Companies House

MRO1 e

Registration of a Charge

Company name: LITTLETON & BADSEY GROWERS LIMITED

Company number: 04518100
X99HBCMZ

Received for Electronic Filing: 17/07/2020

Details of Charge

Date of creation:  16/07/2020
Charge code: 0451 8100 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: VICKY WILKES

Electronically filed document for Company Number: 04518100 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4518100

Charge code: 0451 8100 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th July 2020 and created by LITTLETON & BADSEY

GROWERS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th July 2020 .

Given at Companies House, Cardiff on 20th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS IBUS GUARANTER & SET-OFF AGREEMENT is made on the /g day of

BETWEEN:

(1

2

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

LLOYDS BANK plc (Registered number 2065) whose addrcess for the purposes of this Agreement is
at Pendetord Sccurilies Centre, Pendeford Business Park, Wobaston Road, Wolverhampton, WvV9
SHZ (or at such other address as the Bank may from time fo time notify to the Attorncy in writing for
this purposc)

in constderation 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 facilitics, products or services to or at
the request of any Principal, whether alone or jointly with any other person or persons.

[. DEFINITIONS AND INTERPRETATION

1.1

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 two or morc Companies
and includes accownts 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 I 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 Iiability partnership
executing a deed pursuant {0 sub-clause 20.1 but shall not include airy company and/or limited liability
partnership released pursuant 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 (hem;

“Credit Balance” means any sum standing to the credit of an Account, whether in Stetling or any
other currency or currency unit and the debt from time {o time owing by the Bank represcnted by that
sum and “Credit Balances” means all of them;

“Guarantee” means the guarantee contained in clause 2 and the indemmnity contained in clauge 5
(and, in each case, any corresponding provision in any deed supplemental to this Agresment);

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

“Principal” means any Company insofar only as il at any time owes money or has incurred liabilities
(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Agreoment;

“Principals’ Liabilities” means:

(&) all money and liabilitics whether actual or contingent (including further advances made
hercafter 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 morc of the
Principals may be or become liable to the Bank in any manner whatsocver without limitation
(and (in any case) whether afone 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
eatlier time have been due, owing or incurred to some other person and have subsequently
becomo due, owing or incurred to the Batk 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 been due,
owing or incurred to the Bank by such Principal if such liquidation, administration or
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1.2

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

(i1) m the cvont of the discontinuance of (he Guaraniee in respeel of any Principal, all
cheques, drafts or other orders or receipts for money signed, bills acecepted,
promissory notes made and negotiable mstruments or secunties drawn by or for the
account of such Principal on the Bank or its agents and purmporting to be dated on or
belore the date of discontinuance of (hat Guaranice, although presented to or paid by
the Bank or its agents after the date of discontumance of that Guarantee and all
liabihties of such Principal to the Bank at such date whether actual or contingent and
whether payable forthwith or al some luture 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 titne 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  force (or ils
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 delermined by the Bank) of funding swms
comparable to and in the currency or currency unit of such amount in the London lnterbank
Marlcet (or such other market as the Bank may select) for such consecutive periods (including
ovemight deposits) as (he Bank may in ils abseluie diseretion from time (o time select; and

(c) comiission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and wqualified indemnity basis) incarred by the Bank in enforcing or
endeavouring to enforce paymend of such money and Habilities whether by any Principal or
others and in rclation to prepaving, preserving, defending or enforcing any security held by or
offered to the Bank for such money and liabilitics logether with interest computed as provided
in paragraph (b) above on each such sum from the date that the same was incuired or fell due;

“Secured Obligations” means the aggregate of:
{(a) the Principals’ Liabilities; and

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

“Set-off Arrangements” means the arrangsments described in clanse 4 (and any corresponding
provision in any deed supplemental fo this Agreement),

“Sterling” means the legal currency for the time being of the United Kingdom; and
“Valoe Added Tax” includes any other form of sales or umover tax.
In this Apreement:

n L

(a) the expression “Attorney” “Bank™ “Company” “Companies’™ and “Principal” where the
context admits includes their respective successors in title andfor assigng whether immediatc
or derivative,

{b) unless the context requires othervwise:
() the singular shall mclude the plural and vice versa,
(ii) any reference to a person shall include an individual, a company, corporation, limiicd

liability partnership or other body corporate, a jomt venlurc, socicly or
unincorporated association, organisation or bady of persons {including a trust and a
parlnership) and any governmenl, stale, government or state agency or international
organisation whether or ot a legal entity. Refereneces Lo a person also include that
persons successors and assigns whether immediate or derivative;

(1) the expression thas “Agreement” shall mean this Omnibus Guarantee & Set-OIT
Agreement and shall exiend {o every separate and independent stipulation contained
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hercin;

(iv) any ripht, entitlement or power which may be exercised or any determination which
may be made by the Bank under or In connection with this Agreement may be
exercised or made in the absoluic and unfettered discretion of the Bank and the Bank
shall not be under any obligation to give reasons therelor;

(¥) references to any statutory provisions (which [or this purposc means any Act of
Parliament, statutory imstrument or regulation or Furopean directive or regulation or
other Turopean legislation) shall be deemed to mclude a reference to 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,

{(vi) reforences 1o clauses, sub-clauses and schedules shall be references to clauses, sub-
clauses and schedules of this Agrecment;

{vii) references to discontinuance of the Guarantee in respect of any Principal shall mcan
discontinuance of that Guarantee effected by a Notice of Discentinunance and
discontinnance or determination of (hat Guaranice by any olher means whatsoever
(whether or not involving notice io the Bank) including (without prejudice to the
generality of the foregoing) the liquidation, administration or dissclution 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 carlicr of®

(A) the date upon which the Bank 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 Discontingance of that Guarantee becomes
effective;
(c) gach and every undertaking and Hability of the Companies shall be joint and scveral an their

part and this Agreement shall be construed accordingly;

(d) any demand made ynder this Agreement on any Company shall be deemed to have been duly
made on all the other Companics; and

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

The clause headings and marginal notcs shall be ignored in construing this Agreement,

The perpetuity period applicable to any {rust constiluted by this Agreement shall be one hundred and
twendy five vears,

GUARANTEE

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

The Coipanies shall make paymeni under this Agreement as soon as the Bank makes demand under
this Agreement. It shall not be necessary for the Bank before making demand on a Company under
this Agrecmenl or cxcreising its rights under this Agreement to make demand upon or seck to obtain
payment from any Principal or any olher Company.,

