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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12829885

Charge code: 1282 9885 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2024 and created by PASTA REMOLI GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th March 2024 .

Given at Companies House, Cardiff on 19th March 2024

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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DATED
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OMNIBUS GUARAMNTEE & SET-OFF AGREEMENT
betweean

Pasia Remoll Group Limited
and Others

and

LLOYDS BANK PLC

To be presented for registration at Companies House
within 21 days of dating against all
the companies and limited Rability partnerships
which are a party to this document.
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the .|G-. day of
BTN o PP I S L

BETWEEN:

(1)

{2}

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

LLOYDS BAMK plc (Registered number 2065) whose address forthe purposes of this Agreement is at
Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, W8 SHZ
{or a1 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 ar services or giving time or releasing
any securityor releasing any person from any obligation in respect of facilities, products or servicesto or at
the request of any Principal, whether alone or jointly with any other person or persons,

1. DEFINITIONS SND INTERPRETATION

1.1

In this Agreement, sofar as the context admits, the following werds and expressions shall have the
following meanings:

“Accounts” meansallthe present and future accounts of the Companies withthe Bankwhether such
accounts are in the sole name of any of the Companles 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 Lovds Bank plo

“Companies” means the Attorney and the other companies and/or limited liability partnerships
named in schedule 1 fand such expression shall include any company and/or limited Hability
partnership executing a deed pursuant to sub-clause 20,1 but shall not include any company and/or
lirnited lability partnershipreleased pursuant 1o sub-clause 20.2 as from the date of its release) and
eachor any of them severallyand  “"Company” means any one of them;

“Credit 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 end "Credit Balances” means all of them;

“Guarantee” means the guarantee contained in clawse 2 and the indemnity contained in clause 5
{and, in each case, any corresponding provision in any deed supplemental to this Agreement);

"Notice of Discontinuance” means a notice served in accordance with sub-clauses 2.3{a} and 24.4;

"Principal” means any Company insofar only 25 it at any time owes money or has incurred liabilities
{whetheractualor contingent}to the Bank otherwise than pursuant to the terms of this Agreement:

“Principals’ Liabilitles” means:

fal 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 Principals to the Bank anywhere or for which any one or more of the
Principals may be or become lisble tothe Bankin any manner whatsoever without Imitation



{and {in any case) whether alone or jointly with any other personand in whatever style, name
or form and whether as principal or surety and notwithstanding thet the seme may at any
earliertime have beern due, owing or incurrad to some other person and have subsequently
become due, owing or incurred to the Bankas a result of a transfer, ssslgnment, assignation
o sther transaction or by operation of law] Including (withowt prejudice to the generality of
the foregningl:

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

(i) in the event of the discontinuance of the Gusraniee in respect of any Pringipal, all
chegues, drafts or other orders or receipts for money sigred, bills accepted,
promissory notes made and negotizble instruments or securities drawn by or for the
account of such Principal on the Bank or its agents and purporting to be dated onor
hefore the date of discontinuance of that Guarantes, although presented toor paid
by the Bankor s agents after the date of discontinuance of that Guarantes and all
labilities of such Principal tothe Bankat such date whether actual or contingent and
whether payable forthwith or at some future time or times and alsoall credits then
established by the Bank for such Principal;

(b interest on all such money and labilities 1o the date of payment gt such rate or rates as ey
from time to time be agreed between the Bank and the relevant Principal or, in the absernce
of such agreement, af the rate, in the case of arn amount denominated in Sterling, of two
percentage points per annurn above the Bank's base rate for the time being in force {orits
equivalent or substitute rate for the time being) or, inthe case of an armount denominated
i 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 suchamount in the London Interbank
Market {or suchother market as the Bank may select) for such consecutive periods {including
evernight depostis) as the Bank may in its absolute discretion from time to time select; and

{e} cornrrtission and other banking charges and legal, administrative and other costs, charges
and expenses (on g full and ungqualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and labilities whether by any Principal
or others and in relation to preparing, preserving, defending or enforcing anv security heid
by or offered to the Bank for such money and liabilities together with interest computed as
prewvided in paragraph {blabove on eachsuch sum from the date that the same was incurred
or fell due;

“Secured Obligations” means the aggregate of:
{8} the Principals” Liabilities; and

{b all other money and fabilities whether actusl or contingent now or at any time hereafter
due, owing or incurred from or by the Comparies under this Agreement;

“Set-off Arrangements” means the arrangements described in clause 4 {and any corresponding
provision in any deed supplemental 1o this Agreement);

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

“Value Added Tax" includes any other form of sales or turnover tax,



1.2 i this Agreement:

{a} the expression “Attorney” "Bank” “Company” “Companles” and “Principal” where the
context admits includes thelr respective successors in title andfor assigns whether
rmediate or derbvative;

ikl unless the context requires otherwise:

{
{ii)

{iv)

{viil)

the singular shall includs the plural and vice versa;

any reference to a person shall include an individual, @ company, corporation,
limited liability partnership or other body corporate, & joint venture, society or
unincorporated association, organisation or body of persons {including a trust and
a partnership) and any government, state, government or state agency oF
international organisation whether or not a legal entity.  References to a person
alsoinclude that persons successors and assigns whether immediate or derivative;

the exprassion this “Apreement” shall mean this Omnibus Guarantes & Set-OF
Agreement and shall extend to every separate and Independent stipulation
contained herelm;

