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In accordance with
Sections 859A and
859J of the Companies
Act 2006

Particulars of a charge

MRO1

(L/aserform

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How lo pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form is NOT for For further information, please
You may use this form o register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there s no WwWw companieshouse gov uk
an instrument instrument Use form MR08

tourt order extending the time for delivery

i

You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record Do not send the original. COMPANIES HOUSE

FRIDAY

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
*L3Z842N5"
LD3 #85

16/01/2015

Company number

Company details %ff ’_ l_" For offeal Use
I—O—I-I_IZ_[TR_,T[S_I_; => Filling in this form

Please complete in typescript or In

Company name in full | LADYCROFT LIMITED bold black capitals

All fields are mandatery unless
specified or indicated by *

Charge creation date

Charge creation date !T ,T W [’? I? PO_ "’_1_ IFS_

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name

|

THE ROYAL BANK OF SCOTLAND PLC

Name

Name

Name

|
|
|
|
|
|
|

if there are mare than four names, please supply any four of these names then
tick the statement below

{"] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPQ25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircrait or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Land and buildings on the East side of Coast Road,
Corton (also known as Broadland Sands Holiday Park,
Coast Road, Corton)- title number SK983983

Please submit only a short
descnption If there are a number of
plots of tand, aircraft and/or ships,
you should simply descnbe some
of them m the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument”

Please imit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which i1s not a floating charge) or fixed
secunty over any tangible or infangble or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropniate box

[¥] Yes
(] Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v¥] Yes Continue
] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[*] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MR06)

o |

Signature

I Please sign the form here

Signature

Sgnature

M

X 4L X

This form must be signed by a person with an interest in the charge

CHFPO25
06414 Version 290




MRO1

Particutars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it wili help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

o CMS Cameron McKenna LLP

Awress Mitre House

160 Aldersgate Street

’VCounlry

(Dx DX 135316 BARBICAN 2

(Te'ephom 020 7367 3000

Certificate

We will send your cerlificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with infoermation missing

Piease make sure you have remembered the

following:

[} The company name and number match the
information held an the public Register

[ ] You have included a certified copy of the
instrument with this form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6, 748

[] You have given a description in Section 4, if
appropriate

[] You have signed the form

{7] You have enclosed the correct fee

{ ] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques ar postal orders payable fo
'‘Companies House'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales.
The Regusirar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Founiainbndge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered tn Northern Ireland:
The Registrar of Comparnies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO25
0614 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1276383
Charge code: 0127 6383 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th January 2015 and created by LADYCROFT LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th January 2015.

(9‘6

Given at Companies House, Cardiff on 21st January 2015
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CERTIFIED TO BE A TRUE AND

COMPLETE COPY OF THE ORIGINAL .

L O, 44 S g WS Accession Deed
e Lo ({3

NS CarRHHAGERBBION BEED 15 made on |3 Decomtbon—a01a | W Jonuuy Zais

Mitre House, 160 Aldersgate Street
London &E‘Xwﬁ
4y LADYCROFT LIMITED (registered 11 England and Wales under number 01276383)
(the “Additronal Chargor®),

2 CALEDONIA LION LIMITED, {registered 1n Yingland and Wales under number
08474797 (the “Parent”), and

(3) THE ROYAL BANK of SCOTLAND PLC as secunity trustec for the Secured Parnes
(the “Secunty Trustee”)

WHEREAS:

{A) This Deed 15 supplemental to a debenture (the “Debenture™) dated 11 November 2013 (as
may be supplemented, amended or restated from ttme to tine) between, mter alios, the
Parent and the Sccunty Trustee

(B) The Additional Chargor has agreed to charge 1n favour of the Security Trustee, on the
terms contained 1n the Debenture, all of 1ts property, undertaking and assets to secure the
Secured Liabihties (as defined m the Debenture), and to accede to the Debenture

1. Definitions and Interpretation

Words and phrases defined 1n the Debenture and prnciples of mterpretation provided for
m the Debenture shall, unless the context otherwise requires or unless otherwise re-defined
below, have the same meantng and shall apply (as the case may be) to this Deed

2. Accesston by the Additional Chargor to the Debenture

21 The Addittonal Chargor agrees to be bound by the terms of the Debentute and to perform
all 1ts obligations (whether as Chargor or otherwise) under the Debenture (including for the
avoidance of doubt, any guarantec obligations thereunder) with cffect from the date of thus
Deed as 1f it had been an original party to the Debenture

