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Registration of a Charge

Company name: FOREST HOLIDAYS LIMITED
Company number: 08159308
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Received for Electronic Filing: 30/06/2014

Details of Charge

Date of creation:  19/06/2014
Charge code: 0815 9308 0024
Persons entitled: EVANS FOREST HOLDINGS LIMITED
Brief description:
Contains floating 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: TAS SALAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8159308

Charge code: 0815 9308 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th June 2014 and created by FOREST HOLIDAYS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th June 2014 .

Given at Companies House, Cardiff on 1st July 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

q 5@NE

ey

EXECUTION VERSION

FGRESST HQLI.E)AYS LIMITED

2014
EVANS FOREST H‘QLDINGS LIMITED

Charge over Chattels

Chnstahurch Qeiefﬁﬂ“} Ginuceshersh;i‘e

reiat;rzg ftﬂ pr&mss&s kmwn as Christchurch Campsstef Brace%ands E)r;sfs,

ave.
pwss

wakaiod 11dn

! cemﬁj thza decmmu;;;:s @ trtie copy of the ofiginal.
pate. 2% fﬂfs 2ol

‘on el of Evershede LLP

thed.
$859a wwwmg




WO ON O U WOR

e T

14

15

16
i

INEERF’REINI{DN EVA R S L R P e e s e B e
-CHARGING CLAUSE R e s R b T N R R R Y v

-REPRE5£NTATEONS AND WARRANT?;ES e s T
"ENFGRCEAEILITYHW. S R R 3.0
ENFORCEMENT OF SEQURWWHH,W”.n B R ST T TR b
APPLICATION OF PROCEEDS.. S R E T R b E e PR S T
.. ' ?RGTEWIQN {}F THIRE? F’ARTIES W W .'w-,.-_.-.“'.,n;-;,',-;;n,-'u',.;@.'."fs»",_.;;..';.-r.-;izg'_ -
" PROTECTION OF CHARGEE .. vs iuvivs s iaiin ios s iy owid viiis e fo i b s S350 '

NEGATIVE: FLEBGE,...,.* A PP P

POWER OF AT EQRNEY 15

-ﬁ\PPLICﬁTIE}N VARIATIGN ANQ E)(T EN‘S‘IGN QF STATUT@R?

" OTHER MISCELLANEOUS PROVISIONS «.ovcvovsessestmssssssnssrmossisussisenssorsicsessannel6 -
COMMUNICATIONS o iessessrsessossssisboreoesssessosisensnisesssnns 19 o
GOVERNING LAW wiierrinns coviirinsias yevssissiasiynsss visspmssssssos sosasiseasssanonssosniiery 19
B TS

fhan_ 002\5172115%2 .
14 May 2014 chartbemz. :




* This deed 1s made on |9 &{f@% o ooidbetweem: o

L (3.} FGREST &-EQLIE!&YS merm a 'Imited ::empaﬁy {registered . ﬂumt&ar.'
S - (08159308) whose . registered office is at Bath Yard Moz:’ag Swaﬁiinmﬁe,
" Disrbyshire DEIZ 6BA (the “Chargor”); and : S

I 3 -EVANS FQREBT HGLE}INGQ LIMITED a company | nc@rporated in Eersay with -
... comipany number 102468 whose registered office is at The Sanpe Trust
Compatriy Limited, 13 Castle Si:reei: St Helfer, Jersey JE4 5UT and whose address
: _ﬁar service in England Is oft Evans Management Limited, M;ltshaw, Leeds LSi:i,- o
. BEG {the “f:hargee"}, . . o .

i, - INTERPRETATION{ ey o LI‘;%E&'PR&”{ATIQN“ Vis
1.4 Expressly definad terms o |
© - In this deed:

) "‘Anthartsaﬁan‘* reans an authe:msata&m r:ana&nt a;:%pmvai resmutlt:m, Eimnc&, '
. exemption, ﬁ!mg, hotarisation or registration

“Eiusm&ss Hay” means a day, ‘sther than a Saturday or-a Sum}ay, o whff:h'
harks are open. for general business in tondon or, for the purpose of clause 15
(Communications), In the principal finandal cente in the }umsd ctionin which the
relevant commamicat:an is delivered : : o :

R “ﬁhm‘geﬂ Chattels” shall have tha same mﬁan fig a5 the d@f‘ mtign of "‘Chattai "
- pontained i the Lease R _ _ _

_ “Data ami Records” means-al’i a'accuht_'i'rzg,. financial, .mainteﬁanc‘e,_t“eg_i'ﬁi‘:ra'tian; o
. insurance: claims, or other information and data of any natutre and in whatever
. form or media created or stored held’ by or on behalf of the Chargor in- relation to
the Charged Chattetﬁ _ . _

 “peed of ?rmr;tma” means a 1 deed of pr:arftzes dated 28 F&bmaﬁ; 2313 as the E

. same may be amended, supplemented and restated from time to time and made -
between (1) BEvans Forest Holdings No. 2 Limited, (2) Evans Forest Holdings

~ Limited, ((3) Uoyds TSB Bank Pic (now known as Lloyds Bank pic), (4) LDC

) (Maﬂagerﬁj Limited, (5) Gary Fletcher and (6) Willoughby (712) Limited {naw o
known as Forest Holidays Limited) o

' .‘f_l'}a.lega'teﬁ” means any delegate, age'ntg attaméy oF trustee -a;i;mi’rated by the
‘Chargee .

o “Default Rate” means four Der-cent per annum
“Dischdrge Date” means the date on which all the Set:u?éd'ﬁhfiga‘iim‘%s have
been Unconditionally and irrevocably paid and discharged in full
“Enforcement Party” Freans any 'é'f the Charg;éé 4 Receiver o a Delegate
. “Event of !}afauit” means the occurrence of any of the evEnts o cxrn:umstances
- descri be::l fh Clause 7 (Enfarceab:f;ty}

_ “ﬁxpenaes” means all fees, cirsmunts, cammisssans and nthar bank;r;g m- '
service charges, legal and othér professional fees, premiuins, costs or éxpenses,
- in each case calculated GE’E a full indemnity basis and tegethar with VAT, incurted

Coman DORBITEIISR . 1
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by any Enforcement Party 'in conhection with the' Charged Chattels, the ==~ o
- preparation, negotiation and creation of this deed, taking, petfecting, enforcing -
“or exercising any power under this deed, the appointment of any Receiver or
Delegate, the breach of any provision af this deed andfor the protection,
_realisation-or enforcement of this deed, and includes the costs of transferring to
- the Chargee or the Recelver any security renking In priority to the security
constituted by this deed, or the amount required to be paid to secure the
unconditional and irrevocable discharge of such security, or any of the forégoing
as the context shall reguire :

“Insurances” means all ‘contracts or policies of insurance of whatever natiire. _
felating to the Charged Chattels which. from time to time are taken out or
-malntained by of on behgif of the Chargor or {fo the extent of | ts relsvant
interest) in which the Chargor has an interest. .

“Insurance P_i‘ﬁnée_ds tieans the prcceeds ef any - iazm “feceived by ti"se
Chargor  arising out of the Insurances, after deductiori of any reasoriable
- expensés incurred. In felation to the relevant claim and payable by the Chargor,
together with the benefit of all bonuses, profits, réturis of premium and other
- benefits of whatever nature arising by virtue of the: Chatgor's owrership of the
“Insurances and.all interest on any ‘of the foregoing

“Insolvency Act” mesans Insolvency Act 1986 -

- “Interest” means interest gt the rate provided and calculated and compounded -
as agreed between the Chargee and the Chargor from time to time; and if not so
agreed, in accordance with the: practlce of the Chargee from time to time both

- bef{:nre and a&er judgement . _ .

“Leage" means the Eeage of the: Premises E{} be entered Inta on or araund the' :
‘date of this deed between (1) the Chargor and (2) the Chargee and which is to
_registered at:the Land Registry

“Legat RESematians-”- rmeans:

_{a} the principle that equitable remed;es may be granted or refused ai: the
“discretion of 8 court and the limitation of enforeeément by laws relating to
- insolvency, reorganisation and other laws géharally affeci'mg the rights of
- creditors; and . .

b)Y the time-barring of clairhs under the i._imit_a;iiic'm; 'Ac’ts; the 'p‘éSEEbilEty that an
: undertaking to assume liability for or indemnify a person against nonh-
. payment of UK stamp duty. may be ve;d and defences of set-sff or

colntsrclaim. . . :

LpAY :-m'ears'é Law of ?z‘ép‘ferty Act 1925
' '“Party“ means a party to this ﬁead

"‘Phy&acal Mater;ais” earis every iterm of physmal matena# HOW i1 exxsteme,'
oF fiot yet In existerice but crested or acquired by the Chargor after the date of
this deed, whatever its description or category, relating to the Charged Chattels
including any comptised within the Data and Rétords, and in respect of each
such item the drigihal copy or version or variant owned or produced by or
delivered to or lawfully obtained by the Chargor, ‘including disks, tapes, .
recordings of source and/or object codes, other media whether or not comprised

fan DO2NSIZRLISNE . o w
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within the Data and Records or which relate to any computer ot other electrohic o

' system used ﬁ:)r the recovery or display of the Data and Records

' '“Prem;ses” means Chrlstchurch Bracelands Drsve, Chrastchurch Csiefard

Gloucestershire GL16 7NN

_ '“Quaﬂ&r Day" meanﬁ i:ha ias’c day of i:}ecembﬁr March june and September in :
~ each calendar yesar o . N

_"‘Reizmver mieans any ohe of more receivers atd maﬂagers or {if the Ch:argee
. so specifies in the relevant appointment) receivers appointed by the Chargee =

puirsuant to this deed iri respect of the Chargm of in res;:séct nf the Charged
: Chatteis or any of them _ _ o

“Secured Obligations” fnearts all mﬁebtecfﬁegs and’ atl obli gat o1iS ‘OF labiiii{es'::'
~of any kind which may now or at any time in the future be due, owing or

incurred by the Chargor to the Chargee under or in connection with the Lease,

. -whatever their nature or basis, in any currency or currencies and however they -

are described together with Interest and Expenses.

SSecurity” rieans ahy assignmient by way of saéursty; nﬁe’rtgagé, charge,
pledge, lien or other security intérest securing any obligation of any person and

gy other agreement o arrangememt having-a similar effect.

. “Secur:ty Period” means tha permd begi :‘smz“zg an t?’te ﬁate Gf this deed and':'_ .
- ehding oh the DHscharge Date _ _ :

“5abs;£§iaw" means a subsi diary undertakmg withm the mean ng of seci:stm'
1162 of the Campamas Act 2006 . :

. "‘Th;z‘d Parties ﬁ;ct" means the i:antf‘aats (RI ghi*s ef Thirci Part;es} Act 1999

”‘“\M‘f“ means. \?aiue addecf tax s prwzded for m the. \faiue Added Taxas Act -
1994 and any cﬁ:her tax of a simrlar fistal nature. : '

12 ﬁanstrut:tmn-
i this deeﬁ
".1,-2-.;-1 -any mferencez to:
1241 :ﬁhe word “ass&ts” mcfudes present anid future pmpeﬁzyl .
- revenue, rights and Interests of every ktncﬁ .
1242 the word “guarantee” incE-’m_:ies any- guarantee or
- indemmity and any other financial support {including any -
. participation or other assurance against loss and any
- eposit or payment) in respect of any persons
indebtedness; . : . -
1.2.4.3 - the word “indebtedness” includes any obligation for the
‘payment or repayment of money, whatever the nature or
basis of the relevant obligation (and whether present or
. future, actual or contingent); _ -
_ 1214 the word _“'ian’__ih't:'fud'es'f;’éw ‘established by or under -
: S statute, constitution, ftreaty, decree, -regulation or
men0GRBITILIBG o a
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judgment, common law and customary law; and the word
- Ylawful” and similar words and phz'ases areé to be
. _'construed accordingly;

1245 the word “person” includes any individual, company,

: . corporation, firm, government, state or any agency of &
state and any assoclation, partnership or trust (in each
‘case, whether or not it has separate legal persohality); .

1.2.1.6  the word “regulation” includes alf guidelines, official
- diFectives, regulations, requests and rules (in each case, .
. whgther or not having the forde of lawy - of any
o governmernital;  Ihter<governmental  of - supranational
“agency, body or departrent or of any regulatory or othar
authority or organisation {whether statutory or non-
" statutory, gavemmental of nan-—gevernmenﬁak), S

Lz A7 the word Ssacurity” mctudes any ass;gnm&nt by way of
o U gecurty,. charge; lien, mortgage;. plecﬁga or other security
Cinterest secliring any obligation of any person and -any.
other agreement or arrangement havmg a s:miiar effect;

1;.218 . _'the wc:rd “gat-off” - includes analogaus._ ri_ghts and
: Dbl;gaf:mns in-other-jurisdictions; and '

1.2.1.9 :the word “tax” includes any tax, duty, impﬁst or ]e\sy and‘ _
. any other charge or thhhofdmg of a similar rature
- {including any interest or penalty for late payment:or non-
payment); '

'1.2.2 . where something (or a list of things) is introducéd by the word =~
“theliding”, or by the phrase “in particular”, or is followed by the
phrase “or otherwise”, the intention is to state an example (or
- examples) and not to be exhaustive (and the same applies when other

- similar words or phraseg ate used); _

. _1.2_;3"' ~each 'reference to the “Chargur”, Br to the “Chargee” 'i'hciudé_.s [ts S
 successors in title, and its permitted assignees  or permitted
- transferees; : : : - o

12,4 unless this deed expressly states ctheriwise or the context requires .
. dtherwise; (a) each reference in this deed to any provision of any
- statute or of any subordinate legislation means; at any time, the
relevant provision as in force at that time (even if it has been amended
“or re-enacted since thé date. of this deed) and (b) each reference in
this deed to any provision of any statute at any time includes any
subordinate legislation’ made pursuant to or in respect of such
provisions @s in force at such tire (whe’cher ‘made before or after the -
" dateof this deed and whether amended or re-enacted sincg the date of
_ thsdeed},__ R : : .