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

references to any statutory provisions {which for this purpose means any Act of
Parliamant, statutoryinstrument or regulation or European divective or regulation
or other European leglslation) shall be deemed 1o include a reference 1o any
modification, re-enactment 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;

references toclauses, sub-clauses and schedules shall be references to clauses, sub-
elauses and schedules of this Agreement;

references 1o discontinuance of the Guarantee in respect of any Principal shal
mean discontinuance of that Guarantee effected by a Notice of Discontinuance and
discontinuance or determination of that Guarantes by any other meams
whatsoever (whether or not involving notice to the Bank) including {without
prejudice 1o the generslity of the foregoing) the lhpsidation, administration or
dissoiution of that Principal or of any Company; and

the date of discontinuance shall for the purposes of the Guarantee inrespect of any
Frincipal be treated as whichever shall be the sarlier of;

(A} the date upon which the Bank recebves 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 Guarantes hecormes
effactive;

{c) eachand every undertaldng and liability of the Companies shall be joint and severalon their
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1.4

2.1

2.2

.3

part and this Agreement shall be construed accordingly;

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

except where expresslyotherwise 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 both before and after the date of discontinuance.

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

The perpetuity period spplicable 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 respective
currencies thereof on demand by the Bank.

The Companies shall make payment under this Agreement as socn as the Bankmakes demand under
this Agreement. It shallnot be necessaryfor the Bank before making demand on a Company under
this Agreement or exercising its rights under this Agreement to make demand upon or seekto obtain
payment from any Principal or any ather Company.

{a)

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

When any Notice of Discontinuance becomes effective in relationto any Company under the
terms of sub-clause 24.4 or when discontinuance occurs in relation to a Company by any
other means, such Company shall nevertheless remain liable for all money and liabilities
{whether actua| 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 tothe Bank by
reasonof agreements, events, transactions or any ather fact or matter whatsoever without
limitation occurring or arising on or before such date {as well as those referred to in
paragraph {a}iif} of the definition of Principaly’ Liabilities).

The giving of any such Notice of Discontinuance or discontinuance occurring in relationto 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:

{i} by reason of the liquidation, administration or dissolution of any Company, then the
chligations of the other Companies under this Agreement shall not sxtend to
obfigations 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

i by reasonof & 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



3.

3.1

3.2

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

INTEREST, COSTS, ETC.

In addition to its liabilities under clause 2, each of the Companies jointly and severally agrees further
to pay 1o the Bank on demand:

{a)

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 sothat such Companyshali not
also be liable for interest under paragraph (b} of the definition of Principals’ Liabilities for
such period} such interest to be:

{i} in the case of an amount denominated in Sterling, at the rate of two percentage
points per annum above the Bank's base rate for the time being in force [or its
equivalent or substitute rate for the time being) or in the case of an amount
denominated in any currency oF 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
asthe Bank may select) for such consecutive periods {including overnight deposits)
as the Bank may in its absolute discretion from time to time select: or

$ii atthe highest rate pavable from time to time by the relevant Principal or which, but
for any such reason, avent 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 Bankto require payment
of such interest) all such interest shall be compounded both before and after any demand
or judgment {in the case of interest charged by reference to the Bank’s base rate} on the
Bank's usualcharging dates ineach yearand {in the case of interest charged by reference to
the cost of funding in the London Interbank Market or other market) at the end of each such
period as is selected by the Bank pursuant to sub-clause 3.1{al(i} or at three monthiy
intervals whichever is the shorter; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses {on a full and unqualified indemnity basis) incurred by the Bank whether
before or after the date of demand on any of the Companies for payment or the date of
discontinuance;

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

{ii} 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 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 behaif 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 suchanamount shall be payable by the Companies tothe Bankon demand,



3.3

4.1

4.2

4.3

4.4

4.5

4.6

Each of the Companies jointly and severslly 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 withany 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 generallien, 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 ar any of them;

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

{b} set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Each Company with full title guarantee hereby charges its Credit Balances to the Bank to secure
repayment of the Securad 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 times.

The Bank may at its sole discretion from time to time with or without notice to the Companies or
any of them elect toconvert the whole or any part of a Credit Balance into the currencyor currency
unit or currencies or currency units of any of the Principals’ Liabilities {deducting from the proceeds
of the conversion any currency premium or other expense).  The Bank may take any such actionas
may be necessary for this purpose, including without limitation opening additional Accounts. The
rate of exchange shallbe the Bank’s spot rate for selling the currency or currency unit or currencies
or currency units of such Principals’ Liabilities for the currency or currency unit or currencies or
currency units of the Credit Balance prevailing ator about 11.00a.m. on the date or dates the Bank
exercises its right to combine or consolidate andfor to set-off or transfer.

Until all the Secured Obligations have been fully discharged and satisfied the Bankmay at any time
{including, without limitation, after the expiry of any fixed or determinable period of time during
which a Credit Balance has been placed withthe 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:

{a} any Company going into liguidation whether voluntary or compulsory:

{b} a receiver being appointed of the whole or any part of the undertaking, property or assets

of any Company;
ic an application for the appointment of an administrator of any Company being presented;
(e} a voluntary arrangement being approved in relation to any Company; or
{e) a notice of appointment of or notice of intention to appoint an administratoris issued by or

in respect of any Company,

the Secured Obligations shall be deemed to have become presently due and payable without



4.7

4.8

4.9

4.10

4.11
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demand or further demand immediately before the making of the interim order or the presentation
of the petition or applicetion 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 withthe Bankthat it shall not {without the prior written consent of the Bani
assign, mortgage, charge, secure or otherwise confer upon any third party any right, tithe or interest
I or to any Credit Balance, or otherwise dispose of any Credit Balance or agree todo any such thing,
or allow any such third party right, title or interest to subsist {excent in sach case in favowr of, or
upon, the Bankl

The Bankshall not be liable for anyloss occasioned to any of the Companies by reason ofthe exerche
of the Bank's powers under this Agresment including, without limitation, any loss of interest
orcasioned by any deposit being terminated without due notice or before its maturity.

