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Registration of a Charge

Company name: ATLAS LEISURE HOMES LIMITED
Company number: 06886685

X7Z74C8Q0

Received for Electronic Filing: 12/02/2019

Details of Charge

Date of creation:  01/02/2019
Charge code: 0688 6685 0011
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 06886685 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KELLY PAGE

Electronically filed document for Company Number: 06886685 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6886685

Charge code: 0688 6685 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2019 and created by ATLAS LEISURE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th February 2019 .

Given at Companies House, Cardiff on 13th February 2019

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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{1V ATLAS LEISURE HOMES LIMITED

as the Client

-ayid -

(2) HSBC INVOICE FINANCE (UK) LIMITED

ws HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debis)




THIS DEED s made on | FEDMUCTFY 2011
BETWEEN

{1 HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the.
number 00759657 ("HIF"); and ' '

{2 THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {the "Client™).

IT I8 AGREED:
I. DEFINITIONS AND INTERPRETATION
1.1 Definitions

I this Deed:

(2] terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined below) fiave the same meanings when used in this Deed (unless the same are.
otherwise defined in this Deed): dnd

(b} the following terms have the following meanings:
ALY means the Law of Property AGt 1925,

"Debt Purchase Agreement' means the agreement for the purchase of debts dated on
or before the date of this Deed and made between (1) the Client and (2) HIF pursuant 1o

which HIF has agreed to make cerlain receivables purchase facifitics available to the
Chent

"Defandt Rate' meéans, at any time, arvate of inferest equivalent torthe then prevailing
rate used to calculate the Discounting Charge;

"Excluded Proceeds™ means all and any monies paid into a Trust Account which are
not the proceeds of Debis;

"Non-Vesting Trehis™ means those Debts which fail fo vest eﬂﬁct’iwz]y and absolutely
itt HIF by way of outright sale pursuant 1o the Debt Purchase Agreement;

" Party™ means d party to this Deed:

"Purchased Debt" a Debt purchased or purported to be purchased by HIF pursuant to
the Debt Purchase Agresment;

"Real Property” means wll cstates and interests in freehold, leasehold and other
immovable property fwherever sitbated) now or in future belonging to the Client, orin
which the Client has an interest at any time, tweether with:.

{a) all buildings. and fixtures (including: trade. fixtares). and fixed plant and
machinery at any time thereon;

(b all- easernents, rights and agreements in respect thereof; and
() the benefit of all covenanis given in respedt thereot:

o



1.2

"Receiver" means any receiver, receiver and manager or, it HIF is permitted by law
to appoint an administrative receiver, administrative reéeiver appointed by HIF under
this Deed:

"Secured (Hiligations” means all present and future obligations and liabilities
{whither present or future, actual or contingent and whether owed jointly or severally
or alone or in any other cupacity whatsoever) of the Client to HIF on any account
whatsoever {including those arising under or pursuant 10 the Debt Purchase A greement,
any -form of invoice discounting or facloring agreement (whether with ¢r without
recourse to the Client), asset hawcﬁ fending, borrowing base or inventory finance
facility or-any gther form of financial accontmedation whatsoever wgether with all
mionies agreed io be paid under this Deed);

"Security' means the Security Interests created by or pursuant b this Death,

"Seeurity Assets"” means all property and assets from timi to time mortgaged, charged
of assigned {or-expressed 1o be mortgaged, charged or assigned) by or pursuant to this
Deed;

"Seeurity Interest™ means any mortgage, charge, trust, option, security assignment,
assignation in secutity, pledge, hypothecation, Hen, retention of title, set-ofT right,
tracing right or any other security interest in favour of any person or any equitable right.
agreenent of arrangement Ewwr&g the effect of con ferring security;

*Security Period” means the period beginning on the date of this Deed and ending on
the date onwhich:

fa) all the Secured Ohhgamm wve been unconditionally and. zrrevmahi} paid and
discharged 4 fll; and

(b} the Debt Purchase Agreement has been terminaied by HEF, according to its
Terims;

"Spot Rate of Exchange™ means HSBC UK Bank ple's spot rate of exchange for the
purchase of aourrenty w ith the relevant currency inthe London Toreign exchange

‘market at or about 11.00am on 2 particular day;

"Pax’ any tax, levy, impost, duty or other charge o withhalding of a similarnature
(mdudmg, any penalty or interest payable in connection with any failure to pay orany
delay in paying any of the same};

"rust Account” means a bank account in the Client's name, held in trust for HIF, o
respict of which HIF's officers are irrevocably appointed as the only atg,natmles

1

authorised to operate the account and to. whieh the procecds of Debts are paid, +

accordance with the terms of the Debt Purchase Agreement;

VAT Value Added Tax.

Interpretation

{d)

Uniless & contrary indication appears, any reference inthis Deed to:

(i) the "Client” or "HIF" shall be construed so as to inchide its suttessors in
title, permitied assigng and permitted transterees;

ad



1.3

(b

fe)

()

Jiquidation oradminigiration of the

(it} "ihis Deed”, the "Delt Perchase Agreement”, or any other agreement of
instrument shall be construed as a reference {o this Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated, wovated and/or replaced v any miammer from time W
time {however fubdarentally and even i any of the same increases the
ohligations of the Client or provides Tor further advances),

(i) Massets™ includes any present and future properties, revenues and rights of
every deseriptionand mcludes ynealled capital;

(v the words “includeds)”, “including and "in particulac” shall be construed as
being by way of illustaton or eraphasis only and shall not be construsd as, por

shall they take effect ag, limiting the generality of any preceding words;

(vl the words “ether” and *otherwise” shall not have thelr meaning narrowed by
any preceding words where a wider consfruction is possible;

(vi)  "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liquidation or dissolution of orsimilareventaifecting

the Clent;

{(vil} & provision of law is a reference o that provision asamended or re-enacted;
and

{viiiy thesingular includes the plural and vice versa,

References to- ¢lauses, paragraphs and the schedule are to be construed, uniess

otherwise stated, as references to'clauses, paragraphs and the schidule of this Deed and

z-*eﬁzrencas to this Deed include the schedale,

Clause and schedule headings dre for convenience only and shall not affect ‘the
constroction.of this Deed.

