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Registration of a Charge

Company name: AWAY RESORTS LIMITED
Company number: 06458827
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Received for Electronic Filing: 04/01/2018

Details of Charge

Date of creation:  29/12/2017
Charge code: 0645 8827 0019
Persons entitled: LLOYDS BANK PLC
Brief description:
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: GATELEY PLC

Electronically filed document for Company Number: 06458827 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6458827

Charge code: 0645 8827 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th December 2017 and created by AWAY RESORTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th January 2018 .

Given at Companies House, Cardiff on 8th January 2018

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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OMNIBUS GUARANTEE & SET OFF AGREEMENT.’_ e
between

WILLOUGI—IBY (880) LIMITED
. ' and Others S

To be presented for reglstratmn at Compames House
- within 21 days of dating againstall =
the compames and limited liability parmerahms
s whlch area party to th1s document
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L BETWEEN

o and regrstered ofﬁces of wh1eh are speolt' ed in sehedule 1 and

L f‘(."r)} : '3'.-THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, numbers: e

o (2) '.:-_.".'.:'-'ILLOY])S BANK plc (Regrstered number 2065) whose address for the purposes of th1s Agreement L o

. is at Lloyds Banking Group, Commercial Bankmg, Black ‘Horse House, Progressmn Ceritre, 427 e

"".-.__'Mark Road, Hemel Hempstead HP2 7DW {or at such other address as the Bank may trom tlme to ;__3_: i

. _tlme notlfy to the Attorney in wrrtmg for this purpose)

in’ con51derat|on of the Bank prov1dmg or cmtmumg faelhtles products or servrces o glvmg t1me or-'.'-:_'
i releasmg any SeCurity o releasmg any person from" any obhgatlon in: reSpect of facilities, products or .
o _'.'serv1ces toorat the request of any Prmcrpal whether alone or Jomtly w1th any other person or persons B

L DEF]NITIONS AND INTERPRETATION

L 1 a1 e : T this Agreement so far as the context admlts the foIlowmg words and expressrons shall have the 8 5

_'followmg meanlngs

: .:3_:-"':“Aceounts means a[l the present and tuturc accounts of the Compames w1th the Bank whether such s
_-_-accounts are in the sole name- of any. of the Companles or in the joint- names of ‘two or more
- Companies and meludes accounts” in’ the Bank’s name’ with any des:gnation whlch mcludes the'

' : name(s) of any one or more of the Companles and Account means any one. of them
' = "‘Attorney means the Company named m Part I of schedule 1 '
.{:: ‘Bank” means. Lloyds Bank ple B i

o Z]“Compames means the Attomey and the other compames and/or ]1m1ted hablhty part:nershtps SR
“named “in - “schedule 1 (and such” express:on “shall-include - any company - and/or hmlted hablhty_-'- S
o partnershlp executmg a deed pursuant to sub-clatise 20.1 but- shall not include any eompany andfor
< limited liability partnership- released pursuant to: sub—clause 20.2 as from the date ot 1ts releaso) and S

o : each or any of them severa]ly and “Company means any one of them, St

:"‘Credlt Balance means any St standmg 0. the credrt of an- Account whether in Sterhng or any.-.'- i
~other currency or currency unit arid the debt: from trme to tlme owmg by the Bank represented by ER

g that : sum and “Credlt Balances means all ofthem

i ¥ (and it each case any correspondmg prov151on mn any deed supplementa] to thlS Agreemcnt)

. .“Nottce of Dlscontmuance means a nottce served m aocordance w1th sub—clauses 2. 3(a) and 24 4

.“Prmclpal” means any- Company msofar only as it at any ‘time owes: money or. has 1ncurred R
- liabilities: (whether aetual or contmgent) to the Bank othemnse than pursuant to: the terms of thts_. :

i 3Agreement

: 3‘--_-“Prme1pals Llablhtles” means

;ﬁ’:::'ﬁ('a)_ ' :_";all money and habrhtles whether aotua] or contmgent (mcludmg further advances made g i
Sl :_hereaﬁer by the Bank) now or at any. time hereafter due, owing or mcurred from'or by any.

S “‘one or. more of the. Prmcrpals to-the Bank anywhere or for which any one or more of the

S Prmcrpals may be or become liable to- the Bank in arly manner whatsoever without hmltatlon-‘f B

(and (in any case)- whether anne or Jomtly with: any other person: and in whatever style; e

-~ 'name or form and:whether as prlncrpal oF surety and notw1thstandmg that the same mayat .o

- any earlier time have been due, owing or incutred to some other person and have

B '_:_._'.-subsequently beeome due owitig or incurred- to- the Bank asa result of a- fransfer, -~
L assignment, assrgnatlon ot other - trapsaction or by operanon of law) meludmg (wrthout s

L _- _pre_] udree to the generahty of the foregomg)

(1) ;! i 1n the oase of the hquldatlon admlmstratlon or dlssolutlon of any Prmelpal all"- S

_i__-“Guarantee means the guarantee oontamed in clause 2 and the mdemmty eontamed in clause 5 N

3 __: money and l1ab1ht1es (whether actua] or contmgent) Whlch would ar any tlme haVe . :




' :'been due owmg or mcurred to the Bank by such Pr1nc1pal 1l‘ such hqurdatmn o
*administration or dissolution, had commenced on the date of dlsoontmuance and B
: notwrthstandmg such llqmdatmn admmlstratlon or d1ssolut10n and R I

D inthe event of the discontiniiance of the Guarantee in respect of any Prmupal all SR
D cheques drafts or -other orders ‘or: reeelpts for. money slgned bills - accepted B
T promissory notes. made and negohable instruments.or securities draWn by orforthe oo
- account of such Principal on the Bank or its agents and purporting to be dated on orf.j'._
- before: the date of discontinuarice of that Guaranteg, although. presented to or paid”
by the Bank or its agents after the date of discontinuance of that Guarantee and.all -~ =~
- Habilities of such Principal to the Bank at such date whether actual or contingent ~~
. and whether payable forthwith or at some- future t1me or' tlmes and also all credlts*ﬁ_._--'-._'- P
o then estabhshed by the Bank for such Prmmpal = L

by '-:j'mterest on all such mOney and liabilities to the daté of payment at such rate or- ratcs asmay o
- from time to time be agreed between the Bank and the relevant Prtncrpal or, in the- ahsence_ e
ooof sueh ‘agreemert, -at’ the: rate in the case of an amount. denommated in- Sterlmg, of two
S percentage pomts per annum’ dbove the Bank’s base rate’ for the time bemg in force (or its o
S _3-'-equ1valent or substitute rate for the time being) or, in the case of an amount denommated nT
©. amy CUITeney or currency uhit other than Sterling, at'the Tate of two. percentage points per S
- annum above the cost to the Bank {as conclusWely determined by the Bank) of funding sums PR
comparable to and in the currency of currency unit of such amount in the London Interbank - :
“oMarket (or - such other market as the Bank may" select) for suich - consecutwe perrods_
: "'3'-1(1ncludmg ovem1ghl deposﬁs) as the Bank may in 1ts absolute discretlon from tlrne to- tlme R
'.'-'.selectand - S : S

o {¢) - commission and other bankmg charges and legal admlmstratrve and other costs, charges-
o and expenses: (on a full and: unquahﬁecl mdemmty bisis) incurred by the Bank i entorcmg.'- R
Cor endeavourmg to- enforce payment of such money and: lrabr]mes whether by any pﬂﬂClpal_ S
~ or.others and in relation to preparing, preservmg1 defendmg or enforcmg any security held
_ o byor offered to-the’ Bank for such money and liabilities together with interest computed as. oo
~ provided in paragraph (b) above on’ each such sum trom the date that the same was 1neurred Lo
o fell due; . ) Co e S

g "‘Secured Obllgattons means the aggregate ot

: '.":_..._(a)":-_ : the Pnnc1pals Llabrhnes and

o {b) all other money and hab1ht1es whether aciual or contmgent NOW O at any tlme hereatter due 2
o owmg or. mcurred from or by the Compames under thls Agreement S :

o “Set off Arrangements ‘means. the arrangements descrlbed m clauSe 4 (and any correspondmgf'.;'_:

R provrswn in any deed supplemental to. thrs Agreement)

“Sterlmg” means the legal currency for the trme bemg of the Umted K1ngdom and

:“Value Added Tax” includes any other form of sales or turnover tax

), In thls Agreement

(e -_.'the expresslon “Attorney” “Bank” “Company” “Compames and “Prlnelpal” where the;_ P
B context. admlts 1ncludes the1r respeetlve successors in t1tle and/or ass1gns whether 1mmed1ate'
or denvatlve ST v : : S : B

by unless the context requlres otherw1se

o (1) : f _' the smgular shall mclude the plural and Vlce Versa _ _
":..'_(_i:i).'_- - oany: referenee toa ‘person shall mclude an. 1nd1v1dual a company, corporat1on

- limited hahlhty partnershlp ot other body corporate, - A joint venture, ‘society or. .-

. “unincorporated association; organlsatton or’ body of persons (mcludmg atrustanda

R '.partnershlp y and - any ‘governmient, * state, - govermment . or State’ agency or e
. international organisation whether or not a legal entity. References to:a person i also
1nclude that persons sucoessors and a551gns whether 1mmed1ate or denvatwe :



S (nl) the exprcssron this “Agreement” shall mean thlS Omnrbus Guarantee & Set Off'-_:_

: 'ZAgTeement and ' shall extend to evcry separate and mdependent stlpulatlon.'f':ﬁ O

e contamed herem

(%) any right, ent1tlemeut or power whrch may be cxerc1sed or any determmatlon' '::::... .
w7 which may be made by the Bank under or in connection with this' Agreement may Lo
- “be exercised or made in the absolute and unfettered discretion of the. Bank and the S

' ".Bank shall not be under any obhgatron to gwe reasons theretor

' {(v) : ”references to any. statutory pI‘OVISIOIlS (whlch for th1s purpose means any Act of o

w _'.-Parhament ‘statutory instrument or regulation or European directive or regulation S S

or other Europcan legtslatron) shall be deemed to include a reference to- any:

- mod1ﬁcatton fe=enactment of replacement thereof for- the time bemg in force, all -

" regulations made thereunder from t:me to time. and any ana[ogous prowsmn or rule_f R

S ~under any apphcable law ey

iy reterences to clauses, sub- clauses and schedules shall be references to clauses sub~- e e =

o ;'clauses and schedules of thrs Agreement

iy 'references to dlscontmuance of the Guarantee in respect of any Prmcrpal shall. i

- 'mean discontinuance of that Guarantee effected by a Notice of Discontinuance and .
~discontinuance or determination of that Guarantee by any- other mearis whatsoever

(whether or not: mvolvmg notlce to the- Bank) mcludmg (w1thout prejudlce 6 the ;_ '
“generality of the: foregoing) the quuldatlon admmlstratlon or: dlssolutton of that R

Prmmpal or of any Company, aﬂd

L (viii) the date of dlscontmuance shall for the pufposes of t:he Guarantee in rcSpcct of any-__'_i: o

. _'Prmc1pal be trcatcd as whlchever shall be the earher oft.

