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Registration of a Charge

Company name: FOREST HOLIDAYS LIMITED
Company number: 08159308

K3NAYXNJ

Received for Electronic Filing: 22/12/2014

Details of Charge

Date of creation: 17/12/2014
Charge code: 0815 9308 0029
Persons entitled: LDC (MANAGERS) LIMITED ACTING AS SECURITY TRUSTEE

Brief description: 1. THE LEASEHOLD LAND KNOWN AS COMMON FACILITIES BUILDING,
WOODLANDS CAMPSITE, BRACELANDS DRIVE, CHRISTCHURCH,
COLEFORD DEMISED BY A LEASE DATED 17 DECEMBER 2014
BETWEEN (1) THE SECRETARY OF STATE FOR ENVIRONMENT, FOOD
AND RURAL AFFAIRS AND (2) FOREST HOLIDAYS LIMITED AND
AS SHOWN EDGED RED AND EDGED ORANGE (LESS THE AREA
SHOWN HATCHED BLUE THAT SITS WITHIN THE RED EDGING) ON THE
PLAN APPENDED TO THE INSTRUMENT. 2. THE LEASEHOLD LAND
KNOWN AS COMMON FACILITIES BUILDING, WOODLANDS CAMPSITE,
BRACELANDS DRIVE, CHRISTCHURCH, COLEFORD DEMISED BY A
LEASE DATED 17 DECEMBER 2014 BETWEEN (1) EVANS FOREST
HOLDINGS LIMITED AND (2) FOREST HOLIDAYS LIMITED AND AS
SHOWN EDGED RED AND EDGED ORANGE (LESS THE AREA SHOWN
HATCHED BLUE THAT SITS WITHIN THE RED EDGING) ON THE PLAN
APPENDED TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form
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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: NAVIN PRABHAKAR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8159308

Charge code: 0815 9308 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2014 and created by FOREST HOLIDAYS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd December 2014 .

Given at Companies House, Cardiff on 23rd December 2014

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

DATED /9 frezenbs 2014

FOREST HOLIDAYS LIMITED (1)
and
LDC (MANAGERS) LIMITED {2y

(as Security Trustes)

LEGAL CHARGE

This Deed is subject to and has the benafit of an intercraditor deed entered into on 21 September.
2012 between Inter alia Lioyds TSB Bank plo (now known a8 Lloyds Bank ple), the Company, the
Security Trustes and the Management (a5 defined thereiny as the same may be amended,
stpplementad of restated from time- o fime
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THIS LEGAL CHARGE dated /7 flecosvév 2014 is made by

N FOREST HOLIDAYS LIMITED, a company incorporated in England and Wales with
company registration number U8159308 whose registered address is at Bath Yard Bath
Lane, Moira, Bwadlincote, Derbyshire, DE1Z 86BA (the "Company”)

iri favour of

{(2) LEC (MANAGERS) LIMITED a5 security trustes for the Imvestors on the terms and
conditions set out in the Security Trust Deed (the “Security Trustee”) which expression
shall include any person for the time being appointed as security trustee or as an
additioral security trustee.

IT I8 AGREED as follows:

i Definitions and Interpretation

4.1 Definitions

in-this Deed, unless otherwise stated, terms defined in the Debenture shall have the
same meaning whan used in this Dead and in addition

“A Loan Note Instrument” means the loan rote instrument made on 21 September

2012 (as amended from time to tims) and referred 10 in the definition “A Loan Notes”.

- Luan__ﬁatag” means the secured nvestor A loan noles 2017 issued at any time by
the Principal Debtor to the Investors and constituted by the A Loan Note insfrumeant.

"Charged Property” means all the assets of the Company which from time to time are
the subject of the security created or expressed to.be created in favour of the Security
Trustee by or pursuant to this Deed.

"Debenture” means the debenture dated 21 September 2012 betwaen the Company
and the Seculity Trustes.

"Environmental Law" means any and all laws, whether eivil, criminal or adminisirative,
which have as a purpose or effect the protection of the environment, and/or the
mitigation, abatement, containment or prevention of harm of damage to or other
interference with the environment and/or the provision of remedies in respect of that
harm or damage, including European Community or Europesn Union regulations,

~directives, degisions and récommendstions, statutes and subordinate legislation

regulations, orders, ordingnces; permits, codes of practice, circulars, guidance notes
and . the like, common law, lotal laws and bye-laws, judgments, notices, orders,
directions, instructions or awards of any compatent authority.

“FC" means Forestry Commissioners (constituted under the Forestry Acts 18191987
(as-amended by the Forestry Acts 1870 and 1981)).