Fach undertaking of the Client (other than a payment obligation) contained in this Deed

must bie complied withatall tines during the Security Period.

I HIF reasonably considers that an amount paid by the Clignt to HIF under the Debt

Purchise Agredment v gipable of being avoided or otherwise sot aside o the
“the Client, then that amount shali not be considered 1o

have been irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Third party rights

A person who is noba Party shall have ng sight under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Deed.

Covenant to pay

The Client covenanis in.favour of HIF that it will pay and discharge the Secured Obligations
froms time to-lime when they fall dus.
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L2

3.1

3.2

Befault interest

{a) Any amount which is-not paid under this Deed when due shall bear interest (both before
and afier judg:,ma,,m and pavable o demandy from the due date antil the date on which
such amount is unconditionally and irrevocably paid and discharged in full on a dai Iy
basis at therate and in the manner agreed in the document under which such amount is
payable and, in the absence of such agreement, at the Default Rate from time to'time.

(b Ditault interest will accrue from day to day and will be compounded at such intervals
as-HIF states are appropriate,

GRANT OF SECURITY

Mature of security

All Security Interests and dispositions created or made by or pursuant to this Deed are created
or made:

[£:)] bt Yavowr of HiE;
by with full tifle guarantee; and
(e)  ascontinuing security for payment and discharge.of the Secured Obligations,

Cualifving floating charge

Paragraph 14 of Schedule B1 o the Insolvency Act 1986 shall apply to any floating <harge

created by or purstani to this Deed.

FIXED SECURITY

Fixed charges

The Client charges all of {s-present and future right, titte and intergst in and to the following

assets whicly aieat any tinve vivned by the Client, orin which it from time to time has an interest:

{a} by way of first priovity Tixed charge, wll Purchased Debts excluding Non-Motitfiable
Non-Vesting Debisy

{h by way of Tirst priority fived charge, all Associated Rights relating those Purchased
Piebts charged to HIF in clause 3. 1) ahove,

{&) by way of Tirst prigrity fixed charge, all Purchased Debis comprising MNon-Notifiable

Non-Vesting Debts:

A{d by way of first priority fixed charge, all Associated Rights refating to those Purchased

Diebis chaiged to HIF In clause 3. 1(c) above; and

(&) o 'the extent that the Excluded Progeeds are not effectively-assigned under clause 3.2
{Security ﬁwgﬁmenﬁ by way of first priority fixed charge the Excluded Proceeds.

Security assignment

“The Client assigns absolutely (subject to a proviso for reassignment on redemption) all its
“present and feture right, e and interest inand to the Excluded Proceeds,

E¥)
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6.2

6.3

FLOATING CHARGE

The Chient charges by way of floating charge all of its present and future;

{2) assets-and undertaking (wherever located) not otherwise effectively charged by way of
first fixed inortgage or charge or assigned pursuant o claiise 3.1 (Fived charges), clause

3.2 (Secwripy dssigrmenty or any other provision of this Deed;and

)] {(whetfier or not effectively so charged or assigned) heritable property and all other
property and assets:in Scotland.

TRUST

I or to the extent that the assigning or charging of any Security Assetexpressed fo be assigned
or charged by this Deed is ineffective for any réason, the Client holds that Security Asset on
frust for HIF.

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by written notice to the Client, convert the floating charge craated under this Deed

into-a fixed charge as regards all or any of the Security Assets of the Client specified in the
notice if:

£a) a Termination Event has ocourred; or
(k) HIF (acting reasonably)vonsiders any Seeurity Assels (whether of not those specified

i the notice) to e i danger of being seized or sold under any form of distress,
dttachment, exécution or other legal process or to be otherwise!in jeopardy..

‘Bmall companies

The floating charge created under this Deed by the Clieni shall not convert into a fixed charge
solely by reason of a moratorium being obtained, or anything being done with a view to a
moratorium being obtained, under section LA of the Insolvency Act 1980,

Auptomatic conversion

The floating charge created underthis Deed shall {in addition to the ¢ircumnstances in which the
same will oceur under general Jaw) antofmatically convert into a fixed charge:

{a) in relation to any Security Asset which is subject 104 floating charge if:
{i) the Client creates (or atfempts or purports to-credte} any Security Interest {other

than a Secuiity Interest which is permitied by the Debt Purchase Agreement)
oror over the relevant Security Asset without the prior written-consent of HIF;
or

{ii any third party levies or atteimpts to levy any distréss, execution, attachment or
other legal process against-why such Secufily Asset; and

{b) over all Security Assets which are subject to a floating charge if an administator is
appointed in respect of the Client or HIF receives notice of intention to appoint suchan
administrator.

[



6.4

7.1

1.

Hl

10.2

Partial conversion

The giving ofa netice by HIF pursuant to clause 6.1 (Conversion by notice) in relation to any
.cla.sg-af--aswts of the Client shall not be construed as a walver or abandonment of the rights of
HIF to serve-similar notices in respect of any other class-of assels or of any other right of HIE.
CONTINUING SECURITY

Contikuing security

The Security is continuing arid will extend to the vltimate balance of the Secured Obligations
cregardless of any intermediate payment or discharge in whole or in part. This Deed shall remain
e full force and effect as-a continuing security for the duration of the Security Period.

-Additional and separate security

This Deed is-in addition to, without prejudice fo, and shall not merge with, any other right,
remedy,. guarantee. or Security Interest which HIF may at any time hold Tor any Secured
Lbligdtion. '

Right to enforee

This Dead mav be enforced against the Client without HIF first having recourse to any other
right, remedy, guarantee or Security Interest held by or available to it

LIABILITY OF THE CLIENT RELATING TOSECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Client remains
tiable o observe and perform all conditions and obligations assumed by it in relation to the
Security Assets. HIF is under no obligation to perform or fulfii any such condition or obligation

or to iake any payrent in respec! of any such condition or obiligation.