22 All the provisions of the Debenture shall apply to this Deed and, subject to Clauses 3
(Fexed Charge) and 4 (Floating Charge) hereof, the security hereby constituted as 1f
incorporated herem in full (mutatis mutandis) and the same shall be construed accordingly
with the intent and effect that all the nghts, obliganons, covenants, assurances and
provisions exptess or implied contamned 1n or subsisting 1n relaton to the Debenture shall
apply hereto and to the secunty hereby constituted as 1f eapressly set out herein and
references to the “Deed” and abbreviated refetences to the same by words such as
“hereof’, “hereunder”, “hercto” or “heremn”, shall be read and construed accordingly

23 The defimuon of “Charged Property” and each part thercof contained in the Debenture,
shall for the avoidance of doubt, include all or the relevant part, of the nghts, property,
assets and undertaking mortgaged or charged as the case may be pursuant to Clauses 3
(Faxed Charge) and 4 (FFloating Charge) of this Deed

24 The Additional Chargor covenants with the Security Trustee that 1t will pay, perform and

discharge the Secured Liabihities as and when the same fall due for payment, performance
or discharge 1 accordance with the terms of the Debenture

UK-130939763 5
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25

31

32

The Parent {on behalf of itself and the other members of the Group which are partes to
the Debenture) hereby agree to the Additional Chargot’s accession

Fixed Secunty

The Additional Chatgor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, chatges i favour of the Security Trustee (as trustee for the Secured
Parties) by way of a first legal mortgage all of the Additional Chargor’s nght, tide and
nterest 1n and to the freehold, commonhold and leaschold property {other than leasehold
property with a lease for a remaining term of less than 15 years) now vested 1n 1t (including,
but not lumited to, the freehold, commonhold and leasehold property (if any) specified in

Schedule 1 (Rea/ Property)) {other than any subject to an Exclusion unless and until the same
1s sausfied)

The Addwional Chatgor, as secunty for the payment, performance and discharge of all the
Secured Liabihties, charges 1n favour of the Sccurity Trustee (as trustee for the Secured
Parucs) by way of first fixed charge all of the Addinonal Chargor's nght, utle and interest i
and to the following assets, both present and future

321 Other real property - all estates or intetests in any frechold, commonhold or
leasehold property {other than (1) such property cffectively mortgaged under
Clause 3 1 above; (u) any property subject to an Exclusion unless and untl the

same 1s satisfied) and (1) leaschold property with a lease for a remaining term of
less than 15 years,

322 Licences on land - all hicences held by 1t to enter upon or use land and/or to

carry on the business catrted on upon that land and all agreements relating to land
to which 1t 1s 2 party or otherwise enttled,

323 Rughts as tenant - where any Mortgaged Property is leaschold property, any
nght or interest arising by virtue of any enfranchising legislation (including, but
not limited to, the Leasehold Reform Act 1967 and the l.easehold Reform
Housing and Urban Development Act 1993 but excluding Patt I of the Landlord
and Tenant Act 1954) which confers upon a tenant of property whether
individually or collectively with other tenants of that or other properties the night
to acquire a new lease of that property or to acquire, or require the acquisition by
a nomunee of, the frechold or any intermediate reversionary mterest in that

property;

324  Rentalmcome - any amounts owing to 1t by way of rent, hicence fee, service

charge, dilapidations, ground rent and/ot rent charge 1n respect of any Mortgaged
Property or Premuses,

325  Fixed or other plant and machinery - all fixed and other plant and machnery,
computers, vehicles, office equipment and other chattels 1n 1ts ownership or

possesston (but excluding any of those 1tems to the extent that they are part of its
stock 1n trade),

326 Insurances - all Insurances, including all claims, the procceds of all claims and all
returns of premium 1n connecton with Insurances,

327  Book debts - all book debts and all other debts or monetary claims (including all
choses 1 action which may give rise to a debt or monctary claum), all proceeds

thercof and, 1n each case, any cheque, bill, note, negotiable instrument or other
document representing the same,