The Set-off Arrangements shall not prejudice or affect any other guarantee, fien, 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 shallat any time and at the Company's cost fand when required by the Banktake all
steps and do and execute all suchacts, deeds, documents and things as the Bankmay consider to be
necessary or desirable to give effect to and procure the perfection of the rights intended to be
gravted by this Agresment,

Each Company undertakes tonotify the Bankof the occurrence of any of the events specified in sub-
clause 4.5,

IHDEMMNITY, REPRESENTATIONS AND WARRANTIES

Any money and Habilities which, but for the circumstances set outin 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 mare 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 ar Company;

{b any invalidity or illegality affecting any of such money or lizbilities;

fr any want of authority in any person purporting to act on behalf of any Principal or Company;
f) any provision of insolvency law;
(e} the administration, guidation 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, liguidation or dissclution;

h the passage of thme by prescription or limitation or under any relevant Limitation Aot

(g} any moratorium or any statute, decree or requlrement of anv governments! or other
authority in any territory

thi any inability of any Principal or Company to acquire or effect payment in the currency or
currency unit in which any of such money or liabilities are denominated or to effect payment
inthe place where any of such money or liabilities are or are expressed 1o be payable;



5.2

5.3

5.4

i the making, implementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from any Principal or Company or any surety may be ranked
ahead of security hefd by any third party, the Bank is obliged to account for any money
received from or in respect of the Bank's securityto such a third party or to share any such
money with such a third party;

i any event of force majeurs or any event frustrating payment of suchmoney or liahilitles; or

(k) any other event or circumstance {(apart from payiment or express release of sl the Principaly’
Liahilities} which would constitute or afford 2 legal or equitable discharge or relesse of, o
defence to, & guarantor or indemnifier,

shall nevertheless be recoverable from eachof the Companies as though It were a principal debtor
i raspect of an equivalent aggregateamaunt, whether anysuch reason, event or droumstance shal
have been made known to the Bank before or after such money or llabilities were incurred and sach
of the Companies shall indemnify the Bank on demand against all cost, damage, expense and loss
which the Bank may suffer or incur as a consequence of such inability to recover from any Principal
or Company.

Each of the Companies jointly and severally agrees to indemnify the Bankand its employess and
agents {as & separate covenant with each such person indermified) against all s incurred in

connection with:

fa) any statement made by any Company or on i3 behalf in conpection with this Agreement
being untrue or misleading;

{hi the Bankentering into any chilzation with any person fwhether or not any of the Companies)
at the reguest of any of the Companies {or any person purporting 1o be any of the

Companies);

{c} any actual or proposed amendment, supplement, walver, congsent or release in relation to
this Agreemant;

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

whether or not any fault (including negligence] can be attributed to the Bank or its emplovess and
agents,

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

{a} inthe case of any loss Incurred by the Bardoor its emplovess or sgents it arises from the Bank
or its employess or agents acting other than in good faith; or

ik there is & prohibition against an indemmnity extending to that loss under any law relating to
this indemnity,

Each of the Companies represents and warrants to the Bank that

{a} it has full power and authority to own its assets and tocarry on business in each jurisdiction
inwhich it carries on business;

(k) it Is duly incorporated and in good standing in the jurisdiction in which # i3 incorporated:
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6.2
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{e} it is empowerad by its constitution to enter into and perform its obligations under this
Agreement and all necessary corporate action has been taken to approve and authorise the
execution of and performance of its obligations under this Agreament.

CURRENCY CONVERSION

ifand to the extent that any Company fails to pay on demand the amount due under this Agreemernt
In the currency or currency unll or curtencles or currency units demanged he “First
Currency/Currenclas™), the Bank shall be entitled in its absolste discretion and with or without
notice to any Company and without prejudice 1o any other remedy to purchase as i shall think fit
with any other currency or currency unit or any other currencies or currency units ithe “Second
Currency/Currencies”) either forthwith or at any time or times thereafter the amount {or any part
thereof} of the First Currency/Currencies which is unpaid

Each Company ungertakes to indemnify the Bank zgainst the prke in the Second
Currency/Currencies paid by the Bank pursuant to clause 6.1 and to pay interest tothe Bank on the
arnourt of such Second Currency/Currencies at the rate of two percentage points per annum above
the cost (a5 certified by the Bank] of funding such amount of Second Currency/Currencies uptt
payment compounded as provided in sub-clause 3.1{a) 1o the intent that i and in so far as such
purchase is made by the Bank the labllity of sach Company to indermnify and pay interest to the
Banicunder this sub-clause shall thenceforth to that extent be in substitution for all labilivy under
clauses 2and 3 only In respect of the said amount of the First Currency/Currencies which has been
sopurchased.  Wsuch purchasels] is or are made by the Bank as aforesaid, the Bank shall inform
the Attorney of the amount of the First Currency/Currencies so purchased, the date(s) of such
purchase(s], the currency or the currency unit or currencies or the currency units used in such
purchase{s) and the price(s) paid.

Without prejudice to sub-clauses 6.1 and 6.2, each Company undertakes to indemnify the Bank
against any logs through currency or currency unll exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of law reguiring judgrments
or proofs of debt, claims or payment of dividends in administration or liguidation to be In any
particular currency or currency unit, which may be suffered by the Bank before the Bank has been
paid all amounts dus or owing under this Agreement In the First Currency/Currencies,  Fadch
Comparny also agrees to pay interest in acoordance with sub-clause 6.2 in respect of any such loss,

COINTINUING SECHIRITY

This Agreement shall continue to bind each of the Companies as a continuing security
netwithstanding that the lizbilities of any Company to the Bank may from time to time be reduced
1o nil and notwithstanding any change inthe name, stvle, constitulion or otherwise of any Company.