“FC Obligations” means all or any monies, oblidations and liabilities owing by the
Principal Debtor to FC under the A Loan Note Instrumient whether:

8y actual or contingent,

{s)] present or fulure;

{c) owed solely, jointly or severally;
fdi as principal, guarantor or surety;
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together with

{@) mterast on the above calculated day by day from demand until full dischargs
(whether before or after judgment) at the rates agreed between the Security
Trustea and the Principal Debior from time o ime;

M sormmission; and

o)) charges and all legal and other costs, charges and expenses and other
payments incurred by any one.or more of the Investors or the Securlty Trustee
in relation to this De&d of in enforcing the sectrity créated by it on a full and
ungualified indemnily basis.

“Group Members” means Forest Holidays Group Limited (Cornpany Number:
B8169281), the Company, FH England LLP (Registered Number: OC318818) and Forest
Haolidays {Scotlland) LLP {(Registerad Number: S0O300880)

“1A 86" means the Insclvency Act 1986 as amended in particular by the Enterprige Act
2002

“insurance Poiicy” means. any policy of insurance and cover note ih respect of the
Uharged Property in which the Company may from time to fime have an interest.

“Intellectual Property Rights" means all patents, patent applications, trade marks,
know how, copyrights, business names, registered designs, confidential information or
other intelectual property rights and any litence or interest in any such rights.
“Investors” means the LDC Investors and FC.

“LDC Investors” means (1) LDC {(Managers) Limited (comparny numbear 02495714, (2)
LDC | LP {parinership number SLOTD105), (3) LDC Pargllel | LP {parthership nurmber
SL010104) '

“LDC Obligations™ means all or any monies, obligations and liabilities owing by alf and
any Group Members to any one or more of the LDC Investors (including without
limitation under the A Loan Note Instrument) whether:

{4} aetial o contingent

)] oresent or futlre;

fo) “pwed solaly, jointly or severally;

(o) - asprincipal, guarantor or surety,

together with

(&) interest on the above calculated day by day ffom demand until full discharge

[{whether before or after judgment) at the rates agreed between the Security
Trustee and the Principal Debior from time to time;

{f) cormmission and

(g charges and all legal and other cosls, charges and expenses :a'nd other
payments ifaurred by any ohe or imore of the investors or the Security Trustee-
i relation to this Deed or in enforcing the securify created by it on a full and
ungualified indemnity basis.

“Planning Acts” means the Town and Country Planning Act 1980, the Planning (Listed
Buildings and Conservation Aregs) Act 1990, the Planning {Hazardous Substances; Act
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1890, the Planning {Consequential Provisions) Act 1880, the Planning and
Comperisation Act 1991 and the Pldnning and Compulsory Purchase Act 1984 and any
orders, regulations Sr permissions made or granted under any of thoss Acts.

“Plant and Machinery” mesns:

{a) all equipment, machinery and all other assets of a similar nature which are now,
or at any tire after the date of this Deed become, the property of the Comparey;
and

(b} all Related Righte,

“Principal Debtor” means Forest Holidays Group Limited, a company incorporated in
England and Wales with registered number 8158281,

‘Property” means the Company's estales or interests in all freshold {including
commaonhold), leasehold or other immovable property (including the property specifisd
in Schedule 1), and any buildings,. fixtures or fittings from time o time situated on or
farrning part of such property, and Inchudes gl Related Righis,

"Receiver’ means a receiver or receiver-and manager or administrative receiver of the
whole or any parl of the Chianged Property.

‘Related Rights' means, in relation to any asset:
{z) the proceeds of sale of any part of that assel;

(b all rights wnder any licence, agresment for sale or sgreement for lease in
respect of that asset;

(&} all rights, benefits, claims, contracts, warranfies, remedies, sscurity, indemnities
or covenants for title in respact of that asset; and

{efy any moneys and proceeds paid of payable in respect of that assst.
"Secuted Oblipations” means the LOC Obligations and the FC Obligaticns.

“Securily Trust Deed” means the security trust deed dated 21 September 20192 and
made batween the Investors as amended from time to time.

