOUND, ETC.

Bach of the Companies agrees and consents to be bound by this Agreement notwithstanding that any
~other of othirs of them which were intended to executs or be bound hereby or by any doed intended
to be completed and deiwemfi pursuant to clause 20 may not do $o or be effectuslly bound hereby
T by such: deed for ¢ AN, TRASGH, Cavse 0T wmumsmmas whaésuava:r and-
“deemied to constiting a separste and mf:fepende:nt agreenient by each of the !Z»nmpmm None-of such
'agmszemﬁnm which is otlierwise valid shall be avoided or invalidaied by reason.of one wr mote of th
several agreements intended to be hereby established being invalid or unenforceable.

28 . COUNTERPARTS

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

29. LAW AND JURISDICTION

291 This Agreement and any dispute (whether contractual or non-contractual, mcludmg, 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 (“Dispute”) shall be governed by and construed in
accordance with the laws of England and Wales.

292 The parties to this Agreement irrevocably agree, for the sole benefit of the Bank, that, subject:as
provided below, the courts of England and Wales shall have exclusive i Jjurisdiction aver any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any
one or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether.
coneurrently or not, to the extent permitted by the law of such other jurisdiction.

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

ABANKRER),

(d) . Each.Company agrees with the Bank for itself and as trustee for its officials, étnployees and. ...
- agents that neither the Bank nor its officials, employees or agents shall have any liability to

Eh‘ﬁgmemam shall be
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Schedule I

Partl- The Attorney

‘Name ' Registered Number Registered Office
Scotco Central Limited 09950817 Marina Buildings
Harleyford Estate
Henley Koad
Marlow

Buckinghamshire
SL72DX

Part I1 - The Other Companies

Name Registered Number Registered Office
Scotco NI Limited 10127731 Marina Buildings
Harleyford Estate
- Henley Road
Marlow

Buckinghamshire
SL72DX

JRC Holdings Iimited 05322705 Harleyford Estate
Henley Road
Marlow
Buckinghamshire
SL72DX

KRAM Management Limited 09225102 Marina Building
Harleyford Estate
Henley Road
Marlow
Buckinghamshire:

SL72DX

KRAM Restaurants Limited 05165526 Scotco Restaurants Ltd
| Harleyford Estate
Henley Road
Marlow
Buckinghamshire.

SL7 2DX

Scotco Restaurants Limited 03107170 Harleyford Estate
Henley Road
Marlow
Buckinghamshire
SL7 2DX

Scoteo Restaurants Southern Limited 04382569 Marina Building
Harleyford Estate
Henley Road
Marlow
Buckinghamshire

SL72DX

[BANK REF]..

R



17

Schedule 2 _
- (Deed referred to in sub-clause 20. 1'?;2' '

To be- presented for 1eglstrat10n at Compames Housé -
within 21 days of dating against all the companios and limited liability
partnerships (both “Existing” and “Further”) which are a party to this documient.
THIS DEED OFACCESSION is made the .......... day of .u.iiciiicsminn
- BETWEEN:

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

{2Y  THE COMPANY /LIMITED LJIABILITY PARTNERSHIP [COMPANIES/LIMITED-

LIABILITY PARTNERSHIPS] specified- in Part [I of the schedule hereto (the “Further
Company [Companies]™); and

(3 LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ............ fas supplemented by
deeds dated ......... _and ......... ] 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 “Principal
Deed9!)

NOW THIS DEED WITNESSETH as follows:

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

2 The parties hereto hereby agree that the Further [Company] [Companies] shall be included within.

the expressions Companies and Principal for alf the purposes of the Principal Deed so that (without
prejudice to the generality of the foregoing):

Z1 [the] [each] Further Company hereby covenants with and guarantees to the Bank to pay or discharge
to the Bank in the currency or respective currencies thereof on demand by the Bank:

2.1.1 all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank) now or at any time hereatter due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company] fo the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable to the Bark in any manncr 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 mcurred to some other person and have
subsequently become due, owing or incurred to the Bank as a result of a tramsler,

assignment, assignation. or other transaction or by operation of law) including (without

prejudice to the generality of the foregoing):