{a) Any Company may give wrillen notice to the Bank to prevent further Principals’ Liabililics
being gnaranteed by that Company under this Agreoment.  Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 arc met,

(b) When any Notice of Discontinuance becomes effective in relation to any Company under the
terms of sub-clausc 24.4 or when discontinuance occurs in relation to a Company by any other
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meang, such Company shall nevertheless remain hable for all money and liabilities (whether
actual or contingent) which are either due, owing or incurred to the Bank at (he dale of
discontimuance or which thereafier become due, owing or incurred to the Bank by reason of
agreements, evenls, transactions or any other Facl or matter whatsoever without limitation
oceuning or arising on or before such date (as well as those referred to in paragraph (a)(ii) of
the defmition of Principals” Liabilities),

The giving of any such Notice of Discontinuance or discontinuance ocewring in relation to a
Company by any other means shall not (subject o ctause 2.3(d)(1)) allcet the continuing
liability under this Agreement of any other Company nor the operation of the Set-off
Arrangements al any time thorealter, which shall remain in full force and effect.

Subjeet 1o sub-clause 2.3(b), whenever (here is discontinnance of the Guarantee in respect of
any Principal:

(i) by reason of the liguidation, administration or dissolution ol any Company, then the
obligations of the other Companies under this Agreement shall not extend to
obligations of such Company incurred after the date of discontinnance;, and the
obligations of such Company under this Agreement shall not exiend 1o obligations of
the other Companies incurred after the date of discontinmance; and

() by reason of a Notice of Discantinunance beconing effective, then the obligations of
the Company which has given (he Notice of Discontinuance shall not extend to the
obligations of the other Companies incurred afler the dalte of discontinuance

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

3 INTEREST, COSTS, ETC.

3.1 In addition to ifs liabilitics under clause 2, cach of the Companies jointly and severally agrees further
to pay to the Bank on demand:

(a)

(b)

inferest (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 ol
discontinuance, whichever [irst occurs, until payment (but so that such Company shall not
also be liable for interest under paragraph (b) of the delinition of Principals’ Liabilities for
such period) such mterest to be:

{i) i 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 m force (or its equivalent or
substitute rate for the time being) or in the casc of an amount denominated in any
cumrency or currency unit other than Sterling, at the rate of two pereentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of
(unding sums comparable to and in the currency or currency unit of such amound in
the London Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overnight deposils) as the Bank may in its absolute
discrciion from time to time select; or

(it) at the highest rate pavable from time to tine by the relevant Principal or which, bul
for any such reason, cvenl or civcumstance as is mentioned in clanse 5, would have
been payable from time to time by that Principal,

{(whichever 18 (he higher) and (without prejudice to the right of the Bank to require paymenl
of such interest) all such interest shall be compounded both before and after any demand or
Jjudgment (in the case of intercst charged by reference to the Bank’s base rate) on the Bank’s
usual charging dates in each year and {in the case of inlerest 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 lo sub-clause 3. [ (a)(i) or at three monthly intervals whichever
is the shorter; and

commission and other banking charges and legal, administrative and ofher costs, charges and
expenscs (on a Mull and unqualified indemunity basis) incurred by the Bank whether before or
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after the date of demand on any of the Companics for payment or the date of discontinuance:

1) m enforcing or reasonably endeavouring to enforce the pavment of any money due
under (his Agreement ar otherwise in relation to this Agreement; and

(ii) i resisting or regsonably endeavouring Lo resist any claims or delences 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 preferonce or alleged preference given lo the Bank by any Principal or others;

I any payment made by or on behalf of the Bank under this Agreement includes an amount in respeet
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
ol Value Added Tax, then such an amount shall be payable by the Companies to the Bank on demand.

Each of the Companies jontly and severally agrees o pay on demand any fees charged by the Bank
for the time spent by the Bank’s officials, employvees or agents in dealing with any matter relating to
this Agreement. Such lces shall be payable al such rale as may be specificd by the Bank,

SET-OFF, CHARGE AND RESTRICTION ON WITTIDRAWALS

Withoul 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 {o the Companies or auy of thewm:

(a) combiie or consolidate all or any of the Accounts with all or any of the Principals’ Liabilitics;
and

{b) set-off’ or transfer any Credit Batance in or towards satisfaction of any of the Principals’
Liabilitics,

Each Company wilh [ull title guarantce hereby charges its Credit Balances {o the Bank to secure
repayitent of the Secured Obligations.

The Bank may at any tme 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 o the Accounls and nolwithstanding that any Credil Balunce may have been placed with the
Bauk for fixed or determinable periods of time.

The Bank may at its sole discretion from time to time with or without notice to the Companies or any
ol them ¢lect lo canvert the whole or any parl of a Credil Balance indo the currency or cwrrency unit
or currencics or currency unils ol any of (he Principals™ Liabilities (deducting from the proceeds of
the conversion any currency premium or other expense). The Bank may take any such action as may
be necessary for this purpose, mcluding without limitation opening additional Accounts. The rate of
exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies or
currency units of such Principals” Liabilitics for (he currency or currency unil r Carreneics or currency
units of the Credit Balance prevailing at or about 11.00 a.m. on the date or dates the Bank exercises
its right to combine or consolidate and/or to set-off or transfer.

Until all the Secured Obligations have been fully discharged and satisfied the Bank may 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 with (he Bank) refuse o permit any withdrawal of the whole
or any part of a Credit Balance (whether by dishonowring cheques or otherwise).

Notwithstanding clause 2.2, in the event of
(a) any Company going into liquidation whether voluntary or compulsory,

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

(c) an application for the appeintment of an administrator of any Company being presented;

(&) a voluntary arrangement being approved in relation to any Company; or
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{e) a notice of appointment of or notice ol imlention (o appoint an admimistrator is issucd by or in
respect of any Company,

the Sceured Obligations shall be deemed to have become presently due and payable without demand
or further demand immediately before the making of the micrim order or (he presentation of the
petifion or application or the passing of the resolution for such winding up or administration or the
issuing of the notice of appomtment of or natice of intention to appoint such administrator or the
appointment of such recciver 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 upon any third parly 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 parly right, tittc or interest to subsist (except in each case in favour of, or upon,
the Bank). '

The Bank shall not be liable for any loss occasioned ta any of the Companies by reason of the exercise
of the Bank’s powers under this Agreement including, without limitation, any loss of interest
oceasioned by any deposil being (erminaled withoul duc nolice or belore ils maturity,

The Set-off’ Arrangements shall not prejudice or affect any other gnarantee, lien, right of set-ofT,
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 hercaller hold.