125 each referenice to this deed (or to any other agreement or deed)

' ‘teans, at -any time,; this deed {or as applicable such other agreement
or deed) as amended, novated, re-stated, substituted or supplemented

-at that time, pmmdad that the r&[evant amendrhent, hovatiof, re~

statement; substitutmn oF supplemant does not breach any termi of

- this'deed; : _ '

. wmn_00R\BITRIISNZ - o g
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13

21

R

34

1.2.6  gach reference fo the singular Includes the plural and vice versa, as the
- rotitext parmits or requires; S

127 the index and sach heading in this deed is for convenience only and

does net affect the meaning of the wards which follow it

. 1.2.8 ~ each reference to & s:iause or Schecfu eis {unfess expressl pmvsded to |

~ the contrary) to.be construed as a reference to the relevant clause mf o
" ar Schedule to this:deed; : :

1'.!2-}3' ' wh-efev‘_&t'_ thia_-'d'eed_ states that the Ch-'ar’gor'muét not take a particular

~step without the consent of the Charg'ae, the Chargee has discretion
whether to give its consent and can m;ncse conditions on any such -

consent it gives: and

1240 an Event of Defauii: is “mntmumg” if it has ot béeﬁ-%‘eﬁ’iédie&_' or
L wawed : o :

Third #arty Rightﬁ
1.3)1 . A pemen who 13 not an Enfamement Party hag ng ﬁght underthe Thm:f' '

Parties. Act to enforce or enjoy. the benefit of any term of this deed
- except to the extent that this deed expressty provides for it to do s0.

" 1.3.2 No consentof any person who is not a Party is required to rescind or o

vary this deed at any time.

133 This clause 1.3 doss not affect any' right or remedy of any person -

which exists, or is availablg, otherwise than pufsuant to the Third
- Péarties Act, . .

”ﬁwﬁmm ‘ra PAYS TC “.:r: . COVENANTTOPAY'V 1Y
: {J{zvanant

- _'The Chargor covenants with the Chargee that it will pay, d ischarge and perform :
- the Secured Obligations on demand and (where applicable) in the manner
_ provided in the dnmments evidencing the Sécured @bhgations

B Eaefautt Intarest

: -é‘xny 'amaunf' Whiﬁzh- is not paid under this deed on the due date shall bear interest
{as well after as before judgment) payable on demand at the Default Rate from
- time te time from the due date until the date of actual unconditional and
“irrevocable payment and discharge of such amount in full, sdve to the extent .
. that interest at such rate on such amount and for such period is charged

~ pursuant to any other document relevant to that liability and itself mr’;statutes.

part of the Secured Obligations.

* CHARGING CLAUSE{ TC"3 'CﬁARGmG:CLA;JS’E" Wiy
-~ 'Floating Charge

344  The Cha;*gar, asa mnth‘zumg secursty for thfﬁ paymant d;scharge and

performance of the Secured Obligations charges In favour of the .
- Chargee, by way of first floating charg&, the Charged Chattels and the. -
Physical Materials. o o

ian noz\swmm\g T 5
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3.2

.Upc:m the sez:uraty ccnstii:uted iay this Deed bea&mmg enfarceabfe, the Gﬁargtrr' _
- shall forthwith upon feceiving a request to that effect from. the Chargee give
‘riotice of each such charge of its 1 ght title and interest (if any) inand to:
.3-,2‘1 o the Insurance Pf“aceef:{s, o each m‘ the é:ather partiea to the Insurances,_
322 :any na nteﬁance or ﬁuppart c:sntraci:s retatmg to the Charged Chatteisg :
: .ta the other parties to such contracts; _ _ :
3.2.3 'th& ﬁhargezf Chattﬂis, t{‘) the owner of any premises where the Charged‘
: " Chattels are kept from time to time; and :
'3.2.4  anyother assets to such persons- as the ﬁha’%gee may require;
. and every s'ur:h notice will be In-such form as the Charges may require c;f*'ag‘fe‘a'; '
o 33 _f:tzntmumg sacurity |
All the securty grarited or ﬁrﬁatad by this deed is o tm & C(}ntmumg secur;ty“
which shall remain in full force and effect notwithstanding any mtermediate
payment of settlement of account or other mattér or thing whatsoever aad |
particular the intermediate satisfaction by the Chargor or any other person of the
‘whole or any part. Q? the Seturgd Gbligations. . :
34 ﬁenvarsian of ﬂnatmg charg& . ' '

3_,.4--.1. “i“ha Chargaa Hiay, at any time, by notrce in: wr;tmg te the Charger,_ B |
convert any floating Chargﬁ created by this deed into a fixed charge as -
regards such gssets as 1tshall specify-in the relevant notice If: -
3440 an Event of Default has oceurred which is continuing: or -
3.4.1.2 . ‘the Chargee is of the view that (a) such: assets are in

. danger of being seizad, (b} any legal process or execution. .
is being- enfarcad against such assets, (c) such assets are
- cotherwise in jeopardy, or (d) steps have been taken which .
 would, In the reasonable opinion of the Chargee; be likely
. to lead to the- appﬁmtment r:,sf an admmistratw ar
- administrative receiver in relation to the Chargm" (or such
: administrator or administrative receiver has been
. appointed) or to the winding-up of the Char‘gar -
342 By way of further assurarice, the Chargor sﬁa{i pmmptw foiiewmg-
' - service of such notice upon it, execute a fixed charge over such assets
" irvsuch form as the Chargee 3hati mqmre :
fEn 002BI7ZLISE - e e

312 The floating s:%‘sarge craated by Ciaus& 3 :i may not be mnverted intoa

- - fixed charge solely-by reason of:
B 5 | . the aobtaih' ing of & mﬂr’é‘tﬁ'ﬁumﬁ; or
3127 _ aﬂythmg dsne with a view to obtaining’ a moratarium, '

' "uﬁder Schez‘iuie Al to the Insc}tv&my Act 1986,

Notice of 3'35§g;i§ﬁant'ﬂi*'charge 2
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_ in additmn to arzy c%mumstames in whi {:h arsy ﬂ::}zat ing c‘hargﬁ Cf“ﬁ&t&ﬁi under this '
“deed ‘will crystallise autamatlcaiiy under the general law, and with&ut prewdzc:e'_
to the oparation of Clause 3.4 (Conversmﬁ of ﬁnatfﬁg charge): .

351 "if the: Chargmr creates (or purports to. create) any Security on or over
- any of the Charged Chattels or the Physical Materials without the m'im‘
Cwritten consent of the Chargee;, or B

3R E i*f the Chargor tonvenes a‘ny’.meéti'ng of its membears to -céns’ic’!e’r a. .
resolution in relation to its winding up, or if a liquidator, administrative
- récelver, receiver; administrator or another similar officer is appointed
in respatt of the Chargor ot any of it asdets,

then and in any such. event stich ﬁaatmg c:harge sha lE without any nibtice being

given urider Clause 3.4 (Conversion of floating charge) and immediately upon
such évent occurring, be cofiverted into & fixed charge over all the assets which

imitediately prior to such conversion campnsed the Charged Chattels and the
Physical Materials; : : S

3.6 Fuli title guarantee and ;mpi:ed cm?enants

All the security created or g very under thrs deed is mada with fLsiE titte guarantee )
m accordance thh the Law of Fmperty {Miscellaneous mestaﬁs} Act 1994,

37 &‘!:smiiane&us

' The fact that no or incomplete cietadg ef any nar’tzm]ar Chatteis are mdudeé or
- inserted into this document shall not affect the validity or enforceability of the
charges created by this deed. : : _ .

4. NEGATIVE PLEDGE { TC"4 - NEGATIVE P.LE{:SGE-“ Wiy
a1 Nagatwe pledge | ' |
' During the Security Petiod, the Chargor miust fot. create, extend or permit to
~subsist any secUrity over any of the Charged Chatiels other than security
referred to or permitted under the Deed of Priorities. L e
5. REPRESENTATIONS = AND WARRANTIES{ S ooTe vy
: - - :  REPRESENTATIONS AND WARRA?\ETIES“ A
) S _

| The Chargor repﬁresents and. warraﬁts to. the Chargee on the date af thta dea{i -
o and on each day of the Sec:urxty Period as follows® '

51 Status
CItisE E;miied [;at: I:ty par’tnershlp, du!y nmrpﬂrateti and valsr.iiy existi ng urder
. the laws of England and Wales and has the power to own its assets and carry on
ity busmess and other actwities as th&y are b&ir’tg conducted

- 52 : '-Pawer anﬂ anfnmezab;llty

~ The C‘hargmr hag tha pawar to enter into this cfeed and ta ‘perform ts ebi gatt{ms B
and exercise its rights tnder It and the obligations expressed to be assumed by -

| mar 002172115 SR oy
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5.3

5.4

gE

: I_ 5.6

5.7

- dg -

it under this deed are (and at ail relevant ttmes have iaeen) legal, vai;d btndmg '
. and enforceable ﬁbiigatlans (ﬁub;ect tothe Legat Reservatkms} '

o Enfmrmmeﬁt

'No persor who Holds any other security’ over any ‘asset of the Chargor has -
Cenforead or given notice of its intention to enforce such security;

Non-conflict with other obl igations '

. | Neither the executsz:m of this déed by the t:hargcr, nof the i:‘:hargors mmgﬁt ance
Cowith its t:erms will: : . . . .

541 conflict with or res»mit in any breach af any jaw or reguiataaﬁ app scabEe '

nadiind

54,2 cause any limitation on any of its powers or on the r‘ighr oF abiéiw of its

-directars to-exercise those powers to be exceaded;  fior

543 mﬁshtute a defauit amefer&tlan of payment o tez’mmat ofl event .
' : {however described) under any agreemant or :nst?ument bmding upen

g

Autheriﬁaﬁﬁﬁs -

All Authorisations required for the execution, delivery, issue, validity or.
- enforceability of this deed or of the performance of the Chargor's obligations or
the exercise of its rights under this deed have been obtained and have not been
- {and the Chargor is not aware of any circumstance having arisen whereby they
. might be) withdrawn or varied in whole or part; _ '

 Priority of security

The, charges contained in dause 3 (Charging ::fazjsé}_ constitute first priority

sacurity over the assets which are expressed to be secured by such charges or

'antf ‘those agdets are not sub;@:«{:t to any secunty,

- -L&gai and Baneﬁmal aner

it is the {'_e'sgai' and beneficial owrer of the '{Zi‘zargjét:i CHattéls free from all sét:uﬁi:y

_or third paity fights whatsoever (other than security referred to or permitted

under the Deed of Priotities) and none of the Charged Chattels bears any

" nameplates;. notices or gther ﬂf;xtff" cations of any third party's adverse interest in

such Chargecf Chattet

- Repa:r and ﬁand!tmn no ﬁialms o

The Chargad Chattels are in a- goad staf:a af re;:zazr and m gﬁad Wﬂrkzng Grder '
and condition, have at all times besh used and operated in accordance with all -
applicable: iaws, and are Aot ‘now, and have not been, the subject of any claim -

' under thﬁ Ensuram:esg nor agamﬁt the manufaetumr suppﬁi&r or ariy ath&r third

raiai:mr‘; to ths: {’:harg&d f:fhati:elsg arzd

ComEn BosiIIIse g
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6.1

6.2

6.4

65

UNDERTAKINGS{ TC "6 © UNDERTAKINGS"\I13}

Tha Chargor undertakes to the Chargee in the' terms Df the fmi]awmg pmwszenﬁ

of this clause 6, all such unc%ertakingﬁ to cotmirence o the riatez of this deed am:i o

to continue thmughaut the Security Perimﬁ
- :Perfnrm | |

Tt will at all times comiply with the terms (express or implied) of this deed and of : -
all contracts relating to the Secured Obligations Including without limitation the

Lease;

" ‘Not to jecpardise security

Tt will riot .do anything oF allow: anything to be done Which may in any way

aterially depreciate, jeopardise or otherwise prejudice the value to the Chargee . -
of the security constituted by this deed orthe pr eﬂty of its ranking as &xpressed o
inthis deed; . .

- {Reglster of \Chargaci ﬁss&ts '

- It il suppfy oA the: c%ate caf th & E:read and every ﬁve (S} years thereaftﬁr an _'

accurate register disclosing the | |dent!ty and current loaatimrs of thaa Charg@d o
f::hatte!s : .

g Furthesr assuranc&

1t will at: all times (aﬂd fortﬁw ith upen tha Chargee 5 wr]‘tte:n request) but at th@

Chargor’s own expense take all steps {including the making of all filings and
‘registrations and the payment of all fees and taxes) and execute all documents.

necessary {a) to render effective and valld any securlty or any right or power

created or intended to be created or evidenced under or by this deed but which

~is or may be ineffective or invalid, (b) to perfect, protect or improve any such
~security or to facilitate its enforcement or realisation, (¢} to protect the

_ Tharges's position under this deed or any other deed or document entered into -

pursuant to this deed or {d) in-connection with the exercise of any of any rights

- or powers by any Enforcement Party -under or in relation to this deed, and so

‘that any security document required to be executed pursuant to. this clause will -~

be in such form and will contain such. provisions as the Chargee may reasonably
require;

Insurance

851 Except to the extent that the Chargée elects to efféct insurances over

the Charged Chattels, it: will obtain, maintain- and renew (all atits own

expense) with a feputable ifdependent insurance -comipany orf |

- uriderwriters in. respact of the Charged Chattels insurance or equivalent -
: 'mdemntycav&r* . o

65,11 w;th the mter'est of the f:hargae moted o %:E"se patie:y,

6:5.1.2 - against loss or damage by fu"e expicxs;on gtorin, fiaad L
' ©lightaing, . earthguake,  impad, aircraft and art;des‘
dropped from. afrcraft, Fot, ¢ivil comrotion, malicious

- damage, bursting or over-flowing. pipes or tanks, ol
.- leakage, subsidence, landslip and heave, public liabllity
- and liability under the Defective Premises Act 1972 (if

fan_002\E1721182 - e
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Ensurance market fromi tame to time, (and in the time of
war, against war risks ‘aid any statiytory insurdnce scherme
“which may be applicable to the Charged fihatte!s}; '

IR 6.5.1.3 inE vaiue equal to ihe fuﬁ ccssi: of remstatemeﬁt from. time :
- . : to time including proper provision for cost inflation over -
ariy “period ‘that might be reqguired for planning and
negotiation  the replacement plus the <cost of  all
- professional fees and the cost of c@mpiymg with any laws;

6.5.2 it will pmmptty pay aii prem;ams and . a’é:her sums necessary to effer:t '
. and maintain the Insurances required by this deed and will on demand -
at reasonable times produce to the Chargee the Insurances and .
' evid&nce that the premiums and other sums have been paid; and '

6.5.3 to the extent that the Chargee elects to effect insurances over the
‘Charged Chattels it will promptly upon demand reimburse or pay to the
" Chargee all prémiums or other properly incurred sums expended by -
the Chargee in effecting such insurances; o

6.6 Expenses
It will pay all Experises within 10 Business t}asfs of demand. If it does not do so,.

" the Expenses wil] bear Interest at the Default Rate fromi and including the date .
of demand to and incfuding the date of at:mat payment : o

';6-@? o Indemnity

- :_The Chargar will imiemnify the C:hargae and wi il keep the Chargee ndﬁmn iffed
against all losses and Expenses incurred by the Chargee as & result of & breach
by the Chargor of its obligations under clauses 6.1 to 6.5 inclusive and v
conhection with the exerdse by the Chargee of its rights contained in dause 6.6,
~above (Power to remedy). All sums the subject of this indemnity will be payable. .
by the Chargor to the Chargee oh demand and if not so paid will bear interest at
. the Default Rate. Any unpaid interest will be cam;:eaunded with Monthly rests.