UK-130939763 5 2




328

329

3210

21

3212

3213

Bank accounts and deposits - all moneys from time to time deposited 1n or
standing to the credit of any bank account with the Secunty Trustce or any other
bank or financal mstitution (including, without imiration, any rent deposit given
to secure habilities 1n relation to land and any retenoon or stmilar sum ansing out
of a constructon contract ot any other contract {and, 1n each case, any cheque,
bill, note, negouable mstrument or other document representing the same),
together with all moneys from time to tume deposited 1n or standing to the credut
of any Holding Account and/or Mandatory Prepayment Account

Securities - all Securities and their Related Righrs,
Goodwill and uncalled capital — all of us goodwill and uncalled caputal,
Intellectual property - all Intcllecraal Property,

Business Iicences - all heences, consents and authonsanons (statutory or
otherwise) held by 1t 1n connection with 1ts business or the use of any Sccurnty
Asset and the night to recover and receive all compensauon which may be payable
in respect of them,

Contracts — each of the Specified Contracts, together with each Hedging
Agreement (to the extent not otherwise vahdly and cffectively assigned pursuant
to Clause 3 3 (Asszgnment) below and

(a) all contracts, guarantces, appointments, warranttes and other documents
to which 1t 1s a party or 1n its favour or of which it has the benefit
relating to any letung, development, sale, purchase or the operauon of
any Mortgaged Property or Premises,

(b) all agreements entered into by 1t or of which 1t has the benefit under
which credit of any amount 1s provided to any person,

{© all contracts for the supply of goods and/or scrvices by ot to 1t or of
which 1t has the benefit (including, without limitation, any contracts of
hire or lease of chatrels), and

(d) any currency or nterest swap or any other interest or currency
protection, hedging or financial fututes transaction or arrangement
entered 1nto by 1t or of which it has the benefit (whether entered into
with any of the Finance Parties or any other person),

inclading, 1n cach case, but without mttation, the nght to demand and recerve all
moncys whatsoever payable to or for its benefit under or arising from any of
them, all remedies provided for i any of them or available at law or 1n equity 1n
relation to any of them, the nght to compel performance of any of them and all
other nghts, interests and benefits whatsocver accrnung to or for its benefit anising
from any of them

Assignment

33 I'he Additional Chargor, as secunity for the payment, performance and discharge of all the
Sccured Liabilities, assigns to the Security Trustee (as trustee for the Secured Parties)
absolutely by way of a first legal assignment all of the Addinonal Chargor’s nght, title and
interest 1n and to each Hedging Agreement

UK-130939763 5




41

43

44

Floating Charge
Creation of Floating Charge

The Additional Chargor, as secunity for the payment, performance and discharge of all the
Secured Liabilities, charges 1n favour of the Secunty Trustee (as trustee for the Secured
Parties) by way of a first floating charge all of the Additional Chargor’s undertaking and all
1ts other property, assets and rights whatsoever, all the stock 1n trade of the Additional
Chargor and the property, assets and rights not otherwise validly and cffectively mortgaged,
charged or assigned {whether at law or in equuty) by way of fixed security pursuant to
Clause 3 (Frxed Security)

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuant to Clause 4 1 (Creation of Floating Charge) above

Conversion by Notce

The Secunty Trustee may by notice 1n writing at any ume to the Addinonal Chargor
convert the floaung charge created by the Additional Chargor putsuant to Clausc 4 1
(Creation of Floating Charge) above with immediate effect mto a fixed charge (either generally
or specifically) as regards any assets of that Chargor specified 1n the notice 1f

431 an Event of Default has occurred and while the same 15 continuing, ot

432  the Securnity Trustee reasonably considers (based on reasonable evidence) that any
of the Secunty Assets may be 1n danger of being seized or sold putsuant to any
form of legal process ot that 1t 1s necessaty to do so i order to protect or
preserve the securty consatuted by this Deed

Auromatic Conversion

Notwithstanding Clause 4 3 (Conversion by Notee) and without prejudice to any law which
may have a similar effect, cach floatung charge created by Clausc 4 1 (Creation of Floating
Chargey will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f

441 the Additonal Chargor creates or attempts to create any Security over any of the
Security Assets (except as expressly permitted by the terms of the Facilines
Agreement or this Deed),

442  any person levies or takes formal steps to levy any distress, executton or other
process against any of the Secunity Assets in which case the floaung charge
created by Clause 4 1 (Creatron of Fioatzng Charge) shall automatically be converted
(without notice) with immedsate effect into a fixed charge only over such Security
Assets affected by such distress, execution or other process, or