ACCOUNTS

‘No monies ab any time standing 10 the credit of any account (of any type and however

designatedy of the Client with HIF or in which the Client has an interest {and no rights and
benefits relating thereto) shall be capable of being assigned to any third party.

REPRESENTATIONS

General

The Client makes the representations and warranties set out-In this clause 10 to HIF.
No Security Inferesis

The Security Assets are, or when acguired will be, solely legally and beneficially owned by the

-Client free from any Security Interest or other interest other than:

(&) as created by this Deed: and
by as permitted under the Debt Purchase Agreement.




1.3

0.4

RS

1.

itz

MNo svoidance

Th%s _B_ee:d creates the Security Interests which i purports to create and is not liable to. be
avoided or otherwise set-aside on the liguidation or adminisitation of the Client or etherwise.

No proceedings pending or threaténed

o litigation, arbitration or administrative proceeding has currently heen started or threatened
inrelation to-any Security Asset.

Thne when representations mude

(#) Al the representations and warranties in this clause 10 are made by the Client on the
date of this Deed and are alse desmed to be made by the Client on each date that Debis
are Notified under the Debt Purchase Agreement,

(b Each representation or warranty deemed to be made after the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the dais the
representation or wirranty is deemed & be made,

UNBERTAKINGS BY THE CLIENT
Restrictions on dealing

Thee Client shall not do or agree 1o do any of the following without the prior wrilten consent of
HIF:

{a} create of permit to subisistany Security Inferest on any Security Asset excepta Security
Interest which 15 permitted under the Debt Purchase Agreement,

(b sell, transfer, lease, Jend or otherwise dispose-of (whether by a single fransaction o7 a.
nurnber of transactions and whether related or not) the whole or any part of its interest
in any Security Asset exeept  disposal which 1§ perimirted under the Delt Purchase
Agreement and the sale at Toll market value of stock-in-trade in the wsual course of {ts
day-fo-day trading activities-as conducted by the Client at the date of this Deed.

-Security Assets generally

The Client shall:

{a) permit HIF {or its designated representatives), on reasonable wrltten notice:
{1} access during normal office hours to the aecounting records of the Client and

to-any documents and records relating 1o the Security Assetsyand
{17 to inspect, take extrats from, and make photocopies of, the sane,

and to provide {at the expense of the Client), such clerical and other assistance which
HI¥ may reasonably requireto dothis;

{b) notify HIF withine 14 days of receipt of every material niotice, order, application,
requirgment or proposal given or made in.relation to the Security Assets by any
—competent authority;

{c) if required by FIF, immediately provide it with a cepy of any notice, order, application,
requirement or proposal referred torin clavse 11.2{b} and either (Aj-comply with such
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121

§2.2

123

notice, order, application, requirement or proposal or (B) make such abjections to the
same as HIF may require or approve;

() duly and punctoally pay alf rates, rents, Taxes and other outgoings owed by it in respect
of the Becurity Assots; '

-
€

) comply in-all material respects with all obligations in rélation to the Security Assets
under amy present or future law, regulation, order or instrument or under any bye-laws,
regulations or requirements of any competent authority or other approvals, licences or
chnsenis;

() comply \a_é_iih'a}f covenants and obligations affecting the Secwrity Assets for their
marmer of use):;

tg) not. except with the prior written consent of FHF {such consent not to be unreasonably
withheld or delsyed), enter into any onerous or restrictive obligation affecting any
Security Assef;

(H) provide HIF with all information which it may réasonably request in relation to the
SSecurity Adsets;

{t) not do, cause or permit to be done anything which may in any way depreciate,

Jeopardise or otherwise prejudice the value or marketability of any Security Asset (ov
make any omission which has suchan effect). '

Dealings with and reslisation of Non-Vesting Debts and Excluded Procecds

{al The Client shall only deal with Non-Vesting Debls orany right; title or interest in or to
Ahemn and the proceeds thereof and the Assoeimed Rights thoretd as i théy were
assigned to HUF outright and in accordance with the Debt Purchase Agreement.

(b} The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debrs assigned or purportedly assigned to HIF outright and in accordance
with the Debt Purchase Agreement.

POWER TO REMEDY

Fowir to remedy

I at-any thse the Clent doey hot comply with any-of its obligations urder this Deed, HIF

{without prejudice to-any other rights arising as a consequence of sueh non-compliance and

without firther notice to the Cliesty shall be.entitfled (but not bound) to rectify that default. The
Client irrevocably authorises HIF and its employees and dgems by way of security to do-all
things (including entering the property of the Client) which are necessary or desirable to rectify
that default. '

Mortgagee in possession

The exercise of the powers of HIF under this ¢lavse 12 shall not render it liable as a morigagee

(Hh poSsESSION.

Monies expended

The Client shall pay-to HIF on demand any monies which are expended by HIF i exercising

-its powers uinder this clause 12, together with interestat the Default Rate from the date on which

9
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13.1

13.2

13.3

§4.