7 '_-mmansnmuw-{"rc 7o ENFORCEABILITY " A 1%

7.1 For the purposes of all powers implied by the LPA or any other appl sah%e statute-'

' '~ ‘the Secured Obligations shall be deemed to have become due and payable and
~this deed will become 1mm€daate§y enforceable and the powers of the Chargee -

and -any Receiver exercisable on the date of ‘this deed, but, as between the
Chargee and the Chargor, the power of sale shall be exercisable only upon the:
occurrence of an Event of Default and for so long as it is conti numg '

- 7.2 The Events of Default are:

: 724 the Chargor does ot pay the ﬁecured Obi:gai;ans when t?&ﬁy fail due
: . or there i5 a material breach of the Lease by the Chargor; -

-~ 7.2.2 there is any breach- by the Chargor of the representations and
.o warranties - at clause 5 (Representations and  warranties) or the
- undertakings 8t clause 6 (Undertakingsy which such Breach if capable
- of remedy 18 not remedied to the satisfaction of the Chargor withih a -
period of 10 Business Days from the date upon which such breach

L men00a\sL7ZIIEN2 . o io
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_ such breach);

223

the Qﬁargar does nét' mmp?ﬁ: with, oF it becomes unlawful to any
extent for the Chargez* to perform, any of its cbiigatmns urrder thss

. deed;

7.24
725

726

727

aﬂy nersmrt a‘xher tharz the Chargea reseinds or repuf:i[ates ﬁ‘ilS fieed or -

purports to do so.or shows an intention to do so; o

any - person takes pﬁssesszdn f}f oF exercises or aiitem;}ts to exercise
any power of sale'in relation i:a the Charged Chattels;

theré is an evént of default (hewawer siich event is. degmbﬁé) under
any other secutity over or affecting the Charged Chatlels oF any other

assets of the Chargor or steps are taken to enforce any such security;.

the Chargor is unable of admits inability to pay its debts as they fali
. due {or is deemed to or declared to be unable to pay its debts urider
any -applicablé law) or the value of the assets of the Chargor s less
than its Habilities {taking info. actount contingent an‘d_ prospective.

1 i"abii' ties);

_ an\; of the foiiowiﬂg grrurs or any person takes any steps whEch ) the .

. reasonabie opinion of the fihargea migh‘t giv& rse tal

' :?_-k_z,_-a, 1 a sispension or re-scheduling -ef t_he-- Chargor's ;ﬁayméﬁts}

- 7.2.8.2 a. cempas}ttﬁm compmmlse asagnment ar arrangemant_

7.28.3 the agsgaamtment m" an administrative recei\fer, ret:eiver or
: receiver-and manager or any. similar officer in respect of

729

7.2.10

man_ODAST721I8\2

a moratorium of any of its indebtedness or its dissolution
~or reorganisation (by way of voluntary arrangement
scheme-of arrangement or otherwise); :

- with any creditor of the Chargor;

- the Chargor or any of its assets; |

72,84 the: appointment of an administrator over the Chargor; or -
' ~any person makes an -application to court for such an -
“appointment, gives notice. of Hs intention to appoint an

~administrator or files notice of such an appointment at
courk; or : .

7 2'8 5 :'an analogous procedure i:ai(es piaz:e in any 3urnsdst::t:on

. a petl‘acm is presenteé i any Caurt for o & meeting is f::emfeneé fsr '
. the purpose of considering a resolutiort for the winding up of the. .-
-Chargor or a resolution is passed or an order made for the winding up -

Coceurred (or if fater the ciata upon which the Chargc}r ﬁeﬂama aware @f S

Cof the Chargor unless such action is in the redsonable opition of the
Charges, frivolous or vaxatious in nature; :

the Chargor asks the Chargee to appoint & Recelver,

i1
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82 .

83

84

85

8.6

8.7

88

ENFORCEMENT = ©OF = SECURITY{ o Cote v
- ENFORCEMENT OF SECURITY"\I 1 ¥

'-At any time after the Chargees power of sale has become &xermsabie? ti'ze |
- “Chargee may without further-notice:

811 ap;:min‘c one or mere than ohe Recet\f&r in respect of the Charge&:i :
: Chattels or any of thern and I more than ofve Receiver is appointed the .-
Recewer may act jointly and severally or indwidualiy, or :

LBz take possession of the: Eharged Chattels; @r |

813 ifi ats at:)selutﬁ dlscret;on enfame all or any part c:sf the security ;:reated :

- by this deéd In 5uc.h othat lawful manner as 1t thinks fit,

 The Chargee may remove ‘the Receiver and appaint anather &eces\fer and t?‘:e

Chargee may also appoint an- ait&matwe o adciztmnai Remwer

_ The Rec:ewer will, so far as the law permits, be t:ha agent t:rf“ the Chargar aniel the-

. Ghargor along wxii be responsible for the acts or.defaults of the Receiver and will
 be liable on any contracts or obligations made or entered into by the Receiver.

The Charges will not be responsible for any miscohduct, negligence or default of

the Receiver;

| “The powers of the Receiver will continue in full force and effect: following the e

liguidation of the Chargor.

The remuneration of the Receiver Eﬁay be: fixved i:iy the {:hafg‘;ee' But will be | _

. payadble by the Chargor. The amount of the ramuneratmm will form part of the
* Secured Obligations. o :

'The Rece:a!er will have the pcswer on behaif and at the casi: of the Chargﬁr

_ 8‘;6-*1. o dc;s ar let to do anyth! ng which. he considers appmpr late in rza!attcn-

“to the Chaz’ged Chattels; and

- 862 ot exercise all or-any of the powers conferred on the Recelver or the

-~ Chargee under this deed or conferred upoh administrative réceivers by
the Insolvency Act (even if he is not an administrative receiver), or
upon receéivers by the LPA or any other statutory provision {even if he
s not-appointed under the LPA or such other statutory provision).

CIf {hcstwithstaﬂding_éh? representation mr_-warréh_t‘y to the contrary éﬁﬁtziﬁe’ﬁ o
~this deed) there shall be any security affecting the Charged Chattels or any of .
them which ranks in priority to the security created by this deed and the Holder

of such prior security takes. any steps to enforce such security, the Chargee or-

L ahy Receiver may, at its option, take a tr‘aﬁsfer af of repay tha sneﬁebtadness =
- gecured by, such set:unty e :

'The Chargee may, at ahy tirme aﬁ:er this ﬂeed ﬁag becmmfz—z &nmr{:&abiﬁ pursuant
‘to clause 7 (Enforcaability), exercise, to the fullest extent permitted by law, all
o any of the powers authorities and discretions conferred on a Recelver by this
- deed, whether ds attorney of the Chargor oF f:therwisa and whetﬁer or not @
" Receiver has been a;ﬁpamted : o

man, 002G172198% - . 2
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89

9.1

Thé Chargee may, in writing, either in its appointment of a Receiver or by, |

subsequent notice to that Receiver, restrict the right of such Receiver to exercise
all or anv of the powers conferred on Recelvers by this deed. :

| APPLICATION . OF . PROCEEDS{ ~ ~TC =~ "9

- APPLICATION OF PROCEEDS" \I 1 ¥

Recoveries by Receiver

‘The pmr:eea:%s atising ﬁ“em the exercise i}f the pawers of i:he Receiver wn mb;jec:t

toany claims ranking in-priovity to the Sedured Obligations, be applied. i:;y oF a8t

" the direction of the Receiver i dr tawa?ds discharging or sati sfy‘mg, in the

- following ofder of priority:

é-;i;i. g -the costy, charges and axp@nses of and mmdantai to the Rec:ewersf |

app@intment and the. payment af hig remunaratmng

9.1,2 é'ny cast:s, ::harges, emenses and Ilabliittes of or zncurred by any'. o

- Enforcement Party in the exercise of any of its powers including all -
© rents; taxes, rates and cutgoings whatever affecting the Charged
Chattels; all premiums on Insurances propery payable under this deed
- or any applicable statute, the cost of executing necessary or proper
. repairs to the Charged Chattels, ané the payment of annual sums or’
- other payments, and the interest on all prmcspa! sums, having prmrity- )
- tothe Securﬁd ﬁb%zgatmrss : .

' 943 i:he-Secured Qi:ei%gat?ons? in siz‘ch order as the Chargse may ci&t'erfniﬁe;

and

9,44 - the claims of those persons entitled to ény su rplus..

9.2

Right of appropriation

‘The Chargee is- entitled to appropriaté money and/or agsets to Secured

‘Obligations in. such manner or order-as it thinks fit and any such ap;:smpnatrt}n

oshall override any appropriation by the Chargor.

93

Inisurances

| After the oecuFrence of an Event of Default, all Tnsuranice Proceeds shall bie paid

- fo the Chargeé (or If not pald by the insurers directly to the Chargee shall be -

94

held on trust for the Chargee) and shall {subject as otherwise provided in the
documents evidencing the Secured Obligations), at thé option of the Chargee be

applied in replading or reinstating the assets destroved, damaged or lost (any

déficlancy being made gr}crd ?3‘;? the ﬁharger} or in pay‘ment of the Secured =
Obligations. _ _ _ .

- Suspense Account

 The Chargee may place (for'such time as it thinks prudent) any moriey received

by it pursuant. to this deed to the credit of a separate or suspense account’ '

'{WEtht}ut ;abz ty to accouﬁt fﬂr mmrest t?‘semaﬁ} &)r so ]cmg ancf n such mariner

S - ap;ﬁy ‘that moﬁey oF aﬁy part of it ki or i:awar{fs _drsr:harge of th& gecureci
. Sbhgatmns L _ o _ -

rnan (zaszm?znsxz R Lo
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101

102

BTN

e

112

114

PROTECTION OF THIRD PARTIES"\I 1 }

No duty to enguire
" A buyer from, ténant or otiier person dealing with any. Enforcemerit Party will ot
- be eoncarned to enhguife whether any of thé powers which it has exercized or .
. -g:rurpart:ad to exercise has grlsen oF become exercsable and may assume that it
- is acting In accordance with this deed. '
-Remngt cam:iuswﬁ

| The race:pt: of tha Chargae or any Recewer shail E}e an absolute anf:l a canc!us;ve '

discharige to a purchaser of the Charged Chattels and shall relieve him of any
obligation to see to the épplication of any maonies pa id to oF by the direétion of

the Chardee or any Receiver:

?RQTE{:’T 10N OF CHARGEE" \ iy

] f:hérgeef*s rﬁk:a’ipts' -

. 'The Chargee shall not he obhged 6. account to tha Charg&r nor to any other

PROTECTION ~ ©OF  THIRD = PARTIES{ ~ TC 10~

PROTECTION ~ ©OF mmGEE{ 'l‘(':. Ly

persor, for anything: other than its own actual receipts which have not been .-

. distributed or paid to the person entiled (or who the Chargeﬁ, acting |
- reasonably; believes to be entitled) in accordance with the requirements: of this

deed.

. Exclusion af}iaﬁ';ﬁgy-. o

~loss liability or damage incurred by the Chargor arising out of the
cexarcise of s rights or powers of any attempt or failure to exercise

1121 No Enforcement Party will be liable to the Chargor for aﬁy expense,

“those rights or powels, except for any expense, loss, liability or

damage arising from its gross negligence; fraud or wilful misconduct.

11.2.2 - The 'Chér?g:a'rf' 'magz npt tale argyf proceéedings ‘against any officer,

- eémployee or agent of any Enforcement Party in respect of any daim it

might hdve against such Enforcernent Party-or in respect of any act or

omissioflt of any kind by that ofﬁcem employee or agent in relation to -

this daed,

this {:fauae i1 underthe Thl%"{i Parties Act.

Effect of pnﬁsessmn- :

- If the Chargee or any Receiver enters into possession of the Charged Chattels or

-any of them, this will not oblige eitherthe Chargee or the Receiver to account as

- miortgagee in possession; and if the Chargee enters into possession at any time

- of the Charged Chattels or any of them it may At g@hy tirie st its discretfon go out
Cof Sﬂﬂh passesszan . . . :

t_:h-argnr s mdammty

iR 0{)2\53:72115&@2 e 14
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12

12

| them in respect ﬂf

' i-i_,ﬂ-,-,-i : any exercise Qf the powers of tE't& {:hargee ar the Receiver or any-

- “attempt or fallure to exercise those pawemf and

1142 'anyi:hmg done or omitted to E:}e done in the. axamsa ﬁi‘ purp&rﬁefi o

. exercise of the powers under this deed or under any appointment dufy )
-~ made under-the provisions of this deed. .

POWER QF M’mmav{ TC"12  POWER OF ATTORNEY® \l ':i._ ¥y

~ Grant of pawer

 The a‘hargm frrﬁvz}cabiy af‘;é b\f way of 3ecursty appamts the Chargee and each g

Recelver and any persen nomingted for the purpose by the Chargee of the

12.2

123

Recelver {n-wiriting, undeérhand, Signed by &a officer &F the Chargee oF by the

Receiver) severally to be the a?ttﬁrney of the Chargor {with full' power of
' subst;tutuan and delegation) forthe g}urp@sea get outin cJagse 12.2 below, -

_Extent of pawer

".The power of 'a*éterfiey g;‘antéd in clause 12.1 above allows the Cha.rgee, ‘the

Recsiver or stich ﬁaminea, if the name of the Chargﬁn on its behalf and as fts -

act and deed to:

1’.‘2,’2}1 . perfect the s'écnrity givenfﬁry i:;he {Zhargar under this ciée‘d* and

12,22 j upm the: secur{ty mns’cstutﬁd by this E}eed bemming enfarcaabia
- - execute, seal and deliver-(using the Chargﬁrs seal where appropriate)
- any document or do any act or thing which. the Chargor may, cught or -

- has agreed to-execute or do under this deed or__whmh_ the Chargee, the
.~ Receiver or such nominee may in their absolute discretion consider

appropriate In connection with the exercise of any of the rights, powers =~
- authorities. or discretions of the Chargee or the. Rezewer‘ under, er‘_ L

ctherwise for the purposes of, this dead.