S ._(.A) T the date upon which the Bank receives. actual notice (rather than nottce' s
S given inany official pubhcatlon or by newspaper) of the drscontmuance of R

S _that Guarantee and

S part and thls Agreement shall be construed accordmgly,

By "_'the date ‘upon which a Notlce ot Dlscontmuanee of that Guarantee becomes gy
P 'effectrve T R BT o o
8 ey each and every undertakmg and llablhty of the Compames shall be Jomt and several on thetr S

g (d) any demand made under this Agreement on any Company shall be deemed to have been':..-'” '

SR (e')__'_: ~except. where exprcssly Gthierwise stated or where the coritext requlres otherwtse each ot the

L4

o ”duly made on all the other Compames, and

‘provisions of this Agreement shall apply both before and after: any demand for payment o

: under th1s Agreement and both before and aﬂer the date of d1scontmuance

_The clause headmgs and margmal notes shall be 1gnorcd in eonstrumg thls Agreement

‘The perpetutty perlod apphcable to any t:rust constrtuted by thlS Agreement sha [ be one hundred and'. 3 ':
" twenty five’ years. . oo . : o

'“'GUARANTEE

' Each Company guarantees payment of the Prmcrpals Llablhttes m the currency or respectwe_'- :
. currencies thereof on demand by the Bank R I :

The Compames shall make- payrnent under thlS Agreement as soon as: the Bank makes demand' o e

S -under this Agreement It shall not be necessary for the Bank before makmg demand on-a Company_' : o o
ene under this Agreement or- exercising. its: rights under this Agreement to make demand upon or’ seek fo
- obtain payment from any Pr1n01pal or any other Company o : : SR

S _.'2."3 .-.'-.(a):_'._' Any Company may give wrrtten notlce to-the Bank to: prevent further Prms::lpals Llabrlrtlesf s

~-being guaranteed by that Company under th1s Agreement CANY. such notice shall only be_._- il

vahd and become et’fectlve when the provrslons of sub clause 24 4 are met. .




When-any Notu:e of stcontmuancc bccomes cffective in relation to-any. Company under R
7 the terms of sub- clause 24.4 or when dtscontmuance ogcurs in relation to’ a- Company by any b
- other means, such Company shall nevertheless: remain’ hable for all money and Tiabilities o
7 (whether actual or contingent) which are either due, owing or incurred to the Bank at the -~

. date of discontinuance or which'thereafter becorie due, owing or incurred to the Bank by
" reason of agreements ‘évents, transactions or any other fact or ‘matter ‘whatsoever without.
o limitation. occurring or arising on or- “before such- date (as well as those referred to 1n"j g
T paragraph (a)(n) of the defimuon of Prmt:lpals Llabll1t1es) o :
ey The glvmg of any Such Notlce of Dlscontmuance or d1scontmuance occumng in relatton to i
o Company by any other means shall not (subject to clause 2.3(d)(D)) affect the: contmumg e

- lability under this: Agreement of any other Company nor -the operation of the Set—off.-_._ R
o Arrangements at any tlme thereafter which shall remain in full force and effect S

._-Subject to sub clause 2 3(b) whenevcr there 1s dlscontmuance ol‘ the Guarantee m respeet of S

e .any Pr1nc1pal

ST (.i.): i by reason of the l1qu1dat10n admmlstranon or’ dlssolutlon of any Company, then the_}’_.- R
.. obligations of the other Companies” under this Agreement. shall not extend“to . = =
.- obligations - of such Company incurred after the date’ of discontinuance; and the S o
- obligations of such-Company under this Agreement shall not extend’ to obhgattons SIS

o of the other Compames mcurred aﬂer the date of d1scon[1nuance and

iy by réason of a Notice of Dlscontmuance becommg effectwe, then the obhgatlons ot i

- the Company which has given the Notice of Discontinuance shall not extend to the o _.; s '

o :'.-.'_"._obhgatlons of thc other Ccmpames mcurred after. the date of d1scont1nuance

- :'-but othermse this Agreement shall contmue in full lorce and effect and shal] remam bmdmg- '_ :

"'- -fon all theCompames _:-_: PRt Rt

i Z_ 31 SIn addmon toits l1ab1ht1es under clause 2 each cf the Compames Jomtly and severally agreee further e

s INTEREST, COSTS, ETC.

to pay 10 the Bank on demand

@

T '-(i)'- o '_.-m the case of an amount denommated in Sterlmg, at the rate of two percentage SR
© o points per annum above the Bank’s base rate for the: time beinig- in’force (or its o
:--_..equtvalent or: substltute rate for the time being) -or-in “the case -of an amount -
i fﬁdenommated 1n any currency or curreney unit ‘other than Sterhng, at the rate of twa " R
" percentage points per annum above the cost to the Bank (as conclumvely detennmed i
“ by the Bank) of funding sums comparable to and in the currency or currency unit of o
" such amount in the London Interbank Market (o such other matket as.the Bank .0~ =
- omay. select) for such consecutive periods (including ovemtght depos1ts) as the Bank S

S ;_-_:(ii) : “at'the hlghest rate payable from tire to t1me by the relevant Prmc1pal or whlch but-_. S
Lo any such reason;, event or cn‘cumstance as’is. rnentloned in. clause 5 Would have R

.mterest (both before and aﬂ:er any demand or _]udgment) on thc amount due ot owrng under. S
Cothis Agreement gither from the date of demand for payment on ‘such Company orthe dateof - =
- discontinuance; whichever. first occurs; until payment (but s0 that such’ Company shall'not S
~also be liable for interest under paragraph (b) ot the deﬁmtlon of PI’InClpalS Llalnhnes for_j"--'--: s
such penod) such mterest to be : - S ST KRR S

may in its absolute dlel’EthH from tlme to tlme select or

- been payable from tnne to t1me by that Prmclpa]

S (whlchever is the hlgher) and (w1thout prejudtce to the r1ght ol thc Bank to requlre payment S

- of such interest) all such intérest shall be compounded both before and after any demand or
i Judgment (in the case of interest charged by reference to the Bank’s base rate) onthe Bank’s
~usual chargmg dates i in each year and {(in the case of 1nterest charged by reference to the cost
- of funding in the London Interbank Market or other market) at the end of each such period o0
- as is selected: by the Bank pursuant to sub—clause 3 1(a)(1) or at’ three monthly mtervals i
whlchevertsthe shorter, and S s SR - e




a2 .

i demand

-._'__Zan;d expenses (on a full and unquahﬁed 1ndemn1ty bas1s) tncurred by the Bank whether j3_5"- S
- before or after- the. date of demand on’ any ot' the Compames for payment or the date of L
e _.dlscontmuance S : : : o

: (1) S in ent‘orcmg ar reasonably endeavourmg to enforce the payment of any money due'_"- S |

s under thlb Agreement or otherw1se in relatron to tl‘llS Agreement and

o :"_3_'(:ii}'.' Cine resrstlng o reasonably endeavourmg to reSIst any clarms or: defences made--;j el
o .agalnst the Bank- by aiy Prineipal ‘or- others in’ connection wrth any Tiabilities or = oL

- alleged liabilities to. the Bank of ; any Principal or others or any money or benefits

i received by ot any. preference or alleged preference glven o the Bank by any ER

= '__Prmcrpal or. others

: If any payment made by or on- behalf of the Bank under thls Agreement mcludes an amount in :
- respect of Value Added: Tax, or if any payment ‘due to the Bank under this Agreement shall be i in-ce e
o rermbursement of ; any expendlture by or on behalt of the Bank whlch mcludes an amount in respect e

- Each of the Comparues Jomtly and severally agrees to pay on demand any fees charged by the Bank : o g
- for the time spent by the Bank’s officials, ~employees or agents in dealing with any- matter relatmg to S
2 thls Agreernent Such fees shall be payable at such rate as may be: speciﬁed by the Bank o

QSET—OFF CHARGE AND RESTRICTION ON. WITHDRAWALS

e Wrthout pre_]udlce to the other prov1s1ons of this Ag,reernent the Compames Jomtly and severally ety
" agree that, in addition to any general lien, right of set-off or combination ot consolidation or- other'_' S
nght to which the Bank as bankers may be entitled. by law the Bank may. at any t1me and from tlme i

- to time and Wlth ar Withcut notrce to the Companres of any of them S i - G

.}:(a')_"_ i _combme or- consohdate all or any of the Accounts wrth all ‘or any of the Prmcrpals
-'_'-._.'Llab1l1t1es and '_ L e T Lo '
i (b) - setoff or transf'er any Credlt Balance in- or towards sat1stactron of any of the Prmcrpals ': ; S
_-Llebrhtres e : i . B

o 42 ' Each Company w1th full t1tle guarantee hereby charges ttS Credlt Balances to the Bank to secure:_":_' :_f; '.ﬁﬁ-ﬁ e
s '.'_-.'_'repayment of the SeCUred Obhgancna SR T TR

‘The’ Bank may at’ any tune and from time to tlme exercise the r:ghts referred to-in sub clause 3 S
"2 ywith or withott notice tg the. Compantes or Any- of them notwrthstandmg any ‘other term or condrtron-'_'_' i
o applylng to the Accounts and- notwithstanding that. any Credrt Balance may haVe been placed wrth"; oo

o -:'_the Bank for ﬁxed Or determmable pertods of tlme : e S -

-._-__'_The Bank may at 1ts sole dlscretlon ﬁ‘om time to tlme wrth or Wlthout notlce to: the Ccmpames ot R
“oany of them elect o convert the whole or any part of‘a:Credit Balance into the currency or curreney "
“.unit or gurrencies of currency units of any: of the Prmmpals Liabilities (deductmg from the proceeds =
- of the conversion any. curreficy premium or; other expense). The Bank may take any such action as S
" may be necessary for this purpose, mcludmg without limitation opening additional. Accounts, The . =
. rate of exchange’ shall be the Banks Spot rate. for selhng the currency or currency uilit o currenctes'- L
Sorer currency units of such Prmclpals Liabilities for the eurrency or currency unit or currencies ot
o currency units of the Credit Balance prevailing at or about 11.00-a:m. on the date or dates the Bank_ SRR
oy exerclses 1ts rlght to combrne or consohdate and/or to set-ott or t:ranster - - S

o Unt1l all the Secured Obllgatlons have been fulIy dlscharged and sat1sﬁed the Bank may at any tlrne f:- L

- (including, without limitation, after the expiry of any fixed or determinable period of time during -~

2 'which a Credit- Balarice has beén placed with' the - Bank) refuse to permlt any’ Wlthdrawal of the_-'__ i
- whole or any part of a Credn; Balance (whether by dlshcnOurmg cheques or otherwme) ' S

o 46 "..-:.';._:Notwuhstandmg clause 2 2 m the event of

i (ﬂ) any Company gomg mto llqmdatron whether voluntary or Compulsory, L




(b) o .a receiver bemg appornted of the whole or any part of the undertakrng, property or assets of ._ : B
-"__anyCOmpany,.__ ' R e . o ' o S
= (c) oan apphcatton for the appomtment of an admmrstrator of any Company bemg presented
' (d) a. voluntary arrangement bemg approved in relatlon to any Company, _or ' B
o (e) .':..--:.a notice of apporntment of or not1cc ot 1ntentron to appomt an admm 1strator is 1ssued by or. B e

m respect of any Company, P

. the Secured Obhgatlons shall be deemed to have become presently due and payable w1thout demand L
. or- further demand lmmedrately before the maklng of the interim order or the presentation of the oo

o -petmon or apphcat1on or the passitig of the resolution for- stch wrndmg up or admmlstratlon or the R

- issuing of the notice of appomtment of or notice of intention to appoiiit such adnnmstrator ot the e
R apporntment of such recelver or the: approval of- such voluntary arrangement R

BRNE -Each Company agrees w1th ihie Bank: that it shall not (wrthout the prtor wrrtten consent of the Bank) D
L -assrgn mortgage; charge, secure of otherwise confer upon any third party any rlght title or interest =
i or to-any- Credit Balance, or othcrwrse dispose of any Credit Balance o agree to-do any such-'_-.:. R
.- thing, or allow any such thtrd party rlght tltle or mterest to! subsrst (except in each case 1n favour of i
':or upon the Bank) : : o : L : -

48 _The Bank shal] ot be hable for any loss occasroned to any of the Companles by reason ot the =
' - exercise of the Bank’s powers ‘under  this Agreement mcludlng, without. limitation,: any loss Of: e
: 1nterest occasroned by any deposrt bemg termmated wrthout due nottce or before its matunty .