14.1

14.2

those monies were expended by HIF (both before and after Judgment) and otherwise in
accordance with clause 1.5 (Defuult inierest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security shall become immediately enforceable upon the odeurrénce of a Termination
h&,n%

Statutory powers:

The. power of sale and other powers conferred by section 191 of the Act (as amended or
extended by this Deed) shall be immediately exercisable uporn-and at any time after the
ogeurrence of any Termination Event,

Exforcement

Adter this Security has become enforceable, HIF may in its absalute discretion enforce all or
any part of the Security Insuch manner as it sees it

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Obligations are deemed 10 have.
become tue and payable on the date.of this Deed. Sections 93, 103 or T09{1) of the Act shall
not apply te the Security, The statutory powers of leasing conferred on HIF are extended so as
to authorise HIF to lease, make agreements for leases, accepl surrendirs of leases and grant

options as HIF may think fit and without the need to comply with section 99 or 100 of the Act,

Powers of HIF

fa) At any time after the Security becomes enforceable (or if su requested by the Client by
written notice at any time), HIF may, without pregﬂdaue to any other of its rights and
reriedies and withoul notice to the Client (unless required by law):

(i} appoint any person {or personsy to be a receiver, receiver and manager or
administrative receiver of all or any part of the ‘aacmn} Assets and/or of the
income of the Security Assets and/or

{iiy appoint.or apply for the appointment of any person who is. appropriately
qualified as administrator of the Client; and/or

{iil)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) andfor all or any of the powers which are
conferred by this Dieed on a Receiver, in gach case without first apptinting a
Receiver or notwithstanding the appointment of any Recebver, and without the
restrictions contained in sections 103 or 10901 of the Act,

(b} HIF is not entitled. 1o appoint.a Receiver in retpect of any Security Assets which are
-subject 0 a charge which (as created) was a floating chatge 50 lely by reason of 4
moratorium being oblained under the Tnsolvency Act 2000 (or anything done with a
view to obtatning such a moratorinm) in respect of the Client.




14.3

4.4

14.5

(e}

In exercising the powers referred Lo in this clause 14.2, HIF or any Receiver may sell
or dispose of all or any of the Security Assets at the times, in the mainer and order, on
the terins and conditions and for the consideration determined hy i

Redemption of prior mortgages

Atany time after the Security Has betome enforeeable, HIF Fliyh

{a})

{c)

redeem any prior Security Interest againgt any. Security Asset; and/or
procure the transferof thal Secunity Interest to itself and/or

settle and pass the accounts of the holderof any prior Security Interest and any accounts
su settled and passed shall be conclusive and binding on the Client,

All principal. inferest, costs, charges and expensss of and incidental to any such redemption
and/or transfer shall be paid by the Client to HIF on demand,

(k)

(o)

Privileges
{a) Each Receiver and HIF is entitled 1o all the rights, powers, privileges and- imniunities

worderred by the Act on mortgagees and receivers when such receivers have been duly

appointed undiér the Act, except that section 103 and section 109(1) of the Act do not
apply.

To the extent that the Securily Assels constitute “financliol collateral” and this Deed
and the obligations of the Client wider this Deed constitute & “vecurin finncial
valluteral arrangevient” {in each case for the purpose of and as defined inthe Financial
Collateral Arcangements (No. 2) Regulations 2003 (81 2003 Ne. 3226y ("the

-Repulations") cach Recetver and HIF shall have the right after this Security has

become enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations.

For the purpose ol clause 14.4(b). above, the value of the financial collareral

aporopriated shall be such amount as the Receiver or HIF reasonably determines hiaving
taken “into mecount advice obfained by i from an independent investment or
accourdancy firm of national standing selected by it.

N fiability

A

(b

Neither HIF norany Receiver or any of theirrespective officers or employees shall be
Hable (A'} forany action taken, orany failure 1o take any action; in respect of all or any

-part of the Security Assets or (B for any Toss or damage which arises out of the exercise

or the ﬁttunpwd or purported exercisé of, or the failure to-eXercise any of, #15 or his
respective powers. including, without limitation, any loss upon vealization of any
Security Asset, any loss resulting from any fluctuation in-exchange rates in connection
with any purchiase of curreicies under clause 25 (Currencies). {unless such loss. or

damage is caused by the gross negligence or wilfil misconduct on the part of that

PRSOn).

Without prejudice to the generality of ¢lause 14.:5(a}, neither HIF nor any Receiver
shall be Hable, by reason of entering into possession of a Security Asset, to-account as

“morigages in possession or Torany loss on realisation ot for-any defaull or omission

for which a mortgagee in possession might be liable.
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Protection of third parties

No person (including a purchaser) dealing with HIF or any Receiver or its or his agents shall

be bound er be concernad to seeor enguire:
(a} whethier ihe-Seeured Obfigations have become payable; or

{b) whether any power whiich HIF or the Receiver is purporting W ekercise. has become
'uuumh ety

i) whether any money rermains due under any document entered nto between the Parties:
or

fdy. how ariy money paid to HIF of 1o the Receiver or to-any other person is to be.applied.

RECEIVER

Method of appointment

(a) HIF may not appoint a Receiver by reason only of a moratorium being obtained, or
anything being done witha view to a moratorium being obtained, under section 1A of
thi: Insolvency Act 1986,

(b} Every appointment or removal of a Receiver, of any delegate or of any other person by
HIT pursuant fo this Deed may be made n writing under the hand of any officer or
meanager of HIF {subject to-any requirement for a court order in the removal of an
administrative recgiver),

Removal and replacement

HIF may from fime 1o time reimove any Recelver appointed by it (subject, in the case of an

adniinistrative receivership, 1o séction 45 of the Insolvency Act 1986) and, whenever il may

deer appropriate; may appointa new Receiver in the piﬁu of any Receiverwhose appoiniment
has terminated.

Multiple Receivers

I at any time there is more than one Receiver of dll or any part of the Security Assetsand/or
the Incoms of the Security Assels, cech Recedver shall have the power o act jointly and/or
sever ﬁEE} 50 that (unfess otherwise stated in the appointment document) each of them may
exercise individually all the powers and discretions conferred on Receivers by this Deed,
Hemaneration

Any Receivershall be entitled to remurieration for his services al a vate to be fixed by agreement.
between him and HIF (or, Tailing such agrecment; to be fixed by THF) and the maximum rate
speeified-in section 109(6) of the At shall not apply.