Ratszatmn

The Chargar covenantﬁ with %:.he Chargﬁe %:c ratify. anc‘s conf rm al} aci:s or th;ngs._ S

miade, done or executed by any attem&y exerclsing orpurporting to exerdlise the

- powers conferred in accordance wi th this clausé 12

13

131

. APPLICATION, maxm-mu 'AND EXTENSION OF STATUTORY
PROVISIONS{ TC "13 -APPLICATION, VARIATION AND EXTENSION -
OF STATUTORY PROVISIONS™ \|. 1 b o

.Gundttmns appiizzahie to pamfer of saia ete:

o _13‘:1‘1 ~ For the purpagas only of seai:mﬂ ii}i of the E_F’A (bat ntherw jge subje::t.

- to.the provisions of dause 7 (Enforceability}}), the conditions setoutin -

‘that section as to when such powers arise do not apply and the
Secured Obligations become dug and the statutory power of sale and

- other powers of enforcement arise lmm@ﬁlatﬁiy following the executlon -

- of this deed: and

fhan, ﬁsaxswzmsxz R R -
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. 13.2

3.3

13.4

13.5

14

142

143

1312 the Chargee and any Receiver may éxercise the statitory power of sale ~

“conferred. by the LPA fiee from the restrictions imposed by section 103
of the LPA, which shall not apply to-this deed, :

' 'Extansmﬁ &i’ powers of sale, ete,

13.2.1 The power of sale and the other powers conferred by the LPA oF

--otherwise are extended and varled to authorise thé Chargee In-its

- -absoluté discretion to do all or any of the things or exercise all or any

- of the powers which a ?\eceimr 5 ampawerecf to do-or exertise under
“this dﬁ&'j : . :

13.2.2  The Chargee anc% any Reae ver shall. ats& have and en;ey aEi the other
: " powers; ptivileges, rights and protections conferred by the LPA and the
Ingolvency Act on mortgagees, tecelvers or administrative rec:&_mers'
-{eacﬁ as amen:ﬁed and extencied 'hy this dead and whethar or niot &
- there is any ambigmty or mnf J::i' betwexﬁﬁ the powers coni:amﬁd i o
~such statutes and those contained in this deed, those contained in this
- deed shall prevaii - :

ﬁansﬁhdatmn of m&rtgag&s

The restriction on the consolidation of mortgages in Section 93 of the LPA does
not apply to this deed nor to any security given to the Chargee pursuant to this

"~ deed.

LPA provisions rélating to a‘ﬁp‘&‘intfnan{ of Receiver

' . Section 109(1} of the LPA shall rsat appty to this deed,
| Apphcatmﬁ of pmc&&és

' _-Se&:&:mns 105, 1{3?(2}, 199{6} ard 1&9{3} ef the L?A W!Ef not app!y %:0 the
Chargee norto g Recetver appoi inted under this deed,

 OTHER MIS#:ELLANEQU& - pmv::,gmm{ | .*%5'{:1.-- : .*"13; -

o {B-T_HEER MISCELLANEQUS PROVISIONS™ \[ 1
?owers, rights antl remﬁdres cumﬁlanve

he powers, rights am:% resmedies pmxf ided in this deed are Ir; add;ttan 46} {ant{ Hot .
nst:ead of}, powers, rights and remedies under law. '

~ Exercise of powers, rights and remedies .

If an Enforcement Party fails to exercise:any power, right or remedy under this
- deed or delays its exercise of any power, right or remedy, this does not mean

that it waives that power, right or remedy. If an Enforcement Party exercises; or
par&tiy ‘exercises, a power; right or rémedy once, this does not mean that tt

- cannot exercise such pawer right or i'emedy again; fully or in part. -

' i:!;sm*et:mn

14.3.1° The (’:h:argee may: dec;de

L man 00AEIF2115N e e
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o a44

14,311 0 - whether and, If so, when, how and to what extent (i) 16
. exercise its rights under this deed and (i) to-exercise any
other right it might have in res;)ect nf the Chargt}r {or
otherwise); and . '

' _i%&’_.iﬁ" wher and how to apply any payments and s:!istr butiﬂns'-
©received for i{tS own account under this deed,

o -and the Chargor has nc ight ta contm? or restrict the. Gharge,ﬁ 5
exsrdise of this discretion. o _

4432 No prﬁ?;sif;m mf i‘:’ﬁg deed will i’nteffefe with the 'Ché?gees right to

arrange its affairs as it may in its absolute discretion decide (nor oblige :

# to disclose. any information relating to its affasrg}, exceg:at as

expressly stated.

Set-off and combination of accounts’

. 1441  No right of set-off or counterclaifn may be exercised 'by the Chargorin

145

Crespect of any payment due to the Chargee under th;s deed.

' 14}4.2'_ The Chargee may at any tlm& aﬁ:ﬁr thzs dmﬁ has bemma enfarceabie'

- and without notice to the Chargor:
14421  combine or consolidate all or any of the Chargor's then
.- existing atcounts with, and ligbilities to, the ihargsae* '

: 14.4.2.2 gst off or transfer any sums stand ing to the creeﬁt ef any. -
: - oneor more of such’ axmunts, andfor e

' 14;4*2;3 setwaff any other abE igation aweé by the éﬁargee_"ta- the
' {“:hargﬁr {whether or not matured a% such txme}i! - .

in or towards. satisfaction of ahy of - the Secured leigatfsns The" o

 Chargee Is to notify the C:hargcar in writing that such a transfer has
j 'bi-:em made, : _

. 14‘4?3 : IF any amaunt isina ﬁlff&rent t:urr“em:y from the ammunt agamst whif;h'

- ltis to be set off, the Chargee may convert either amount {or both) at’
any reasonable time and at any reasonable rate.

Power to establish new account

¥ the ﬁCha%:rgée receives notice of a subsequent martgege f.}é‘-_z:'hérégé re!_atijng to
-~ the Charged Chattels, it-will be entitled to close any account and to open a new

' account in respect of the dosed aceount, IF ?}se Chargee does nob opén such

46

new account, It will in-any event be treated as if'it had done so at the time when
it-receivéd such notice, :

- Information

“The Chargor authorises the holder of any prior of sibgequent security to provide
to the Chargee, and thé Chardee to reéceive from such holder, details of the state

of account betweern such holder and the Chargor.

man DOABI72115% . 47
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147
 The Chargor must not assign, novate or othierwise deal with its tghts of - o
-obligations under or interests in this deed, excapt with the prmr wrzt’!:en consent .
-of the-Chargee. o _ _ R
Ci4.8 Transfar hv Chargee
14.,8;.1 'The Cha;’gee may at any t;me' asgign, mvate oF ‘otherwise dea! w;th
: any rights or obligations under or interests in this déed to any person .
. also taking an asgignment nc:vatron or other dealing m raspec:t of the :'
~ Lease, _ _ . . S
14,82 The Chargee may disaiase aﬁy mfermatlﬁm abcut the Chargor, the
T ' . Charged Chattels and/or this deed to.any person to whom it proposes
‘to assign or novate or transfer (or has assigned, novated or
transferred) any rights or obligations under or interests in this deed, or
- with whom it proposes to enter into (or has entered into) any other.
dealings in-relation to any such rights, obllgations or Interests,
14.8.3  Any person to whom the benefit of all such rights has been trah'sferre’d. '
~ subject to such obligations, may enforce this éeed inthe same way as
if ithad be:an a Party.. . :
i4.9 Avnidanc& of settlenents and ﬁthﬁt" inatters _ _
o 14.9..1 Any paymefit. made by the Chargor, m‘ settiem@nt or cﬂscharge'
: between the Chargor and the Chargee, 1s conditional upon no security
cor payrient to the Chargee by the Chargor or any other person being
avoided of set aside or ordered to be refunded or _ret&_uf:ed By virtue of
any provision or enactment relating to bankruptcy, insolvency,.
administration or liquidation for the time being in force and accordingly .
- (but without limiting the Chargee’s other rights under this deed) the
Chargee shall be entitled to recover from the Chargor the value which -
the Chargee has placed upon suchy security or the amount of any such .
_payment as If such payment, sattlement oF dsscharge had- not .
Coceurrad. R o
1492 ~If the Ghargﬁﬂ actrrzg r'@asahabiy, ccnmders thiat any amount pafd by E
_ the ‘Chargor in respect of the Secured Obligations is capable of belng
“avoided or ordered to be refunded or reduced for the reasons set out In -
clause 14.9.1, ther for the purposes of this deed such amount shall not
b aanﬁsdered to have Ezeen Irrevacably pakﬁf
:'_14,13 'Wa:ver cf :mmum‘k}f |
. To the extent that the Chargor may be entrtied fri any 3urisd ct on to clalm for.
itself or its-assets immunity from suit, execution; attachmient (whether in aid of
-exea_:utzf}n,__befﬁre judgment ot otherwise) or other legal process of any kind _
wherever it might originate or to the extent that in any such jurisdiction there .
may be attributed to the Chargor or its assets such immunity (whether or not
_claimed), it hereby irrevocably agrees not to daim and hereby irrevocably
walves such immunity to the fullest exient permitted by the laws of such
jurisdiction.. ' L C T o
14,11  Time Deposits -
man 002SiTILISVG ) - SRR
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I e

On the Discharga I}ate {but ssb;ect o} clanse 14,9 {Ava;dame of setriements and |

Without prejudice to ‘the promszcns Of ﬂiause 14 4 {S‘ef-z;tff and mmbmaﬁan af '

aceotints), if during the Security Period a time deposit matures on any account -

which ‘the Chargor holds with the Chargee and an Event of Default has arisen
which iz continuing bult no arhount of Seclred Obligations: has fallen doe and -

payable such time deposit shall be renewed for such fuither maturity as the

Chargee may in its absolute discretion determine: -

Perpetuity Period.

: Thﬁ Qerp&tuity perics:i app! -:at:de to the tmsts created by this dead is 80 years

' Reieas& of secur;ty

| other matters)) the Chargee shall-at the request and proper cost of the Chargor -

execute and do all deeds, acts and things as may be nscessary to release the

15

154

Charged Chattels from the security constituted hereby or pursuant heratu

' ﬂﬁMMﬁﬁIﬂA‘fIGNS{- TCME - CGMMUNICATI&NS”X 1 }

“Each notice; consent and other communication in respect of this deeﬁ will be

gffective only if made by letter or fax, deiivered to the relevant address or fax

finmber specified on the execution page(s) of this deed {or to any substitute .

- address or fax number notified in writing by the relevant Party for this purpose}

- applicable. Each communication by letter will be effective only if delivered by

-

and marked for the attention of the specified department/individual, if

hand, sent by first class post (if sent from and to an address in the UK) orsent
- by alrmail (if sent from or to an address eisfewhﬁré};_ _ :

Each commuinication will become effective as follows (references to times are to

times-in the place of delivery of the communication):

15.2.1 & hand-delivered letter will be effective as soor as it is delivered (or, if

it is delivered after Spm or onr 4 day that I not a Business Day, it will

be effective at 9am on the next Business Day);

S 15.2.2  a letter sent by post fi‘em' and to an address in the UK will be.sffective
at Dain bn the second Busingss Day after it is posted and a letter sent -

by an*ma % fmm or'ta an address eisewhes"e ‘will be effective at 9am on

1523 eac:h commumcat:ﬁr% to the Chargee w:E} ber:ame effectwe m’;iy when

16,

L 16.1

“actually received by the Charges.

" GOVERNING LAW{ TC "6 GQVE‘&NI&G‘LA"‘ ER

‘Governing law

..'-'Thzs deed and any mmmntracmaf Qbitgaﬁan& arssmg m.st of or in c:onnﬁctmn' )
“with it are governed by English law. :

17,

Co 171

THIS DEEDL TC17 . 'rms - DEED" \Ji}

Consideration

man OOET7ZLIRGD -
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_The Chargor has entered into this deed in consideration of the Chargee agreeing
-t provide {orto continue to prov;de} ﬂnanm famlitles to it onf the tetms agreee;i """
- between them, .

.1‘7”2'_ -.Exeautmn of thts zieed cnunterparts

b the Parties execute t‘has deed in separate counterparts thts deed wHE take -
effect ds If they had all executed a single copy. .

173 Exeautian of th:s ﬁeed formalities

This deed is :nteraded to be a deed even if’ any Partys axecutlcn is not in
accordance with the formalities required for the execution of deeds.

474 . Partial invalidity

1744 T, at any time, any provision of this deed is or is found 1o have been

: ihegal, invalid or uhenféreeable inatiy respect under the law of any

- urdsdiction, this does riotaffect the legality, validity or enforceability ‘of.

" the other provisions of this deed, nor the legality, validity or.