Each Company shall at any time and at the Company’s cost 10 and when required by the Bank take all
steps and do and execute all such acts, deeds, documents and things as the Bank may considet to be
neeessary or desirable to give effect to and procure the perfection of the rights intended to be granted
by this Agresment,

Each Company undertakes to nolify the Bank ol the occurrence ol any of the cvents specified in sub-
clause 4.6,

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Auny money and liabilities which, but for the circumstances set cut i this sub-clause 5.1, would form
all or part of the Principals’ Liabilitics and which cannol be recovered or cannot for the time being be
recovered by the Bank from any Principal or any one or more of the Companics [or any rcason
whatsoever including (without prejudice to the generality of the foregoing):

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

(b) any invalidity or illegality aflecting any of such money or liabilities;

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

() 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
aduinistration, liquidation or dissolulion;

) the passage of tune by preseriplion or hmitation or under any relevant Limitation Act;

(2} any moratorium or any stalule, deerce or requirement of any governmental or other authority
in any territory;

(h) any inability of any Principal or Company to acquire or effect payinent in the curroncy or
currency unit in which any of such money or liabilities are denominated or to effect payment
in the place where any of suclh money or liabilitics arc or arc expressed to be payable;

1) the making, implementation or cffcct of any arrangement whereby, notwithstanding that
security taken by the Bank from any Principal or Contpany or any surely may be ranked ahcad
of security held by any third parly, the Bank is obliged to account for any money received
from or in respect of the Banlk’s security (o such a third party or (o share any such money with
such a third party;
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G) any event ol force majeurc or any cven( frustrating payment of such money or liabilities; or
) any other event or circumstance (apart from payment or express release of all the Principals’

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

shall nevertheless be recoverable from each of the Companics as though il were a principal debtor in
respeet of an equivalent aggregate amount, whether any such reason, event or circumstance shall have
been made known to the Bank beflore or aller such money or liabilities were incumred 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,

3.2 Each ol the Companies jointly and severally agrees to indemnify the Bank and its employees and
agents (as a separate covenant with cach such person indemnified) against all loss mcurred in
connection witli:

(a) any statement macde by any Company or on its behall in conncelion with this Agrecment being
unlruc or misleading;
{(b) the Bank entering into any obligation with any person (whether or not any of the Companies)
at the request of any of the Companics (or any person purporting to be any of the Companies),
(c) any actual or proposed amendmenl, supplement, waiver, consent or release in relation to this ;
Agreement; ‘
(d) any Company not complying with any of its obligations under this Agreement; and
(e) any stamping or registration of (his Agreement or the security constituted by it,

whether or not any faull (ncluding neghigenee) can be atiributed to the Bank or its employees and

agents.
3.3 This indemnity does not and shall not extend to any loss to the extent that:
(a) in the casc of any loss incurred by the Banl or its employees or agents it arises from the Bank
or its entployees or agents acting other (than in good lailh; or
(b) there is a prohibition against an indemmnity extending {o that loss under any law relating to this
indemnity.
5.4 Each of the Companies represents and warrants to the Bank that:
(a) it has Tull power and authonty to own its assets and to camry on business in each jurisdiction
in which it carries on business;
(b) it is duly incorporated and in good standing in the jurisdiction in which it is incorporated; and
(c) it is empowcered by ils conslitulion (o enter into and perform its obligations under this

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

6. CURRENCY CONVERSTON

6.1 If and to the exicnt thal any Company fails to pay on demand the amount due under this Agreement
in the currency or currency unit or currencics or cwrrency units demanded (the “First
Currency/Currencies”™), the Bank shall be entitled in its absolute discretion and with or without
notice to any Company and withoul prejudice to any other remedy to purchase as it shall think fit with
any other currency or currency unit or any olher currencies or cumency units (the “Second
Currency/Currencies™) either forthwith or at any time or times thereafter the amount (or any part
thereofl) of the First Currency/Currencies which is unpaid

6.2 Each Company undertakes to indemnify the Bank against the price in (he Sceond Currency/Currencies
paid by the Bank pursuant to clause 6. | and to pay mterest to the Bank on the amount of such Sccond
Currency/Currencies at the rate of two percenlage pomts per annum above the cost (as cerlified by the
Bank) of funding such amount of Second Currency/Currencies uniil payvment compounded as
provided in sub-clausc 3.1(a) (o the infent that if and in so far as such purchase is made by the Bank
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6.3

10,
10.1

102

the liability of cach Company to indemnify and pay interest 1o the Bank under this sub-clause shall
thencelorth to that cxtent be in substitution for all Liability under clauses 2 and 3 only in respect of the
said amount of the First Currency/Currencies which has been so purchased.  If such purchase(s) is or
are made by the Bank as aloresaid, the Bank shall inform the Attorney of the amount of the First
Currency/Currencics so purchascd, the date(s) of such purchase(s), the currency or the clrrency unit
or currencies or the currency units used i such purchase(s) and the price(s) paid.

Wilhout prejudice to sub-clauses 6.1 and 6.2, each Company undertales to indemnify the Bank against
any loss through cwrency or currency unit exchanges, including any loss occasioned by payment of
any currency or currency unit premivm or through any rule of faw requiring judgiments or proofs of
debi, claims or payment of dividends in administration or liquidation to be in any particular currency
or currency unit, which may be suffered by the Bank before the Bank has been paid all amaunts duc
or owing under this Agreement in the First Currency/Currencies.  Each Company also agrces to pay
inlerest in accordance with sub-clause 6.2 in rospect of any such loss.

CONTINUING SECURITY

This Agreement shall continue to bind cach of the Compantes as a continuing security notwithstanding
that the habilities of any Company to the Bank may from time to time be reduced (o nif and
notwithstanding any change in the name, style, constitution or otherwisc of any Compary.

CONCLUSIVE EVIDENCE

A certificale by an official of the Bank as to the Principals” Liabilities or the Secured Obligations shatl
(save for manifcst error) be binding and conclusive on each of the Companics in any legal proceedings
both in relation to the existence of the liability and as {o the amount thereof.