Pavment by Reeeiver

Only monies actualiy paid by a Receiver to HIF inrelation to the Secured Obligations shall be.
capable of being applied by HIF in discharge of the Secured Obligations.
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to.1

16.2

Agent of Client

Any Receiver shall be the agent of the Client. The Client shall {subject to the Companies Act
1985 and the Insolvency Act 1986) be solely responsible for his acts and defauls and for the
payment of bis remuneration. MIF shall incur no liability (either to the Clieit of to any other
person) by reason of the appointment of 4 Receiver or for any olher reason.

POWERS OF RECEIVER

General powers

{al
(b

A

(&)

Any Receiver shall have:

all the powers of HIF under this Deed:

all the powers which are conferred by the Act on morlgagees in possession and
receivers appeinted under the Act;

{whether or not he is an adminisirative receiver) all the: powers which are listed in
schedule | of the Insolvency Act 1986 in relation to, and to the extent applicableto, the
Security Assets or any of thery

in relation t any Security Asset, which he would have if he were it only absolute
beneficial owner and

all powers which-are conferred by any other law conferring power on receivers,

Additional powers:

In addition to the powers referred to inclause 16,1 ¢General powers), a Receiver shall have the
fallowing powers:

{a)

(b

(el

to take possession of, collect and get in all or any part of the Security Assets and/or
neomne n respect of which he was appointed;

‘to manage the Security Assels-and the business-of the Client as he thinks fi;

to redeem any security and to borrow or raise any money and secure the payment of
any ‘maoney in pricrity [ the Secured Obligations for the purpose of the exercise of his

powers andfor defraving any costs or HaBilities incurred by him in such exercise

to sell or concur in selling, leasing or otherwise disposing of all or any part.of the

Security Assets in respect of which he-was appointed without the need o observe the
restrictions imposed by section 103 of the Act. Fixwures may be seversd and sold

separately from the Real Property containing them, without the consent of the Client.
“The consideration for-any such transaction may congist of cash, debentures or other

obligations, shares, stock or other valuable. cerisideration {and the amount of such
consideration may be dependent upon profit or turnover of be determined by a third
party). Any such consideration may be payable ina lump sum or by instalments spread
over such period as he thinks it

{0 alter, improve, develop, complete, construct, modify, refurbish or repairany building

or land and to complete or undertake or coneur in the comipletion or undertaking {with
orwithout modification) ofany projéct in whichithe Client was coneerned or interested
bielore Wsappointment (heing a yroject Tor thealteration, improvement, development,
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{in)

completion, construction, modification, refurbishment or repair of any building or
andy: ’

to carry out any sale. lease or other disposal of all orany part of the Security Assefs by
contveying, transferring, assigning or leasing the same in the nime of the Client and,

for that purpose, to enter info covenants and other contractual obligations in the name
of, and 0 as to bind, the Client;

to take any such proceedings (in the name of the Client or otherwise) as he shall think
fit in respect of the Security Assets and/or income inrespect of which he was appiointed

{including, proceedings Tor recovery of rent or othér monics i arrears af the date of his

appointment);.

Lo enter into or make any such agreement, arrangement or compromise as he shall think
fit;

1o insare, and to renew any insurances i vespect of.. the Becurity Assets ashe shall
think fn:(m as HIF shall directy;

o appoint and employ such managers, officers and workmes and engage such

professional advisers as he shall think fit (including, without prejudice to the generality
of the Toregoing power, to employ his parthers and fiem);

‘to- form one or more Subsidiaries of the Client, and to transter to any such subsidi lary

all orany part of the Sccurity Asscls;

to operate any rent review clause in respect o any Real Property in respect of which
he was appointed (orany part thereof) and to apply for any new or extended lease; and

j£a N

(i} give valid receipts for all monies and 1o do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary ordesirable for the realisation ofany Secutity Asset;

{ii) exercise in relation 1o each Security Asset all such pewers and rights as he
would b capable of exereising if he were the absolute beneficial-owner of the
Security Asseis: arid

A1y use the name of the Client for any of the dbove purpuses,

APPLICATION OF PROCEEDS.

Appiication

Al monies received, recoversd or realised by HIF or any Receiver afler the Security has

becorne enforoeable shall (subject to the rights and claimsof any person having a security
ranking il priority to the Security) be applied in the following order:

{a}

(b]
(e

Sirst, in satisTaction of, or provision for, all cosis, charges and expenses incurred, and
payments made by BIF or any Receiver and of all remuneration due to the Baceiver in
conmection with this Deed or the Security. Assets;

secondfy, in or towards satisfaction of the remaining Secured Obligations; and

Heivdly. in payment of any surplus 10 the Client or dtlier person entitled 1o it
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Contingencics

If the Security is enforced at a time when no amounts are due under the any docwment entered
into between the Parties (ine fuding the Dight Purchase Agreement) (but at a time when amounts
may become so due), HIF or a Receiver wiay pay the proceeds of any recoveries effected: by it
into u suspense account (where it shall not reduce the Seeured Ohl tég{ftﬁms}

SET-OFF

{a) HIF may (bt shall not be obliged 10) set off any obligation {present; future, actual,
‘contingent, liquidated, unliquidated or unasceridim,dj which is due and payable by rhc,
Clisnt to HIF {including under the Debt Purchase Agreement) and unpaid against any
obligation {whether or not matured) owed by HIF to the Client, regardless of the place
of payment, booking branch or currency of either obligation.

(b} If the obligations are in different currencies, HIF may convert cither ollization at 4
market raté ofexchange or the Spot Rate of Exchange in its usual course of business
Aor the purpose of the set off.

{¢) It either obligation i3 a fulure or contingent obligation or s unliguidated or

unascertained, HIF may set off in an amount estimated by itin good faith to be the
amount of that obligation.