. enforcéability. of the affacteﬁ Brovision thder the law of any other
Jurisdiction. : : :

17.4.2  If dny Party is not bouﬂd by this deed (or any p'art of ity for émy
- reason, this does not affect the obligations of each other Party under
this deed {cxr under the relevant part)

475 _Cﬂzher secuﬂty

_Thi'_s deed isin addition to, and does not operate so.as in any way to prejudicg or
“affect, or be prejudiced or affected by, any other security or guarantee which the
Chargee may now orat any time after the date of this deed hold for orin respect
of the Secured Gbi;gat;ans . _ _ _ :

‘i‘his document is executeci as g deed and deizvered on the date stated at the begmnmg of -
this Deed . . . . .

man_DOZSTZ2115G " -
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o SIGNEB asa deed by
- EVANS FOREST HOLDINGS LIMITEE
acting by a director and its secretary
or two- directors

B

Director

‘Director / Secretary

SIGNED as a deeci hy _ S
FOREST HOLIDAYS LIMI'!‘ED' _

. acting by a director before '
an independent witriess

Director

© Signature of witness: §

- Name of witress: . Boi, oy
- Ad'd-ress of witn'es's- 35% iopad c;’?’E&M NBRES wﬁn% %} -

'{)ccupatmn of Witﬂess wMMuﬁ_ L mfmm
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Dated

' ExECUTION VERSTON

FOREST HOLIDAYS LIMITED

o014
EVANS FOREST HOLDINGS LIMITED

Charge exfe'r_Chattals

Christchurch, Cateford Gloucestershire

relating tﬁ premsses knswn as Chr‘lstchurch Campsme Braceiands Drsve,

We ceriafy that ﬁ‘ns isa e copy ofthe ¢ z;ngma
- Evershieds LLP

5«%

Dated ?/?f?g / i

%ﬁ Far He. weveric

i)
Cheeh P By g& |
S C é?ﬁﬁg‘awm% “\i’;%“
Leths
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 08159308) whose registered office Is at Bath Yard Malra, Swadimcate

" JDi4 Betiveer

FOREST 'mi.;z;:sgvs? LIMITED & limited company (registered pumber

. Derbyshire DEL2 6BA (the “"Chargor”); and

@

1

EVANS FOREST HOLDINGS LIMITED & com ;:ta'ny :ine:é;%pwated in '.:z'ersiey mm :
comipany number 102468 whose registered office is at The Sanne Trust
Company Limited, 13 Castle Street, St Helier;, Jersey JE4 5UT and whose address

 for service in England Is ¢fo Evans Management Limited, Millshaw, Leeds LS11
8EG (the "Chargee”);

| INTERPRETATION{ TC"1 - INTERPRETATION"\/ 1}

Expressly defined terms -

T in thzs deeci

: “ﬂuthar;satmn” means an ai}thartsat an, cartsent appmvaf a"esalut {on; I;tence,

exempt on; filing, ﬁatarisatmn of registratian

' “E;ssmeas E;asf” pieans a dayf ﬁther thar‘i & Satur::iay or & Surwday, ori which

. banks are apen for general business In Londoiv or, for the purpose of clause 15

J (Cammi;mc:at;mg}, in the principal financal centre in the 3ur‘isc§u:tlarz i whlch the
ralevant communication is delivered . . _

“Charged Chattels” shall have the same me_ai'*;?n.g a5 the definition of “Chattels”
caritainad Inthe Legse -

" “pata and Records” means all accounting, financia I maintenance, régistration,

insurance clalims, or othier information and data of any nature and Iy Whatever

- formoor inedia created or stored Held by g or behalf of the Chargm‘ in-relation to
- the Charged Chat&:ﬁEs : . _

| “Beeé nf Pr ;ur:t:les” means a daed of pricritias dated 28 February 2013 a8 the- .

same may be amendad, supplemented and restated from time to time and mads

. between (1) Evans Forest Holdings No. 2 Limited, (2) EBvans Forest Holdings |
-Limited, {3) tloyds TSB Bank Ple (now known as Lloyds Bank plc), (4) LDC

(Managers} Limited, (5) Gary Fletcher and (6} Wd%aughﬁy {?‘12) Limited {now

known as Forest: Haiidays Eirmited)

“;:}a!egata’* rHeans. amy delegate,. agen‘e attemey oF tmste& ap;mmted by the. '

- Charges

“Befault Rate” means four per cent per annum-

. "“E};sﬂharga Date” means the dat@ o which :lel t%ha Secuwd Gbligaugns have
. been unconditionally and irrevocably paid and ttjis::hargaﬁ i mn -

“gnforcement party” means any of the Chargee, a Récenver ora Delegate

"‘Event of i:&efauii:” means the occurrance csi any of %fhe avents or mrcums‘caﬁces I
_ desz:r;bed in clause 7 (Fﬁfarceabiisty) : o '

“Expam&s means all fees, a:%ts;cmintsf mmmf&smnﬁ and othar baﬁki "tg:; af
service chiarges, legal and other professional fees, premiums; costs or expenses;

~ Ineach case calculated on & fzﬂi ﬁdammty basls and t@gethar with VAT, Incurred

- toan DOASL72115% TR
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by any  Enforcement Party In connection with the Charged Chattels, the

preparation, negotiation: and creation of this deed, taking, perfecting, enforcing
or exercising any power under this deed, the appuointment of any Recelver or

‘Delegate, the breach of any provision of this deed andfor the protection;

realisation or enforcement of this deed, and includes the costs of transferring to

 the Chargee or the Receiver any security ranking in priotity to the sscurity

constituted by this deed, or the amount required to be paid to securs the
unconditional and irt evacabi& d;scharge of ‘such seﬁuﬂty, _ar any of tha foregoing

| - asthe fzﬁntﬁxt shall require

: “znsumne:as” meaﬁs aii c&ntraz:i‘:ﬁ or p@iacres z:zf Ensurance Gf whatw&r nature; E

- THE m:a irigd hy oroon b&haif a? the {Zhargc;r or (to the exient ﬁf ii:s refevant

interest) 1n which the t‘:ha;"gor has an Eni:erest

“Ihsurance Pmceed& means the pmc:eedg of any clam i‘&C&i\s‘Ed by i:hej'_
Chargor arising out of the Insurafices; after deduction of any readsonable -
sxpenses Incurred in relation to the relevant dlalm and payable by the Chargor,.

together with the benefit of &l bonuses, profits, returns of premium and other

benefits of whatever nature arising by virtue of the Chargor's awners&tg; of the

Insurahces and all interest on any of the fsmg;ﬁ%ng _

“neslvency Act” means I-nsaivém:y'fxeft- 1986 R

| “Interest” means interest at the rate provided and calculated and compounded

as dgreed betwieen the Chargee and the Chargor frof tirme to tire, and if nob so

. Cagreed, in accordance with the practice of the Chargea from time to tme both

before and after Judgement

“ease™ means the lease of the Bremises to be erztareé into on or amund the
date of this deed between (1) the Chargor and: (2) the Chargee and which is to:

. registered at the Land Regtstry

| Legai Reservations™ means:

'{a} the principle that equitabie remedies may %}e granted or rafused at the o

discretion of a court and the limitation of enforcement by laws relating to
: "ﬂﬁﬁh}’ﬁﬂﬁyé reorgarn saﬂm and other ans ‘generally affect ng the rights of
- ereditors; am:i '

'(}é} the time- barrmg e? claims U?’%df:’:'?‘ the Lamstat on Acts, the ;;nssibt ;tsf that an

'Lfﬁ&&ftaksng to assume liability for or hciemt‘;fy a person against non-
payment of UK 5tamp ditty may e \mzd and. cie’f“em:es of set-off or
courterctaim. _ : o

SLPA" means Law Gf'Prcfierty' Act 1925

_"‘Party” means a pariy to this {ieed

"-_'“Phymcal Mai:ertaiﬁ” means every Etam of - ;:shysncai miater zai now In ex15t€&nce,'

or not el in existence but created ofF acquired by the Chargar after the date of |

“this deed, whatever its déscription or catedory, relating to the Charged Chattels
- induding ahy comprised within the Data and Records, and in respect of -each -
guch itein the original copy or version or variant owned -or produced by or-

delivered . to of lawfully obtainad by the Chargor, Induding disks, tapes,

- recordings of source and/or obiect codes, other media whether or not comprised

man OO9EIAIEE g
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withini the Data and Records or which relate 6 any computer 6r other electronic:
system used for the recovery or display of the Data and Records '

“premises” means Christchurch, Bracelands 'Drive, Christchurch, Colsford, -
Gioticestershire GLI6 7NN : _

“Quarter ﬁay” means the last ciay csf Demmber Mar(:h June and Septembér o
"~ each calendar year . S .

“Ramwer” mieans aty one-or more recelvers anti maﬁagers sr {if the {:hargee
so specifies in the relevant appointiment) receivers appointed. by the Charges
- pursuant fo this deed in r’espeat of ?:he Chargot or in respeat of the {Zhargef:i o
Chatte[s oF any of them _ _ '

af aﬁy kmd which may nﬁw -or at any z‘:ime in thﬁ fﬁtum be due awi ng or

fncurred by the Chargor to the r’:hargae under of in confection with the Lease,
- whatever their nature or basis, in -any currency of currencies and hawever they
_-are described tszgathar with 1nterest and &xpenses -

- pfec%ge, fen or {ather secunty interest ser:urmg any abii g;a’cmn of any pers::m aﬁd
any other agz'eemant or ai“rangamer‘tt having a slmilar effect, .

' "“Secuﬂty Period” meaﬂs the period beg Aini rzg on the date of this ﬂeed and.
_ entiis‘sg on the Discharge Date : o

- “Suhstd;arv*’ reans a subsi fjtars,z undertak ng wsthin the maaﬁmg of seett
L1162 of the Companiés AGL 2006 _

“Third p‘arﬁ'es Act” fisans the Contracts {Rf ghts- o Third ?arﬂes} Acé:. 1999
E “XE&T” mesns value added tax as provided for in the Value Added Taxes Act -
- 1994 and any other tax of sim[lar fiseal nature. : '
1.2 Construction o
T this deed:
1,21 - any reference toi
124 the word “assets” Includes present and future property,.
o revenue; rights and interests of every kind;
1242 - the word “guarantee” includes any gua;'antee or
. indemnity as‘%d any other financial support (;ﬁciudmg Iy
- participation or ofher assurance against loss and any'
deposit ot payment) in respact of any. person’s
: iﬁdabtaéness, : o _
12,43 the ward "‘_in_ﬁebtejﬁiﬁess'f‘ En'c:md.eé'ahy uﬁiigé?ﬁ‘én for the
S _ payment or repayment of money; whatever the nature or

. basls of the relevant obligation (and. whether present or
- future, actual br c&ntmg}ent}, B _ o

1214 - the wmrd Maw” includes law estabhshed by or under
. statute,  constitution, treaty, {iecrea reguiatim_ or

man GOREIFAIISNE . S ..'3 .
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judgment, common law and customiary faws and the word
MMawfal” and similar words  and phrases arg to-be
construed accordingly; _ o

1.2.15 'tﬁa word “person” Iﬁ'{:ﬁ;{ies. atiy individual, company,
_ -Corporation, firm, goverfiment,. state or any agency of a

" ostate and any association, partnership or trust {in each

. case, whether or hot [t has separate legal personality);

1.2.4.6.  the word “regulation” inciides all guidelines, official

-directives; regulations, requests .and rules (in each case,

“whethar or not having the force of law) of any.

governmental,  Inter<governmental or  supranational
agency, body or department or of any regulatory or other
autherity or erganisation {whether statutory or. non-
- statutery, gw&mmenta% or-non= gmremmenta!),

1247 - the word “secuarity” includes any. asssgnment by way mf_'
- security, charge, lien, mortgage; pledge or other security
interest securing any obligation of any person and any

other agreament or arrangement having a simiEar effect;

1,248  the word “set-off” includes analogous ﬂghts and
obligations in &th@r gurisrj ctions; and - _ '

1,2;.'}:3 ' 't??e word “tax” Inc i,:cies any tax,, r,tutv, ;mpms’t or iew anf;f' _

S22

“atiy other charge or withholding of a  similar hature
(including any interest or penalty for late payment or non-
- payment); . _

where  something {_%:)r a lst cf'_t?_‘:in'g_'s}_ s inimﬁ%’m:ed,by' 'fche word -
*including”, or by the phrase “in particular”, or is followed by the
phrase “or otherwise”, the Intertion is to stdte an example (or -
examplés) and not to be a‘xhausttm {and the same app];es wheit other .

- simiilar words or phirases are used);

123

each referénce to the “Chargor”, or to the “Chargee” indudes its

. SUccessors  in ti%:ts:; and its permitted a&ssignees or perinitled -

1.2.4

transferees;

" Unless this dee”é expressly: states otherwise or the ﬁent’ext r’e’qufﬁés

. othetwise, {a) each reference 1n this deed to afty provision of any
- statute or -of any subordifigte: legislation means, at any time, the

relevant provision as In force at that time (even if it has been amended

. or re~enacted. since the date of this deed) and: (b} each reference in
‘this: deed to -any .provision of any statute at any time includes any
~subordinate legislation made pursuant to or in respect of such

provisions as In force at such time (whether made before or after the

“date of this deed and wheti“xﬁr amended orre- eﬁad:ed siiice the date of -

125 §

this deed);

_ gga‘ch_ refererice to th_is deed (ot to any 'ﬁt}%ér“agn‘*&g‘;m'ént :'m%'_ deed)
- mieans, ab-any time, this deed (or as applicable such other agreerment

-or deed)-as amended, riovated, re-stated, substituted or supplemented

at that timie, provided that the r&ievant amendiment, novation, re-

statermnent; substitution or su;aplemant dos nal brear:h aﬁy term of

ran_00Z\SL72415%2 . .

this deed
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E _ 126 each refarem:e for té‘m smgu!ar mciur:fes ihe pium! and vice versa, g5 the | )
e © o context permits or requires; o

C 127 - the ncfex and each heading §n thifs deed is for cc}rfvenience &rﬂy and
. dues not affect the meaning of the' Wﬁi‘dﬁ which follow it;

1.2.8 eas:h reference te £ ciauae or Sc:hec%zsfa is {unless ex;aressiy pmvided m'
- the contraty) to be constriued as a reference to the relevant clause of
" or Schedule to this deed; _ :

1.2:9 wherever this dead states that the Chargor st nm take 3 partzcular_
.. step without the consent of the Chargee, the Chargee has discretion N
whether to give its ‘consent and can Impase conditions on any such: .
o consent Tt gives; zamzi .

R Pk -a%‘% ‘Event of i}aﬁauit is “mntmwng” if 1?; Has nat been remaz:iied ar
' waived, o -

13 B _Thm‘i i’artvg Rzgiﬂ:s o
ﬁ 1.*3.}; - persan wha is not an Eﬁﬁ}rcemént ?arty has no- rfght unéer the ‘i‘hirc:f Co
- ‘Parties Act to-enforce or enjoy the benefit of any term of this deed
except to the extent that this deed expressly provides for it 0 do so.