BRI YL R The Set—off Arrangements shall not preJudlce or. atteet any other guarantee lten rrght of set—off 3- SR
S combination or consolidation or other right: exercisable by the Bank in connection with all or any of . -
S the Accounts ot-atl or. any of the: Principals’ Ltabthttes and 1s i addmon and Wrthout preJudlee to
- __'_any secutlty the Bank may now or hereatter hold R : . S

410 '.""Each Company shall at any. tune and at the Cornpany § cost i and when requrred by the Bank take s
e all stcps and do and execute all such acts; deeds; documents and thmgs as the Bank may consmler to _
" be necessary or desirable to. give effect to and proeure the perfectton of the rlghts mtended to be o
'_:-EgrantedbytlnsAgteement L B L e
AL _Each Company undertakes to notlfy the Bank of the occurrence ot any ot the evcnts specrt“ ed in R
o '.-."__;:'-sub clause 4.6. e : B T e

L '5_13::_5:.::_-:'__.:'INDEMNITY REPRESENTATIONS AND WARRANTIES

BRI 1% G -.':'Any money and ltablhtles Wh1ch but for: the cn‘cumstances Set out in thrs Sub-clause 5 L, would' R
0 form all or part of the Principals’ Liabilitics and which canniot-be recovered or cannot for the time - o
o be1ng be recovered by the Bank from any Prineipal or any one or more of the Compames for any L
- reason whatsoever mcludrng (wrthout preJud1ce to the generahty of the foregomg) R

e .(aj i .':__any legal dlSablllty o mcapac1ty of any Prlncrpal or Cornpany, : _' o - '1_3'.

= ';_':(:b') E :any mvahdrty or. lllegalrty affectmg any of such money or habrhtres _ PO
: (c) . any want of author1ty 1n any person purportmg ‘to: act on behalt of any Prmelpal 0r
L _-__;___Company, R B : _ B R
| i_':.(.d): .Eany provrs:on of 1nsolvency law S o _ _
g (e) ‘the admtmstratron ltquldatron or CltSSOluthﬂ of any Pnnctpal or Company or. the 1nab111ty of S

" the Bank to make effective demand on any Prmetpal or Cornpany asa result of such__-_':__ o
'_--'admm]su'atlon hquldatron or drssolutron ' S : SR

B (t) _-the passage of t1me by prescnptlon or lun1tat1ou or under any relevant erltatton Act
(g) Cany moratorlum or. any statute decree or requ1rement of any governmental cr other'. R
'-.._-'3author1ty1nanyter1‘1t0ry,__ L = S Sl S

e (hy "'_.any rnablhty of any- Prmc1pal or Company to acqulre or effect payment n the currency or PR
'currency un1t in’ whteh any of such meney or lrabrlrtres are denomtnated or to: eﬁect TR



o - (k) any other event or elrcumstance (apart from payment or express re]ease ofafl the Prmcrpals

= payment in: the place where any of such money or llabllltles are or are expressed to be'-' o

:(:i) o : - 'the makmg, 1mp1ementatlon or- effeet of any arrangement whereby, notw1thstandmg that: . _"_:; .

< security taken by the Bank from any Prlnelpal or Company or any surely may be ranked"f.'_'-*- e
-+ ahead of security held by any thitd party, the Bank is obhged to.account for any money

- .._:'-recewed from or in respect of the Bank’s securlty to suoh a tlurd party or to share any such -

S 'money w1th sueh ath1rd party,

| .".(l).' :-"any event of foree majeure or any event frustratmg payment of such money or- hab111t1es or .' -

'-L1ab1l1t1es) which Would constitute or afford & legal or equ1table dlscharge or release of or :

e .:'defence to, a guarantor or mdemmf' ter,

o 'shall nevertheless be reooverable trom eaeh of the Compames as though 1t were a pr1ne1pal debtor m__
' -respeet of an: equivalent aggregate amount, whether: any ‘such réason, event or circumstance shall

" have been ‘made kaown to the Bank before or after such money or 11ab111t1es were incurred and éach .

SR '__connectmn w1th

- (a) - any statement made by any Company or on 1ts behalf in connectlon wrth thlS Agreement::”-_: |

RN :.bemg untrue or rmsleadmg,_

: : ~of the Companies shall 1ndemn|fy the Bank on demand- against all cost, damage, expense and loss S
- which the- Bank may suffer or mcur as . eonsequenee of such mablhty to reeover from any Pr1nc1pal_ .
B _;;._orCOmpany o T o R TR o R
S B anh of the Compamos Jomtly and severally agrees to rndemmfy the Bank and |ts employees and :_. o -
Rt agents (as a separate covenant Wlth eaeh such person mdemnlfied) agamst all loss mcurred ine

' (b) ©the Bank’ entering. into’ any obl1gat|on wrth any person (Whether ot not any of the. e

o {c) - “any aotual or proposed amendment supplement walver consent or release in relatlon ta thls e

~.-Companies) at the request of any of the Compames (or any person purportmg to be any of S

s the Compames),

A greement

S (d) ._-:f '_any Company not complymg W|th any ot 1ts obhgatlons under thlS Agreement and

s (e) o any starnpmg or reglstratlon ot thls Agreement or the: seeurrty constrtuted by 1t

o () in the case: of any loss: 1ncurred by the- Bank or its employees or agents lt arises. trom the. '
88 by .:_:':there isa prohlbmon agalnst an 1ndemmty extendlng to that loss under any ]aw relatmg to._

agents

b ThlS 1ndemn1ty does not and shall not extend to any 1oss to the extent that

" Bankor its employees or: agents actlng other than in good farth or -

o thls mdemntty

; 'anh of the Compames represents a,nd warrants to the Bank that

5 '-.m whroh lt earrles on busmess

- _..and

".":whether or not any fault (mcludmg neghgenee) ean be attnbuted to the Bank or 1ts employees and:"_.':"' iR

O -.’(a_)- it has full power and authorlty to own lts assets and to earry o busmess in each _]ur1sd1ctlon:- L
(b) it is duly mcorporated and n good standmg m the Jurlsdletron in Whlch lt is 1neorporated e

'(1:)'_ . "_-1t is empowered by its eonsntutlon to enter mto and perform 1ts obhgatlons under th1s_ 2

- Agreement and all- necessary corporate action has been taken to- approyve and author1se the_ R

= - execution of and perf'ormanee of 1ts obhgatrons under this Agreement

CURRENCY CONVERSION

e If and to the extent that any Cornpany falls to pay on demand the amount due under thlS Agreement S
in- the eurreney or: eurrenoy unlt or currencnes or curreney un1ts dernanded (the S Flrst S




"'notlce to any Company and wrthout prejudlce to any other remedy to purchase as lt sha[l thmk ﬁt-f: e
- with ary- other currency or currency ‘unit or. any ‘other currencies or curréncy: units (the “Second

- Currency/Currencies”) either forthwith or at any time or times: thereaﬁer the amount (or any part i

__ S = _’_'j'_'thereof) of thc F 1rst Currency/Cun"enmes whlch 18 unpald - B R
B i “Each’: Company “undertakes to mdemmfy the Bank agamst the prrcc in 't'he' Second__ S
~1 - Currency/Currencies paid by the Bank puirsuant to clause 6,1 and to pay interest to the Bank on'the -
- amount of such Second Currencnyurrencres at the rate of two percentage points: per annum above
- the cost (as certificd by the Bank) of funding such amount of Second Currency/Currencies until -~~~
©O L payment: compounded as provrded in sub-clause 3.1(a) to the intent that if and in so far as: such o
“‘purchase is made by the Bank the liability of each Company to. indemnify and pay interest tothe o

. “Bank under. ihiis sub= clausc shall thenceforth to that extent be in substitution for all. llablhty under
g -clauses 2 and'3 only:i in respect of the said amount of the: First Currency/Currencres which has been;.j.'

_ E f-'so purohased Tf stich purchase(s) is‘or ate made by the Bank as aforesaid; the Bank shall inforem the ;'_3': o -
- Attorney of the ‘amount ot -the First: Currency/Currenmes S0 purchascd ‘the date(s) of such - S
. ‘purchase(s), the currency or the: currency umt or. currencres or the currency Ul’lltb used 1n such S

SR -:-:'purchase(s) and the prlce(s) pard

S 63

i (c) grant trme or. mdu]gence to or settle wrth or grant any wawcr or concessron to any Pr1nc1pa1 e

Withiout pre_]udlce fo sub clauses 6 1 and 6 2 each Company undertakes to mdemnrfy the Bank L

B _agamst any loss through currency or currency unit exchanges mcludmg any loss occasioned by~
i payment of any currency or currency unit premium or through any. rule of law fequiring _]udgments O
R proofs -of debt; claims or payment of dividends in”administration -or liquidation to be'in anyf-;-
L part1cu1ar currency or currency unit, whick may be suffered by the Bank before the Bank hasbeen i
- paid. al} amounts: due or owing; ‘under -this Agreement in the First Currency/Curreneies ‘Each oo
oy .-_':Company also agrees to pay mtcrcst in accordance wrth sub clause 6 2 in respect of any Such loss e

| CONTINUING SECURITY

o :_IThIS Agreement shall continue: o bmd each of the Compames as a contmumg Securrty S
“ - notwithstanding that the liabilities’ ot any Company to the Bank may. from time to-time be rediiced t_o’;. S
S n11 and notw1thstanclmg any chan ge in the name style cunstrtutrou or. otherwrse of any Cornpany

_ CONCLUSIVE EVIDENCE

';’: 'A certlf' cate by an ofﬁc1al of: the Bank as to the Prmcrpa]s Lrablhtres of the Secured Obhgatrons- P
~shall (save for mamfest errot) be bmdmg and conclusrve on-each of the. Compames in any- legal el
- -proceedings both in relatron o the ex1stence of the habrlrty and as to the amount thereof_ e :

e -:.DEALINGS BY THE BANK

_The Bank may, w1thout any ccnsent trom any Company and wrthout affectmg thls Agreement do i S
: __Eall or any of thc tollowrng R B L

o ":('a)'. _3': igrant renew vary, 1ncrease extend release or determme any faclhtres products ot servrces'. ; T -
S '.'-._'-__grven or to be glven 10 any Prmc1pal or any other person and agree w1th such Prmcrpal or .

any such person as to the apphcatlon thereof

B (b) : _"hold rcnew modrfy or release or omrt to take perfcct mamtam of enforce any. securlty or S

0 guararitee ot . ‘right (mcludmg wrthout llmrtatlon any right as to the making, collection,

allocation -or apphcanon of recoveries in: respect of any- secunty or" guarantee) nOW: OF

".-hereafter held from or agamst any Prmcrpal or any other person m respect of any of the

.....