COMNLAUSIVE EVIDENMCE

A certificate by an official of the Bankas to the Principals” Liabilities 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 Habllity and as to the amount thergof,

DEALINGS BY THE BANE

The Bankmay, without any conzent from any Company and without affecting this Agreement, do all
ar any of the following:

{a} grand, rensw, vary, increase, extend, releaseor determine any facilities, products or services
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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 thereof:

{3 hold, renew, modify or release or omit to take, perfect, maintain or enforce any securityor
guaranteg or right {including without limitation any right as to the making, coliection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafter held from or against any Principal or any other person in respect of any of the
Princinals” Liabilities;

(e} grant time or indulgence to or settle with or grant any waiver or concessionto any Principal
or any other person: and/or

{d) dernand 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 to the Bank.
in particular, but without limitation, the Bank may release any Company or other surety for any of
the Principals’ Liabilitles and may discharge any security held by the Bank as security for the liability
of any such Principal, Company or other surety notwithstanding that any other Company may have
a claim for contribution against any such Principal, Company or other surety and notwithstanding
that any other Company may claim to be subrogated to the Bank's rights under such security.

DPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue any new account({s) or continue any existing accountis)
with any Principal and, without prejudice to the Set-off Arrangements, nomoney paid from timeto
time into any such new or existing 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.

i the Bankdoes not open a new account on the date of discontinuance of the Guarantes 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’ Lishilities shall be credited or
treated as having been credited {o 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 mayatany 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.

Incalculating the amount in relation to any Principals Liabilities for whichany Company may be liable
under this Agreement, the Bankshall not charge interest on somuch of the Principals Liabilities as s
equal tothe credit balance from time to time on such separate account.

Notwithstanding any such payment, in the event of any proceedings refating to any Principal in or
analogous to administration, liquidation, composition or arrangement, the Bank may prove for or
claim (as the case may be} and agree to accept any dividend or composition 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
bean received.

GUARANTEE NOTTO BE AVOIDED BY CERTAIN EVENTS
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fa) No assurance, security or payment which may be avolded 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
foregolng sections 175, 1764, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of
the Insolency 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 arrangementof or inrelationtothis Agreement, which
may have been given or made onthe faith of any suchassurance, security or payvimerd, shall
prejudice or affect the right of the Bankto recover under this Agreement as Wsuchassurance,
security, payment, release, settlement, discharge, cancellation or arrangement {as the case
may be) had never baen granted, given or made,

{b Any such release, settlement, discharge, cancellationor arrangement shall, as between the
Bank and each of the Companies, be deemed 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 5o that the Bank shall become and be entitled
atany 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 rights
which by virtue and as 2 consequence of this Agreement the Bankwould have been entitled
to exercise but for such release, settlement, discharge, cancellation or arrangement.

{a) The Bankshall be entitled to retainany security heldfor the Secured Obligations for a period
of two months plus any period during which any assurance, security or payment such as 5
referred to in sub-clause 12, 1{a} may be avoided or invalidated {or such longer period as the
Bank shaliconsider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be the creation of such assurance or security or afler the payment of all money
and labilities that are or may become due to the Bank from any Principal notwithstanding
any release, settlerment, discharge, cancellation or arrangement given or made by the Bank

(k) I at any time within such period or prior to such repayment, an application shall be
presented to s competent Court for an administration order or for anorder for the winding -
up of any Principal or any Principal shall commence to be wound-up voluntarily or a notice
of appointment of or notice of intentionto appoint an administrator is issued by or in respect
of any Principal {or any stepis 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
such security as is referred to in sub-clause 12.2{a) for and during such further period asthe
Bank may determine, in which event this Agreement and such security shall be deemed to
have continued to have been held by the Bank as security for the payment to the Bank of all
the Secured Obligations (including any sums which the Bank is ordered to repay pursuant to
any order of any Court or as a consequence of any Applicable Law).

COMBANIES CLAIMS

Until alithe Principals” Liabilities shallhave 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 faliing 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 hereinatter provided):

{al clainyany set-off or counter-claim against any Principal or any other Company in respect of
any liability on its part to such Principal or such other Company:

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

{ch accept any repayment from any Principal or any other Company of any amount owed fo it
by such Principal or such other Company;

{d) be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluntary arrangemert,
administration or liquidation of such Principal or such other Company;

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

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

PROVIDED THAT in relation to any Company:

i} sub-clauses 13(a), {b} and (¢} shali only apply after the date that demand has been
made upon that Company under this Agreement or after the date of discontinuance
{whichaver is eariier): and

(i) 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
Banksorequires, exercise such right of proof or claim on behaif of the Bank and hold
any dividend or other money received in respect thereof upon trust for the Bankto
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 recaive
or recover from any surety by virtue of any right of contribution and any money
which it may receive but should not have received by reason of any of sub-clauses
13{a} to {f} inclusive.

SECURITY HELD BY THE COMPAMNIES

Each Company confirms that it has not taken and undertakes thatit will not take any securityfrom
any Principal or any other Company without the prior written consent of the Bank.