1.3.2° No consent of any person who s not a Party I$ required to rescind or -
©vary this deed at any time. : : Co

133 This dause 1.3 does not affect atiy right or remedy of any person

' - which exists, or is available, otherwise than puz‘saan{; to the Third

- Partles Act: . _
2. COVENANTTO PAV{TC"2 COVENANT 7O PAY" NET S

K Covenant

o “f’he Charg@r c@venants wﬁch the Chargee that it wl ;tﬁay, i Qcharga anfj perfurm
- the Secured Obligations 'on demand and (where applicable) in the manner
- provided inthe documents ev;dencing the Securad Qbiigat;ans : :

2.7 | _Bafau!t Interest

g Any' ameuntwh%ch Es not pald underthis deed on the due date shall bear interest
(a5 well after as before judament) payable on demand at the Default Rate from.
time to time. t"’mm the due date until the date of actual unconditional and

o irrevocable paymert and discharge of such smount Iy full, save to the extent

~ that interest at. such rate. on such am{mnt and for szﬁ:h per;ﬁd is charged
pursuant fo any other document relevant to. that [j liabllity and itself constitutes
part of the Secured Gbligatinns : :

BT T 'cﬁmﬁma CLAUSE{TC"3"  CHARGING CLAUSE'NIL} e
o 3a | B Fiﬁatmg i:hargﬁs | | o | o
311 - Tha Chargm, as a continuing securty for thie payment dlsz:ha;’ge and
- performance of the Secured Qb[igatmﬂs charges it favour of the

- Chargee, by w;-}y of first floating r:har*ga,, the Char@ed Chattels and the
' -Physm&! Matepals, _ -

mEn_ OD2SETRLIRE 0 s
L My 2004 charmbeing B :




Nuhm of ass:gnmeﬁt oF nh‘a"rge
_Upén the secliity constituted by this Deed bacoining enforceable, the Chargor
-shall forthwith upon receiving a request to that effect from the Chargee give
- notice of each such charge of its right, title and interest (if any) in and to: :
3.2:1  the Insurance Proceeds, to each of the other parties to the Insu‘ra‘nceg} N
'3.2.2 any maintenance orsupport contracts relating to the Charged Chattels,
- tothe other parties to such contracts; S
3.2.3 - the Charged Chattels, to the owneér of ‘any premises wh@fa the. Chargeci-' S
- Chattels are !{ept from time to tzme, and - : '
'_‘3;2;-4 'any other assets ta such persans as the Chargae may requira, |
and a\sery 5uc:h rﬁaﬁce will be in such farm as thﬁ f:?'xargee may reqiiire or agree '
R e f-t:m'st:muiﬂg securitv | | |
o All the securzty graﬁtaé or (:reated by this ﬁeeci is to be a conti nuing set:urfi:y .
~which shall remain in full farce and effef:’i notwithstanding any ﬂéﬁrm_ed_la_te:
payment or settlement of account or other matter or thing whatsoever and i
 particular the | intermediate satisfaction by the Chargc:rr of any other pérson of the '
wihale or any part of the Secured Obligations. . . :
34 -Convemmn of f’iuatmg aharge '
- _3 4, 1 The Ciargee may, at any tlme, by natlce in wnting to the- Chargar S
- convert any floating charge created by thils déed into & fixed charge as -
regards such assets as it shall specify in the relevant notice if
3.4.14 - an Event of Default has oeeuired whichis continuing; oF
3.4.1.2  the Chargee is of the view that (a) such assets are in
: danger of being seized, (D) any ega’i process of executlon |
is being enforced against such assets, (¢} such assels are
otherwise in jeopardy, or (d). ﬁte;}s have been taken which -
~would, ih the reasonable opinion of the Chargee, be likely
o _f&ad to the appointment of an administrator or
. administrative recelver In relation to the Charger (or such. -
~administrator . or administrative  recelver has  been
- appointed) or to the winding-up of the Chargor.
- 3.4.2 By way af further assurance, the Chargcar shall, pmm;ai:%y fe%%awlng:”'
: ~service of such notice upon it exeaute a fixed cha:ge oversuch assats
in such form as the i:hargee shai? regite.
man Oo2SIIZAS &

31z The fimatmg nhat‘gé c:reated by Clause 3.1 may E”iﬁt be canverted intu =1
- fixed charge solely by reason of: _ L

3121 o Cthe obtaining of & mera‘::{:ﬂum; or
3122 o anythis‘;g done with a-visi t6 »::sbtain ng a mﬂratarium, -

tinder Sehedule A1 £6 the Tsol vency Act 1986,
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Automatic conversion nf fiaa%mg cﬁarge

In add ti{m tm any c;mumsﬁanc&s in which an\; fiaaiing t:haz‘g.;@ tregted umier this
- deed wiil crystaliise automatically under the general law, and without prejudice

to the operation of Clause 3.4 (Conversion of floating chargey:
3.5.1 if t'he'_i:'ha;rg_'ef creates {or pitrports to create) any $egu'riﬁy oii 6F over
. any of the Charged Chattels o the Physical Materials without the prior
o written consént csf" the Chargee, or . :

352 " f the f:harg;sr convenes ahy méeting QF its mﬁmbem to consi d@r R

restlution inorelation to its winding up, orif a liguidatar, administrative

receiver; receiver, administrator or another similar foiczer is ag;agminted

o R respeat ofthe Chargmr orany Gf its’ aSSEtS; _

ther} and in aﬂy such avs:—:rst sut:h floating ::harge si‘nli withoui: any rmtige being

—given under Clause 3.4 (Copversion of floaling z‘:harge} st Irmmadiately dpon

- such event occurring, bie converted Into a fixed charge over all the assets which

E6

immeadiately prior to such conversion zzﬁmgr ised the Charged Chattels and the )

Physical Materials,

Eiill Hitle guaraiitée and Implied covenants

Al the security created or given under this deed is made with full title guarantee

87

" in-accordance with the Law of Property (Miscellaneous Provisions) Act 1994.

Miscellaieous.

-'_.Thes fact that no ar'iﬂmm;}iete details of aﬁy pari:mu?’ar' chattels are included or .

R subsist any security over any of the Charged Chatlels Qiher than Securty .

- .The Chaz*gur represeni:s amﬁ warrants tﬁ tha Chargee o Li’n% date mf 5:?’2 is deeﬁi -
- and on each day of the Secu:‘ity Perfod as foiiﬁws '

5L

inserted into this decument shail not affect the validity or enforceability af the

o - charges created by this deed. _
- NEGATIVEPLEDGE { TC'4 Nﬁ@ﬁve-ﬁ__a‘:}@aﬂ V13l

‘Negative pledge

Buring the Securlty Period, the Cﬁargér must riot create, extend or permit to
referred to or permitﬁa{i under the Deed of Priorities.

REPRESENTATIONS sND wzx;mﬁmgs{ CTe s
- o RE?RES%N?%’?IQNS AND maﬁmmsﬁ* V1

' Status _

Ii: isa !imiieci Eiabiii’cy partnersh B, duly inmrgoraﬁ:eé and vailiﬂy existirrg ur“n:ier-'
the laws of England and Wales and has the power to own its assets and carry o
ts business and other activitles as they are belng dohducted; . .
Power and enforcaability |

The Chargor has the power to enter into this deed and to perforin its obligations
and exercise its rights urder It and the obligations expréssed to be assumed by

Cowan_ 0ORSIT2IASY . g
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R 4 und&r this deed are {and at ai Felevant times hava i:.*een} iegai walf d bmdmg -
and enforceable obligations (subject to the Legal Reservatmnﬁ} e

B3 3 ' No Enforcement

- No- person who holds. any other sewrity aver any asset of the: Chas‘gar has.
- enforced orgiven notice of its intention to enforce such secuﬂty,

54  Non-conflict with ath&r-abhgatmns )

el ither the execution of this deed by the f::hargﬁr nm the Charger 5 mmpi;anc&. o
W;tﬁ its terms will: L _ _ _

5-,4;1 _ canfifct with or resai% in any i::reaa:h a}f an\; faw or regutatlen applicabte .
s N f : . _ _ _ .

542 causeany limitatlaﬂ ::m any of iks powars oF ori the 1 ght ar abzii‘{*y‘ mf its -
- divectors to exerdise those powers tc iae exceededf ror o

543 cmststute a default, acceleration z}f paymeni: ar termma'tmh eizenf: -
' - (hawaver describied) umd&ar any agra@mﬁnt or ns’cmment bmdmg upcm :
iy . .

CBs Ar;ztherisa%ibns

Al Authmrﬁsat ons regui rec:f far the execuf:mrz; delt vary, isdue, validii:s; o
- enforceability of this deed or of the performance of the Chargor's 0_1::1 gations or
- thi exercise of Its rights urider this deed have been obtainéd and have not been
{and the Chargor is not aware of any circumstance ha\fmg atisen whereby they
might be) withdrawn or variecﬁ I whole orpark; . . _

56 _' .'Prmﬁty‘ of security

The, tharges contaified in clatse 3 (Charging clause) constitute fitst priority
- security over the assets which are expressed to be secured by such charges or
and those assets are not subject to any security; _

5.7 - Legal and Beneficial Owner

It is the legal and beneficial ewrier of the Charged Chattels free from all security
or third party rights whatsoever (other than security referred to or permitted
under the Deed of Priorities) and none of the Charged Chattels bears any.
‘nameplates, notices or-other notifications of any third party s adverse interest in
“such Charged Chattels .

:'5:71'8' ) Rﬁp'a’i’r aﬁﬂle:ﬁaﬁi‘fiiﬁcm - iza"éi-aims- .-

The Charged Chattels are In a good state of repair and in good working order
and condition, have at all times been used and operated In accordance with all .
applicable faws; and are not now, and have not been; the subject of any claim . - -
unider the Insurances, nor against the manufacturer, supplier o any other third
party I réspect of any obligation, warranty of guarantes assam&d faia gwen o DT
- relation to i:hea Charged Chattels; and S '

' -'m‘éﬁnﬁﬁt‘;z\ﬁi'_‘?ﬁl.-sxi-' : o - T
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6

B2

6.3

* UNDERTAKINGS{TC"6  ~  UNDERTAKINGS®\I13}

The Chargor undertakes to the Charges in the ternis of the followirg provisions

of this clause 6, all such undertakings to commence onthe date of thig deed and

. to continue throughout the Security Period? |

Perform

1t will at all times comply with the terms (express of fmplied) of this deed and of

all contracts relating to ti“zez Secured Obli gat:i:;ms including without Hmikation the 3

Lease;

‘Not to iaoparéise'séburity :

It will not ‘do anything or alidw anything to be done which ‘may in a‘hy way '

_of the security censtituted by this d«eed or thee ;)rsoﬁty of its raﬁkmg as expz’essed — .

materially depreciate, jeopardise orotherwise prejudice the value to the Chargee.

| “in this {:faed

-Regrsi:ﬂr of Ei‘sarged Aﬁﬁ&iﬁs

1t will supply on. the date af this Deed and evéry ﬁ.‘ée'{S) vears thereaffer an
- accurate register d;scias;ng the §dentity arid a:uri’arst location c}f the t;’harged o

Chattels.:

Furthar'assarame -

1t will at alf times (and forthwith upon ﬁheﬂhargﬁé% wWritten .r@quéét} but at the

 Chargor’s own expense take all steps (including the making of all filings and

registrations and: the payment of all fees and taxes) and execute all documents
tiagessary (8) o render effective and valld -any securily or any fght oF powsr

- greated or intended to be. created or evidenced under or by this deed but which

Csecurity. oF to- fadilitate Hs enforcement or reallsation, (¢) to protect the -

s oF may be ineffective or invalid, (b) to perfect, protect or Improve any such

. Chargee's position under this deed or any other deed or document entered into
T pursuant to this deed or (d} In connection with the exerdse of d@ny of any rights

- or powers by any Enforéement Party under ar in relation to this deed, and so- . -

L that any security document regiiired to bé executed pursuant to this datse will:

6.5

be in such form and will contain such provisions as the Chargee may reasonably
reqguire; : . .

_ Eﬂsumnm

6.5 Exaapt to the ﬁ:xi:ent that the Chargee elects to effect insurances over

. the Charged Chattels, it will obfain, maintain and renew (all at its own.
“expense) with a reputable independent insurance company or
underwriters in respect of the Charged Chattels insurance or equivalent

*indemnity cover: . _

6,541 'w;th the interest z}f the Chargee neted on the policy;

L6542 _"agamst loss ar_dam‘age by ﬁr‘e, ex‘piasmn,--sta_rm, flood,
: lightning, earthquake, Impact, -alroraft and  articles

. dropped from aircraft, rict, civil comrmotion, maiicmua'

- damage, bursting or sver—ﬁ&wmg pipyes or iamk&s, ol

leakage, subsidence, tandsllp and heave, public | abiiity .

and lfability under the Defective Premises Act 1972 {_1{" o |

FIPT  PACY s B Lt v L g
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- applicable), terrorism to the fullest extent available on the
_nsurance market o time B9 Hme, (anid in the tme of

war, agalnst war risks aid any statutory Insurance scheme o

*“whiich may bé applicable to the Charged Chattels);

L6543 if & value equal to the full cost of reinstaterment from tirie
y © o time indluding proper pravision for cost inflation over:

arty perfiod that might be reguiréd for planning and -

riegotiation” the - replacement. plus the cost of alf
professional fees and the cost:of complying with any laws;

652 il promptly pay all premiuims and other sums necessary fo effect

~and maiptain the Insurances required by this deed and will on demand
-~ at reasonable times produce to the Chargee the Insurances and
- evidence that the premiums and other sums have been paid; and

| B53 to the extent that the 'Cha'rg'ﬁe-'ﬁ'iﬁcts to. effect insurances over the

6.6

- Charged Chattels it will promptly upon demand reimburse or pay to the

Chargee all premiums or other properly incurred sUms expende{i by o

o the Chargee in eﬁeci:mg such mguranceg _

Ex;xans&s

It W’EEI pay all Expenses within 10 Business Days of demand. Ifit déeg nat-do S0,
- the Expenses will bear Interest at the Default Rate from and mciud ng the date -

of demand te and including the date of actual ;mymen’i

_iﬁﬁemmty

_ ‘”Fhﬁ Chargar wi i ntﬁammfy the Chargee &g wr§ kee[:s the ﬁhargeé rhciemhif led R

C by the Ghargar of its obligations under dausés 6.1 t 6.5 inclusive and i -

against all losses and Expenses ificurred by the Chargee as a result’of a breach

connection with the exercise by the Chargee of its rights contained in clause 6.6
above (Power to remedyy. Al sums the subject of this indeminity will be payable

by the Chargor to the Chargee on demarid and If fiot so pald will bear interest at |
' _the Defauit Rate Any unpaid mtaz a5t wa il be dcompounded with: Manth!y rests,

AR

. ENFORCEABILITY {TC"7 . ENFDRCEABELE‘W N1

For i:he'fpurg:seséé of all powers implied b‘f-th& LPA of.any sty applicable statute
- the Secured Obligations. shall be deemed to have become dueg and payableand

*this deed will become immediately: enforceable and the powers of the Charges

'_and any Receiver exercisablé on the date of this deed, but, as betweeh the -

Chargee and the Chargor, the power of sale shall be emmcsabfe only upon the

oceurrence-of an Bvant of Default and for so fong as it is continuing..