DEALINGS BY THE BANK

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

{(a) grant, renew, vary, incrcase, extend, release or determine any facilitics, products or services
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;

(b) hold, rencw, modily or release or omit to lake, perfect, maintain or enforce any security or
guarantec or right (including without limitation any right as fo the making, collection,
allocation or application of recoverics in respect of any securily or guarantee) now or hereafter
held from or against any Principal or any other person in respect of any of the Principals®
Liabilitics;

(c) grant time or indulgence to or scttle with or grant any watver or concession lo any Principal
or any other person: and/or

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

In rclation to cach Company, this Agrcement shall not be alfccted or discharged by anything which
would not have discharged or affected it if such Company had been a prineipal debtor {o the Bank. Tn
particular, but without limitation, the Bank may release any Company or other surety for any of the
Principals’ Liabilities and may discharge any security held by the Bank as security for the liability of
any such Principal, Company or other surety notwithstanding that any other Company may have a
clatm for contribution against any such Principal, Company or other surety and notwithstanding that
any other Company may claim (o be subrogated to the Bank’s rights under such security.

QPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and continue amy new account(s) er conlinue any cxisting account(s)
with any Principal and, without prejudice 1o the Set-off Arrangements, no money paid from time (o
time into any such new or existing account(s) by or on bohalf of that Principat shall be appropriated
towards or have (he 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 Guaraniee in respect of
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any Principal, it shall nevertheless be treated as if it had done so at such date and, as from that date,
all payments made o the Bank in respect of the Principals’ Liabilitics shall be eredited or (rcated as
having been credited to the new account and shall not operate to reduce or affect the amount of the
Principats’ Liabilities owing at such date.

SUSPENSE ACCOUNT

The Bank may at any time place and keep o the credit of a separate or suspense account airy 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” Liabilitics,

In caleulating the amount in relation to any Principals Liabilities for which any Company may be
liable vnder this Agreement, the Bank shall not charge interest an so much of the Principals Liabilities
as 1s equal to the credit balance from time to time on such separate account,

Notwithstanding any such paymenl, in the cvenl of any proccedings relating (o any Prineipal m or
analogous to administration, lignidation, composition or arrangement, the Bank may prove for or
claim (as the case may be) and agree to accept any dividend or composition m respect of the whole or
any parl of the Principals® Liabilitics and other sums m the same manner ag 1if such money had nol
been received.

GUARANTEL NOT TO BE AVOIDED BY CERTAIN EVENTS

(&) No assurance, security or payment which may be avoided or invalidated or for which the Bank
may have to account in whaole or in part to any person under any applicable law (“Applicable
Law™) of any jurisdiction (including withoul prgjudice to (he gencrahly of the loregomg
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986 and section 754 of the Companies Act 20006) and no release, settlement,
discharge, cancellation or arrangement including but not limited to a release, settlement,
discharge, cancellalion or arrangemeni ol or m relation Lo 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, scitlement, discharge, cancellation or arrangement (as the casc may be) had
never been pranted, given or made.

{(b) Any such release, settlement, discharpe, cancellation or arrangement shall, as between the
Bank and cach of the Companies, be deemed to have been given or made upon the express
condition that il shall become and be voidable at the instance of the Bank il the assurance,
security or payment on the faith of which it was made or given shall at any time thereafier be
avoided or invalidated or be subject to an accounting te any other person under any Applicable
Law or otherwise to the intent and so that the Bank shall become and be entitled at any time
aller any such avoidance, invalidation or accounting {o cxercise all or auy 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 this Agreement the Bank would have been entitled to exercise but
lor such relcase, scttlement, discharge, cancellalion or arrangement.

(a) The Bank shalt be enlitled 1o retain any sceurity held for the Secured Obligations for a period
of two months plus any period during which any asswrance, securily or payment such as is
referred to in sub-clause 12.1(a) may be avoided or invalidated (or such longer period as the
Bank shall consider reasonable in the light of the provisions of any Applicable Law) after (as
the case may be) the creation of such assurance or security or after the payment of all money
and Habililies thal are or may become due (o (he Bank from any Principal nofwithstanding
any release, settlement, discharge, cancellation or arrangement given or made by the Bank.

(b) I at any time within such period or prior to such repayment, an application shall be presented
to a compelent Courd for an adminisiration arder or for an order for the winding-up of any
Prineipal or any Principal shall commence (o be wound-up voluntarly or a nolice of
appomntment of or notice of intentton to appoint an administrator is issued by or in respect of
any Principal (or auy siep is {uken under any Applicable Law which is analogous to any of
the foregoing), then the Bank shall be cntitled 1o continue 1o retain this Agreement and any
such security as is referred to in sub-clanse 12.2(a) [or and during such (urther period as the
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Bank may delermine, in which event this Agreement and such security shall be deemed to
have continued to have been hicld by the Bank as sceurity lor the payment {o the Bank of all
the Secured Obligations (including any sums which the Bank is ordered to repay pursuant (o
any order ol any Court or as a consequence of any Applicable Law),

COMPANIES® CLAIMS

Until all the Principals” Liabilities shall have been paid or discharged in [ull, notwithstanding payment
i whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangement falling within sub-clause 12.1(b), none of the Companies shall by virtue of any such
payment or the operation ol the Sct-off” Arrangements or by any other means or on any other ground
(save as hereinafter provided):

(a) claim any set-off or counter-claim against any Principal or any ather Company in respect of
anty Hability on its part to such Principal or such other Company:

b) make any claim or enforec auy righl aganst any Principal or any other Company or prove in
competition with the Bank in respect of any such claim or right;

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

) 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 Hquidation of such Principal or such other Company;

(c) be entitled Lo claim or have the benefit of any security or guarantee now or hereatter held by
the Bank for any of the Principals” Liabilitics or to have any share therein; and

() claim or enforce any right of contribution agamst any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

(1) sub-clauses 13(a), (b) and (c) shall only apply after the date that demand has been
made upon thal Company wnder this Agreement or after the date of discontinnance
(whichever is carlicr); and

{i1) if that Company shall have any right of proof or claim in (he voluniary arrangement,
administration or hquidation of any Principal or any other Company, it shall, if (he
Bank so rogquires, excreise such right of proof or claim on behalf of the Bank and hold
any dividend or other money received in respeet thereol upon trust for the Bank to
the extent of the Secured Obligations and it shall in like manner hold upon trust for
the Bank to the extent of the Secured Obligations any money which it may receive or
recaver [tom any surcty by virtue of any right of centribution and any money which
it may receive but shounld not have reccived by reason of any of sub-clauses 13(a) to
() inclustve,

SECURITY HELD BY THE COMPANIES

Each Company confirms that it has nol taken and undertakes that it will not take any securily [rom
any Prineipal or any other Company without the prior written consent of the Bank.