{a) in the case of the liquidation, administration or dissolution of any such Existing
Company [or Further Company], all monoy 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 tiquidation, administration
or dissolution had commenced on the date of discontinuance and notwithstanding
such liquidation, administration or dissolution; and

a4y in the-event of the discontinuance of the Guarantee in respect of any Existing
Company [or any Further Company], all cheques, drafts or other orders or receipts
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for money signed, bills accepted, promissory notes made and negotiable instruments
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 date
 of discontinuance of that Guarantee, although presented to or. paid by the Bank or its -
agents after the date: of discontinuance:of that Guarantee and all liabilities: of: such
Existing Company {or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some firture time or times and also
Il eredits then established by the Bank for such Existing Company Jor Further
Company];

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

2,13 commission and other banking charges and legal, administrative and other costs, charges
and expenses {on a full and unqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilitics whether by any [Emstmg
Company] [or Further 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 proyided in paragraph 2.1.2 above on each such
sum from the date that the same was incurred or fell due,

PROVIDED THAT the liability of the Further [Company| [Companies] under the Guarantee-may be
determined in the manver (and with the consequences) set out in clause 2 of the Principal Deed,

2;;?;-'_ each of the Existing- Comparies 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:

22.1  all money and liabilities whether actual or contingent(including further advances made-
hercafter by the Bank) now or at any time hercafter due, owing or incurred from or by [the
Further Company] [any one or mare of the Further Compames} to the Bank anywhere [or for
which [the Further Company] fany one or more of the Further 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 or incurred to some other peison 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.
(‘ompany, all money and Iidbilitieg (whethe1 actuai ar contingent) which would at

Compauy if such hqmdatlon_ admlmsudtwn or dissolution had commenced on th_e
date ol discontinuance and notwithstanding such liquidation, administration of
dissolution; and

(b} in the event of the discontinuance of the Guarantee in respect of [the] [such| Further
' Company, all cheques drafts or other orders or receipts for money signed, bills:
aceepted, promissory notes made and negotiable instruments or securities drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
purporling te be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bank or its agents after the date of
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discontinuanece of that Guarantee and all fiabilities of [the] [such] Further Company
to-the Bank at such-date whether actual or contingent and whether payable forthwith

or-at-some futire time or times and-also-all ciedits then established by the: Bank for e

: [’rhe] fsuch] Further Company,

222 interest on all such money and labilities.to the datc of payment at such rafe or rates as may
from time to time be agreed betwcen 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 Steiding, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by the. .
Bank) of funding sums comparable to and in the cumrency 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

223+ commission and other banking charges and legal and other costs, charges and expenses (on a
full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such money and liabilities whether by any Existing Company or
[the][such] Further Company or others and in relation to preparing, preserving, defending or.
enforcmg any security held by or offered to the Bank for such money and liabilities together

. date that the S3Me was 1ncurred or fell due,

PROVIDED THA'Y the liability of each 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
Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in
addition to any general lien, right of set-off or combination or consolidation or other right to which
the Bank as bankers may be entitled by law, the Bank may at any time and from time to time and
with or without natice to the Further [Company] [Companies], the Existing Companies or any of
them:

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

1] set-off or transfer any Credit-Balance .in. or towards satisfaction of any of the Principals’
C Liabilities;

chargcs it Crcdlt Balances to the Bank to secure repdyment of all the Secured Obhg_atmns

ALL the covenants, provisions and powers contdined in or subsisting under the Principal Deed
(except the covenants for payment and discharge of the money and [iabilities thereby secured
contained in clause 2 thereof but including, Wilhout limitation the power of dttomey oontained in
g,uamutees heleby plowded as if [the] [eao 1] Further Company had been one of the Companies
parties to the Principal Deed.

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

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
l,(iompanies] and has been delivered upon its being dated, in the case of the Existing Companies other than.
the Attomey, for and on its behalf by thc: Alttorney pursuant to a power of altorney contained in the Principal
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- Part1- The Existing Companies

.N&mg - - Repistered Number ﬁgg;%ﬁm%ﬁﬁﬂg

Part II - The Further [Company] [Companies]

Name _ Registered Number Registered Office

[BANK REF]..