CoLor any other person and/ or-

(d) '.-'_demand or enforce payment from any- Company lrrespectrve ot whether or not the Bank'.. S

~shall take srmllar actlon agalnst any ‘other Company

'In relatlon to each Company, thrs Agreement shall not be aftected or dlscharged by anythmg Wthh % B B
~“would nhot have discharged: or affected it if such Company had been a priricipal debtor to the: Bank T

'_ _-__'__.ln partrcu!ar, but w1theut lumtatron the Bank may release any Company ot other surety for any of-i.-'




el

o llabrllty of any such Pr1nc1pal Company or other surety notw1thstand1ng that any other Company_

S may hiave ‘a claim: for- contribution agamst anysuch “Principal, Company or other surety and e

B Znotwrthstandmg that any other Company may elarm o’ be subrogated to the Bank’s r1ghts under such e
'_'_'secunty e TRy R R : : SETRI B

..3 OPEN[N G OR CONTINUAN CE OF N EW ()R EXISTING ACCOUNTS

-The Bank may at any ttme open and contmue any new account(s) or contmue any exrstmg_".:.:;"_: L
S account(s) with- any- Prmcrpal and, without prejudlce to the Set-off- Arrangements no money-paid- -
C from tims to. tlme mto a:ny such new or exlstmg account(s) by or.on “behalf of that: Prlnc1pal shall be

i appropnated towards ar have the efFect of reduemg or aftectmg any of the Prmcipals L1ab111t1es

e 102 1
S any Pr1nc1pal it shall nevertheless be treated as if it had done so at such date and, as from that date, o
L all payments- made to the Bank i in respect of the PI‘lnClp&lS Liabilities shail be credrted or treated as =
" having been cred1ted to the new account and shall not operate to reduce or. affect the amount of the B

_If the. Bank does not open ahew account on the date of dlscontmuance of the: Guarantee n respect of : e

'_'__-;Prmclpals L1ab1llt1es owmg at such date

'SUSPENSE ACCOUNT

' ._'-'.-:".The Bank imay at any trme place and keep to the credrt of a separate or suspense account any money'_' G
s -recelved under: or by virtue of this: Agreement for so long and in such manner as the Bank may — .00
B f-determme withotit any obhgatlon to: apply the same or. any part thereof in-or towards the dlscharge. R

_: :'_.}: of any of the Prmmpals Llablltttes

Gz

by Any. such- release, settlement discharge, cancellatlon or arrangement shall as hetween the
o Bank and’each of the Companies, be deemed to have been:given or made upon the express o
- condition-that it shall become ‘and: be voidable at the instance of the Bank if the assurance; =~ =
: -_..'__-'.-secunty or payment on the Faith of which it was made. or given ‘shall at any time thereafter 0
" be avoided or invalidated or be ‘subject to an accountlng to any other person under-any -
* Applicable Law or otherwise to the intent and so that the Bank shatl become and be entitled
B Catany time. after any such avordance 1nva11dat10n or decounting to- exercise all ¢ or any-of the - R
- rights in this Agreement expressly conferred upon the Barik and/or all or any other rights - = ..
" which: by virtue and as 4 consequence of this’ Agreement the Bank would have: been entlt]ed R

: 122 (a) i .The Bank shall be entrtled to retam any securrty held for the Secured Obhgatrons tor af :

: In calculatmg the amount in relatron to a:ny Prmcrpals Llablhttes for Wl’llCl‘l any Company may be_ B
o ;:hable under- this Agreement the Bank shall not charge interest on- 50 much of the Prmcrpals e
R L1ab111t1es as IS equal to the cred1t balance from t1me to t1me on such separate account :

1130 '-_Notwrthstandmg any such payment in- the event of any. proeeedmgs relatmg to" any Prmmpal in or"_ R

o analogeus to. admmrstratlon 11qu1dat10n ‘composition or arrangement the Bank may prove for or
i plaim (as the case may be) and agree to accept. any dmdend or- composrtlon in respect of the whale
. orany part of the Prmcrpals L1ab1ht1es and other sums: m the same manner as rf such money had not_"_ e
* been received. - : S : - S

.:'GUARANTEE N()T T() BE AVO]])ED BY CERTA]N EVENT S

.-_(a)_'_ﬁ.. : _-3No assurance securlty or payment whrch may be avolded or mvahdated or for whlch the S
S Bank riay have to- account in whole or in part to. any person under. ‘any applicable law =
L (“Applreable Law”) of any jurisdiction (including without prejudice to the generality ofthe ™ -
"_-.-_.;'3_:foregomg sections. 175 176A 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 4230f -
oo the Insolvency Act 1986 and sectton 754 of the Companics Act 2006)' and- no. release e
- settlement, “discharge, cancellation or arrangernent 1nc]udrng but not limited to-a release;
;-settlement drscharge cancellation or arrangement of or in relation to this Agreement which "
. may have been given or. ‘made on the faith of any. stch ‘assurance, security or paymert, shall -~ =
: '-_pre]udrce or affect the right of the Bank to recover under this Agreement as if sueh- o
. assurance; security, payrment, release; settlement; discharge; cancellatron or arrangement (as S

S '_ :the case may be) had never. been granted grven or made

e fto exerclse but for such release settlement dlscharge cancellatlon or arrangernent




B

'.perlod of two. months plus any per1od durmg whwh any assurance seourlty or payment such-': g
o as.is referred to. in sub-clavse 12.1(a) may ‘be avoided or invalidated (or such longer period -
< ag the Bank shall consrder reasonable in the light of the provrsmns of any. Appheable Law) -

after (as the case may be) the creation of such assurance or security.or after the. payment of
“all'money and liabilities that dre or may become due to the Bank from any. Prmupal o

: -'-"_'-notwnhstandmg any release settlement dlseharge eancellatlon of arrangement gwen or.

"If at any’ ttme wrthm sueh perlod or prxor to sueh repayment an appheatlon shall be
presented to'a competent Court for an administration order or for an order for the’ wmdmg-_'

o “upof any Prmctpal orany. Pr1ne1pal shall commence to. be wound-up voluntarrly of 4 notice- .

of appomtment of ot notice of intention to appoint an administrator is issued by or in respeet :
- of any Principal (or any step is taken under any Apphcable Law: Wlneh is' analogous to-any-.
oo of the foregomg), then the: Bank shall be entitled to continue to retain this Agreement and’
e _any such secunty as is referred to in sub- clavse 12. 2(a) for and durmg sueh further period as. S
- ‘the Bank may determine, in which event this Agreement and such security shall be deemed
- to have continued 1o have been held: by the. Bank as security. for the payment to. the Bankof =
~oall the Scoured Obhgatlons (including any -sums ‘which the Bank is’ ordered to repay e

S pursuant to any order of any Court or as a eonsequenee of any Apphcable Law)

s ﬁ COMPANIES’ CLAIMS

e :'.Untll all the Prlne1pals Lrabllltles shall have been pald or: dlscharged in- full notw1thstand1ng":_: e

o payment. in ‘whole or in pait of the- Secured Obligatrons or -any release, settlement,  discharge, -

: :"cancellanon or arrangement falling within sub-claitse 12.1(b), none of the Compames shall by virtue - -
~of any such payment or the operation of the Set- off Arrangements or by any other means or on any_'.' .

e .other ground (save as hereinafter prov1ded)

@

' elalm any set—off or eounter—elalm agamst any Pr1ne1pal or any other Cornpany in respeet ot o o

oo any I1ab1hty on 1ts part to such Pr1no1pal or such other Company, : o

o (b) -~ ‘make any« elann or enforee any right against any Prmetpal or any other Company or prove i S

eompetnlon w1th the Bank in respect of. any sueh clalm or r1ght

aecept any repayment from any Pr1ne1pal or any other Company of any amount owed to lt;"." g

- by sueh Prmcrpal or such other Company,

be entltled to’ elalm or have the beneﬁt of any proof agamst or d1v1dend oomposmon or-'-:_.ﬁ }::_. S
© - payient by -any- Prmelpal or. any other Company inthe voluntary arrangement i
Tt . admmlstratlon or l1qu1dat1on of Such Prmolpal or suoh other Company, e
S (e) R be entitled to elalm or have the beneﬁt of any- Seeurlty or guarantee NowW or. hereafter held by-_. S
S the Bank fer any of the Prmcrpals Ltabrhttes orto have any. share therem and ' ISR

clann or- enforee any rlght of contrlbutlon agamst any surety of any Pr1ne1pal or any other_. s

o :Company, =

i = PROV]DED THAT 1n relatlon to’ any Company

s (1) ~7sub- clauses tB(a), (b) and. (e) shall only apply after the date that demand has been _': :.:' R
o thade upon that Company under thlS Agreement or a;tter the date of dlscontmuance EnE

-1-(whtehever I3 ea,rher) and

i (n) S if that Company shall have any nght of proot or clalm in the voluntary arrangement o

B admmlstranon or hqu1datlon of ‘any Principal or any other Company, it shall, if the -~
Bank so requires, exercise. sneh rlght of proof or claim on behalf of the Bank and - B
~held any dividend or other money. received in respect thereof upon trust for the

- Bank to the extent of the Secured Obhgatlons and it shall in like manner hold uponz.'

o “trust for the: Bank to the extent of the Secured Obhgatlons any. moriey which it may S
o receive or recover from any surety by virtue of any right of contribution and ‘any R
money wh1eh it may receive but should not have reeewed by reason of any ot sub=~_ S

'clauses 13(a) to (t) melusrve



14

F

_ : SECURITY HELD BY THE COlVIPANIES
i any Prmclpa] orany other Company w1thout the pr1or wrrtten consent of the Bank

;.Each Company cont'nms that it’ has not taken and undertakes that it will not take any securlty trom .': ':E &

Wlthout prejudlce te sub clause 14 1 any secur1ty now. or hereafter held by oF for any of the__ B
" 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 deposrt: S
such securlty w1th the Bank or assign the same to the Bank and/or do whatever ¢lse the Bank may o
" consider necessary or desirable- in ordcr 1o’ permlt the Bank to- beneﬁt from sueh secunty to the'_'_'.-} R

s extent ef the Secured Ohhgatlons i

:-; OTHER SECURITIES OR RIGHTS

= Thls Agreemcnt s in addltlon to and is not to pre_]ud1ce or: be prejudlced by any other guarantee or. i

. “security or other rlghts which is or are now or: may hereafter be held by the. Bank for or ih relationto = ¢

i _"the Secured Obligations; ‘whether from any of the Companies or: otherwisé nor shall any recoveries, o

© . orarfangements for allocation or apphcatlon of the same, pursuant to any other guarantee oF security
or rights relatlng to the Secured Obhgattons aftect the Bank’s rrght to cla1m payment under thls R

L : Agreemeﬂt

_"'It shall not be necessary for the Bank before claxmmg payment under thls Agreement to rcsort to or '; :
seek to entorce amy other guarantee or securlty or other rlghts whether from or- agamst any Company S

S or any other person

.-_'It is- hereby agreed that it shall not be a condltlon precedent or subsequent to th1s Agreement that the o -
~.'Bank shall take any securrty from any- Prmcrpal Company of any surety Or any guarantee ﬁom any

i intended surety, nor shall the liability of : any of the Compames under this Agreement be affected: by:

" any failure by the Bank to take any sich securlty or: guarantee or by the 1llega11ty, madequacy or S
L mvahdlty of any. such secur1ty or guarantee : B '
i :_: All payments to be: made under thrs Agreement shall be made w1thout set—off or’ counterclalm and
" ghall be: made fre¢ and *clear of, and without deduction for, any taxes, levies, imposts, duties, @ - -
. charges, fees or w1thhold1ngs of any. nature now or hereafter imposed by aity governmental-authority
- incdny Jurlsd1ct1on or any political subdivision o taxing authonty thereof or therein provided that if = ==
~any Company 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 B o

o : .'_-'_the full amount wh1ch would have been recewed but for such deductlon or w1thhold1ng

PAYI'&ENTS FREE FROM DEDUCTI()N

--If at any ; m.e the currency in whnch all or any part of the Secured Obhgatrons are denommated ls or-:'-_. iRy
i due to be or has been converted into the euro or any. other currency asa result of a change nlaw o
Color by agreement between the Bank and the relevant’ obhgor then the Bank may in it sole’ dlscretlon_': S
o direct that all or any “of: the Secured Obhgatrons shall be patd m the euro-or such other currency OF
:'._'_CUrrencyumt S R e P : Rt

'-"The Bank may apply, allocate or appropnate the whole or any part of any- payment made by any CHBes
e :Company or any money received by the Bank under any guarantee, mdenmlty or third party security =
- orfrom any 11qu1dator Teceiver or administrator of any Company to such part or parts of the Secured - .
S -Obhgatlons (or as the Bank may otherwise be entitled to apply. allocate or appropriate such: money)_ SR
- as the Bank may in its sole dtscretlon thmk t" t to the entire exclusron of any r1ght of any Cempany to R
'---'sodo e ot S : - S _ :

_'ZUNLAWFULNESS PARTIAL INVALIDITY

__If (but for th1s sub clause 18 1) it would tor any reason be unlawful for any Company to guarantee S

. any particular hablhty of a Prinicipal to the Bank, then (notwithstanding anything herein contained) =

- the Gudrantee given by such Company and the: Set-off Arrangements insofar as they relate to the =~ 7
- Credit Balances or Accounts of that Company shall not (to the extent- that it would be so unlawful)* Lo

S extend to such 11ab111ty but wrthout in any way hmttmg the scope or etfectweness of. thlS Agreement': P




: 'as regards the rest of the Prlncrpals Lrabrhtles

o182 -_-._'Eaeh of the provrsrons in this Agreement shall be severable and dtstrnct trom one: another and 1f at ool
U -any time any one or more. “of such provisions is. or becomes’ invalid, illegal or unenforceable the S
; ”'_f:.vahdlty, legahty and en:toreeabrhty of the rernammg prov1s1ons hereof shall not 1n any way be BRI
o affected or. 1mpa|red thereby . R ; o

19 NON-MERGERETC.

" “Nothing herem contamed shall operate S0 88 to merge oF otherwrse prejudree or affect any btll note p
.. “guarantee, mortgage of other security or any- eontractual or other right which the Bank: may atany = oo
© - time have for any of the Secured Obligations or any rrght or. remedy of the Bank thereunder., Any
. receipt; reledse or discharge of the security provided. by, or of amy 11ab111ty arising ‘under, this =~
S Agreement shall not release or discharge the Companies from any liability to the Bank for the same T :
o Coranyother ‘money which ‘miay exist 1ndependently of this- Agreement, nor shall it release o'r R
S -_-drscharge the Compames from: any llabrhty to the Bank under the mdernmty ccntamed 1n clause 5 PRI

20, ACCESSION AND RELEASE

2001 If the Compames and the Bank and any other eompany or companles agreemg to become a pa;rty to' :
e this Agreement . shall execute a deed in the form or substantlally in the form set:out in schedule’2, = -
~such - other.’ ‘company or- compames .belng listed in Part I of the sehedule o such deed shall R '
thenceforth be mcluded as one of the Compames for all the purposes of thlS Agreement B

202 c .:If the Companres and the Bank shall exeeute a deed in the forrn or- substantlally in the form set out m'-:i-___._ - S
R schedule 3; ‘the Company or- Compames listed in Part 11 of the schedule to such deed: shall.;f B
B thenceforth cease to be. 1ncluded as one of the Compames for all the purposes of th1s Agreement

- 2L SPOWER OF ATTORNEY

" Fach ot the. Compames (other than the Attorney) hereby 1rrevocahly appomts the Attomey and g
substituites jointly and also’ scverally to-be its attorney for it and in its namé and as its act and- deed "
. or otherwise to execute any such deed as is mentioned in clause 20. with such variations as’ the
“U Attorney in its absolute and unfetiered discretion shall thmk fit and to execute and do all such other =~
- deeds; documents, - acts and. things as' the Attorney may - eons1der necessary or-expedient i
- connection therewith and each of ‘the: Compames hereby agrees to ratify and conﬁrm anythmgf S
L executed or done oF purported for be executed Qr done by the Attorney n: 1te name o : R

o -_'--'-"'_'TRANSFERS BY THE BANK OR THE COMPANIES

L 22 " The Bank may: tree]y and separate[y ass1gn or transfer any of its r1ghts under thls Agreement or_"
L _otherwrse -grant an inferest in any stch fights to any person or-persons.. On request by the Bank; R
- each Company shall 1mmed1ately execute-and deltver to. the Bank any: form- of instrument. required
o by the Bank to contlrm or facrlttate any such assrgnment ass1gnat10n or transfer or- grant of i 1nterest

S - 22._‘_2__'_.“--No Company shalI ass1gn or transfer any of its rtghts or obhgattons under this Agreement or enter.-'_'_ i
L 'i.'_-mto any transaction or arrangement which would result i in-any of those rrghts or obhgatlons passmg"_' R
R to or bemg held in trust for or for the beneﬁt of another person T e S

23 RESTRICTIONON LIABILITY OF THE BANK |

: '-Except to the extent that atly- such exclu51on is prohlblted or rendered mvalld by law nelther the R
-~ Banknor its employees and agents shall : : e S . : B

@y be under any duty of care or other obhgatlon of whatsoever descrlptlon o any of the"f'.'._ R
S Companies in telation to or in’ connecuon w1th the exeroise: ot any rlght conferred upon the:__--"-f- S
_-.-Bank or- o S : . s e R
Co(by e under any habrhty to any of the Compames as a result ot or m consequence of the'_ T
R : " exercise, or attemptéd or purportcd exer(:lse or fallure to exerc:lse any of the Bank s rlghts_' e
- under this Agreernent T =

o f.NOTICES AND DEMANI)S S

5'-'24'.1: | Wlthout preJudree to clause 1 Z(d) any notlce or: demand by the Bank to or on any Company shall be e



o deemed to have been sufﬁcrently glven or made 1f sent to that Company

_(a')' by hand or prepard letter post. to its reglstered ofﬁce or 1ts address stated herem or 1ts .:_ ':' B

o address last known to the Bank; or

(h) by facsrmrle to the last known facs1m1|e number relatmg to any such address or ofﬁce

= 242 ."Wlthout prejudlce to clause 1 2(d) any such notlce or demand gwen or Inade under sub—clause 24 l s

“shall be deemed to have been served on that Company

:_-_';"-(a_) at the tlme of dehvery to the address referred to in sub clause 24 l(a) 1f sent by hand

Uy “at the earlrer of the time of dellvery of 10,00 a am. o the day after posting (or, ‘if the day

(c) at the time. ot transrmssmn if sent by fa051m1[e (and a facsnmlle shall be deerncd to have S .
' SRR been transmltted if it appears to the sender to have been transmrtted from a machme whrch e

RENE ¢ ) NS _:where the Bank admmrsters a tacrhty, produet or “service to any Prmcrpal from or ata e
- branch; office ‘or department other than ‘oné located at the address mentioned in ‘sub-clause e
c24 4(a) t"or ‘a Notiee of Dtscontmuance to-be: valid in- respect of such facrhty, product or
. service, a copy must also be. recerved at-the address” of- such other branch; office or _
B -_.department (or, if there is more thari one such branch, office or department ‘at the addressof ©
" dll of them) PROVIDED THAT, in any event, each siich other branch, office or department'f D
" shall be deemed to have received a copy of the Notice of Discontinuarice 0 later than thirtty o

- e
oo on thie Bank and the Companies if made in writinig ‘and sighed by both thé Bank and the Compames Sl

RO . : (d)_. - _'; ~on the explry of 72 hours from the trme ot despatch m any other case

~ after posting be a Sunday or any other day upon which:no dehvery of letters is scheduled to s
- be made; at the earlicr of the time of delivery or 10.00 am. on the next succeedlng day on_'.'.
S _.Whrch dehvery of letters is schedulcd to be made) if Sent by prepa1d Ietter post

T 1s apparently in workmg order) or

_ Servrce of any- clmm form may be made on’ any Company in the manner descnbed in. sub clause : - :
o L24.a), in the ¢vent of a cla1m bemg 1ssued in’ re]atron to thrs Ag,reement and shall be deemed to. L
B ___'.consntute good serv1ce = : i s : RS

' (a) oA Notrce of D1scont1nuance must be actually recelved by the Bank at the address of 1ts: e

In order to be Val 1d

- branch; office or departmenl mentloned under: its name ot the. first page of this Agreement S
~(or such other: address as the: Bank may no‘nfy to. the Attomey in wrrtmg for this purpose)

' - days aﬂer the date of its recerpt at the address mentloned in. sub—clause 24 4(a) and

ey the Notrce of Dtscontmuance (or copy, where sub clause 24, 4(b) apphes) must be contamed.__ S
Lohin an: envelope addressed as described in th1s clause and such envelope must not containany .
' other documentation other than the Notice of Discontinuance: (or such copy). Any envelope
~must also be marked for the attentlon of such oﬁ" cial (if any) as the Bank may for the t1me_-‘ s

.'_-_bemg have notrﬁed to the Attorney in wr1tmg

i 8 _Any Notrce of Dlscontmuance shall not become effeetwe untll the t' rst workmg day after rece1pt (or._:" e
"o deemed recelpt) of the Notlce of D1scontmuance (or copy where clause 24 4(b) apphes) S

. '_MISCELLANEOUS

Any amendment of or supplement 10 any part of this Agreement shall only be effectlve and bmdmgf'_"" '

o - Reterenr:es to this: Agreement include each such amendment and supplement

_ The Compames and the Bank shall fro_m time to trme amend the prowsrons ot thrs Agreement 1f the'- L _' o
Bank- ‘notifies the Companles that any: amendments are requlred to-ensure - that this: Agreement_.'_ SR |
e _reﬂects the market practice at the relevant time following the introduction or extension of economic .-

i -and monetary umon and/or the €uro in all or any’ part ot‘ the European Umon

= The Compames and the Bank agree that the ocourrence or not- occurrence of European economrc"- e
- and monetary union, ‘any event or .events assocrated with- European cconomic and ‘monetary union

o "--'andfor the mtroductron of any new currency in- all or any part of the European Un1on shall not result




S in- the dlseharge cancellatton rescission or terrnmatlon in wholc or in. part of’ thls Agr eement or: gwe- o e
o any party to th is. Agreement the r1ght to canccl rescmd tenmnate or vary th1s Agreement in whoie Tl
'.'or in part. - ' R S : . _.