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

OTHER SECURITIES OR RIGHTS

This Agreement is in addition to and is not to prejudice or be prejudiced by any other guarantee or
security or other rights which is or are now or may hereafter be held by the Bank for or in relation
to 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
guaraniee or security or rights relating to the Secured Obligations affect the Bank’s right to claim
payment under this Agreement,

It shall not be necessary for the Bank before claiming payment under this Agreement to resort to or
seek to enforce any other guarantee or security or other rights whether from or agalnst any
Company or any other person.
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It is hereby agreed that it shall not be a condition precedent or subseguent 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 Habllity of any of the Companies under this Agreement be affected
by any failure by the Bank to take any such securityor guarantee or by the illegality, inadeguacy or
invalidity of any such security or guaranise,

PAYMIENTS FREE FROM DEDUCTION

All payments 1o 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 thet if any
Company is compelled by law to deduct or withhold any such amounts, such Company shal
simultancoushy pay to the Banksuch additional amount as shall result in the payment tothe Bank of
the full amount which would have been received but for such deduction or withholding.

PAYMIENTS

i atany time the currency in which all or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as a result of a change in law
ar by agreement betweenthe Bankand the relevant obligor, thenthe Bankmayin its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or
currancy unit.

The Bank may apply, allocate or appropriate the whole or any part of any pavment made by any
Company or any money recelved by the Bank under sny guarantee, indemnity or third party security
or fromany liquidator, receiver or administrator of any Company to suchpart or parts ofthe Secured
Obligations {or as the Bankmay otherwise be entitled to apply, allocate or appropriate such money)
asthe Bankmay in its sole discretionthink fit to the entire exclusion of any right of any Company 1o
50 g,

UNLAWFULNESS, PARTIAL INVALIDITY

I ibut for this sub-clause 18.1) it would for any reason be unlawful for any Company to guarantee
any particular Bability of & Principal to the Bank, then {notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not {to the extent that it would be so unlawfull
extend to suchfiability but without in any way limiting the scope or effectiveness of this Agresment
as regards the rest of the Principals” Liabilities,

Each of the provisions In this Agreement shall be severable and distingt from one ancther and, if at
any time any one or more of such provisions is or becomes nvalid, Hlegal or unenforceabls, the
validity, legality and enforceability of the remaining provisions hereof shall not in any way be
affected or impaired thereby.

NON-MERGER ETC.

Mothing herein contained shall operate soas to merge or otherwise prejudice or affect any bill, note,
guarantes, mortgage or other security of any contractisalor other right which the Bank may at amy
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the security provided by, or of any liability arising under, this
Agreement shallnot release or discharge the Companies from any liability to the Bank for the same
or any other money which may exist independently of this Agreement, nor shall it release or
discharge the Companies from any liability to the Bank under the indemnity contained in clause 5.
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ACCESSION AND RELEASE

If the Companies and the Bank and any other company or companies agreeing to become a partyto
this Agreement shall execute 3 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 1o such deed shal
thenceforth be included as one of the Companies for all the purposes of this Agreement.

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

POWER OF ATTORNEY

Each of the Companies {other than the Attorney} hereby irrevocably appoints the Attorney and its
substitutes jointly and also severallyto be its attorney for it and in s name and as its act and deed
or otherwise to execute any such deed as is mentioned in clause 20 with such variations as the
Attorneyin its absolute and unfetiered discretion shall think fit and to execute and do all such other
deeds, documents, acts and 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 purported to be executed or done by the Attorney in its name.

TRAMSFERS 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 reguest by the Bank,
each Company shall immediately execute and deliver to the Bank any form of instrument required
by the Bankto confirm or facilitate any such assignment, assignation or transfer or grant of interest.

Mo Company shall assign or transfer any of its rights or obligations under this Agreement or enter
into any transaction or arrangement which would result in any of those rights or obligations passing
to or being held in trust for or for the benefit of another parson.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the
Bank nor its employees and agents shail:

{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

{k} be under any liability to any of the Companies as a result of, or in consequence of, the
exercise, or attempted or purported exercise, or faillure to exercise, any of the Bank's rights
under this Agreemeant,

MOTICES AND DEMANDS

Without prejudice to clause 1.2{d}, any notice or demand by the Bank to or on any Company shall be
deemed to have been sufficiently given or made if sent to that Company:

{a) by hand or prepaid letter post 1o its registersd office or #ts address stated hersin or is
address last known to the Bank; or

{b} by facsimile to the last known facsimile number relating to any such address or office.
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Without prejudice toclause 1.2{d}, any such notice or demand given or made under sub-clause 24.1
shail 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 to
be made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding day on
which delivery of letters is scheduled to be made), if sent by prepaid letter post;

{c) at the time of transmission, if sent by Tacsimile {and a facsimile shall be deemed to have
been transmitted if it appears tothe 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
44,1{a}, intheevent of a claim being issued in relation to this Agreement, and shall be deemed to
constitute good service.

in order to be valid:

{a} & Botice of Discontinuance must be actually received by the Bank at the address of s
branch, office or department mentioned under its name on the first page of this Agreement
{or such ather address as the Bank may notify to the Attorney in writing for this purposa);

{bb where the Bank administers a facility, product or service to any Principal frorn or at a branch,
office or department other thanone located at the address mentioned in sub-clause 24.4{a),
for 2 Notice of Discontinuance to be valid in respect of such facility, product or service, a
copy must also be received gt the address of such other branch, office or department (or, if
there is more than one such branch, office or depariment, 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

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

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

MISCELLANEQUS

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to 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 notifies the Companies that any amendments are required to ensure that this Agreement
reflects the market practice at the relevant time following the intraduction or extension of economic
and monetary union and/or the euro in all or any part of the European Union,
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The Companies and the Bank agree that the occurrence or non-occurrence of Furopean economic
and monetary union, any event or evenis associated with European economic and monetary urion
and/or the introduction of any new currency in alt or any part of the Furopean Union shall not result
in the discharge, cancellation, rescission or termination in whole or in part of this Agreement or ghve
any party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole
or in part,

Any walver, consent, receipt, settlement, discharge or release given by the Bank in relation to this
Agreement shallonly 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, transferrdng or granting any interest in its rights under this
Agreement, the Baniomay disclose to any person any information relating to the Companies which
the Bank has at any time,

Any change in the constiRution 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 Aeresment.