21

GIGNED as g deed by fihe Further Company| acting by its: .

aesiniseinsert i name ) T it e S (nserd full natde)
Director -+ - Director/S¢cretary®:

L R Ea R AR

e e ke |, SIENELTE ) e e e e b i i e e SiERATUTE )

in the presence of
Witness: ST ST (171111 |

coene(signature)

SRS R R B

Address:

o e A AR R R L K R

B R e R L F IR I P LT RN T LTI T TP

Occupation:

SIGNE_D as a deed by ....|Parent/Attorney Company].... acting by its:

et aereennnd ST flll name) e s e s sl insert firll namie)

Director Director/Secretary™

erram s s s e s e s e SIEOALUTE ) OO PPN -0 1111

in the presence of
Witness: s i et e B e s (TTAME)

(:ﬂgnamre)

Address: Yiiiseesed

Occupation:

SIGNED as a deed by the Existing Companies other than ....[Parent/Attorney Companyl.... acting by
.o/ Parent/Attorney Companyl.... their duly authorised attorney acting by its:

SO SO OIUOPOTPIDO {11113 | Boe-"e LY casmess s nanres s st s snmeeners oo ANSETE 1] RAME)
Director Director/Secretary*

; ;1--=,‘,.,(signature) q,!m_(siguaturc}

HE R i e

in the presence of
Witness: setonman et snn e srereseonsas vhsasennsievi RIARH

RS ..;.a“..in;;‘m.'”...‘n....,n;.,.f.-}.}-.:;.ﬁ,‘;;ﬂ'}(s‘fgnﬁlurﬂ)

Address:

Occupation:
¥ Delete as applicable:

End of schedule 2
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Schedule 3
- (Deed referred to-in sub-clause 20.2)
THIS DEED OF RELEASH s tiade the ... day F ..o’
BETWEEN:

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

2} THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMATED
LIABILITY PARTNERSHIPS] specified in Part 1T of the schedule hereto (the “Released
Company [Companies]™); and

{3} LLOYDS BANK plc (the “Bank”)

SUPPLEMENTAL to an Omnibus Guarantee & Sot-OIf Agreement dated ............ [as supplemented by
deeds dated ......... and ... )} and now operative between the Existing Companies and the Released
Company [Companies] and the Bank (the said Omnibus Guarantee & Set-Off Agreement [as so
supplemented] is hereinafter referred to as the “Principal Deed”)

NOW THIS DEED WITNESSETH as foliows:

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

Z. 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 cxpressions
Companies and Principal for all the purposes of the Principal Deed. The expression “Continuing
Companies” shall mean the Existing Companies specified in Part T of this s¢hedule excludmg the

" Released Companies specified in Part II of this schedule.

:3_:.. Subject to the provisions of clause 12 of the Principal Deed in pursuance of the said agreement the

Bank hereby releases and discharges. [the] [each] Released Company from the Set-off Arrangements

PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Centinuing Companies.

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

41 |each|[the| Released [Company] from each and every one of its covenants and obligations
' (whether actual or contingent) given or owing and the rights granted to the Bank under the
Principal Deed PROVIDED THAT the Released [Company] [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 arelease of any covenants or obligations

to the Bank or any rights granted to the Bank otherwise than by the Principal Deed;

4.3 the Continuing Companies from each and every one of their covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only in so far as such

guarantees are given for the money and liabilities, interest and other sums now or at any -

time hereafter due, owing or incurred from or by the Released [Company] [Companies] to
the Bank; and

4.3 the Continuing Companies from the other rights granted by them to the Bank under the

Principal Deed but only in. so far as such rights refate solely to the money and labilities,
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interest and-other: sums. due owing. or-incurred from or by the Released :[Company].
[Compames] to the Bank.. : _

4. - Saveas expressly. othenmse prov1dec! by clauses .3 and 4 the covenants and obhgatlons (whether
actual or contingenty given orowing and the other rights gmnted to-ihe Bank by the Priucipal Deed -+
shall continue in full force.

f:: Without prejudice to-clausc 27 of the Principal Deed, the Continuing 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 in the amounts from time
""" 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 anmy number of counterparts all 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 WITNESS 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.
behalf by the Attorney pursuant to a power of attorney contained in the Principal Deed and a resolution of

the board of directors of the Attorney dated .............