“Senior Discharge Date” has the meaning ascribad to itin the Intercreditor Deed.
1.2 Lonstruction
{a} Urless a contrary indication appests, a reference in this Deed to:
{1 any "Party”, any "investor®, the "SBecurily Trustee” or any other parsan
' shall be construed so as fo include iis successors in fifle, permitied
assigns and permitted transferses and, in the case of the Security
Trustee, any person for the tirme being appoirted as Sevurity Trustee or
Security Trustess in accordance with the Security Trust Deed,

{H “assets’ includes present and future properties, revenues and rights of
avery description;

(i) any agreement orinstrument i3 & reference (o thal agreement or
instrument as amended, novated, supplémented, extended or rastated:

(i} ‘guarantee” means any guarantee, letter of credit, bond, indemnity or
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similar assurance against loss, of any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an investment in or loan o any person or to
purchase assets of any person where, in each case, such obligation is
assumed it order to maintaln or assist the abilify of such person to meet
its indebtedness: '

{w) “indebtedness” ncludes any obligation (whether incurred as principal
or ag swaty) for the paymant or repayment of money, whather present
ar future, actual or contingent;

{vi) a "person” includes any inaividual, firm, company, corporation,
government, state. or agency of 4 state &r any assobiation, trust, joint
venture, consortium or partnership (whether -or not having separate-
legal personalityy;

{vii) a "regulatian” includes any regulation, rule, official directive, requast or
guideting (whather or not having the force of law) of any governmenital,
intergovernmental or supranational body, agency, depariment or-
regulatory, seff-reguiatory or other authority or organisation;

(viily = provision of law is a refersnce o that provision as amended or re-
ghdcted,; and

{1} a tme of day is 2 reference to Londoh time.
(b} Section, Clause and Schedule headings are for sase of reference only.

Third Party Rights

A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parfies) At 1989 or otherwise to enforce or enjov the tenefit of any term of this
Deed.

Effect a3 g desd

This Deed is intended {o take effect as a deed notwithstanding that the Security Trustee

may have exeduted it under hand only,
Covenant o Pay -

The Company covenants that it will pay and discharge the Secured Obligations to the

Security Trustee when due.

Lharges

Fixed Charges

The Company with full title guarantee charges in favour of the Security Trustes as
confinuing security for the payment and discharge of the Secured Ohligations:

{a) Property
by way of first legal mortgage the Property;

{b} Plant and Machinery

by way of first fixed charge all Plant and Machinery,

(] insurance Policies
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3.2

3.3

34

35

4.1

42

by way of first fixed charge all moneys from tme io time payable to the
Gompany under or pursuant 1 the Insurdance Pdlicles mncluding  without
limitation the refund of any premiurig; ard

{h Gooadwill and licences

Wy oway of first fixed charge, the goodwill of the business caried on by the
Company at the Progerty and the benefit of all licencey held by it in conngction
therewith,

MNegative Pledae

(&) The Company shall riot create or permit to subsist any Security Gver any of the
Uharged Property, gther than as permitied by the Intercreditor Deed.

(b The Gormpany shall ot etler into a single transaction of a series of transactions
{whether related br not and whether voluntary or involuntary) to sell, discount,
factor, transfer, assign, lease, lend or otherwise dispose of any of the Charged
Froperty.

Hepasit of Tite Documents

Following the Senior Discharge Date {or, if later, the date of acquisition of the relevant

Charged Froperty). the Company shail deposit with the Security Trustes:
{2 all deeds and documenis of title relating to the Charged Property; and

i) all-policies documents relating to the Instrance Policles to which the Company
ds-entitled {0 possession,

Land Ragistry disposal restrichion

in respect of any Property or part &f of intérest i any Property title 1o which 1s registerad
at the Land Registry (or any unregistered land subject to first registration), the Company
shall apply or consent to an application being made to the Chief Land Registrar to enter
the following restriction on the Register of Title for such Property:

‘Mo disposition of the registared estate by the proprictor of the registerad estate is to be
registered without a written consent signéd by the proprietor for the time being of the

Deed dated | ] in favour of [name of Security Trustes] referred to in the
-charges register.”

Tacking

The obligation on the part of the Investors to make further advances to the Company is
deemed Io be Incorparated i1 this Dead and the Company shall apply 1o the Chisf Land
Registrar for & note of such obligation to be entered on the Register of Title of all
present and future registered Froperty.

Hepresentations and Warranties

The Company represents and warrants to the Security Trustee, on the date of this Deed
by reference 1 the facts and clroufmstances then existing that:

Each Part of Scheadule 1 which describes the Property beneficially owned by it and

charged to the Security Trustes pursuant to this Deed, is & frue, accurats and complete

list of such asséts so ownad by it at the date of this Deed; and

No-lifigation, arbifration or administrative procesdings are currently aking place or are
threatenad in relation fo any of the Charged Property.