This document shalf at all times be the property of the Bank,

MO RELIANCE ONTHE BANK

{a) Each Company acknowledges to and agrees with the Bank that, in entering into this
Agresment;
{i) it has net relied on any oralor written statement, representation, advice, opinion or

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

{ifh it has made, independently of the Bank, its own assessment of the viability and
profitability of any purchase, project or purpose for which each Principa! has
incurred the Principals’ Liabilities and the Bank shall have no liability to it if in fact it
has not so dohe;

{iii} there are no arrangements, coilateral or relating tothis Agresment, 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 ownindependent investigation ofeach
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 shail have no liability to it if in fact it has not so done.

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

{i} in respect of the application of the money hereby guarantead;

{in in respect of the effectiveness, appropriateness or adequacy of the security
constituted by this Agreement or of any other security for the Principals’ Liabilities;
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{iif) to provide it with any information relating to any other Company or any other
relevant person,

{) 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;
1 any such other security or guarantee proving to be inadequate;

{liiy the failure of the Bank to take, perfect or enforce any such other security or
guaranies; or

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

{dy Each Company agrees withthe Bank for itselfand as trustee for its officials, employees 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 Banlk, its officials, emplovess or agents done or

made iy good faith,

OTHER SIGNATORIES NOT BOUND, ETC,

Each of the Companies agrees and consents to be bound by this Agreement notwithstanding that
any other or others of them which were intended to execute or be bound hereby or by any deed
intended to be completed and delivered pursuant fo clause 20 may not do so or be effectually
bound hereby or by such deed for any reason, cause or circumstances whatsoever and this
Agreement shall be deerned to constitute a separate and independent agreement by each of the
Companies. None of such agreements which is otherwise valid shall be avoided or invalidated by
reasonof ong or more of the severalagreements intended o be hereby established being invalid or
unenforceable.

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.

LAW AND JURISDICTION

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

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 jurisdiction over any Dispute,
Nothing in this clause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall the taking of proceedings in any
one or more jurisdictions preclude the taking of proceedings In any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

INWITNESS whereof the Companies have executed this Agreement as a Deed and have defivered it upon its
being dated.
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Name
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Schedule 1

Part | - The Attorney

Registered Mumber

12825885

Registered Office

Unit 6, Dickens Yard, Longfleld Avenue,
Ealing, W5 27D

Part I - The Other Companias

Registerad Number

14560070

076323560

09848789

(02853422

023850855

Doab0e63

Registered Office

Unit 6, Dickens Yard, Longfield Avenus,
Ealing, Wh 2TD

tnit 6, Dickens Yard, Longfleld Avenus,
Ealing, W5 2TD

Unit & Dickens Yard, Longhield Avenue,
Ealing, WS 2TD

Unit &, Dickens Yard, Longfield Avenue
Ealing, W5 2TD

Unit 6, Dickens Yard, Longfield Averue,
Ealing, W5 2TD

Unit 6, Dickens Yard, Longfield Avenue,
Ealing, W5 2TD



Schedule 2
{Deed referred to in sub-clause 20,1}

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

THIS DEED OF ACCESSION is made the ..., davolf

BETWEEN:

{1

(2}

{3

THE SEVERAL COMPANIES ANDJOR LIMITED LIABILITY PARTNERSHIPS specified in Part | of the
schedule hereto {the "Budsting Companies”);

THE COMPANY  JLIMITED UABIITY PARTNERSHIP [COMPANIES/LIMITED  LIABILTY
PARTNERSHIPS] specified in Part Il of the schedule hereto (the “Further Company [Companies]”);
and

LLOYDS BANK ple (the “Bank”)

SUPPLEMENTAL toan Omnibus Guarantee & Set-Off Agreement dated ............. [as supplemented by deeds

dated

,,,,,,,,, and ... ] and now gperative between the Existing Companles and the Bank (the said Omnibus

Guarantee & Set-Off Agreement [as so supplemented] is hereinafter referred to as the “Principsl Deed”)

NOW THIS DEED WITNESSETH as Tollows:

L

2.1

In so far as the context admits expressions defined in the Principal Deed shall besr 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 ail the purposes of the Principal Deed so that (without
prejudice to the generslity of the foregoing):

[the] [rach] Further Company hereby covenants withand guarantees tothe Bankto pay or discha rge
1o the Bank in the currency or respective currencies thereof on demand by the Bank:

211 all money and Habilities whether actual or contingent {including further advances made
hereafter by the Bank) now or at any time hereafter due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company] to the Bank
anywhere or for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable tothe Bank in anymanner whatsosver without limitation
{and {inany 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
earliertime have been due, owing or incurred to some other person and have subseguently
become due, owing or incurred Lo the Bankas a result of a transfer, assignment, assignation
or other transaction or by operation of law) including {without prejudice to the generality of
the foregoingl:

{a) in the case of the liquidation, administration or dissolution of any such Existing
Company [or Further Company], all money and liabilities lwhether actual or
contingent) which would at any time have been due, owing or incurred tothe Bank
by such Existing Company [or Further Company] if such liquidation, administyation
or dissolution had commenced on the date of discontinuance and notwithstanding
such hauidation, administration or dissolution; and
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{b} in the event of the discontinuance of the Guarantee in respect of any Existing
Company [or any Further Companyl, all cheques, drafts or other orders or receipts
for money signed, bills accepted, promissory notes made and negotiabke
Instruments or securities drawn by or for the account of such Existing Company for
Further Company] on the Bankor 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 Guarsntee and all
liabitities of such Existing Company [or Further Company] tothe Bank at such date
whether actualor contingent andwhether pavable forthwithor at some future thme
or times and alsoall credits then established by the Bank for such Existing Compary
[or Further Companyl;

interest on ali suchmoney and liabifities to the date of payment at such rate or rates as may
from time totime be agreed betweenthe Bank and the Existing Companies [and the Further
[Companyl[Companies]] or, in the absence of such agreement, attherate, inthe case ofany
arnount denominsted in Sterling, of two percentage points perannum above the Banld'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 sumns comparable to and in the currency or currency unit
of such amount in the London Interbank Market {or such other market as the Bank Ay
sefect] for such consecutive periods {including overnight deposits) as the Bank may In its
absolute discretion from time to time select; and

commission and other banking charges and legal, administrative and other costs, charmges
and expenses {on a full and ungualified indemnity basis) incurred by the Bank in enforcing
or endeavouring to enforce payment of such money and liabilities whether by any [Fxistig
Company] [or Further Companyl 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 above on each
such s from the date that the same was incurred or fell dus,

PROVIDED THAT the liability of the Further [Company] [Companies] under the Guarantee may be
determined in the manner {and with the consequences) set out in clause 2 of the Principal Dead;

each of the Existing Companies hereby covenants with and guarantees to the Bank to pay or
discharge to the Bankin the currency or respective currencies thereof on demand by the Banke

221

all money and liabilities whether actusl or contingent{including further advances made
hereafterbythe Bank] now oratany time hereafter due, owing or incurred from or by [the
Further Company] {any one or more of the Further Companies] tothe Bank anywhere [or for
which [the Further Company] [any one or more of the Further Companies] may be or become
fiable to the Bank in any manner whatsoeverwithout 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 fothe Bankas aresult of 2 transfer, assignment, assignationor other transaction o
by operation of law)  including (without prejudice to the generality of the foregoing):

EY in the case of the liguidation, administration or dissolution of [thel [such] Further
Compary, all money and lizbilities (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 Boudation, administration or



2.3

2.4

dissolution; and

b in the event of the discontinuance of the Gusrantee inrespect of [the] [suchl Further
Company, all cheques, drafts or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instruments or securitles drawn
by or for the account of {the] [such] 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 {the] [such] Further Company
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 [the] [such] Further Campany;

2.2.2  Interestonall suchmoney and liabilities to the date of payment atsuch 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 agreemeant, 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 twe
percentage points per annum above the costtothe Bank {as conclusively determined by the
Bank) of funding sums comparabie to and in the currency or currency unit of such amount
in the Londen 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

£.2.3  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 enforcing any security held by or offered to the Bank for such money and liabilities
together with interest computed as provided in paragraph 2.2.2 above on each such sum
from the date that the same was incurred or fell due,

PROVIDED THAT the 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 Principai Deed;

without prejudice to the other provisions of this Deed or the provisions of the Princips! Dead 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 notice to the Further [Company] [Companies], the Existing Companies or any of
them:

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

ihj set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities;
[the] {each] Further Company and each of the Existing Companies with full title guarantee hereby

charges its Credit Balances to the Bank to secure repayment 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 liabilities thereby secured
contained in clause 2 thereof but including, without limitation, the power of attorney contained in



clause 21 thereof] shail be applicable for defining and enforcing the rights of the parties under the

guarantees hereby provided as if [the] [each] Further Company had been one of the Companies
parties to the Principal Deed,

4, This deed may be executed in any number of counterparts all of which taken together shal

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]
[Companies] and has been delivered upon its being dated, in the case of the Existing Companies other than

the Attorney, for and on its behalf by the Attorney pursusnt to a power of attorney contained in the Principal
Deed and a resolution of the board of directors of the Attorney dated ...



Mame

Name

Tha Schedule
Part 1 - The Existing Companies

Rezistered Number

Part Il - The Further [Company] [Companies]

Registered Number

Registered Office

Registered Office




SIGNED a5 a deed by [the Further Company] acting by its:

................................................... {insert full name) srrenerenarnns e e senssnssse e ne s nn e QNSETL fUl N2MeE)
Director Director/Secretary*
................................................... {signatura) e et e e e s e e e LB IR RIATLIEE)
in the presence of

WIINMESST e recsr e recr s en e rre e e e s {namea)

................................................... {signatura)

ATOPESET i e

Derupaliln i e s s e e
SIGNED as a deed by Pasta Remoli Group Limited acting by its:
................................................... {insert full name) s e e o A SETT Tull named
Director Director/Secretary*

v [SIBRATURB] e {signature)

inthe praesence of

WINESED e eencies s cnt s e rneras {name}
................................................... {signature)

Address:

Oooupalion: s ccrieri e

SIGNED as a deed by the Existing Companies other than Pasta Remoli Group Limitad acting by Pasta Remol
Group Limited their duly authorised attorney acting by its:

................................................... {insert full name} rrnr e s e nen e UNSEN full name)
Director Director/Secretary®
e SignatUre) PPV UUPOTORPPPPNN (-1 -1 - 1A ¥ L=

inthe presence of

Witness: OO POUOPPNUIUURIPRORN {171 11-)

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

AGAIBES] et e e eara

OCCUPBLIONT oo oo
® Delete as applicable.

End of schedule 2



Schedule 3
{Dead referred to in sub-clause 20.2)

THIS DEED OF RELEASE is made the .......... dayof......oovviinne

BETWEEN;

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

{2} THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED LIABILITY PA RTNERSHIPS]
specified in Part |1 of the schedule hereto (the “Released Company [Companies]”); and

{3 LLOYDS BANK ple (the "Bank”)

SUPPLEMENTAL toan Omnibius Guarantee & Set-0ff Agreement dated ............. [as supplemented by deeds

dated ........and........] and now operative between the Fxisting Companies and the Released Compary

[Companies] and the Bank {the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] &
hereinafter refarred to as the “Principal Deed”)

MNOW THIS DEED WITNESSETH as follows:

1.