{d) A certificate issued by HIF in connection with this clause 18 of a tate or anvount shall
wonclusive evidence of that rate or anwount in the absence of manifest srvor,

DELEGATION

HIF and any Recelver may delezate, by power of attorney {or in any oiher manner) to any

“person, any right, power, authority or discretion exercisable by it under this Deed (including
-under clavse 213 upon any terms (including the power to sub-delegatey which it may think fit.
Meither FITF aor any Receiver shall bie In any way Hable or vesponsible 16 the Client forany loss

or Hability arising from any act, default, omission or misconduct onthe part of any such delegate
or sub-delegate. No such delegation shall prevent the subsequent exerevise of the rights, powers,
authorities and discretions by HIF or prevent HIF from making any subsequent delegation of
them to some other person, and the HIF may revoke any such delegation at any time,

FURTHER ASSURANCES

Further action

The Client shall, 4l s own expense, promptly take whatever action HIF or 2 Receiver may
require for:

{n) creating, notifying, perfecting or protecting the Security Interests intended to be created
by this Deed: and

{bi facilitating the realisation of any Securily Asset.or the exercise of any right, power or
Adiscretion exercisable by HIF or any Receiver or any of its or his delepates or sub-

‘delegates in respect of any Security Asset,

including the execuiion of any transfer, conveyance, assignment or assurance of any property

whether o HIF or to ity nomitiness, the giving of any rotice, order ordirection and the making

of any registration, which, inany such case, HIF may think pruilm
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Apecific security

Without prejudice 1o the generality of clause 2001 (Ruither action), the Cliemt shall forthwith at
the request of HIF exeeute a fegal mortgage, charge. assignment, assignation or other security
over any Security Asset which s subject to or intended to be su bject to any fixed security
created by this Deed in favour of HIF (umluﬁmg, any arising or intended fo arise pursuant to
clause & (Conversion of Howting ehorge) ivsuch form as HiF may require;

POWER OF ATTORNEY

The Client, by way of security, frrevocably and severally appoints HIF, each Reeceiver and any
of its-or his delegates or sub-delegates {o be its attorney fo take any action which the Clientis
obliged to take under this Deed, including under clause 20 (Firther assurances). The Client
ratifies-and confirms and agrees to ratify and confirm whatever any attorney does-or purports
tir e pursiiant - its appointment under this clause.

PAYMENTS
Fayments

Subject to clause 22.2 (Grogs-up), all payments to be made by the Client in réspect of this Deed
shall be made:

{a) in immediately available funds o the cradit of such account as HIF may designate; and
(b3 without (and frec and:clear of, and without any deduction for,.or onaccount.ol:

£ any sel-off or counterclabm; or

iy except to the-exteni-compelied by Taw, any dedoction or withholding for or on

secountof Tax,
Crross-up
1T the Client s compelled by law to make any deduction or withholding from any sum pavable.
under this Deed to HIF, the sum 50 pavable by the Clisnt shall be increaséd so as to result in
the receipt by HIF of a net amouni equal to the full amounit expressed (o be payable under this
Dreed,
STAMP DUTY

The Client shall:

{a) pay all present and future stamp, registration and siimilar Taxes or charges which may

be payable, or determined to be payable, in connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given it connection
therewith; and

(b} indemmify HIF and any Réeceiver on demand against any and all costs. losses of
liabilities {including, without imitation, penalties) with respect to, of resulting from,
its delay or omission o pay any such stamp, registration and shmilar Taxes or charges,
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COSTS AND EXPENSES
Transaction and amendment expenses

The Client shall promptly on demind pay tor HIF the amount of all costs, charges and expenses
(ineluding, without limitation, legal fees, valuation, aceotnitancy and consultancy: fees (and any
VAT orsimilar Tax fhﬂ'ﬂ{)ﬁ)} incurred by HIF in connection with:

() the negotiation, preparation, printing. execution, registration, perfection. and
campletion of this Deed, the Security or any document referred to ini this Pread; or

{18} any actual or proposed amendment or extension of. or any waiver or consent under,
this Deed.

Enforcement and preservation costs

The Cliemt shall prowiptly on demand pay to HIF and any Receiver the amount of a1l costs,
chargss and expenses {including, (without Timifation} legal fees (and any VAT or similar Tax.
thereon}} incurred by it in connection with the enforcement, exercise of preservation {or (he
attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or any document referred toin this Deed (including all remuneration of the Receiver),

Default interest

Any amount demanded under ¢lause 241 (Tramsaction awd mnendment expenses) or 24.2

tEnforeement anid preservatfon-cosis) shall bear interest at the Default Rate (Both before and
affer judgment) from the day on which those costs, charges orexpenses were paid, incorred or
charged by the relevant person-and vtherwise in accordance with clause 1.5 yDefonlt interest.

CURRENCIES
Conversion.

Albmonies received, recoverad or realised or held by HIF orany Receiver under this Deed may
be-converted from their ‘existing cwrreney into such other currency as HIF or the. Receiver
considers necessary or desirable for the purpose of, or pending, the discharge of the Secured.
Obligations in that other curreicy al the Spot Rate of Fxchangs. References in this clause to
currgiicy include funds of that currency and HSBC may convert funds of one currency into
different funds of the same currency. The Client shall indemnify HIF against-all costs. charges
and sxpﬁhxu ineurred in relation to such conversion. Neither HIF nor any Receiver shall have
any liability to the Client in respect of any loss resulting from any fluchuation in exchange rates
after any such conversion,

Currenty indemnity

No.amuount received, recovered or realised by HIF {whether under any judgment or-courl order
ar in the liguidation, sdministration or dissolution of the Client or other wise) shall discharge
the abligation or liability of the Client in respect:of which it was made, unless and until HIF
shall have received payment in full in the currency in which the obligation or liability was
meurred and, to the extent that the amount of any such payment shall.on actual cotversion into
such curreney fall shortof such obligation or Hability expressed in that currency, HIF shall have
a further separate cause of action agdinst the Client and shall be entitled to enforce the Security
to tecover the amount of the shortfull.
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INDEMNITY

The Client shall indemnify HIF, any Receiver and any attorney, agent or other person appointed
by HIF under this. Deed and HIF's officers and employees (cach an "Tademnified Party) on
demand ageinst any cost, loss, liability or expense (however drising) meurred by any
Indemnified Party a5 a result of or in conngction with: ,