Without prejudice to sub-clause 14.1, any scecurity now or hereafter held by or for any of the
Companies from any Principal or any other Company shall be held in (rust for the Bank as security
for the Secured Obligaiions and upon request by the Banlk such Company shall forthwith deposil 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 1o benefit from such security to the extent of the
Sccured Obligations,

OTHER SECURITIES OR RIGHTS

This Agreement is i addition to and is not to prejudice or be prejudiced by any other guaranice or
security or other rights which is or are now or may hereafler be held by the Bank for or in relation to
the Scowred Obligations, whether from any of the Companies or otherwise nor shall any recoveries,
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or arrangements lor allocation or application of the same, pursuani Lo any other guaranice or sccurily
or rights relating to the Secured Obligations affect the Bank’s right to claim payment under this
Agreement,

It shall not be necessary {or (he Bank beflore claiming payment under (his Agreement (o resort (o or
seel to enforce any other guarantee or security or other rights whether from or against any Company
or any other person.

Tt 15 hereby agrecd that 1t shall net be a condition precedent or subsequent to this Agreement that the
Bank shall take any secunily from any Principal, Company or any swrety or any gusrantes from any
intended surety, nor shall the liability of any of the Companies under this Agreement be atfected by
any Tailure by the Bank to take any such security or guaraniee or by the illegality, imadequacy or
invalidity of any such sceurily or guaranice,

PAYMENTS FREE FROM DEDUCTION

All payments to be made under this Apreentent shall be made without sel-ofl or counterelaim 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 herealter imposed by any governmental authority in any
jurisdiction or any political subdivision or taxing authority thereof or therein provided that if’ any
Conmpany is compelled by law to deduct or withhold any such amounts, such Company shall
simultaneously pay to the Bank such additional amount as shall result in the payment to the Bank of
the Tull amoun{ which would have been reccived but for such deduction or withholding,

PAYMENTS

If at any time the currency in which all or any part of the Secured Obligations are denominated is or
is due to be or has been converted into the euro or any other currency as aresult of a change in law or
by agreement between (he Bank and the relevant obligor, then the Bank may in its sole discretion
dircet that all or any of the Sceured Obligations shall be paid in the curo or such other currency or
cuirency it

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money rceceived by the Bank under any puaranice, indemnity or third party security
or from any liquidator, recciver or adminisirator ol any Company o such part or parts of the Secured
Obligations (or as the Bank may otherwise be eatitled to apply, allocate or appropriate such mouncy)
as the Bank may m its sole discretion think fit to the entire exclusion of anv right of any Company to
so do,

UNLAWFULNESS, PARTIAL INVALIDITY

If (but for this sub-clause 18.1) it would for any reason be unlawful lor any Company {o guaranice
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 Batances or Accounts of that Company shall not (fo the extent that it would be so unlawtul)
extend to such liability but withoul in any way limiling (he scope or cffectiveness of this Agrcement
as regards the rest of the Principals’ Liabilities.

Each of the provisions in this Agregment shall be severable and distinct from one another and, if at
any lime any one or more of such provisions is or becomes invalid, illegal or unenforceable, the
validity, legality and enforceabilily of the remaining provisions hercol shall not in auy way be affected
or impaired thereby.

NON-MERGER ETC.

Nothing herem contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or otler securily or any conlractual or other right which the Bavk may at any
time have for any of the Secured Obligations or any right or remedy of (he 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 Bank for the same
or any other money which may cxist indopendently of this Agreement, nor shall it release or discharge
the Companies from any liability to the Bank nunder the indemnity contained in elause 3,
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ACCESSION AND RELEASE

I the Companics and the Bank and any other company or compaivics agrecing (o become a parly 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 bemg listed in Part 1T of the schedule to such deed shall thenceforth be
included as one of the Companies {or all the purposes of {his Agreement,

If the Companies and the Bank shalt execute a decd in the lomm or substantially in the form sct oul in
schedule 3, the Company or Caompanies listed in Part 11 of the schedule to such deed shall thenceforth
cease (o be included as one of the Companies for all the purposes of this Agreement.

POWIR OF ATTORNEY

Each of the Companies (other than the Attorney) hereby irrevocably appoints the Atiorney and ils
substitutes jointly and also severally to be its attorney for it and in its 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 Attorney
in its absolute and unfclicred discrclion shall think lit and lo exceute and do all such other deeds,
documents, acts and things as the Attorney may consider necessary or expedient in conneclion
therewith and each of the Companies hereby agrees to ratify and confinm anything executed or done
ar purported Lo be exeeuted or done by the Attorney m ils name,

TRANSFERS BY THE BANK OR THE COMPANIES

The Bank may [rccly and separatcly assign or transfer any of its rights under (his Agresnient or
otherwise grant an interest in any such rights to any person ot persons, On request by the Bank, cach
Company shall immediately execute and deliver to the Bank any form of instrument required by the
Bank to confirm or lacilitale any such assignment, assignation or (ransfor or grant of mierest,

Na Company shall assign or transfor any ol its righls or obligations under this Agreement or enter into
any transaction or arrangement which would result in any of those rights or obligations passing 1o or
being held m trust for or for the benefit of another person.

RESTRICTION OGN LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibiled or rendered invalid by law, neither the Bank
nor its employees and agents shall;

(a) be under any duty of care or other oblipation of whatsoever description o any ol Lhe
Compgnies m relation to or in connection with the exercise of any right conferred upon the
Bank: or

(b) be under any liability to any of the Companies as a result of, or in consequence of, the excreise,
or attempted or purported exercise, or failure to exercise, any of {he Bank’s rights under {his
Agreement,

NOTICES AND DEMANDS

Without prejudice (o ¢lause 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’ senl to that Company;

(a) by hand or prepaid letter post to its registered ofTice or ils address stated herein or its address
last known to the Bank; or

(b) by facsimile to the last known facsimile number relating to any such address or office,

Without prgjudice (o 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 (hal Company:

(a) at the time of delivery o the address referred Lo 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 afier 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 (he next succeeding day on which
delivery of letiers is scheduled to be made), if sent by prepaid letier post;

(¢) at the time of transmission, if sent by facsimile {and a facsimile shall be deemed (o have been
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transmitted if it appears to the sender to have been transmitted from a machine which is
apparently in working order); or

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

Service of any claim form may be made on any Company in the manner described in sub-clause
24.1{a), in the event of a claim being issued i relation to this Agreement, and shall be deemed to
conslituie good seryvice,

In order (o 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 (he Nirst page of this Agreement (or such
olher address as the Bank may notify o the Attorney in writing for this purpose);

(b) where the Bank adminisiers 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 al the address of such other branch, office or depariment {or, if
there is more than one such branch, office or department, at the address of all of them)
PROVIDED THAT, in any event, each such other branch, office or department shall be
deemed to have received a copy of the Notice of Disconlimuance no laler than thirly days aller
the dale of its receipt at the address mentioned in sub-clanse 24.4(a); and

() {hc Nolice 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 (han 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 Naotice of Discontinuance shall not become effective until the first working day after receipt (or
deemed receipt) of the Notice of Discontinuance (ar copy where clause 24 .4(b) applics).