254 - Any walver consent reeetpt settlemcnt chscharge or release gwen by the Bank in re]at1on to thls _' R
P ~Agreement shall only be etfectlve if glven in wrltlng and then only tor the purpose for and upon any--" e
S0 termson Wthh 1t is gwen . : : S

G '.: '2-'5_.5'.:'2 “For the purpose of exercrsmg, assngmng, transferrmg or- grantmg any mterest in its rrghts under thlS-'.- S
e ."-Agreement the Bank may disclose to any person any mformatlon relatmg to the Compames whrch-_.- :
"-'__:the Bankhas atany tlme S .- : el . el

Gy 256 :Any change i the canstrtutron of the Bank or.its absorptlon of or. amalgamatton w1th any other' S
S person shall niot in. any way prc_}udtce or’ affect its or their. rrghts under this Agreement and the o
- _'expressmn “the Bank” shall melude any such other person S il e SR
' . 257 _The Bank shall be entrtled to debtt any of the accounts of any-of the Compames fcr the tlrne bemgf :
oo with the Bank W1th any sum f"alhng due'to the Bank under thrs Agreement 2 - '

i 258 - _Th1s document shall at all ttmes be the property of the Bank

e 26 NO RELIANCE ON THE BANK

']:ach Company acknowledges to and agrees w1th the Bank that m entermg mto thts SR
':' Agreement L L : : : S
o (i)-'-'._. ..'1t has not rel ted on any oral or wrltten statement representatlon advrce OpIIIlOIl or': L
R information made or given to’ the Companies or any .of them i in: good ta1th hy the
- Bank or an)fbod}’ ot the Bank s behalf and the Bank shall have no hablllty to 1t 1f it
: :_hasmfactsodone : S

B (1Y S '_ it has made; 1ndependently of the Bank 1ts own- assessment of the v1ab1hty and o
S "prof' tablhty ‘of any purchase project or: - purpose for which  each Pr1nc1pal has oo
incurred the Prmcrpals Llabllltles and the Bank shall havc 1o 11ab1hty to it rt‘ in t‘act-' S
-1thasnotso done B . . S S

i (m) there are no arrangements collateral or relatmg to thls Agreement whrch have not': s
e been reeorded in wr1t1ng and s1gned by 1t and on behalf of the Bank and R
(i) _' 1t has madc w1thout rehance on the Barﬂt 1ts owin mdependent mvestlgatlon of each' - RS |
oo Principal and its affairs and financial condition and of any other rélevant person: and oo
o assessment of the creditworthiness of each Prmclpal or any other- relevant: person o
R L -and the Bank shall have no habrhty to- lt 1fm fact it has not 80 done TR T
g '(h) '_'Each Company agrees w1th the Bank that the Bank dtd not have pr1or to the date of thts'_'-_ R
S __Agreement does not have and shall not have any duty toit: . : -

o (i)_"; i respect of the apphcatton ot‘ the rnoney hereby guaranteed

(ll) _'_-'.:m respeet “of the effectweness approprlateness “or adequacy ot the securlty;_:"
S __'-_constltuted by thls Agreement or. of any other secunty for the Prmmpa]s Ltablhtles SR

(m) to prowde it w1th any mformatron relatmg to any other Ccmpany or. any other"_'._'- S
o relevantperson R : . : S S

:(:c)'g'_' o Bach Company agrees w1th the Bank that the vahd1ty and enforccabrhty of thlS Agreement_
L __."and the recoverablhty of' the Secured Obhgattons shall not: be affeeted or 1mpa1red by

o () any other secunty or any gnarantee tiken by the Bank ﬁrorn 1t or any thrrd par‘ty, R i
E (11) any such other secunty or guarantee provrng to be madequate S

:_.:.. : .-(m) the tallure ot the Bank to take pertect or enforce any such other securlty or'-':' BaRs
N guarantee OF i . . _



(w) the release by the Bank of any such other securlty or guarantee

o ) _"Eaeh Company agrees wwith the Bank - for 1tse1f and as trustee tor its ofﬁcrals employees and -

. 'agents that nelther the Ba,nk nor-its ofﬁelals employees or agents Shall haveany liability to - g

it in respéct of any. act or omissron by the Bank, its ofﬂelals employees ot agents done or R,

- 2 made 1 in. good faith.-
OTHER SIGNATORIES NOT BOUND, ETC

N Eaeh of the Companres agrees and consents to be bound by thrs Agreement notwrthstandmg that any_ -

" other or others of them which were intended to execute or be bound hereby or by any deed intended

o limitation, elaims in tort; for breach of statutory ‘duty or on-any other basis). arising out of orin " o
~connection with it orits subjeet matter (“Dlspute Y _sh_al_l_b.e g_o_vern_e_d__ _b_y an_cl: eons_tru_ed ST L

several agreements mtended to be hereby estabhshed belng 1nvahd or unenforeeable

_ COUNTERPARTS -

't be completed and delivered pursuant to. clause 20 may not do so or be effectually bound hereby S
o by such deed’ for any reason, cause or ciréumstances whatsoever and this Agreement shall be =~
- deemed to constitute a separate and 1ndependent agreement by each of the Compames None of such s

.'-"agreements which is otherwise. valid shall- be avoided or invalidated by reason of one ot more of the_. o

'_:Thrs Agreement may be exeeuted as a deed in"any: number of eounterparts all of Wthh daken
= together shall constitite one and: the same 1nstrument Any party to thrs Agreement may enter mto 1t B
by executmg any such counterpart o o S R

__'_LAW AND IURISDICTION

- Thls Agreement and any dlspute (whether conlractual of ton- eontraetual mcludmg, wrthout'

_accordance Wrth the laws of Eng]and and Wales

_The parties to this Agreement Irrevoeably agree for the sole beneﬁt of the Bank “that, subject as_
':provrded below, the- courts of England- and Wales shall have exeluswe Jurlsd1ctron over any. Dispute. o0
Nothing in this clause shall limit the r1ght of the Bank to take proceedings. against any: of the. "+ -

- Compames in any other court of competent _]urlsdlctlon not Shall the takmg of proceedings in any- S
. ohe or more: _]uI‘lSdlCth[lS preclude the taking of proceedings in any other Jurrsehctlons Whether-' S
' _-concurrently or not to the extent perrmtted by the law of such other _]UI‘lSdlCthﬂ T '

| IN WITNESS whereof the Compames have executed thrs Agreement as a Deed and have dehvered 1t upon

L : _-'1ts bemg dated




Part I The Attornev

jName B S 3_ ReglsteredNumber R Reglstered Ofﬁce S
'wluoughby (330) Lmnted 09476210 f 7 Imex; Embassy House'
s _ : e o 875559 Maxted Road v
Hemel Hempstead -0
o mPaTDX

o _Part II - The Other Compames_. |

SR _-Name Sl B ReglsteredNumber -"_._’.-.'._-Regmtered Ofﬁcc
R Away Resorts Holdmgs lelted 06486367 i Imex; Emibassy House. & .-
: _ e S 75752559 Maxted Road
- Hemel Hernpstead S
e _"_'-Hertfordshlre e
P2 DX

" Away Resorts Limited 0 06458827 o Tmex Embassy House S
T e L 559MaxtcdR0ad S RUSRE
- Hemel Hempstead '
L '.Hertfordshlre :
H:P2 7DX

-~ Away Resorts (Transpor() Limited” -7 . 06561381 = = = -Irnex Embassy House SR
T T 575 550 Maxted: Road_ —
- Hemel Hempstead = .
'.'3Her'tf0rdsh1re '_ Sl

" Whitecliff Bay Holiday Park Limited -~ 00530587 = " Imex, EmbassyHouse: . = &
T T L 5752980 MaXte'dRoad. T
" Hemel Hempbtead R
R Herttordshlre S SRl
S HP27DX e

. “Tattershall Lakes Limited =~~~ -~ . 07056893 . - " - Imex, Embassy House -
T T T T T T _-575 =559 MaxtedRoad SR
- Hemel Hempstead
- Hertfordshlre o
' -.-._."sz 7DX '

 MillRyheLimted 076765 ImoxEmbassyHowe
i e -'.5'}'5'SSQIMaxtedRoad--_':_-'-.':'. .'
" .7 Hemel Herpstead-
_.-":'_Hertfordshlre 8
COOHP2IDX



BarmoulhBayHDllda)fPﬂTklelted : 0843404] ..:.]mex’ Embassy House : e
T T T T s sngaxtedRoad_'iﬁ
- Hemel Hempstead -
R "Hertfordshlre R
:.:I'IPZ’?DX

. Mersea Island Holiday Park Limited =~~~ = 07162532 - Imex En-_ibas-s'y Ho_u_sej'_--_ T
T T T L s 559MaxtedRoad: e
- Hemel Hempstead .- .. .
Hertfordshlre S
[ HPE_ 7DX_ -

T e L e -575 -559 Maxted Road__
" Hemel Hcmpstead '
L --Hertfordshlre -




: ‘ichedule 2 .
(Deed reterred to m sub elause 20 1)

i To be presented for reglstratmn at Companres Housc
. w1thln 21 days of datmg agarnst all the conipanies and lrmrted ]1ab11|ty
partnershl ps (both “ Exrstm g and “Further ) whlch are & party to thls document

S _.THIS DEED OFACCES&,ION is. made the day'_'of: ST
i .BETWEEN o
o (1) THE COMPANY spec1ﬁed 1n Part I of the schedule hereto (the “Exrstmg Company”) o S

(2) THE COMPANIES specrﬁed in Part H of the schedule hereto (the"‘Further Company'-'”.
S {Compames]”) and RO _ ;

o (-3*); LLOY])S BANK plc (the “Bank )

' '_-'._"-SUPPLEMENTAL to an Ommbus Guarantee & Set- Off Agreement dated B . [as 'su'bp]ém'eﬂted' by R
deeds dated ..o and o] and niow operatlve between the Exrstmg Companles and the Bank (the said- o
“ - Omnibus Guarantee & Set Off Agreement [as $0 supplemented] is heremaﬁer referred to as the “Prmcrpal- T
.Deed”) : _ I _ :

o ;-Now TI-I[S DEED WITNESSETH as follows
e _I-f- : :_-.:'In S0 far as’ the context admlts expressrons detmed in: the Prmcrpal Deed shal[ bear the same't o
o -_-__-respeetlve meanmgs herem e L S

_'The part1es hereto hercby agree that the Further [Company] [Compames] shall be 1ncluded w1thm' B
- the expressions Companies and Prmcrpal for all the purposes of the Prmcrpal Decd 50. that (WIthout_ :
- prejudice to the generahty of the foregomg) - L : o

S 21 _.[the] [each]: Further Company hereby covenants w1th and guarantees to the Bank to pay or dlecharge S
it the Bank in the currency or respectrve currencres thereof on. demand by the Bank S :