{a) anything done or omiited in the exércise or purported exercise of the powers contained
in this Deed;

{h) the Security Assets or-the use or occupation of them by any person {including any
environmental elaimy or

(e} any breach by the Client of amy of its obligations under this Deed.
MISCELLANEOUS
Appropriation and suspense accouni

{a) HIF may apply all amowits received, recovered or realised in respect of the Secured
Obligations in reduction of any parf of the Secured Obligations as it thinks fit. Any
such appropriation shall override any appropriation by the Client,

k)] All monies received, recovered or fealised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited to a separate interest bearing suspense
account for so fong as HIF defermines {with intérest aceruing thereon. at such rate, if
any, as HIF may determing for the acepunt of the Client) without. HIF having any’
obligation wo apply such monies and Interest-or any part thereof in or towards the
discharge ol any of the Secured Obligations.

Mew gecounints

H HIF receives, or s deemed to be affected by, notice, of any subsequent Sgeurity Interest
affecting any Security Assetand/or the procesds of sale of any Security Asset, It may open &
new account ar aceounts for the Client, Ifit does not open.a new account, it shall nevertheless
be treated asif it had done so at the time when it received or was deemed to have réceived such
notice. As Trom that time all amounts received, recovered or realised by HIF will be credited or
betreated as having been credited 1o the new account and will not.operate to reduce any amount
of the Secured Obligations. '

Changes to the Parties

{a} The Clieni may not-assign-any of its tights under this Deed.
(b} HIF may assign or transfer or grant participations in all or any part of ity rights under

this Deed in accordance with the Debt Purchase Agreenmient. The Client shali,
mmmediately upon being requested to do so by HIF, enter intg-such docoments as may
be necessary or desirable to effect such assignment or fransfer.

Memorandum and articles

The Client certifies that this Deed does not contravene any of the provisions of the

memorandum or articles of association of the Client,
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Tacking

() HIF shall perform its obligations under the Debt Purchase Agreement (including any
-obligation-to make avaitable further advances).

(b} This Deed secures advances already made and further advasices 1o be made.
Amendments and waivers
Ary provision of this Deed may be amended only i HIF and the Client so agree in writing and

any breach of this Deed may be waived before or afier itoceurs only i FIF so agrees in writing,
A waiver given or consent granted by HIF under this Deed will be effective only If given In

“writing and then ondy in the instance and forthe purpose for which it is given.

Calenlations and certificates

A certificate of HIF specifying the amount of any Secured ‘Ohbiigation due from the Client
(including details ol any relevant caleulation: thereaf) shall be prima: facie evidence of such
amount dgainst the Clignt in the absence of manifest ereor.

Waiver, rights and remedies

o failure fo exercise, nor any delay in exercising, onthe partof HIF, any right or remedy dnder
this Deed shall operate as-a waiver, nor shall any single or partial exercise of any right or remedy .
prevent any further ur other exercise, or the exercise of any other right or remedy.  The rights

and remediss provided are camulative anid notexclusive of any rights oy remedies provided by

(FI

NOTICES:
Serving notice on the Client
{a) Any netice in writing by HIF to the Client under this Deed or any legal proceedings

isswed in FIIF% name which have 1o be served on the Client shall be given or served if
delivered or posted to the Client at:

(i} the CHent's registersd office; or
{ii} dny address at which the Client carries on, oF wag last Known (e carry on,
business.

Such. notice may also be_given by facsimile transmission to the Client's. number or
address notified w HIF for communication by such means. It may also be handed
personally tony officer of the Client.

b Any suchnotice or proceedings shall be vonsidered served:
(i} i delivered, at the tine of delivery; or
(i) if sent by post, on the second day following the date of posting: or
ity i st by Tacsimile fransmission, 8t the time of transmission,

e
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Serving notlee on HIP

Any-notice in writing. by the Client to HIF under this Deed shall take effect at the time it is
received by HIF at HIF'S registered office or at such other address as HIF may give to the Client
inowriting for this porposd; and then only ifmarked for the attention of the department or officer
identified with HIF's name below (or any substitute department or offiger as HIF shall specify
for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by {acsimile transmiission, no conununication to be made under
this Deed shall b made eﬁeummcai_{}u

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet frotn ong another and it at any time
any provision is or becomes illegal, invalid or unentorceable in any respect under any low of

any jurisdiction, neither the legality, validity or enforceability of any of the remaining.

provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

RELEASE
Upon the expiry of the Security Period (but not otherwise) HIF shall, at the request and costof
the Client, take whatever aclion is necessary to release or re-assign (without recourse or

warranty) the Security Assets from the Security,

Where any discharge (whether in respect of the abligations of the Client or any security for

ihose obligations or otherwise) is made in whole or in part or any arrangement is ntade on the

faith of any payment, security or other - dispusition which is avoided or must be restored on
insolvency, fiquidation or otherwise (without limitation), the liability of the Client under this
Deed shall continne as if the discheare or arrangement had not oceurred. FHF may concede or
mmpmmm Sy claliv that any payment; segurity or other dispmilm?‘s is lizble to avoidance ar
restoration,

COUNTERPARTS

This Deed mav be executed in any number of counterparts, and this has the same effect as i

‘the signatures {and seals, iU any) on the counterparts were on a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawful method of service, any demand or notice to be made-or
oiven-by HIF to the Client (inclisding without limitation, a demand for payment of all or any
of the Secured Obligations) may be made or given by afty-manager of officer of HIF or of any
branch of 4t

{a) Ry letter addressed to the Clientand delivered 1o any officer of the €lient at any place
or sent by first-class post 1o, or left at the registered office of, the Client or any place:
of businéss or activity of the Cliemt tast known to HIF. If sent by post it shall be
reparded as having been made or given at noor-on the second day following the day.
the letter was posted.