MISCELLANEQUS

Any amendment of or supplement to any part of this Agreement shall only be effective and binding
on the Bank and the Companies if made i wniting 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 (o time amend (he provigions of (his Agreement il (he
Bank notifics the Companies that any amendments are required to ensure that this Agreement reflects
the market practice at the relevant time following the miroduction or extension of economic and
monetary union and/or the euro m all or any part of the European Union,

The Companies and the Bank agrec (hat the ocourrence or non-oceurrence of European ceconomic and
monglary union, any event or events associated with European economic and monetary union and/or
the introduction of any new currency in all or any part of the European Union shall not result in the
discharge, cancellation, rescission or termuination in whole or in parl of this Agrcement or give any
party to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole or in
parl.

Any waiver, consenl, reeeipl, setilement, discharge or release given by the Bank in relation to this
Agreement shall only be effective if given in writing and then only for the purpose for and upon any
terms on which it is given.

For the purpose of exercising, assigning, {ransferring 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 alfect its or their rights under this Agreement and the cxpression
“the Bunk” 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
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with the Bank with any sum falling due to the Bank under this Agregment.

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

NO RELIANCE ON THE BANK

(a) Tach Company acknowledges lo and agrees with the Bank that, in cntering into this
Agreement;
(i) it has not relied on any oral or written stalement, representation, advice, opinion or

information madc or given to the Companies or any of them in good faith by the Bank
or anybody on the Bank’s behalf and the Bank shall have no lability to it i it has in
fact so done;

{i1) it has made, independently of the Bank, its own assessmenl of the viability and
profitability of any purchase, project or purpose for which each Principal has incurrcd
the Principals® Liabilities and the Bank shall have no liability to itif in fact it has not
so done;

(itiy  there arc no arrangeinents, collateral or relating to this Agrecment, 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 Lability to it if in fact it has not sa done.

(b) Each Company agrees with the Bank that the Bank did not have prior to the date ol this
Agreement, does not have and shall not have any duty (o it:

(i) in respect of the application of the money hereby guaranteed,

(i) in respect of the effectiveness, appropriatoness or adcquacy of the securily constituted
by this Agreemont or of any other scourity for (he Principals” Liabilitics; or

(iii) 1o provide it with any information relating to any other Company or any other relovant
porson.

{c) Each Company agrees with the Bank that the validity and enforceability of this Agreement
and the recaverability of the Secured Obligations shali not be affected or impaired by:

1) any other securily or any guarantee (aken by the Bank from it or any third party;
(i1) any such other sccurity ar guarantee proving to be inadequate;

(iii)  the failure of the Bank to take, perfect or enforce any such other securily or gnaranlce;
or

(iv)  the releasc by the Bank of any such other scourity or guarantee.

(d) Each Company agrees with the Bank for itself and as trusice for its officials, employees and
agenls that neither the Bank nor its olficials, employees or agents  shall have any liability to
it in respect of any acl or omission by the Bank, its officials, employees or agents done or
made in good faith.

OTHER SIGNATORIES NO1 BOUND, ETC.

Each of the Companies agrees and consents (o be bound by this Agrecment notwithstanding that any
ofher or others of them which were intended to execute or be bound hereby or by any deed intended
(o be completed and delivered pursuant lo clause 20 may nol do so or be offectually bound hercby
or by such deed for any rcason, causc or circumstances whatsoever and this Agreement shall be
decmed to constitute a scparate and independent agreement by each of the Companies. None of such
agreements which is othenwisc valid shall be avoided or invalidated by rcason of onc or more of the
several agreements intended to be hereby established being invalid or unenforceable.

COUNTERPARTS
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This Agreement may be executed as a deed m any number of counterparts all of which taken topether
shall constitute one and the sanc instrument. Any party to this Agreement may enfer mto it by
execuling any such counterpart.

LAW AND JURISDICTION

This Agreement and any dispute (whether coniraclual or non-contractnal, inchuiding, 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 subjcel matter (“Dispute’) shall be poverned 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 Dispulc.
Nothing 1 this clavse shall limil the right of the Bank to take proceedings against any of the
Companics in any other court of competent jurisdiction, nor shall the taliing of proccedings in any one
or more jurisdictions preclude the taking of proccedings in any other jurisdictions, whether
concurrently or not, to the extent permilied by the faw of such other jurisdiction,

IN WITNESS whereof the Companics have exceuled this Agreement as a Deed and have delivered it upon ils
being dated.
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Schedule 1

Part 1 - The Attorney

Registered Number Registered Office

04222414 Crab Apple Way
Valc Park
Evesham
Worceslershire
WRI11GP

Payt 11 - The Other Companics

Registered Number Registered Office

04518100 Crab Apple Way
Vale Park
Evesham
Warcesler
WRI11 1GP

02632313 C/O C/O Littleton & Badsey
Growers Ltd
BHGS Lid
Crab Applec Way
Vale Park
Evesham
Worcestershire
WRI11 1GP
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Schedule 2
(Deed referred to it sub-clause 20.1)

To be presented lor registration al Companics 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 OFACCESSION is made the ......... day of ..o
BETWEEN;

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

(2) THE COMPANY /LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS] specificd m Part TT of the schedule horoto (ihe “Further Company
[Companics]™); and

(3) LLOYDS BANK plc (the “Banl’)

SUPPLEMENTAL (o 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] 1s heremafter referred 1o as the “Principal ;
Deed™) j

NOW THIS DEED WITNESSETH as follows:

L. In so Tar 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 all the purposes of the Principal Deed so that (without
prejudice 1o the generality of the foregoing ):