Legal 0193029454305 [P




5.1

8.1

6.2

Undertakings

Debenture underiakings

The Company covenants and agrees with the Security Trustee that it will, dunng the
continuance of the Security constituted by this Degd, comply with the provisions of
clause 10 (Continuing Obligations) of the Debenture (as if the same were set out in this
Deed mufalis mutandis) o the extent that such provisions are expressed to be binding

.on the Company save that reforences to defintions in clause 10 (Continuing

Obfigations) of the Debenture as set out in the first columr in the table below shall be
deemed 1o be references to the corresponding definition i this Deed as set out in the
second column in the table below:

“Definition in clause 10 of the Debenture | Deemed definition for the purposes of
this Deed
Chargad Assets | Charged Property 7
Debenture T "~ Desd
Fixture Plant and Machinery
Lender - . ' -Sé(furity Trustee
“Secured Liabilties " T Secured Obligations

Further Assurance

The Company shall promptly do all such acts or execute all such documents (including

assignments, transfers, mortgages, charges, notices and instructions) as the Security

Trustee may reasonably specify (and in such form as the Security Trusiee may
reasonably require in favour of the Security Trustee or its nominee(s)):

(8 to parfect the Security created or intended o be creatad under or evidenced by
this Deed (which may include the execution of a2 morigage, charge, assighment
or ofher Security over all or any of the assels which are, or are intended to be,
the subject of this Deed) or for the exercise of any rights, powers and remetlies
of the Security Trustee or the Investors provided by law,

{b) io confer an the Security Trustes or confer on the Investors Security over any
property and assets of the Company located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to this Deed;
andfor

{c) to facilitate the realisation of the assets which are; or are intended o be, the
subject of this Deed.

‘The Company shall take all such action as is available to it (including making all filings

and registrations) s may be necessary for the purpose of the creation, perfection,
protection or maintendnce of any Security conferred or intended to be confetred on the
Sacurity Trustee or the Investors.
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7.1

77

7.3

8.1

8.2

8.3

8.4

8.8

Enforcement of Security

Enforcement

The security constituted by this Deed shall become immediately enforceable at any time
that the Debenture hecomes enforceable in accordance with Clause 11 (Enforcement)
of the Debenturg as [f those provisions were st out In this Deed mufalis mutandis save
that references to "Secured Liabilities” shail be deemed to be references 1o "Secured
Obligations”, references o “LPA" shall be deamed to be references v the “Law of

Property Act 1925 and references to “this Debenture’ shall be desmed T be

teferances o "this Deed”.

Powers on anforcement

Al any time after the security created under this Deed becomes enforceable; the
Security Trustee may, without notice to the Company and whether or not it has
appointed a Raceiver, axercise;

{a) all or any of the powers, altthorities and discrefions conferred on mortgageses by
thie Law of Frogerty Act 1925 (as varied or extended by this Desd); and

b} all or any of the powers conferred by this Deed.

Mo Liability as Morlgagee in Possession

Meither the Secuiity Trusies fior any Receiver shall be liable {o gtcount as @ mortgages

in possession in respect of &l or any part of the Charged Property or be flable for any

foss upon realisation or for any neglect, default or omission for which a morigages in

-possession might otherwise be liable.

- Powers of the Security Trustes

Fxtension of Powers

The powsr of sale conferred on the Secuarity Trustee and on any Recsiver by this Deed
shall aperate as a variation and exiension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power shall arise (and the Secured
Obligations shall be deemed due and payable for that purpose) on execution of this
Daed,

- Restrictions

Sechions 83 and 103 of the Law of Property Act 1825 shalt not apply to this Deed.

CPower of Leasing

At any time after the security created by this Desd becomes enforceable, the Security
Trustee may lease or make arangements o lease, at a pramium or otherwise, and

-accept surrenders of lpases without any restriction and in particutar without the nesd to

comply with any restrictions imposed by Sections 89 and 100 of the Law of Properly Act
1925,

‘Discration

AAny liberty or power which may be exercised or any determination which may be made

hersunder by the Secwrity Trustee or any Receiver may, subject to the terms and
conditions: of the Security Trust Deed, be exerdised or made in s absoluls and
unfettered discretion without any obiligation io give reasons. ' '

Delegation
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8.6

8.7

&1

8.2

0

10:1

Each of the Security Trustes and any Receiver shall have full power {0 delegate {sither
generslly or specifically) the powers, authorities and discretions conferred on it by this
Dead ({including the power of attorney) on uch terms and conditions as it shall see fit
which delegation shall not preclude either the subsequent exercise of such power,
guthority or discretion by the Security Trustee or the Recelver itself or any subseguent
delegation or revocation thereof.