443 a resolution 1s passed or an order 1s made for the winding-up, dissolution,
admunistration or re-organisation of the Addinonal Chargor

Futther Advances

The Security Trustee covenants with the Additional Chargor that 1t shall perform 1ts

obhgations to make advances under the Facihties Agreement (including any obligation to
make available further advances)

UK-130939763 5 4
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62

63

64

71

Exclusion of Assets from Security

For each leaschold property (subject to Exclusions) (the “Excluded Property”), the
Addiional Chargor shall, upon request by the Secunty Trustee

611  apply for the relevant consent or wawver of prohibition or condition within 10
Business Days of the date of such tequest and shall use its teasonable endeavours
to obtain that consent or warver of prohibition as soon as possible,

612  upon reasonable request, keep the Secunty Trustee informed of its progress m
obtaining such consent or warer, and

613  forthwith upon recerpt of such consent or warver, provide the Secunty Trustee
with a copy

Immediatcly upon receipt of the relevant warver or consent, the relevant Excluded
Property shall stand charged to the Secunty Trustee (as trustce for the Secured Parues)
under Clause 31,321,322 01 3 2 3 (Fexed Securnty) as the case may be  1f required by the
Security Trustee at any time following receipt of that warver or consent, the relevant
Additional Chargor will excecute a further valid fixed charge 1n such form as the Securnty
Agent shall require

There shall be excluded from the Secunty created by Clauses 31,321,322 or 3 2 3 (Frxed
Securtty) any Excluded Property held by an Addiuonal Chargor until the relevant condition
or wartver referred to in Clauses 6 2 and 6 3 (Excluston of Assets from Fexed Securnty) has been
satisfied and obtamned For the avoidance of doubt, no Excluded Property shall be
excluded from the Secunty created by clause 4 (Floaung Charge) by operation of this
Clause 6 4 (Exciuszon of Assets from Vixed Securty)

If an Addittonal Chargor recetves notice from a thurd party of its mtention to bnng
proceedings against that Additional Chargor for the forferture of that Additional Chargor’s
leasehold property which 1s (a) and Excluded Property, and (b) subject only to the Secunty
created by Clause 4 (Flatmg Charge) (a “Floaung Charge Excluded Property”), the
relevant Addmmonal Charpor will

641 as soon as reasonably practicable (and 1 any event within two Busmess Days of
receipt of such notice or becomuing aware of such intenton), inform the Secunty
Trustee of the proccedings, and

642  take all reasonable actions or which the Securnity Trustee may reasonably request
to resolve any 1ssue or dispute wich such third party (a “Property Dispute™) m
such a way as to cnable the Secunity created over such Floaung Charge Excluded
Property by this deed to remain n place

Power of Attorney
Appomtment and Powers

The Addinonal Chargor, by way of security, wrrevocably appoints the Secunity Trustee,
every Recerver and every Delegate severally and independently to be 1ts attorney and 1n 1ts
name, on its behalf and as 1ts act and deed, following the occurrence of an Event of
Default that 1s conunuing, to execute, delwver and perfect all documents and do all things
which the attorney may consider to be required or desirable for

711  carrying out any obligation imposed on the Additional Chargor by this Deed, and
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72

81

10.

11

712  enabling the Security Trustee or any Recewer or Delegate to exercise, or delegate
the exercise of, any of the nights, powers, authonties and discretions conferred on
it or him by or pursuant to this Deed or by law (including the exercise of any nght
of an absolute legal or beneficial owner of the Charged Property)

Raufication

The Addinonal Chargor shall ranfy and confirm whatever any attorney does or purports o

do putsuant to 1ts appowmtment under Clause 13 1 (Appozniment and Powers) of the
Debenture

Further Assurance

The Addittonal Chargor shall, at 1ts own expense, take whatever action the Securnty Trustee
or any Receiver may reasonably requuire for

811 preserving, perfecung or protecung any Security Asset or the security constituted
ot mtended to be constituted by this Dieed over any Secunty Asset,

812 at any ume after the securnity consttuted by this Deed has become enforceable,
facibtanng the realisation of any Security Asset, and/or