2.1 [the] [cach] Further Company hereby covenants with and guarantses 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 hercalter duc, 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 fand any other Further
Company] may be or become liable lo the Bank in any manner whalsocver withoul limilation
{and (in any casc) whelher alone or jointly with any other person and in whatever style, name
or form and whether ag principal or surety and notwithstanding that the same may at any
eatlier time have been due, owing or incuwrred to some other person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignment, assignation
or other transaction or by operation of law) including (withoul 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 money and liabilities (whether actual or
contingent) which would at any time have been due, owing or incwrred to the Bank
by such Existing Campany |or Further Company| if such liquidation, administration
or dissolution had commenced on the date of discontinuance and notwilhstanding
such liquidation, administration or dissolution; and

b) m (he cvent of the discontinuance of the Guaranice in respeet of any Existing
Company |or any Further Company|, all cheques, drafts or other orders or receipts
for money signed, bills accepted, promissory noles made and negoliable nstruments
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or securities drawn by or for the account of such Existing Company |or Further
Company] on the Bank or its agenls and purporting to be dated on or before the date
ol discontinuance of that Guarantes, although presented (o or paid by the Bank or its
agents after the date of discontinuance of that Guarantee and all liabilities of such
Fxisting Company [or Further Company| to the Bank at such date whether aciual or
contingent and whether payable forthwith or at some fufure time or times and also ali
credits then established by the Bank for such Existing Company |or Further
Company];

interest on all such money and liabilities to the date of payment at such ralc or ralcs as may
from time to time be agreed between the Bank and (he Existing Companies fand the Further
|Company][Companies]] or, in the absence of such agreement, at the rate, in the case of any
amount dencminated in Sterling, of two percentage points per annum above the Bank’s base
rate for the time being in force (or its equivalent or substifute rate for the time being) or, in
the case of an amount denominated i1 any currency or curreney unit other than Sterling, at the
rate of two percenlage poinls per annum above the cost to the Bank (as conclusively
determined by (he Bank) of funding sams comparable to and in (the currency or currency unit
of such amount in the London Interbank Markel (or such other market as the Bank may select)
for such consecutive periods (including overnight deposits) as the Bank may in its absolnte
discretion from time (o time sclect; and

commission and other banking charges and legal, administrative and other costs, charges and
expenses (on a full and ungualified indemnity basts) incwired by the Bank in enforcing or
endeavouring to enforce payment of such moncy and liabilities whether by any [Existing
Company] [or Further Company] or others and in relation to preparing, preserving, defendimg
or cnloreing any security held by or offered to the Bank for such moncy and liabililics together
with interest computed as provided in paragraph 2.1.2 above on each such sum from the date
that the same was mmcurred or fell due,

PROVIDED THAT the liubilily 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 Deed;

cach of the Existing Companies hereby covenants with and guarantees to (he Bank {o pay or discharge
to the Bank in the currency or respective currencies (hercol on demand by the Bank:

221

all money and labilities whether actual or contingent(including further advances made
hereafter by the Bank) now or al any time hereatter due, owing or incurred from or by [the
Farfher Company| Jany one or more of the Further Companies] to the Bank anywherc [or lor
which |the Further Company] [any one or more ol the Further Companies] may be or become
liable to the Bank 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 surcty and notwithstanding that the same may at any earlier time have been due,
gwving or incurred to some other person and have subsequently become due, owing or inourred
to the Bank as a result of a transfcr, assignment, assignation or other transaction or by
operation ol law) including (without prejudice to the generality of the foregoimg):

(a) in the case of the liquidation, administration or dissolulion of [ihe] [such] Further
Company, all money and liabilities (whether actual or contingent) which would at
any time have been duc, owing or incurred to the Bank by lthe| [such] Further
Company il such liquidation, adminisiration or dissolution had commenced on the
date of discontinuance and notwithstanding such liquidation, administration or
dissolution; and

(b) in the event of the discontinuance of the Guaranlce in respect of [the] [such| Further
Company, all cheques, dralts or other orders or receipts for money signed, bills
accepted, promissory notes made and negotiable instruments or sccuritics drawn by
or for the account of [the] [such] Further Company on the Bank or its agents and
purporling 1o be dated on or before the date of discontivuance of that Guarantee,
although presented to or paid by the Bank or its agents after the dale of discontinuance
of that Guarautee and all liabilities of [the] [such] Further Company o the Bank at
such date whether actual or conlingent and whether payable forthwwith or at some
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future time or times aud also all credils then cstablished by the Bank for |the| [such |
Further Company:

222 terest on all such money and habihties to the date of payment at such rale or ralcs as may
from lime o time be agreed between the Bank and [the] [such| |Further Company]| or, in the
absence of snch 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 foree (or
its equivalent or substitute rate Tor 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 i the currency or currency unil of such amount in the London Interbank
Markel (or such other market as the Bank may select) for such consecutive perieds (including
overnight deposils) 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 4
full and ungualified indemnity basis) incurred by the Bank in enforcing or endeavouring to
enforce pavment of such momey and habilines whether by any Existing Company or
[the]fsuch] Further Company or others and in relation to preparing, preserving, defending or
enforcing, any security held by or offered to the Banlk for such money and liabililies together
with interest computed as provided in paragraph 2,2,2 above on cach such sum from the date
that the same was incurred or fell due,

PROVIDED THAT (he 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 provistons of this Deed or the provisions of the Principal Deed the
Further [Company] [Companies] and the Txisting Companics jomntly and scverally agree that, in
addition o any general licn, right of set-off or combination or consolidation or other right to which
the Bank as bankers may be entitled by taw, the Bank may at any time and from time to time and with
or without notice to the Further [Campany] [Companics], (he Existing Companies or any of them:

{a) combine or consalidate all or any of the Accounts with atl or any ol the Principals’ Liabilitics;
and

(b) set-off or transfer any Credit Balance in or (owards satisfaction of any of the Principals’
Liabilities;

[the] [each] Further Company and each of the Existing Companies with full title gnarantee 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 (excepl
the covenants for payment and discharge of the money and liabilities thereby secured contaimed in
clause 2 thercof but including, without limitation, the power of attorney contained in clause 21 thereot)
shall 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.

This deed may be cxecuted in any number of counterparts all of which taken logether shalt constilule
ong and the same instrument, Any party to this deed may enter into it by executing any such
counlerpart.