Investigations

Following the occurrence of an Event of Default which is continuing, the Security
Trustee may nitiste an investigation of, and/or instruct any report {accouniing, legal,
valuation or other) on the business and affairs of the Company ‘which it considers
necessary to ascertain the financial position of the Company. Al fess and expenses

Incurred by the Security Trustee in connection with such investigations shall be payable
by the Company and the Company consents {0 the provision by the Security Trusiee of

all information in relation to the Company which the Security Trustee provides to any
person in rélation to the préparation of any such report,

Power & Remedy

the Security Trustee may (but shall not be obliged to) rectify such default and the
Company irrevocably authorises the Security Trustee, its employees and agents, at the
Company's expense, o do all sach things a8 are necessary or desirable to rectify such
default.

‘Appointment of Bécelver

Apncintment and Rermaval

At any time after the security created under this Deed becomes enforceable, or if

redquested 16 do 50 by the Cormpany, the Sedurity Trustee may (by deed or dtherwise

and acting through ite authorised officer):

{ay appoint ong or more parsons jointly or severally to be a Recsiver of the whole or
any part of the Charged Property;

[{9);] remove (so far as itis lawfully abley any Receiver(s) so appeinted, and

{3 “appoint anuther parson(s) as an addifional of replacément Recelver(s).

Capacity of Recelvers

Faeh Receiver shall be;

{a) an agant of the Company which shall be solely responsible for his acls, defaulis
arid Habiltties and for the payment of his remuneration; and

(b entitied to remuneration for his services at & rate to be fixed by the Security
Trustee from time 1o time (without being limited to the maximum rate specified
in Section 109{6) of the Law of Propery Act 1925},

Powers of Recelver

General Powers

Every Receiver shall have all the powers:

{a) conferred by the Law of Property Act. 1925 on mortgagees in possession and
receivers appointed under that Act

LegalB1#30794543vETHKP2)



ib)
{c)

sef out in Schedule 1 to the Insolvency Act 1886, and

conferrad from time to time on receivers by statitte.

102  Additional Powers

in addition to the powers referred to in Clause 10,1 {General Powers) o Recelver shall
have the power, at the cost of the Company and either in his owri naine or in the name
of the Company or (with the writtén approval of the Beclrily Trusteg] in the name of the
Secyrity Trusiee,

(&)

{b}

{&}x

{f}

0

to take possession of, collect and get in all or any part of the Charged Property
in respect of which the Recelver was appointed;

o carry on, manage or concur in carrying on and managing all or any.part of the

business of the Company,

‘o borrow or raise money and secure the pavment of @ny money in priority 1o

the charges creatéd by this Deed for the plifpose of exercising his. powers
andfor defraying any costs or expenses incuired by him in such exercise;

to sell, let, lease Or concur in selling, letting or jeasing and to vary the terms or
“determing, surrendar and 16 accept surrendeérs of leases of Enancies of or

grant options or licences over all or any part of the Charged Property in any
mariner ahd on such terms as he thinks it The consideration for any such

transaction may consist of cash or of shares or securities of another company
{and the amount of such consideration may be dependent on profit or turnover
“or be getermined by a third party) and miay be payable 1n 8 lump sui or in

instabmants

which they form part, without the consent of the Company;

to exercise all powers, rights andfor obligations under any contract or
agreemaent forming part of the Charged Property,

o rake and effect all repairg, renewals, improvernents, and insurances,

“to redeem any prior Securlty Interests in respect of all or any of the Charged
Property and to settie and pass the aocounts of the holder of such prior Security

interests and any accounts so seltled and passed will, in the absence of
manifest error, be conclusive and binding on the Company. All moneys paid to

the holder-of such Security Intérests in accordance with such accourts shall

form part of the Secured Obligations;

to promote the formation of subsidigries of the Company for the purpose of
purchasing, leasing, licensing or otherwise acquiring interests in all or any of the
assets of the Company and to arrange for any such subsidiaries 10 frade or
cease to trade on such terms as the Receiver thinks fit;

to take such proceedings and to meake any arrangement or compromise which
the Security Trustee or the Recelver may think fit

to appoint managers, officers and agents at such salaries and for such perivds
asthie Recelver may defgrming,

to exercise in relafion to all or any part of the Charged Froperty ail such powers
and righis as he would be capable of exercising i he were the absolule
beneficial owner of the Charged Property; andfor
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12

120

12.2

13

1314

{r to do all other acts and things as may be considerad by the Receiver to be
incidental or conducive to the above or otherwise expedient for or ingidental or
ctinducive o the preservation, improvement or realisation of the Charged
Froperty. '

Application of Moneys

All moneays received or récoverad by the Security Trustes or any Receiver pursuarnt fo
this Deed shall (subject to the rights and claims of any person having sscurity ranking in
priority to the security constituted by this Deed) be gpphied in the order set out in Clause
13 {(Application of Proceeds) of the Debenture as if those provisions were set aut in this
Deed mutatis mutendis save that references to "the Lender” shall be deemed lo be
references to “Security Trustee” and references 1o "Charged Assets” shall be deemed
to be references to “Charged Property”.