{b) By fax or other electronic means to the fax number or electronic mail address of the
Client Tast known to HIF. 1t shall be regarded as having been made or given at the time,
of transmission.

332 English law governs this Deed, its interpretation and any non-contraciual obligations arising
from or comnected with it
333 Boththe Client and HIF submit o the exclusive jurisdiction of the courts of Dngland and

Wales in relation to all ¢laims, disputes, differences or other matters (including non-
contractual claims, disputes, differences or other matters) arising owt of or in connecton with
this Deed. '

IN WITNESS of which this Deed has been duly executed by the Clientas a deed and duly executed by
HIF and has been-delivered on the first date specified on page: | of this Deed.




SCHEDULE
THE CLIENT
ATLAS LEISURE HOMES LIMITED

acompany registered in England and Wales with the number Da886HRS

EXECUTED AS A DEED

by ATLAS LEISURE HOMES LIMITED

actiing by DIy Ee_ A
{print full name of Divéctor above)

& Director in the presence oft

Full name ofwithess 1 i e Vig e #iE
Signature of withess -

Address:

Oecupation:

4]

EXECUTED AS A DEED

by ATLAS LEISURE HOMES LIMITED

acting by
[tweo ditectors] )
Tone director and the seeretaiy] 1
' ' Signature e e ea e
MName (hlock capitals) oo e
Drirector
Signaturs e U

Name {block capitals) RN
Director/Secretary




Sigred as a Deed
by

P——
T -

as Attorpey of
HsBC INVOICE FINANCE {(UK) LIMITED
in-the presence ol
Adtorncy

Witress signature:

Wame:

Cecupation: Invoice Fin
Witness Address: Farncombe Road

Worthing, West Sussex
BMNITIRW

It
Red



ATRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION

{1 be eertficd by the signature of the cliafperson of the mesting of the bosrd of directors gt which the resolution was
pidsd)

MName of compamy: ATLAS LEISU
(ihe Client)

CHOMES LIMITED  Registered rumber: 06836685

1. Thie chairperson reporied thay due notice of m muﬁtmﬁ had bees givers and that a quorum was present,
Au«mémgh thi chairperson déclared the ' ' '

2 The chairpersen reporied that the business of the me:mmg et apyireve i Client mmmp ines o Fieed Charge
o not-vesting Debis amd Fleating Uharpe o be giver by the Client in Bivour of HSBE Invoice Viddiee {UM '
Limited fhe "Fised Charge on non-vesting Debis and Flouting Charge™)

kY The chairman noted that under section 177 of the Companies Act 2006 each direcior had 1o declare the nature and
tent of any divect o indirert iberest thal direciormey have T the matter{s) ander consideration fo the éxteat that
b or she had nol alveady deplared that interest w the other directors. The divectors dechired the following interesty
i ey
HMame Nwdure ind extent of iterest

The chairperson confitmed that, tking inte sceount 311 interests dectined {whether before oral the meeting), fhete
wileld b a querbard for wil vl business of the mesting under Thé terms b the Client's articles of asseciution.
£ The Fised Charge on non-vesting Debis and Plosing Charge was produeed fo the meeting,
Eollowing consideration,. ineluding considerntion of the terms oF the Fixed Chargd o non-vesting Delis and
Flonting Charge, the transactions gomemplated by it and the mafters referred b insection 172(1) of the Companies
Act 206, the raeeting resobverd that the d Charpe on porevesting Thebis and Flogting Charge und the
“rumsactinny contemplated by ¥ would promeie the sucesss of the Client for the benefitof fis members as 8 whole
wnd further resofved that
{o} The terms of and the ransaclions contzmplated by the Fined Churge on non-vesting Debié and Floating
(,,hcz;ry: wrl ity angilary or refated documents:
' b dnd are approved; and,
i Fugecordaies with sl ot 18 cofirrvention of the Clieats-neticles of sssockition orother
onstndions) documents or.any law ot oiber {Hbfi‘i‘aﬁi}mé of the Cliert,
Hent execdiz or Sign (0 approprisie) the Fived Charge o non-vesting Delbus.und F Joating
Charpe and any ancitlary or relaied doouments,
i Any divector; or i the case of amy docimnent o be exeodtod bs 8 doed, any-two iediors or wy oie
kit sl thi COTPARY SECrelary ve ay divector in the presenge olawitness wlo attests. his signature,
fig and are mullotised to slgn;
{1} the Fived Chigrpe o non-vesting Debts and Floatng Chargs:
(i iy documents regeired to be signed-or exconted onder the F ned Charge on non-vosting D
ared Floating Chetge, or othorvise ancillary or reldted i the Fied Charge o Tonevesiing
Diebid and Floating Charge
{11k any decuments smending, varving, noviing orsupplementing the Fixed Charge on non-
' vistitys Drebly ahil Flouting © h’mﬁ il
{iv}. any oiher a,iowlmna fhiat such stnatory considers necessary of desirable in felation o e
Fixed Char ge o pon-vesting Debly and Floating Charge.
widh @iy dirgctor is authorised 1o apree and approve uny amendments made lo.any such documents aller
the holling of this meeting.
{ Any ddireclor be dnd i authosised t signindior dispateh ot deliver all oiker documents, nolices and
' eertificates o Be sipied andfor dispatched or delivered by the Clientunder or s connection with te
Fixed Charge on non-vasting Debts and Flogting Charge ahd 16 do any other ach matier or thing as be or
shz may deein nevessary or desirable o be done vr executed e conmection with the financing o be
provided fo the Client or the Fised Charge on non-viesting Dbt ind Fibating Charge!
113] A Gopryof this resilution be gadorsed of the Fixed Charge on non-vesting Debls and Eloatiog Charge.

L

vk RE-EREa of the bowrd sirnates from & tnesting beld o6 (dule) L denddnry e yall
_and a.true copy of the resolution pas%d ol that

Certefied e intie oo

s signntare Chalrpersom’s name

Thale of sign