8.1.3  atany ame after the secunty constituted by this Deed has become enforceable,
facthtating the cxercise of all nghts, powers and remedies of the Sccurity Trustee
or any Receiver or Delegate provided by or pursuant to this Deed or by law 1n
tespect of any Security Asset,

including, without hmitation, the execution of any transfer, conveyance, assignment ot
assurance of all or any of the asscts formung part of, or intended to form part of, the
Secunty Assets (whether o the Secunty Trustee or to its nominee(s)) and the giving of any
notice, order or direcuon and the making of any registration which, 1n any such case, the
Securiry Trustee may think expedient (actng reasonably) but such action being no more
onerous than that required under the terms of this Deed

Notices

All Notices or demands to be given or made pursuant to this Deed shall be given or made
i the manper set out in Clause 25 (Nofues) of the Debenture  The Additional Chargor’s
address of service 1s that set out with its signature below

Counterparts

This Deed may be executed i any number of counterparts, and this has the same effect as
if the signatures on the counterparts werc on a single copy of this Deed Delivery of an
electronic counterpart of this Deed by e-mail attachment or telecopy shall be an effective
mode of delivery

Goverming Law

This Deed and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law

UK-130939763 5 6



IN WITNESS of which this Deed has been entered 1nto as a deed and s imntended to be and 1s
delivered on the day and year first before written

UK-130939763 5 7




Schedule 1

Real Property
Part 1 - Registered Land

(Freehold, commonhold or leasehold property (other than leasehold property with a
lease for a remaining term of less than 15 years) (if any) 1n England and Wales of which the
relevant Chargor is registered as the proprietor at the Land Registry)

Premuses at: Class of Title Registered at HM Land Registry
under Thtle No
Land and buildings on | Absolute SK98982

the East Side of Coast
Road, Corton (also
known as Broadland
Sands Holiday Park,
Coast Road, Corton)

Part 2 - Unregistered Land
(Freehold or leasehold property (other than leasehold property with a
lease for a remaining term of less than 15 years) (if any) in England and Wales title to which

15 not registered at the Land Registry of which the relevant Chasgos 1s the owner)

None at the date of this deed
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Trade Marks

Schedule 3

Specified Intellectual Property

Name of Chargor

Mark Text

Registered
Classes

Date of
Registration

Ladycroft Limited

Unregistered

Not apphcable

UK-130939763 5
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Schedule 4

Specified Securities

Security Holder

Security Issuer

Number of
Securities held

Type of Securities held

None at the date of this Deed

UK-130936763 5




EXECUTION PAGE

THE ADDITIONAL CHARGOR
SIGNED AS A DEED by

for and on behalf of
LADYCROFT LIMITED

(Authonsed Signatory)
in the presence of

S e M S SN

Witness signature et

Witness na mizs [ReiMc s
wi;:: Zdﬁliss CATTs provic, HidLa Do floap CloyRoRoved TVE 3L
Witness occupation Q-Co@q M AT

THE PARENT

SIGNED AS A DEED by

for and on behalf of
CALEDONIA LION LIMITED

in the presence of

S N N Nl

{Authorised Signatony)

i

Witness signature //

Witness name 36":& P[‘ég‘z'(_u’ﬁ e

Witness address ATTS MOVE, HA—PL&() ﬂD&‘J N E—‘DW , Ceoo Bolpuctt TVE B*é
Witness occupation ouM T AT

THE SECURITY TRUSTEE

SIGNED AS A DEED by

for and on behalf of
THE ROYAL BANK OF SCOTI.AND PLC

(Authorised Signatory)
in the presence of

ot M N N N

Witness signature
Witness name
Witness address

Witness occupation
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EXECUTION PAGE

THE ADDITIONAL CHARGOR
SIGNED AS A DEED by

for and on behalf of
LADYCROFT LIMITED

i the presence of

(Authorised Signatory)

L N L

Witness signature
Withess name
Witness address
Witness occupation

THE PARENT

SIGNED AS ADEED Iy

for and on behalf of
CALEDONTIA LION LIMITED

in the presence of

(Authornsed Signatory)

R N N

Witness signature
Witness name
Witness address

Witness occupation

THE SECURITY TRUSTEE

SIGNED AS A DEED by
Asoua A S

for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC

in the presence of

AdC

{Authonsed Signatory)

R e

Wirness signature NVV;\}WVVW
Witness name MLl T e d Synchcated Loans Agangy
Witness address The Royal Bank 6f 8gsilaid fic

Witness occupation Earcez EggdBo'ﬁhOpsga'@

EC2M 4Ak
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