Suspense Account

Until ail Secured Obligations have been irevocably and unconditionally paid and
discharged in full, the Security Trustee and any Receiver may place and keep for such
time as it thinks prudent any monesys received, recoverad or realised under or by virlug
of this Deed in a separate or suspense account to the credit of either the Company or of
the Security Trusiee without any obligation to apply all or any part of such moneys in or
towards the discharge of the Secured Obligations. Amounis standing to the credit of
such Susperise Account shall bear interest at a fair market rate.

Protection of Purchasers

Receipis

The receipt of the Security Trustes or its delegate-or any Receiver shall be conclusive

_discharge to a purchaser in any sale or disposai of any of the Charged Propefty.

Protection of Purchasers

No purchaser or other person deafing with the Security Trustee or its delegate or any

-Receiver shall be bound to inquire whether the right of the Security Trustee or such

Receiver to. exercise any of its powers has arisen or become exercisable or be
poncarnad with any nofice to the contrary, or be congemad to see whather any such

delegation by the Security Trustee shall have lapsed for any reason or have been

revoked.

Power of Attorney

Appointment

The Company, by ‘way of security and to more fully secure the performance of its

-cbiligations under this Dead, irrevocably appoints the Security Trustee, each person {o

whom the Secirity Trustee shall from time o time have delegated the exercise of the-
power of attorney conferrad by this Clause and any Receiver jointly and severally to be
its attorriey and in its name and on its behalf to-execute, deliver and perfect all
documents and t6 do all things which the aftrmey may consider to be necessary for:

{=) carrying out any obligation imposed on the Company by this Deed that the
Company has failed to perform (including the execution and delivery of any
deeds, charges, assignments or uther security and any. transfers of the Charged
Proparty); and

{b) enabling the Security Trustee and any Receiver to exercise any of the powers
corferred on them by or pursuant 1o this Deed or by law.

10
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13.2

14

14.1

4.2

156

16

16.1

17

171

Ratification

The Company ratifies and confirms to agree to ratify and confirm ail things done and all
documents execuled by any atiorney in the exercise or purported exercise of all or any
of his powers.

Continping Securily and other matiers

Continuing Security

The security created by or pursuant o this Deed will be a continuing secutity for the

“Secured Obligations notwithstanding any intermediate payment or seftternent of all or

any part of the Secured Obligations or other matter or thing whatsoever and will be
without prejudice and in addition fo and shall not merge with any other tfight, remedy or
security which the Security Trustee or any Investor may hold st any time for the
Secured Obligations and will not be affected by any release, reassignment or discharge
of guch other right, remedy or security,

Sattiemants conditional

Any release, discharge or setiement between the Company, the Sacurity Trusies or
any of the Invesiors shall be condifional upon no security, disposition or payment o the
Security Trustse or any of the Inveslors by the Company of any ofher person being
void, set aside or ordered 10 be refunded pursuant o any enagtment or law relating to
bankruptoy or instivenicy or for any other reason whatsoever, and if such cofdition shatl
not be fulfiled the Security Trustes shall be entitled to anforce this Deed subseguently.
as if such release, discharge or setilernent had not occurred and any such payment had

“not been made.

-New Accounis

If the Security Trustee (or any of the other Investors) at any time receives or is deemed
iy have received notice of any subsequent Secirity affecting all or any part of the

Charged Property if may open-a new account or accounts with the Company. [ the
Security Trustes {or any of the other Investors) does not open & new socount or
-acoounts it shall navertheless be treated as if it had done so as at the time when it (or

any othar Investor) received or was deemed o have received such notice and 4as Trom
such time all payrments made to the Security Trusies shall be credited or be reated as
having been credifed to such new account or accounts and shall not operate to reduce
the amount of the Secured Obligations,

Indermnite

Indemnity

The Company shall, notwithstanding any release or discharge of alt or any part of the
securlty constituted by this Deed, indemnify the Security Trustee, its agents, attorneys
and any Receiver against any action, proceeding, daim, loss, liability and cost which it
mEy sustain:

(a) i the exercise (or purported exercise} of any of the fights, powers or discretions

vested in them by this Deed (or by law): andior
b in connection with or ctherwise relating to this Deed or the Charged Property.
Miscellansous

Assignment and disclogure of information

11
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17.2

17.3

18

18.1

19

18.1

20

201

21

211

212

1.3

The Security Trustee may assign and fransfer all or any of its rights and obfigations
under this Degd. The Security Trustes shall be entifled to disclose such information
concerning the Company and this Deed as the Security Trustee considers appropriate
to any actual ar oropssed direct or indirect successor of 1o any person o whom
nformation may be regquired 1o be disclosed by any applicable law

Farpetulty Period

The perpehiity period undér the rule against perpetuities, if applicable to this Deed, shafl
be the period of one hundred and twenty five vears from the date of this Deed.