IN WITNESS whereof this deed has been executed by the Existing Companies and the Further [Company]
[Companies] and has been delivered upon its being daled, m the case of the Existing Companics other (han
{he Altorney, for and on its 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 ...........
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The Schedule
Part I - The Existing Companies

Registered Number Registared Office

Part 0 - The Farther {Company] [Companies]

Registered Number Repistered Office
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SIGNED as a deed by [the Further Company| acting by its:

................................................... (inscrt full namc) (lnsczl l’u]lnumc)
Dircelor Director/Secretary™
.................... Feres e e [ SigRatARG ) et e [sigmature)
in the presence of

WILHESS. e e (name)

................................................... (signuhu‘t:)
Address:
Occupation;

SIGNED as a deed by BHGS Limited acting by ils;

................................................... {insert full name) (msc[‘l £ull mlmc)
Directar Drirector/Secretary™
................................................... (signamre) (bign«lllll‘t})
in the presence of

WITHESS: oo e (namc)

................................................... {signullu‘c)
Address;
Occupation:

SIGNED as a deed by the Existing Companics other than BHGS Linited acting by BHGS Limited their duly
authorised atlorney acting by its:

................................................... (inscrl ﬁl]lnnmb) (msut full nmnc)
Director Dircctor/Scerctary™®
................................................... (signulure) (slgmnlum)
in the presence of

WSS, (name)

................................................... (signuluru)

Address:

Occupallon; e
* Delete as applicable,

End of schedule 2
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Schedule 3
(Deed relerred (o in sub-clause 20.2)
THIS DEED OF RELEASE is made the ..........davof ...
BETWEEN:

(n THE SEVERAL COMPANIES ANIVOR LIMITED LIABILITY PARTNERSHIFS specified in
Part [ of the schedule hereto (the “Existing Companies™),

(2) THE COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
LIABILITY PARTNERSHIPS| specificd in Pari [T of the schedule hereto (the “Released Company
[Companies]™); and

(3) LLOYDS BANK ple (the “Bank™)

SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated ... [as supplemented by
deeds dated ... ... and ... ] and now operative between the Existing Companies and the Released Company
fCompanies| and the Bank (the satd Omnibus Guaranice & Scl-OT Agrcement [as so supplemented] is
hereinaffer referred to as the “Principal Deed™)

NOW THIS DEED WITNESSETH as follows:

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

2. The parties hereto hereby agree that the Released [Company] [Companics] shall henceforth, subject
to the provisions of clause 12 of the Principal Deed, cease to be included within the expressions
Companics and Principal lor all the purposes of the Principal Deed. The expression “Continuing
Companies” shall mean the Existing Companies specificd in Part 1 of this schedule excluding the
Released Companies specified i Part 11 of this schedule.

3. Subjeet to the provisions of clause [2 of the Prmcipal Deed, in pursnance of the said agreement the
Bank hereby releases and discharges [the] [cach| Released Company from the Set-off Arrangements
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation (o the
Continuing Companics,

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

4.1 |eachlfthe| Released [Company]| [rom cach and every one of its covenants and obligations
(whether actual or contingent) given or owing and the rights granled (o the Bank under the
Principal Deed PROVIDED THAT the Released [Company| [Companies] shall nol be
rclcased [rom any covenant or obligation which exists or would have exisicd independently
of the Principal Decd nor shall (his decd operate as a release of any covenanis or oblipations
to the Bank or any rights granted to the Bank otherwisc than by (he Principal Deed;

472 the Continuing Companics [rom cach and every one of their covenants and obligations
{whether actual or contingent) given or owing and (he rights granted to the Bank under the
guarantees given by each of them under the Principal Deed but only in so far as such
guaranices are given for the money and liabilities, interest and other sums now or al any time
hereafter due, owing or tncurred (rom or by the Released [Company] |Companies] to the
Banls; and

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




Classitication: Confidential
23

|Companies| to the Bank.

5. Save as expresshy othorwise provided by clauses 3 and 4 the covenants and obligations (whether
actual or contingent) given or owing and the other rights granied (o the Bank by the Principal Deed
shall contmue in full force.

0. Withoul prejudice o clanse 27 of {he Principal Dead, the Continuing Companies have executed this
deed to indicate their consent to the terms hereof and to confirm their agrecment thal notwithstanding
the releases herein contamed the Prncipal Deed shall (save only as expressly herein provided)
continue in [ull foree and cffeel notwithstamding any (luctuation in the amounts from time to time
guaranteed thereby or subject thereto or the existence at any time of any credii balance on any current
or ather account,

7. This deed may be exccuted 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 this decd by excculing 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 Continuning Companies other than the Attomey, for and on their
behall by the Attorncy pursuant to a power of attorney contained in the Principal Deed and a resolution of the
board of directors of the Altorney daled .............
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Part T - The Existing Companies

Name Registered Nunmber Repristered Office

Part I1 - The Released [Company] [Companics]

Name Registored Number Regisicred Officc
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STGNED and delivered as a deed as attorney lor and on behalf of Lloyds Bank ple by:

................................................... (inseﬂ full nume of person appointed lo exercige the power of attomey)
.................................................. .(sigmllurc)
in the presence of
WIESS, (namc)
................................................... (signalure)
Addross:
Qccupation: ................

STGNED as a deed by BHGS Limited acting by its:

£

................................................... (ins::rl Lull numc) (msut full nelmc)
Director Director/Secretary*
................................................... (signzltuw) (\lgnalurb) ;
in the presence of

WINESS: e (name)

................................................... (signullut)
Address:
Occupation: e

SIGNED as a deed by the Continuing Companies other than BHGS Limited acting by BHGS Limited their
duly authorised altornoy acting by its:

................................................... (insert full name) erietreren e e aae e i0S€r £l naIMG)
Director Director/Scerciary™®
................................................... (signature) SO U ROV UUUURUPTURSUURUIN (72117, L'11°] |
in the presence of

WIMESS: e (name)

................................................... (signamre)
Address:
Occupation: :

Delete as applicable,

End of schedule 3
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SIGNED as a deed by BHGS Limited acting by its:
CHRIS ToPhig Sons RARE

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

ML fﬂiL Tk M—,ﬂ‘\m@ﬂ(@ow

(mscn Tull nuruc)

....... signature ) ,(sign nhlw)

in the presence of

WIOSS. e er e {nome)
................................................... (signatuce)

Address: e,

Occupalion: e

SIGNED as a deed by Littleton & Badsey Growers Limited acting by its:

C’H&‘&TOFHMDOHQ&QK%/YGNW[ full nume) NIGEL DoMWL ' y (insert full name)
..... (signzlturc) {signaturc)
1 the presence of
WINESS! e, {name)
................................................... (sigualure)
Address: L,
Occupation: o

SIGNED as a deed by Pure Supplies Limited acling by its:
Nl(;{,i- SonN | ETHEZGAR0 W

................................................... (mscrl full nzlmc) (ulsen full uamc)
..(signature) (signarurc)
in the presence of
WIHIESS: e {nanc)
................................................... (signuhu‘e)
Address: L
OcCupation. oo

Dielete us applicable