L .2‘_1.1_ all’ money and' Labilities whether actual or contmgent (mcludmg further advances made: i
o ___'hereafter by the Bank) fiow or-at any tire hereafter due; owing or incurred fromi or by any " 1
- one or more of the Existing Cornpames [and ‘any othet Further. Company] to'the Bank " 0 o
: "”'-_-anywhere or for which any one or more- ‘of the Exrstmg Companles [and any other Further = "0
o ._ﬂCompany] may be or become Tliable to the Bank in’any manner whatsoever without - -
- limitation (and {in- any ease) whether alone or Jornt]y w1th any other pcrson and i) whatever' o
- -style, name or form and whether as prmc1pa1 ot surety and notwithstanding that the same: -~ ...
. may atany- earher time have. been' due, owing or incurred to’ some other person-and have =
- subsequently become due, ~owing or’ ‘meurred: to the Bank as a result of a transfer,
. assignment, assignation or other. transactlon or by operatron of law) mcludmg (wrtheut’_"_-:_-:_. i
L prejudlce to the gcneralrty ot the foregomg) o : _ S

o .__'_(a) o "1n the case of the llquldatron admlnlstrahon of dlssolutlon of any such Exrstmg._ e
. "--Company for Further Company],- all’ motiey ‘and hablhtles (whether “actual or = -
“contingent) which would at any time have been due, owing or incurred to-the Bank =
.. by such Existing: Company [or Further Company] if such hqmdatlon, admrmstratlon: L
“- - or dissolution had commenced on the date of discontinuance: and notwrthstandmg’ S
S sueh ltquldatron admmlstratlon or dlssolutlon and- - - T

CAby i ‘thie event “of the drseontmuance ot the Guarantee in respeet of any Ex1st1ng L
R -'Company [of any Further Company] all cheques drafts or other orders or receipts

< for money. s1gned bllls accepted promissory notes ‘made and negotrable instruments

g '.'or securltres drawn by or, fer the aceount of such Exrstmg Company [or Further-_ L



LT agents after the date of discontinuance of that Guarantee and all liabilities of such-: R

. Existing Company [of Further Company] to.the Bank at such date whether actual or =

e .-"--contmgent and whether payable forthwith or at some future time-or times and also St
o all credits then estabhshed by the Bank for such’ Exrstmg Company [or Further S

Company]

.’mterest on all such money and hablhttes to the date of payment at sueh rate or rates a5’ may' o
'f.-'frorn time to time be agreed between (he Bank and the Existing Compames [and the Futther - -
o [Cempany][Compames]] or, in the absence of such agreement at the ate, in the case of any =~ =
% 'jamount denominated in’ Sterlmg, of two percentage points per annun above the Bank's base = =
. rate for the time being in force (or its equ1valent or substitute rate for the time being) or, in. .
- the case of an amount denominated i 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 coneluswelyf'
'determmed by the Bank) of funding sums comparable to andin the Currency o curreicy uaits o
- of such amount ‘in the London Interbank Market (or such- other market as the Bank may R
- select) for such consecutive: periods (including: overmght deposns) as. the Bank may in lts'_; SR,
-'-_'_"absolute dlscretton from tlme to t1me select and - : : :

3 "commlssmn and ether banlong eharges and- legal admlmstratlve and other eosts charges SR

sorand: expenses {on a full and unqualltled mdemmty bas1s) 1neurred by the Bank in enforclng._- i &

w ':or endeavourmg ta enferce payment of such money . and llablhttes whether by any [EXlstmg" e
_:Company] {or “Further Company] OF others -and in relatton 0. preparmg, preservmg,. S

. defending or enforcing any security’ held by or offered to”the Bank’ for such money and o

*liabilities together with- interest computed as prov1ded in paragraph 2 ] 2 above on eaeh such’_:

' ':- _sum from the date that the same was lncurred or tell due RER

'PROVIDED THAT the hablhty of the Further [Company] [Companles] under the Guarantee may be'-_..:_"'- . .:f_' = :

B _determtned m the manner (and w1th the eonsequenees) set out in clause 2.0of the Pnne1pal Deed

-_'.each of the Exmtmg Compames hereby covenants Wlth and guarantees 1o the Bank to pay or'_

o Z-dlseharge to the Bank in the. eurrent,y or respectwe eurrencnes thereof on demand by the Bank

2 2.1

all money and l1ab111t1es whether actual ‘or eontlngent(mcludmg further advances. made EER
" hereafter by the Bank) now or af any time hereafter due, cowing or inctirred from or by fthe
- Further Company] fany one or more of the: Further Compames] to the Bank anywhere [or for o
777 which {the Further. ‘Compary]- [any one or more of. the Further Companies] may be or - =
. "become liable to the Bank in’ any manner ‘whatsoever without limitation {and (in any case):-' R
- whether. alone or ]omtly w1th any-other person and-'in ‘whatever style, name or form and - L

e “whether as prmelpal or-surety and notw1thstandmg that the ‘same. may at any earlier time "

- "haye been due, owing or incurred to some other: petson- and have subsequently become due, ST
L ';owmg or incurred to the Bank as a result of a transfer, assignment, assignation or other_ B
~ transaction or. by Opcratlon of law) mcludmg (w1thout preJudlce to the generahty o[ the

o foregomg)

o (ﬂ.){ in the case. ot the hqutdauon admmtstrdtlon or dlssolutlon ot‘ [the] [sueh] Further i

I '.-.Company, all money and: habthtles (whether actual or contmgent) which would at
. any time have been due, owing or incurred to the Bank by [the] [such] Further_:]_-." o
Company if such liquidation; administration or dissolution had ¢commenced on the oo
- date of: dtseontmuanee and notwrthstandmg Sueh lquIldathﬂ admmlstratton or.’-__-

Sy int the event of the dtscontmuanee of the Guarantee in respeet of [the] [such] Further-:'-:-.'-' e
B -"""Company, _all eheques drafts-or ‘other orders ar- receipts for. money signed, bills
S ‘aceepted, promissory notes made and negottable mstruments or seeurities drawn.by
" vor for the account of . [the] [such]: Further- Company on'the Bank or its agentsand . = -
o _'f_purportmg to be dated on or. before the date of dlscontmuance of that-Guarantee, - s

- although. presented - to ~or paid by ‘the ‘Bank or - its. agents - after the  date of'-.'j e

L dissolution; and

| “discontinuance of that Guarantee and all habllmes of [the] [such] Further Cempany:j

B _tn the Bank at sueh date whether actual or eontmgent and whether payable forthwnh._._'_. . B

‘Company] on the’ Bank or. its agente and purportmg to be dated on or betore the date'-_: ; '
o of discontinuance of- that Guarantee, although presented toor pa1d by the Bank or its .




. or at some future fime or tlmes and also all credrts then establlshed hy the Bank for: g
[the] [such] Furthcr Company, : .-: i e _

o "-_2,"2._2 mterest on all such money and l1ab111t1es to. thc date ot payment at such rate ¢ or. rates as may e
BT from time to time: be agréed: between the Bank and [the] [such] [Further Company] oryin the
e absenec of such- agreement at the rate, in the case of any atmount denominated in Sterlmg,-f o
- _'_of two pefcentage points’ per annum above the Bank’s base rate for the timie bemg in-force -
S {orits equrvalent Qor. substrtute rate for the time bemg) or, “in the case of an- amount
denommated i any: currency or currency unit other than Sterlmg, at ‘the rate of two. o
nn 3percentage points- per annum above the cost to the Bank {as concluswely determined by the: EaRata
: 'Bank) of funding sums comparahle to: and in the currency of currency unit of stich amount
~in-the London Interbank Market (or such other market as the: Bank: may select) for such -
- consecutive perlods (1nclud1ng overnrght deposrts) as the Bank may in its absolute dlscrctron L
= .;_;_:from time to trme select; and - B : S

223 commission and other bankmg charges and legal and other costs, charges and expenses (on gl
S full and unquahf ed indetnity basis). incurred by the Bank in enlorcmg ot endeavouring to' R
o enforce payment of such’ money and. l1ab111tlcs ‘whether -by any Exrstmg ‘Companiy or == -
S Tthe] [such] Further Company ot others and in felation to preparing, preservmg, defendingor "
. - enforcing any security held by or offered to the Bank for siich money and liabilities together
L with-interest computed as provided in paragraph 22 2 above on. each such sum from the i
-'.'date that. the same was 1ncurred or fell due : RS :

. PRQV[DED THAT the hab111ty of cach Exrstmg Company under the Guarantee may bc determmedf-.'. e
~in the manner (and wrth the consequences) set out 1n clause 2 of the Pr1nc1pal Deed :

B 23 _:_w1thout Prejudlce to. the other prov1srons of thls Deed or the prov1srons of the Pr1nc1pal Deed the'_f ER
v Further [Compary] {Companies] and the Exrstmg Compames jointly and severally agree that, in S
- addition to any general lien, right of sct-off or. combination or consolidation or other right o which R
.~ the Bank as bankers may be entitled by law, the: Bank may. at any time and from time to time and_ T
i '_ wrth or. w1thout notrce to the Further [Company] [Compames] the Exrstmg Compames or any of S
'. :':.-(a) _'__comblne or: consohdate all or any of the Accounts wrth al] or’ any of' the Prmcrpals -'.-
. Liabilities; and . P _ -_ R

by “set-off or transfer any Credlt Balance m or towards satlsfactron of any. of the Prmclpals

S -'_'f-Llablhtles ' : : e i o

-zj.;z'l._-_-._.-_:[the] [each] Further Company and each ot‘ the Exrstmg Compames wrth full t1tle guarantee hereby._-_.__.-_:
Coonnne o charges its. Credrt Balances to the Bank to secure repayment of all the Sccured Obhgatrons el

3 _3ALL the covenants, prov151ons and powers contamed in or subsrstmg under thc Pr1nc1pa1 Deed S
. {except the covenants for payment and drscharge of ‘the money and liabilities thereby secured -~
~contained in- clause 2 thereof but including, without limitafion, the- power of attorney contamed oo
- clause 21 thereof) shall be applicable for defi ining and enforcmg the rights of the parties. under the
- guardntees hereby. provrded as 1f [the] [each] Further Company had becn one: of the Compames S
1o partiesto the Prmcrpal Deed. L : _ L _ S

A :_.'j .ThIS deed may. be executed in an}’ number of counterparts all of whrch taken together shall"'ji'
. constitute one and the same. 1nstrument Any party o thlS deed may enter into’it by executmg any Lo
- __-such counterpart B o R : _ L o R

- IN WITNESS whereof tl’llS deed has been executed by the Exrstmg Compames and the Further [Company] e

" [Companies] and has been’delivered upon its being datéd, in the case of the Existing Companies other than o

- the Attorney; for’ and on its- behalf by the Attorney pursuant to & power of attorney contalned in the Prlnclpal R
- ;Deed and a resolutron of the board of drrectors of the Attorney dated ' - : '



The Schedule

o PartI The Emstmg Compames e

o '_-Part II The Further [Company] [Compames]

Name .':'f | - '. :" Reglstered Numbe Re lstered oﬁ]ce' e




: RPN m“N,‘_.}.'.'.,-'.;I';..m_w_,;;;.; ,,,,,,,, (mst:rt full name)
Dlrectc}r/ Secretary* o

‘,.T,m _..;;'-.'..&.;,m.;;é;: i (mgnature)
- s S
S Wltness €r¢4¢.r . (name) ”

“wa,

 Oceupation:

o SIGNED _aS_ adeedby [Parent;’Attorney Company] actmg by 1ts

R T ]

o Director S

. ;,'..;,:-.;;.,;m.'..z;:(insﬂrl_.f-‘ull_naini;)'

Dlrector/ Secretary*

oen(gnature) (51gatu) |

N i%-wné;

o in the presen(,e of R
W1tness S e

. (nal.me)

vixs (51gnatur€:)
: ..Addre_:ss:_ o

& SIGNED as 4 deed by the Ex1st1ng Companles other than [Parent/Attomey Company] actmg by
[Parent/Attomey Company] thenr duly authonsed attorney actmg by 1ts '