No Ligbility

Nong of the Security Trustes, its delegate(s) nominee(s) or any Receiver shall be liable
“for any loss by reasdn of (a) laking any action permilied by this Deed or (I any neglect

or default in connection with th-eﬁhargéd Froperty or {c) taking possession of or
realising all or any part of the Charged Property, exceptin the case of gross negligence
of wilfid default tpon It parl

Notices

Each communication to be made under this Deed shall be made in accordance with the
provistons af Clause 27 (Notice) of the Debenture.

Lountsrparts

This Deed may be executed in any number of counterparts, each of which is an original
and alt of which fogether evidence the same agreement.

Governing Law .

" This Deed and any non-contractual obligations arising out of or in connection with it are

governed by and shall bie consfrued in accordance with English law.
Jurisdiction
English_Courts

The courts of England have exclusive jurisdiction o seifle any disputes (a "Dispute”)
ansing out of, or connected with this Deed (including a dispute regarding the existence,
validity ortermitiation of this Deed or the consaquences of its nullity).

Convernient Forum

The parties agree that the courts of England @re the most appropriate and convenient
courts {o settle Disputes between them and, accordingly, that they will not argue 1o the
conirary.

Exclusive Jurigdiction

This Glause 21 is for the benefit of the Security Trustee only. As.a result and
notwithstanding Clause 21,1 (English Courts), | does not prevent the Seourily Trusiee
friom taking proceeditigs relating to 2 Dispute 1 any other cowrts with jurisdiction. To the

“extent. allowed by law the Security Trustes may teke concurrent procesdings in any

niamber of jurisdictions.

This Deed has been signed on behall of the Security Trustee and EXECUTED AS A DEED by
the Company and is delivered by them on the date first specified above.

12
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SIGNED as a DEED by
FOREST HOLIDAYS LIMITED
acting by

Mame of direcior
Dhirsctor

in the presence of;
Witness' signature:

Mame (i block capitalsy:
Addrass:

SIGN%D foir ard o behalf of the SECURITY TRUSTEE

13
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Schedule 1

Propeariy

1. The ieasshold land known as Commion Facllities Building, Woodiands Campsite,
Bracelands Drive, Chrisfchurch, Coleford demised by a lzase dated on.of araund the
date hereof between (1) The Secretary of State for Environment, Food and Rural Affairs
and (2) Forest Holidays Limited and as shown edged red and edged orange {less the
-ared shown haiched blus that sits within the red edging) on the attached plan contained
in Soliedule 2,

2. The leasehold fand known as Common Facilities Building, Woodiands Campsite,
Bratelands Drive, Chrigtehurch, Coleford demised by a lease dated on o around tha
date hereot between (1) BEvans Forest Holdings Limited and (2) Forest Holidays Limied
and as shown edaed red and edged orange (less the area shown hatched blus that sits
within the red edging) on the attached plan contained in Schedule 2.

14
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Schedule 2

Flan

15

Lopal014#302 345400 S NKP]




356800 ¢ 3568107 3568200 355533‘ 3568407
i il i i

212960 1

2
H
&
&

o
g
&
o
&

@
&
o
&
&

T T T ¥ -
356800 3568107 3568207 356830 ¢ 356840

Compilation drawing of reception building

Extent of Christchuch Lease area il Building area shown in current lease [//]

Extent of access for Lease area

Area of access to existing building f

sk

Foolprint of existing building 1

arg in METERS

Grown caipyigh sosorsad. 08 Livance aumber 109925495,

aseus0 e o — 356680 356800 75
WEST ENGLAND FOREST DISTRICT
SUBJECT Reception Building_Forest Holidays
Scale 1:200@A3 Nat Grid Ref S05684 1293 N
Map Nos  S05612 1:50,000 162
1:2500 edn 2013 County Gloucestershire
File No AD/18/4
propmeaby. DR Date zosa | Fo;%gs;zv coywsssow -
Py T———— L 1 L e ﬁ% Forostey Commission

212960

212930 0



Private & Confidential

DATED!®  flrowmled” 2014

FOREST HOLIDAYS LIMITED {1}
and
LDG (MANAGERS) LIMITED {2)

{as Security Trustee)

LEGAL CHARGE.