The Events of Default are:

794 " ‘the Chargor does not pay the Secured Obligations when %he\] fall due

or there is @ material breach of the Lease by the Chargor;

7.2.2-  there is any breach by the Chargor of the representations and
- warranties al clause 5 (Representations -and - warrantiesy  or the =

- undertakings at clause 6 (Undertakings) which such breach if capable

- of remedy is not remedied to the satisfaction of the Chargor within a
~perfod of 10 Business Days from the date upon which sueh breach

an 002\S17ZIIENE ao
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rsccurrad {ar if Eater the data u;::cm which f:he Chargﬂr became aware {}f o

_ suc:h bireach);

7.2.3

i:he Chargor -doés not comply With oF it bammes miawﬁﬁ to any

 extent for the Chargr:;r to perform, HHY e:sf e mi:aliga*: ons uhdér i,his o

7240

deed:

any person ather than the Chargee resainds or repudiates. ‘chls deed or

_ purports tG do 56 Of shows an Tritention to do 50;

725
- any ;:ee:}wer mf sale In reia%:mn to the Chargeci Chaﬁ:tets,

726

there is an event of defailt (however stch everit is described) under

any other security over of affecting thé Charged Chattels or any other -

- dssets of the Chargor or steps are taken to enforce any such security;

the C’ha:rgé'r i unablé or admits inabllity to ;Séiy: its. debts as they fall
due {oris deemed to or declared to. be unable to pay its debts under

-any applicable law) or the value of the assets of the Chargor Is less |
“than its liabilities (takmg fnto- account contingent and prospective

728

liabilities);

any of’ the fﬂi[ﬂwmg ec‘f:urs or any person takes any stfapg which in tha
r‘easanabfe opinion of the Cha;‘gee mfgﬁt give rise to:

_ ?;2,8,& R | suspens oy or ra-sg:haduim_g of i:h:—:_ Charger*s'f:i&ym_ents},'

& moratortum of any of Its indebtedness. or Its dissolution
Cor recrganisation (by way of voluntary arrangament
_ sc:heme of arrangesment i~ ofhierwise);

7.2.8.2 - a composition; mmpmm s-@‘, assignment: or ar_rah_géméﬁt .

with any creditor of the Chargor:

' 7.2.83  the appointrment of an a'dm'rlnis’tratﬁéﬂ receiver, recelver or

729

- receiver and manager or any stmilar officer in res;}ect of
'the Chargor or any of Its assets: .

7284 the appc:rmtment of an ar.:im nzstratar mfer the Ghargoz} or

any pefson makes an application to court for such an
-appointment, gives notice of its Intention to appoint an.
Cadministrator or fles notice of such an appointment &t
_murt or O

7.2.8.5 o ooan analc}gmzs pmcedura takes place En any Jurisdu:tmn

a petition Is presentet:i I any Cﬂurt for o & meetsng 5 t:amfﬁne:d for
the purpose of considering a resolution for the winding up of the

 Chargor or a résolution is passed of an order inadé for the windinig.up

7240

ma, BEASTZA1I5G

-of the Chargor unless such action is In the reascnable opinion of the
- Chargee, frivolous or vexatious in nature; _

the Chatgor asks the Chargee to appoint a Receiver,

S
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8 Eﬂmﬁeﬁmgm . oF | sEcuRTTV{ TC. "
| )  ENFORCEMENT OF SECURITY" I 1 } |

8L -'At aﬁy time after the Chargees power of sale has become exercisable, the
' " Chargee may without further notice: : _

: 841 a;a;mint one or more than one Recelver in mspéct of tim Chargﬁd
. Chattels orany of them and if more than one Recelveris appointed the
- Recelver may ac:{: }thiy and severally or individually; 03“

R % e} _ take pnssesssm of the Chaz‘geﬁ Chai:teis, or

B3 in its: abga fute cisscretic:}n enfm‘ce aEE or any i:;ari: of tﬁe sacur ty created
' © by this deed in such other §awfui manner as it thinks fit. :

' .'-8;2' The Chargee may remove the Resceiver and appamt anﬁther R&cewer and the
Chargee 'may also. appamt a&n alternative or additional Recel ver :

83  The Rae:@ ver w;li 50 far as'the Iaw permxts be the agent of the Charger amﬁ the
... Chargor alorie wnil be responsible for the acts or defaulls-of ti‘m Recelver and will
be llable on- any contracts or obligations made or entered into by the Receiver.
- The Chargee wiil not be responsible for an\; misconduct; negl gence or default of
- the Receiver. _ . _ _ -

8.4 The powers of the Receiver will contiriue in full force and affec-i‘: following the
: - Hquidation of the Chargor. — S

8.5 . The remuneration of the Recelver may be fixed by the Chargee but will be
. payable by the Chargor.  The amoeunt of the remuneration will forry part of the .
Secured Obligations. _ . . _ REEES

Sﬁ -.Th'e Receiver will h'av'e the pc’iw‘ef 'G’n'beha[f'a’nﬁ at the -é‘éSE of th’e" Cha'rgu-r* :

- 8 to df;t or ot to do anvthing. which he agnsu:iet*s a;:eg}mg}tiate in retatimn _
' . tothe Charged Chatteis} aid :
862 te evertise aiE or any of the pz:;wers mnf&rrad oy E:he Recem&r or tl’te
- Chargee underthis degd or conferred upon administrative receivers by
the Insolvency Act (even if he is not an administrative receiver), or
- upon receivers by the LPA or any other statutory provision {even if he
is not appointed under the LPA orsuch other statutory provision).

‘8.7 . If (notwithstanding any representation or warranty to the contraty contained in -
- this deed} there shall be any security affecting the Charged Chattels or any of
. them which ranks in priofity to the security created by this deed and the holder
of such prior security takes any steps to enforce such security, the Chargee or
- any Recelver may, at its option, take a t:ransfer of, or repay the indebtedness
secureei by, such security. o

8.8 “‘f’he Qharg&e may! ai: any ’e:ime after th 53 d&e&é hag bec&m& &nf’a‘r‘*{:&abm ;:surguant ' e

. deed Whéti’?ﬁr 13 ai:tr:}mey a‘f the Chargﬁr {33‘ mtharw Ise a;‘zé wheLher of not a
~ Recelver has i}een a;;im nted L .

ran_002E17AEE . g
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9.1

-

93

" The (:harge& may, in wrttingg eﬁci’ser in its appami:ment of & Receiver ar Ezy'
‘subsequent notice to that Recelver, restrict the right of such Receiver to exercise

all or any of the powers conferred on Receivers by this deed..

. APPLICATION .~ OF PmcEmS{ . TG g

ﬁPPLICAﬁGN OF PROCEEDS" AL }

Remv&ﬂas by Remwar

j 'The pmﬁeeﬂs arising from the exercise u‘? the: pawers of the Récelyer Wli subjact
to-any dlaims ranking in priority to the Secured Obligatioris, be applied by tr at
- the direction of the Recelver I oF towards disaha;‘ging or satisfying, ;ns the
- following ofdsr of priority ' . _ _

9,11 thé costs, charges afid experses of and incidental to the Receiver R

appointiment and the payment of his remunaratmn,

81,2 'any f:asts, r:h_arges,- expenses and zabailtim ﬁf‘ of mf;urr-e'd' by any

: Enforcernerit Party In the exerclse of any of its powers nduding 8l

o rentd, taxes, rates and outgoings whatever affecting the Charged.

- Chattels, all premiums on Insurances properly payable undér this deed .
or any applicable statute, the cost of executing necessary or proper
-vepalrs to the Charged Chattels, and the payment of annual sums or
other payments, and the interest on all principal sums; havmg ;:}rtority-

o i:he Secured Obligations;

o §13 "~ the Secured Obfigat:icms, ity such m‘der as t?'ie Chargee may determme

._and

' :‘3”1 4 thé clal rn‘s of t-hasa-pérsaﬁé '._éﬁt-_i'tle_d 'ta'a'_ny- surplus
- _Rtght of apgrepriatwn |

The Chargee is Eintttteci tc: a;t};ampr at& maney and{f:ﬁr assets f:c} Saﬂured'-- :
- Obligations in such manner o order as it thinks fit and any s%,ac;h appmpz‘saﬁm

shigll override any apprapﬂat . by the t:hargﬁr

_ Insaram:as

:Aﬁes‘ th& occurrence : of an Event of E)efauit aﬂ Insurame if’rcceeds sha be pa:é
~to the Chargee (or if not paid by the insurers directly to the Chargee shaéi be
“hield on. trust for the Chargee) and shall (subject as otheiwise provided in the
documerts evi idericing the Secured Obligations), at the option of the Chargee be -
applied in replacing or reinstating the assets destmyed damaged or lost (any

o deficigncy being . made genﬁ by the Chargor} ar ih paymaﬂt of the Sﬁﬂurezi

. 9.4

- Oblgations.

Suspenise atéauﬁt -

Tha Chargée may place {ﬁ;s; sw:h tirfie. as it té‘tﬁnks pmci&nt} any mgney Tecel ved

by it pursuant te this deed to the .credit of a separate or suspense account
' {Withm,tt iiabzhi’:y i:G af:ccaunt i“ar mi:erem: therefm} for &0 !mng and in such manner L

I apply that mgnay csr aﬂy ;ﬁﬁt“i sf it in or tawarés l scharge m’" the Se;:ured
Ghligations. .

Cman obpR7IISR o iF
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10.2
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PROTECTION ~ 'OF  THIRD = mmﬁﬁ{ CoTe Mo
. PROTECTION OF THIRD PARTIES" iy

| No dut? to ent;u;m

A buye&r frov, i:fmant or a‘cher p@rscm f;Eea! thg wli:h any Erxﬁ)rcement ?a;’ty Wiﬂ noy

ba concerned to enquire whether any of the powers which it ‘has exercised or
purperted to exercise has arisen or become exertisable and may assume that it -
15 acting In accordance with this deed. | _ _

Receipt conclusive

The recelpt of the Chargee orariy Recelver shall be an absolite and & conclusive
discharge to a purchaser of the Charged Chattels and shall relieve him of dny
~pbligation to seeto the application of any monies Qa?d to.or I:y the direction of

- ‘the Chargee or any Receiver, . '

 PROTECTION . ©OF. mmam{ e

PROTECTION OF CHARGEE” \i 13

Chargee’ 's receipts

. The: Chargee shall not i}ﬁ f}bhgeaf to accmmt to tf"ﬁ@ Charger, rzer to any . ether' o _
person, for anything other than its own actual receipts which have not been .

distributed or pald to the persan entitled . (or who the Chargee, acting

‘reasonably, belleves to be entitled) in accordance with iha requirementg of this:

deed.

Exclusion affﬁabz}ity |

11.2.1  No Enforcement '-Parﬂtgz will be liable i:m-"'tha Chargor for éhy‘ -@x‘aﬁéﬁse;

- loss flabiity or damage incurréd by the Chargor arising out of the

“exerclse of s rights or powers or any attempt or failure to exercise -

. these rights or powers, éxcept for any expense, loss, liability or
dammage arlsing fras‘n fts gre:sss negitgeﬁ{:e, frau::l orwitfal miscondudt,

11.2.2 'Th-&; _Chargm may .;?;'{3_?;- take any ;‘_Jmceeci ﬁgs .ag_a'l_nst: a‘rz:*y :}ff_.i:er; -

- employee oragent of any Enforcement Party In respect of any claim it

might have against such Enforcement Party or I respect of any act of -
. omission of any Kind by that officer, Empiayee or agerti: 5} re%a*;%an to
- _thiﬁ deed. _ _ '

- _11.2;3-'- 'Aﬁy officer;, empleyae ar ag&nt of any ﬁnfa;cement Par%:y may - zeiy o

L i tsclause 11 under the Third Parties Act

Effect Qf pessessmn

. If the Cha;ﬁgfm ar a-ny 'Rem'i%kef-éﬁtérs 1;’;’:‘:& 'g;c;gsé'sisiiaﬁ of the ft‘:ha;geﬁ Chattels or -
- any of them, this will not oblige either the Chargee or the Receiver to account as

mortgagee in possesslon, and if the Chargee enters into possession at any time o
of the Charged Chattels or any of them it may at any time at its discretion go cut

- ofsuch possession.

Chargor's indemnity. '_

AN OOSI7ZIISY e P R
Lé-May 2014 chathbemz o _ :




17,

Co1Za

A% _

123

13,

131

The Chargar agrees wth thie Chargee to mdemmf‘y the, CE nargee and any Recezven |

“or Delegate on demand against any e:ﬁ:astzf {oss- or liabill i:y ieuried by any of

thert i respect nf

' : 1144 any exercise of th@ bowers of the Chargee oF the Rec:ewer or any

attempt or failire to exercise those powers; and -

11.4.2  anything done o omitted to be done In the exercise é‘i* pué‘p‘d;"tefi;
- ekerdse of the powers under this deed or-under any appointment duly
made under the provisions of this deed. '

. POWER OF mmmsy{ TC'i2  POWER OF ATTORNEY' Y13 -

_ Grant of p{}wai‘ . |

The Chargor irrevocably and by way Q.f.séa'ufity’ap‘pdin’tﬁ.‘tha Chargee and each

- Receiver and any person pominated for the purpose by the Chargee or the
Receiver (in writing, under hand, signed by an officer of the Chargee or by the
- Receiver) severally to be the attorney of the Chargc:r {with full power of
_5t}§33ﬁ2t{it§ﬁn and delegation) for the pur{aasea set out in dause 12.2 below, '

Extent of power

' - The ;mwer mf atE:mmey granted i t:lausezz 12, 1 abeve ai lows the {Zhargee, tha _
- Recejver or such nominee, in the nane of the Cha;gor, on tg behalf and ag its

act and deed to;

' 12-;2@1- ' perf&ci: i.:ha sacurity grvarz by the Charg::sr unde? hig i:ieed and

1222  upén the securi’c\f constituted by this Deed becoming ﬂnfﬁrmabiﬁ

execite, seal and deliver (using the Chargor's seal where appmpr iate)

any docurment or do any act or thing which the Chargor may, ought or
has agreed to exedute or do under this deed or which the Chargee, the
- Regelver -or such naminee may- i their absolute discretion consider- =~

appropriate in connection with the exercise of any of the rights, powers
authorities or discretions of the Chargee. or the Receiver under, .or
- otherwige fer-the purposes of, this deéd,

~ Ratification

The Chargof covénants with the Chargee to ratify and confirm all acts or things

inade, done or éexecuted by ‘any attorney exercising or-purporting to exercise the o

- powers conferred in accordance with this clause 12

| APPLICATION, VARIATION ~AND  EXTENSION OF STATUTORY
 PROVISIONS{ TC "13  APPLICATION, VARIATION AND EXTENSION

OF STATUTORY PROVISIONS" ’\{ 1y

: ﬁﬁﬂdztmns a;:;phnabia to pnwa? af gaie efc,

o ;13«1-.:‘& - For the purposes m"sly of Sﬁ[’;tr(}ﬂ 101 Qf the LPA {i::ut atherw;se gubjecb_ '

to the provisions of dause 7 {Enforﬁeabmf;y)) ; the conditions set out In
. that section as to when such powers arise do not apply. ﬁa_ri‘d‘ thé
§ecur“ed C}bl gai:mns E:recam& due and the statut:ﬁry ;;;Qwer czf' sa a and

o Gfthﬁdead and

mian 002\S172118\2 0 s
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S 137 khe Charg;ee anid any. R&mwﬁr riay éxercise the s%ai:ut:ury power of sale L

132

13.3

154

13.5

conferred by the LPA free from the restiictions mposed by section 103
- of the LPA, which shall not apply tothis deed. :

Extansmn of pnwers of sale, etc.