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 Released [Company] [Companies] shall henceforth, subject
to the provisions of clause 12 of the Principal Daed, cease to be included within the expressions
Companies and Principal for all the purposes of the Principal Deed. The expression “Continuing
Companies” shall mean the Existing Companies specified in Part | of the schedule hereto excluding
the Released Companies specified in Part Il of the schedule hereto,

Subject to the provisions of clause 12 of the Principal Deed, in pursuance of the said agreement the
Bankhereby releases and discharges [the] [each] Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Continuing Companies.

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

4.1 [each[the] Released [Company] from each and every one of its covenants and obligations
{whether actualor contingent} given or owing and the rights grantedto the Bankunder 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 actualor 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 labilities, 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 relate solely to the money and liabilities,



interest and other sums due owing or incurred from or by the Released [Company]
[Companies] tothe Bank.

5. Save as expressly otherwise provided by clauses3and 4 the covenants and obligations (whether
actualor contingent) given or owing and the other rights granted to the Bank by the Principal Deed
shall continue in full force.

&, Without prejudice to clause 27 of the Principal Deed, the Continuing Companies have executed this
deed to indicate their consent to the terms herecf and to confirm their agreement that
notwithstanding the releases hereincontained 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 any number of counterparts all of which taken together shal
constitute one and the same instrument. Any party to this deed may enter into this deed by
exectting any such counterpart,

N 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 .............



The Schedule

Part | - The Existing Companies

Mame Registerad Mumber Rezistered Difice

Part il - The Released [Company] [Companies]

Mame Registered Number Registered Office




SIGNED and delivered as a deed a5 attorney for and on behalf of Liovds Bank ple by:

e dinsert full name of person appointed to exercise the power of attorney)

.................................................. {signatura)
in the presence of
Witness: i s s eessassencnesae s ATIRITIRY
................................................... (signature)
AdAress: i
OcCupAtIon. L e rasaenierna e aeraen
SIGMED a5 a deed by Pasta Remoli Group Limited acting by its:
................................................... {insert full name) P RRU R POMPRORE § 11111 x 11 B e 1 -3
Diractor Director/Secretary®
.................................................. {signaturae) e ren e ra e sr s s s anse e e e oo A B IGTIA L UIEE)
inthe presence of
Witness: O UPURIUTRRIPI § Yo 1)
................................................... {signature)
Address: s e
OCCUPAEION: oo

SIGNED as @ deed by the Continuing Companies other than Pasta Remoli Group Limited acting by Pasta
Remoli Group Limitedf their duly authorised attorney acting by its:

veereereennens st full name) craeereonse. {iNGRTT full na me)

Director DirectorfSecretary®

cermneenncendSignatyre] PPN {1 14 T3 41| 4~ |
inthe presence of
Witness: B UOPOPORE £ 11 1 -}
wneeeenennASignature}

Address:

Occupation:

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

* Delete as applicable.

End ofschedule 3



SIGNED as a deed by Pastia Remeli Group Limited acting by its:

éimﬁ@ﬁ@mﬁniimsert full name)

Director

v n{SiENELUTE)

inthe presence of
Witness:

Hutesd snluig ﬁ‘&fﬁ?i}jn {name)

vooo [slgnature)

Address:
Sollcliors

Cceupation:

SIGNED a5 a deed by PR Bromley Lid acting by its:

Sifmone ﬁ(%:m(insert full name)

Director

inthe presence of

Witness: MERVE. PEHLIVAN.. . (hame)

{signature)

Bolicitprs

Address:

Occupation: .

SIGNED as a deed by TR A Pasta Ltd acting by its:

Director

inthe presence of

Witness: MMERVE. PEHUVAN.... .. {name)

{signature)

Address: Solicitors

Cccupation

Director/Secretary®

Director/Secretary®
SIEMATUTE] e risnenrvnrocaennenneens

v linsert full name)

ceee [ SiERE T URE)

. dinsert full name)

.............. [signature)

...{insert fuli name}

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



SIGNED as a dead by PR Westfield Ltd acting by its:

S;Wﬁ .a.iinsart full name)

inthe presence of

Witness: MERVE. .BEHLIVEM. . (name)
{zignature)

Address:

Deocupation:

SIGNED 35 5 deed by Pasta Remoli PFroduction Lid acting by its:

Sltonrg  REATL., Ainsert full name}

Direct or Director/Secretary®
WEIERBTUPE] e

inthe presence of

Witness: MERYE PEALIVAN. . .. (hame)

,,,,,,,,,,,,,,,,,,, {signature)

Saﬂﬁcmrﬁ
Address:

Crcupation:

SEGNED as a deed by PR Wembley Ltd acting by its:

.................. {insert full name)

ning presendce or

Witness: JMERVE PERLIV AN (name)

{signature}

Address: T < olicitos

Cccupation;

Director/Secretary*
Asfgnature]l s

Director/Secretary®

slgnature]

..{insert full name]

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

- Jinsert full name)

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

. finsert full ngme)

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



SIGNED as a deed by Pasta Remeli 5t Pancras Ltd acting by its:
H

Shpue

Birea;_gi

Hnsert full neme)

in the presence of

Witness: MERVE. . PERLIVAN. . thame)

Address:

Cecupation:

¥ Gelete as applicabie

Director/Secretary®
SIENALUTB) e e

veevnenerenesdinisert full name)

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