A B A B E ERA N NS 38 EETA A R A TR RT3

- Director

(msert full uamc) . _' e ..;m-.';..,_,':,;,'.,' ..“; Freiasaiare e (mscrt full name)
S Dlrector/Secretary ' Dl

Prsess s bes e b e e CSIEDARIE) T e et e Sigriature )

“in the presence of
Wlmess

;. v ;l'n-vi.n:s; .9;-&‘:1‘% i}?‘f?ﬂ "; .‘.%w.w PR YT y; P (name) .. . e
e s e o Signature)

TaAnTRRIa AN R TR YA

CUAddreSsE L i

L L T P e R PP R e T T T

T R P R S e L N PP L A

Occupatmn ik isisboanis e R s an s S Sn ek o

LR De!eteasappllcable S

Endofschedulé2



Schedule 3 :
(Deed referred to in: sub clause 20 2)

een 8 THIS DEED OF RELEASE is made the day of
f:-{;‘ﬁ’_-_BETWEEN S ' i
(1) THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specmed. L
cin Partl of the schedule herete (the i Exrstlng Cumpanres”), . Lo o . L
@ THE COMPANY/LIMITED LIAB]ZLITY PARTNERSHIP [C()MPANIES/LIMITE]) e o
o .:--._..'LIABILITY PARTNERSHIPS] Spe(:1ﬁed 1r1 Part II Of the schedule hereto (the ‘Relea%ed__:__.- L
R Company [Cumpames] ’) and ' : S RE _ R

£ ___'(3-)_:.';"_'_'.r.j_LLOYDs BANK plc (the “Bank”) i

'SUPPLEMENTAL 1o an Omnrbus Guarantee & Set Off Agreement dated v..';.;;v. [as supplemented by o
. deeds dated ... and ... T and now operative between the EXIStrng Cempanres and the' Released ~ .0

~Company [Companres] and the Bank (the -said- Omnibus “Guarantee:. & Set Otf Agreement [as 50'_
' supplemented] is. herematterreterred to as the “Prrncrpal Deed”) - ' S Do

NOW THIS DEED WITNESSETH as follews

' L. _3 In 50° tar as the centext admrts expressrons det‘ ned in the Prmcrpal Deed shall bear the sarne" =
R respectlve meanmgs herern : S e O :

R S 'The partres herete hereby agree that the Released [Company] [Compames] shall henceforth subject o

to the provisions of clause 12 ‘of the- Prlnelpal Deed, - cease 1o be included within the- expressrons_:_ e

o Companres and Prmupal for all the purposes of the Prmerpa] Deed. " The expressron‘ “Continuing -~

o " Companies” shall mean the Existing Cornpanies specified in Part 1 of thIs sehedule excludmg the: con

Released Cornpames speerf“ ed in Part ll of thrs schedule

R Nt Subject to the provrsrons ef clause 12 of the Prmcrpal Deed in pursuanee of the saId agreement the--.-'-. R
.77 Bank hereby releases and dIseharges [the] [each] Released Company from the Set-off Arrangements =~
~ PROVIDED THAT the Set-off Arrangements shall remam 1in ful] foree and eﬁ'ect i relatron to the' S
S Contmurng Companres Ll . L . o R

'::'5'4_.' o '.Subjeet to the provrsrons et elause 12 of the Prmupal Deed in further pursuance of the sard'_';. Lo
SR :_agreement the Bank hereby releases ' D : : : e

41 A [eaeh][the] Released [Company] trom each and every one of its covenants and oblrgatlens": S -
o (whether actual or contingent) given or’ owmg and the rrghts granted to the Bank under the . -

~ Principal Deed PROVIDED THAT the Released [Company] [Companies] shall not be =~
. released from any covenant or obligation which exists ‘or would have existed mdependently SRR

~ooof the Principal Deed nor shall this deed operate as a releasé of any covenants or obligations - o
i to the Bank or any rlghts granted to the Bank otherwrse than by the Prlnmpal Deed :

42 '-._.-:the Centmumg Compames from eaeh and evety one  of theIr Covenants and oblrgatrons':-'_- o
" (whether actual or contingent) given or owing and the rights granted to the Bank under the

Y guarantees gwen by each -of them under- the PrInCIpal Deed but only in 50 far as such. R

guarantees are. grven for the money and lrabdrtres inferest and ether sUms now or at any

time hereafier due owrng or 1ncurred frem or. by the Released [Company] [Cornpanres] o ]

'.__"-the Bank and

e o the Contrnurng Companres from the ether nghts granted by them to. the Bank under the-'_ g
o _PrInerpal Deed but only in so. tar as such rlghts relate soIer to the money and lrabrlrtaes e



o 1nteree.t and other sums du_e owmg or mcurred frorn cr by the Rclcased [C‘)mpany]_;:
[Companles] to the Bank B S . _

R 5 ' '_"-_'-:Save as expressly ctherwrse provnded by clauses 3 and 4 the covenants and Dbll gatlons (whether.'.::-" :__ ﬁ:'_f_ '_ =
o actual or contmgent) given or. owmg and the other rlghts granted to the Bank by the Pr1n01pal Deed'_-__- e
: shall contlnue in full force : . SR

R 'Wlthout prejudme ta clause 27 of the Pr1nc1pal Deed the Contmumg Compames have executed th1s g
o deed fo indicate  their consent to the terms hereof ‘and o confirm their agreement that - o
S -_.;_notx;vlthstandmg the releases herein contained the Principal Deed shall (save only as expressly herein =
~ provided) continue: in full force and effect notmthstandlng any fluctuation in the amounts from time = =~
LU to time guaranteed theroby or. subJect thereto or the ex1stence at any time: of any credlt balance on;oooC
Lo 'f{any cutrent or other account. L S : RO
Y A .3Th1s deed may bc executed in any number of counterparts a]l of Wthh taken together shall S
P ._'.fconstltute one and’ the sdme: mstrument Any party to thls deed may enter mto thls deed by e
- -ﬁ_executmg any snch counterpart "

S IN WITNESS whereof the Bank and the Contmumg Compa:mes have executed thls deed and have dehvered L
it uperi its being dated, in the case of the Continuing Cotmpanies other than the Atiorney, for and on their . =
“behalf by the Attorngy pursuant to-a power of attomey contamed in the Prmc1pal Deed and a resolutlon of""_' S
the board of dlrectors of the Attorney dated EPIR S S : R




| TheSchedule T e

Part I- Thc Exmtmg Cﬂmpames S

Name .' '_ R_,Ql‘;tered Numbcr s = Regls‘[eledOfﬁce S B

- Pdl't]] Thc Releaqed [Comp.any] [Compdmes]

CName ' Regtstered Number o e Reglstered Office -




: .SIGNED and delwered as a deed as attorney for and on behalf of L]oyds Bank plc by_: _. : _. e

e nime of 'p_erso_n a_ppomtcd_-to g:_xf_;r_msc'th_e;puwer_of a_tt_o.mf:y_) o

(signanre)

. A.dd.re_s'_s.i;' B
. Opt |
R .SIGNI:D as a deed by Wllloughby (880) lelted actmg by 1ts‘ A :-__3 R e

g '.,;.m.. mﬂ?mi_m“m.;_m‘..;-;.,n .,(mse:rt ll nume)

wlsignatuie) o

CEE p"u'.‘_mw;..m.'..n-."u."vs-n-nn'rwd;isé»(»a. B

'mtheprescnccot R
Wltness .. LU _.'n-';;-.'..'Ncg',.'.;;,'u.;.,.,.,'.'..;;”',;m.;;w;sm“@;‘h; (namc) R

4 Jékren ”“‘ '.".'m;. . .q.;. , ain .‘,.‘.1:_.;(S'igr1_.a_‘[_1]ré). :

'.:Océupati_-oﬁ_:-_. L

:.-SIGNED asa deed by the Contmumg Compames other than Wllloughby (88{)) lelted actmg by Parent
;Company thelr duly authonsed attomey actmg by 1ts

B

s i e {m:,ert fullname)
B ..-_:__Dlrector .

B L T 1]

SRR (T

': m the presence of
' Wlmess

o Addess

- Oceupation: =



26
o SIGNED and 'dgliﬁ\?er'ed' as é::dééd' as ét_tpt_*ﬁéy- for _é_l-_nd .o_n__Eb'_eh.s_i_liD of Lloyds Bank plc by i o o

inin .}.“..;.'.'..-..m'..,,'.;.“.".-T.,';.:m.'..-.,.:;'..,,.-'.v(inscft"f-'l_l'll name of person appainted to cxercise the poswer Qf.a?t.“"."i‘cy.) o o

i (signatoe)

e mthepresenceof R L
B Witness s e e e e (ME)

o .‘(mgnaturc) DR

ol Address: R IR T 51.91%1 SRR R F R FREF R

'm the presence of

Wlmess i _: 'TQﬁQﬁﬁf“:;; i (name)

BB g(s1gnalure)

e .Addréss‘:_:' '

"Obc.ulth.ipp_:'. R

L .'SIGNED asa deed by the Contmumg Compames other than W1110ughby (880) lelted actlng by Parent
L ": : Company thelr duly authorlsed attorney actmg by 1ts R :

evsunidinsert il ame).
'Dlrector : PR _

Cnthepresenceof o
. Wltness R _'4;:.,,.(‘u_“_f«';M-mlng_.%ﬂi\,gﬁ;};'u-_a%s (nﬁfﬂﬁ_) ) RRREPRE

S Address

_Occup:aﬁdn:_ L

= '3:"E._.nd_o_f_;'s_chedﬁ._]e};} :. ..



- ..""__m the presence of -

E :SIGNED as a deed by W:lloughby (880) L1m1ted actmg by 1ts

o _ln the presence of _ S
Wltness S l i & 4 ;

- Oceupation:

Wltness

'_-:A:djdr_'?ss:::. SR
w .- Oceupatjeﬁi-3

 SIGNED as 4 deed by Away Resorts Limited acting by its:

o Wltness L TC]‘QGﬁﬁJ\JV (ramie). oo
| (s.i_én;m

 Address:

~Oceupation: |




(insert fll pme) -~ B,
.,(si.gnatur.e)_ : .' o

“in the presence of

Wltness g L. l Cﬁ(}gﬂi\) (name)

. Occupation;

_'!_l_:fu.ll'l_'.l.am;é). L
u'.-.z.'.{si_g'ljat_hfe.) R :

“ i the presence of -

e o TR )

O Address: -

Occupanon

~in the presence of
thncss

: (name) g

{stgnaturc) 8
Address :

Occupatl on

.3 SIGNED asa deed by Ml]l Rythe lelted actmg by 1ts g

N;, fLa ﬁf’Qa’“‘?— G

-.'(‘in‘é;ért fall n;rimé)_ e o



" Direc

';,+(sié_nilgre) R -

_::m the presence of
: W:tness '

CAddressi

. ‘Occupation:

B '_m the presence of -

: Wltness 'Tgm?ﬁ”(mm) !

-(sign. :

: .Ad_dress_:;_‘-.

Occupatlon

B _' '”SIGNED asa deed by Mersea lsland Hohday Park lerted actmg by 1ts:'..' Sl

Cin the presence of
Wltness -

" J Qfeocm (m,me)

g(.slgnatur_e

Address L

Oc cu patl on




o

©in'the presence of
Cons Witness;