1321 'The pawer‘ of sale and- th& Q%hﬁr powers t:cmferred by the L?A or

otherwise are extended and varied to authorise the Chargee in its .
" absolute discretion to do all or any of the things or exercise all or any
- of the powers which a Receiver is empnwered to do or exercise under-
~ this deed, - o

' 1:73';2.'2' The -Ehargee_-ajnd; éﬁy 'Res'eiveé shall -a!’se"%’*gave and 'eﬁjﬁy‘ all the other

_powers, privileges, rights and protections conferred by the LPA and the

- Insolvericy Act on mortgagees, receivers or administrative recelvers

(each as amended and extended by this deed and whether or hot a

r_ef:eivar or admiristrative receiver has been appointed) but so-that i

. there is any ambiguity or conflict between the powers contalned in

- such statutes and those containgd In this deed, those coritained In i:his
~ deed shall preva :

_Snnsaildatwn nf martgagas .
- The restrsctien on the consolidation 0?‘ mz}rtgagﬁs n Sa::‘men 93 of the LPA dﬂes o
- not apply to this deed nor te artv S&‘Ciil“it‘y’ glver tm the Chargm pursuant tG this -
- deid, N _ - '
LPA prdviﬂians re__lat_i_n§ to aﬁpﬁiﬁtﬁmnﬁ of Receiver

Seetion 109(1) of the LPA shall rict apply t6 this deed.

Application of proceeds

“Sections 105, 107(2), 109(6) and 109(8) of the LPA will not apply to the

" Chargee nor-to a Receiver appointed under this deed.

4.
4

42

OTHER = MISCELLANEOUS  PROVISIONS{  TC  "14

. ~ OTHER MISCELLANEQOUS PROVISIONS" \l T
¥ _ _

. Powers, rights and rémeﬂies'-cumulaﬁi?e _

The ;}c:zwers, ights and rgmedtes provided in this deeﬁ are tn addition to (am‘f not -
. instead of}, p@wers rights 4 and remeéies urrder iaw

-Exermsza of pawars; ﬂghi:ﬁ amj ramediag

If an Enfﬂrcemeni: Party fal Is to exez‘cisez any pawer nght c:rr remedy urider th?s‘_.

deed or delays its exercise of any power, fight or remec%y, this does not mean
.- that it walves that power, right-or remedy.. If an Enforcement Party exercises, or
partly exerclses, a power; right or remedy onece, this does not mean that it

C - canmiot exerdise such power Hightor reriedy again, m!ly ar in part; -

4.3

- Discretion

1431 The ﬁ'ﬁargée z*i-'zay- decide:

Cmanp0Zsizoise s
14 May 2014 chambetriz ke




T i4.3.1.1 - whethel and, H" so, whern, how and to what extent (i) to
- P . exercise jts rights under this deed and (i) toexerdse any
o pther right it might have En respect of the {Zhargﬂr {or

_______ o _ ‘otherwise); and

""" 14317 _ when and how to apply a'n"y ﬁayméﬁté and distrbutions .
received for its own account under this deed,

and the Chargor has no rlght to caﬁtmt or resﬁ:ﬁcﬁ: i:he f:hargees‘ g
exercise of this discretion. : _ .

14.3.2  Nop rovision of this deed wsli interfere with the C%}argeea right’ m '
.. arrange its affalis as it ray inits absolute discretion decide {nor oblige
it to dis&lage any infﬂrmatimn refatmg o ity afi’aira}, E}(ﬁept as
o expressly stated, _

o '514.4- '_  Set-off and eamhmatian nf acmunts

' i‘%,é‘«l' No right of: se‘tvﬁf‘“f or caurzmt ﬂiaim ay Be exer(ﬂs@d isy the Chargt:rr
- respect of any payment diie to the Chargee Under this deez:i

1442 . The Chas‘gee may gt any ttme after this deed has become ﬁnfam&able .
: - and without ndtice to the Chargor! .

14421 cambne or _c:_onsohdatﬁ all ﬂr-an.y' of the Chargors then
: - existing sccaunts with, and l'ia'biiitiﬁé to, the Chargee;
| 14;4;2‘2- : lset off -or transfer any sums sf:anding fo the f:reéxt of any .
C - aneor morg of such aﬂcaunts, and;’ar . o

- i4423 setmﬂff- any other abligation owed by the Chargee to the |
A - Chargor (whether or net matured at such time}, - '

L in or towards satisfaction of éﬁy of the Secured Obligations. Tﬁe. x
Charges I to nr;}tif'y the Chargor in writing that such a transfer has
- been made. :

14.4.3 A any amaunt is En adi ff@reniz mrrency fram the: ammunt agamst which
~itis to be set off, the Chargee rmay convert either amount {or both) at
. any reasenabletime and at any reasonable rate. :

: '."14,_5- “Power to establish new account

" If the Chargee receives notice of a subseguent mortgage or charge relating to

the Charged Chattels, it will be entitled to close any account and to open a new

© gccount in respect of the closed account. If the Chargee does riot operi such

riew account, itwill in any event be treated s if it had done so af the time when S
it recelved suf:h n{}iice U . . _ : R

14,6  Information
The Chargor authorises the holder of any prior or subsequent security to provide -

to the Chargee, and the Chargee to recelve from such holder, details of the state
of atcount between suth holderand the Chargor : :

Cmen OURGIZZIISR . o iy
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4.7
Thie Chargor taust ot 'ézssig,;n novate or otherwise deal with its ﬂgh%é o
- obligations under or interests in this deed, exca;at w:tﬁ the prmr written consent
: ~of the C.hargee _ S L A . :
0 - _Transfar _by Chargee - |
. 1484 ‘The Chargee may at any time assign, tievat@_ﬁr otherwise deal with
. o-any rights or obligations under-or intergsts in this deed to any person
- alse taking an assignment, ﬁe:watfr:m or otfier dealing in respeci of t%te
_ _' i_ﬁase ' : e _ '
:14;&;:2'- The {Zhargee may disclﬁse any Enf’m’matian abﬂut the Chargar, Ehe
- -Charged Chattels and/or this deed to any person to whor it proposes
‘to assign: or novate or fransfer (or has assigned, novated or
transferred) ahy rights of obli igations under of interests in this deed, or
wilth whoim Jt proposes 1o enter {iito. (or has entered into) any: other
- dealings In relation toany such riohis, oblipations or interests.

14.8.3  Any person to whom the benefit of all such rghts hias been transferred,
subject to steh obligations, may enforee this deed in the same way as
if It had besn g Party. :

149 Avoidance of settlements and other matters

14.9.1 Any payment made by the Chargor, or seftlement or discharge

' between the Chargor and the Chargee, is conditional upon no security
or payment to the Chargee by the Chargor or any other person being
‘avoided or set aside or ordered to e refunded or reduced by virtue of
any provision or enactment relating to bankruptcy, insolvency;
administration:or liquidation for the time belng in force and accordingly
(but without limiting the Chargee's other rights under this deed) the
~Chargee shall be entitled to recover from the Chargor the value which

. the Chargee has placed upon such securlty or the amount of any such
payment as if such payment, s.eti:!’emen!: or discharge. h_ad niot
_.{;scurrﬁd o o ARURRET
14.9.2 'If tha i“:hargeez actmg reamnabiy, mnsxcﬁesﬁ ti':at an‘y am&urﬁ: pa[d by -
. thie Chargor i respect .of the Secured Obligations 13 capable of being _
“avoided or ordered to be refunded o redirced for the reasons set out in
‘clause 14.9.1, then for the purposes of this deed such amount ahai% ot
_ b cc:ms:dereé to have been irrevocably pald.
% i Wawer af ;mmumty '
o To the extent that tha t‘:hargsr may be entitied in ‘any juri sdmta:m to cla m for |
- fEself o ite assdls Tmmunity fram sult, execution, attachimant {wheéther in aid of
Cexecution, before judgment or otherwise) or other legal process of any kind
.+ wherever it might origihate or to the extent that in any such jurisdiction there -
. mhay be attributed to the Chardor or its assets such Immunity (whether or not
claimed), it hereby frrevocably agrees not to dlaim and hereby Irrevocably
COWalves such nunity B the fullest extent pﬁrm[i:ied by th@ laws of such
_ _ Jurisdiction. . : _
14,11 Time Deposits
e, 0025172115\ S _' 18

No assignment by Chargor

14 May 2014 chamberiz




- Without prejudice to the mmvrsmns af ﬁiause 14.4 (Set~aﬁ and wmbfnaimn of -

accountsy; if during the Security Period & time deposit matiires on -any account
which the Chargor holds with the Chargee and an Event of Default has arisen

. which ig contifiuing but no amount of Secured Obligations has fallen due and

1412

1443

15

151

-payabl& such time. déposit shall be renewed for such further ma%:urity as the
- Chargee faay in its absoluta discretion determine.

Perp&fsmw Permﬁ

o The perpétuity period. appiicabte t{} the tiusts created by this ciead is 86 years . '

Relesse of secur;ty

' Gn the i} schar‘ge i}ate (but subjest t{:} ::Eause 14 9 {ﬁv&fzﬁaﬁm oF S&‘Ziﬁﬁm&ﬁi‘s and’

other mattersyy the Chargee shéll at the request and proper cost of the Chargor

execute and do all deeds, acts and things as may be necessary to release the
CCharged Chattels fromi the secufity constituted hereby or pursuant heréto,

'COMMUNICATIONS{ TC "15 COMMUNICATIONS" \ 1}
‘Each notice, consent and other communication in respect of this deed will be

_effective only if made by letter or fax, delivered to the relevant address or fax
" number spedfied on the ‘execution page(s) of this deed {or to any substitute

address or fax number notified in writing by the: relevant Party for this purpose)

‘and marked for the attention of the specified department/individual, if -
-ap;ziicab g.  Fach communication by letter will be effective only if delivered by

hand, sent: byf first class post (if sent from and to an address in the UK) or sent

. by airmall (if- sarﬁ: from or to an afigir*esa aisewhﬁre}

-6

BT

17,

7

. Each cammunicaﬁan wiiE beceme efﬁa{:*: ve as fei%aws {rezf‘armces 54 tzmes areto
' ’fimes In thie place faf"“ delivery: of the commiunicati tm) -

15.2.-1_- a hand- z:ie wamd Eet’t@r wiit ba effec:tivs: a5 soar‘z a8 EL is ﬁelfverex:% (ar, zf
-t is delivered after Spim-or ofa day that is not a Business Day, it-will.
be efﬁecﬁve at Sfam on the nex?: Bus?ness Day); : N

L1527 aletter sent by post fwm and to anaddress in i:he UK will be eff&ct ve .
- _ at 9am on the second Business Day after it Is posted and a letter sent
- by alrmall Trom or 1o an addrass elsewhere will be sffective at Bam on

the tenth Business Day after it is posted; and:

| 15.2.3 ez—;cﬁ communication toy the Charg_e& will i:}ecama effec%:ive mﬁiy when o

a::tual!y recaived b‘;f the Chargée

GOVERNING LAW{ TC "16 GWERNIMGLA -Ki'i ¥

Gm:emmg !aw

_This deed and any nomns {:Gntractua ﬁbi lgations -arisin g aut af or in Cﬁnﬁﬁf;ﬁﬁi’i - |

with it are goverhed by English iaw

C THISBEED{ TC'17 .. ‘"E“HIS DEED" \I 1}

E&ns;ﬁer&tmn :

fan_00ZSTAZIANZ . .- 19
14 May 014 chamberie . 3




t{:x g}mméﬂ {or t{) mnt;nue to ;}mviﬁe) fzn&ﬂce faczh%:ies o it on the terma agreed: '

o betwean them.

172

173

This deed is Intended to be a deed even If any Party’s execution is not in

. ﬁxea:ut;an of this deed - caunterparts '

R | the Parties exacute i:h g de«z&ﬁ in sep&mte :ouﬁterparts, thls fieed wdi take
. effect as If they had all exectited a s ngie COPY. o

-Execntmm of this deead - farmaiit:es

- . atcordance with the formalities required for the execution of deeds.

174

1742 If any F‘a;ty is not bﬁ}und by this daed {t::r any par‘e of rL} fer any
: “reason, this does not affect the ‘obligations of sach other Party under

Partial invalidity

174,14 if, at aﬂy time, Y pm\f fon- f:s? tms é&e{i is or s found i:o have been '

Hlegal, invalld or unenforceable in any respect under the law of any :
jurisdiction, this does not affect the legality, validity or enforceabllity of -

- the eother provisions of this deed, nor the iaga%sty, validity or

- enforceability of the affet:taci prwisian under i:he law of any other -

- .,}urEsdEc:i: on.

th;s deed (or imcter the relevant parﬁ}

: ch&r S&ﬁﬁﬂt‘y

......

Chargee may new ar at a 133 time after the date t}f this d%d hniﬁ for or in f‘esg}ect
of the Sacured Obﬁgatmns - . _

ti‘l g Deed

man GO2STZLISR R
14 May 2004 chambemi: . :

'“I“his deed isin add tfun te and daes rzei: aperata g0 55 m any way ta p:’egudif;e ar . '




'EXECUTION

ﬁIG&E& ag a deed by p
EVANS FOREST HOLDINGS LIMITED -

- acting by.a director anci its secrei:ary '
or two dir eﬁtﬂi‘s

- Director

Director / Secretary

SIGNED asadeedby
" FOREST HOLIDAYS LIMITED
atting by a director before - -
anindépendent withiess

" pirector

- Slgnatureg of withess:
Name of witness:
- -Address of witness:

Occupation of witniess:

ghan; mmzxm;*zm\z SR SR
: 14 May 2914 chambemz : . :