{BANK REF]...
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Part |- The Existing Companies

Office

Name Registered Number RE istered

Part I - The Released [Company] [Companies]

Name . . Registered Number Re gtcmd Office
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SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank ple by:

Xy Sukess

HIERE

ingert. full name of person appointed o exercise the power of attomey)

inthe'presence'df e
Witness: _ e‘fﬁ\}W\\Ps\m\.. (name)

a_s-s:m(signature)

Address:
Occupation:

SIGNED as a deed by .... EarentlAtt.ome'y Company].... acting by its:

sosossssnressannesenssressonns esssseresnsert fUll name) St b s g e nsert il name)
Dlrector . Director/Secretary*

me..','n'.;...;..-.-_,-._m_;.-;a_;!;.._ﬁ!;.__m..,_.-?-,.m.-i&@i~<gs,:,!.gw,-“(SLgllature) . ._n.mu_w.",.,M“”..,._”._M..._‘m”..“..E_”m.u_u,!,._.”(S_lgnalure)

in the presence of
Witness: it iens st s et o (TATNE )

R R K SRS FER SR A b ..(&g:nature)

AddI'GSS: S A R RS R 6 R R A S S

e e T A T S T R I

A REREE ARG RS R R R A R R e R i

Occupation:

SIGNED as a deed by the Continuing Companies other thau ....[Parent/Attorney Company].... acting by

we| Parent/ Attorney Company].... their duly authorised attorney acting by its:

Wiki s s e s s el nsert full name } e s ianner ssisvesiinns i v InSert fUll neme )
Director Director/Secretary*

frvieatps vesasensnres e v enss s SEMARIIC ) IS FHTS TR 1713111

in the presence of
Witness: sxmseasinnss st srsssmnasesvenn s nspangs. (DAME}

S A R R R RS R S s m..(signﬂturﬂ)

Address:

Occupation:

* Delete as applicable.

End of schedule 3
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Full riae),

P o .N f, C’.“f 'I?fif'; ,ﬂ‘gﬁ.iqf"‘;’iz i (signaﬁre)
in the presence of

Witness:

Address:

R ARG F SRR REAE R WO B0 EEL 3 e R R R R g E R

Occupation: - 14

S AT T R A e e WA R B R A

SIGNED as a deed by SCOTCO NI LIMITED acting by its:

i

“(insert fall name) -

e Ficivsiinsnsal SignAature )

in the presence of
- Witness:

_J?(,T:Ic&:.._...(l.'.—:ﬁi?f :

Address:

LR A R R R e

Occupation; - I i SR

L R e e Pt

SIGNED as a deed by JRC HOLDINGS LIMITED acting by its:

name)
. Director/Senre -
i B, MRS (gtare)

in the presence of
Witness:

Address:

--------

GAREA R T PR R

Occupation: il  F

B G RE RAEEE E R ERE M B B ki

Delete as applicable -
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in the presence of.

Witness: - . Bicrerensierenns . (name)
(signature)
Address: -
Occupation: erdvininnnse
* Delete ag appliceble

SIGNED as a deed by KRAM RESTAURANTS LIMITED acting by its:

{insert full name) #v
. VLl
s« {signature) d

's.ert full name)

4 <L (stgnature)

in the presence of

Witness: P ETER. . CUARH s smnsiiinsie (e
e (Sl gllamrﬂ)

Address:

Qccupation: O .

Delete as applicable

SIGNED as a deed by SCOTCO RESTAURANTS LIMITED acting by its:

name)

PERSEIA BRI, TR AEEEIETE

i

. .m_(,é 3‘\} U\C"ﬂ.ﬁ%ﬁ'ﬁ‘? cosnskinsert fill name ) o 'g

b.........(signature ) +i:(signature)

in the presence of ‘
Witnesgs: . (nama)

e (stgnature)

Address:

Occupation;
® Delete as applicahle
Ref OGSA. 20110616
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in the presence of
Witness:

"Address:

Occupation:

Delete ag applicable
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