This Deed is subjaci o and has the beneft of an intercreditor deed entered o on 21 September
2012 between inter aliz Lioyds TSE Bank ple (now kriown 8s Lloyds Bank ple), the Company, the
“Securlty Trustes and the Management {as defined therein) as the same may be amendéd,

© supplemented or restated from time to time

Tel =44 (03870 903 1000 Fax +44 (U870 904 1099 Bwragselew  wwidwragge-law . com
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THIS LEGAL CHARGE dated /7 P8 b+ 2014 is made by

{1 FOREST HOLIDAYS LIMITED, a company incorporated-in England and Wales with
-comipany registration number 08159308 whose registered address is at Bath Yard Bath
Lane, Moira, Swadlincote, Derbyshire, DE12 8BA (the *Conypany”)

int favour of

{2} LG (MANAGERS) LIMITED &5 security thustee for the Investors on the termis and

conditions setout in the Security Trust Dead (the "Security Trustee”) which expression.
shall include any -person for the time being appointed as security trustee or as an
additional security tfrustee.

IT 5 AGREED a5 follows:

1

14

Definitions and Interoretation

Definitions

In this Desd, ynless otherwise stated, terms defined in the Debenture shall ave e

same meaning when used in'this Deed and in addition:

“A Loan Mote instrument” means the lpan note instrument made on 21 September
20712 (as amanded from time 16 time) and referred to in the definition "A Loan Notes”.

“A Loan Notes” means the secured investor Aldgan notes 2017 issued at any time by
the Principal Debitor o the Investors and constituted by the A Loan Note Instrument.

“Charged Property” means all the assets of the Company which from time to time are
ihe subjett of the security created or expressad 10 be c;reated i favour of the Security
Trustes by or pursuant to this Deed,

"Debenture” means the debenture dated 21 $-épiembe-r 2042 _'betwe'éﬁ the Company
and the Security Trustee.

“Environmental Law” means any and all laws, whether.civil, criminal or administrative,
which have as a purpose: or effect the protection of the envifonmeént, andlor the
mitigation, abatement, containment or prevention of harm or damage to or other
irterference with the environment andfor the provision of remedies in respect of that
harm ot darmage, including BEwopsan Comminily of Eurnpean Unlon regulations,
directives, decisions and récommendations, stetiles and subordinate  legislation;
requiations, orders, ordinances; permits, codes of practive, ¢irculars, guidanze notes
and the like, common law, focal laws and byedaws, judgrents, notices, orders,
dirsctions, instructions or awards of any cormpetant suthority,

“FC” means Forestry Commissioners {consfituted under the Forestry Acts 19151967
{as amended by the Forestry Acts 1970 and 1981)).

“EQ Obligations™ mesns all or any monies, obligations and liabilities owing by the
Principal Debtor to FC undar the A Loan Note instrument whether:

{8} artual or contingent,
by present or future;
() owed solely, iointty or severally;

(dy as principal, guarantor or surety;
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tngether with

te) interest on the above calculated day by day from demand until full discharge
(whether before or after judgment) at the rates agreed between the Security
Trustee and the Principal Debtor from fime o timé;

(t commission; and

o charges and 2l legal and dther cosls, charges and expénses and othar
‘payments incurred by any one or more of the Investors or the Security Trustee
in-relation to this Deed or in enforeing the ssourity created by it on & full and
ungualified indemnity basis.

“Group Members” means Forest Holidays Group Lindided {Comipeny  Number

81582815, the Combpany, FH England LLP {Registersd Mumber, OC318816) and Forest

Holidays {Scofland LLP {Registered Number: SO300880).

SA-B6” means the Insolvency Act 1986 as amended in particular by the Enterprise Act
2002,

insurance Policy” means any policy of insurance and cover note in_respect of the
Charged Property in which the Comparny may from fime 16 5ime have aninterest,
"Intellectual Property Rights” means all patents, palent applications, trade marks,
know how, copyrights, business names, registered designs, confidential information or
other infellectual property rghte and any licence or ihterest in any such rights.
“Investors” means the LOC Investors and FT.

“LDC Investors” means (1) LDC (Managers) Limited (company number 02495714}, (2)
LDG | LP {parinership number SLOT0108), (3) LDC Parallel | LP (partnership number
SLO10104).

“LDC Obligations” means all or any monies, obligations and liabilities owing by all and
any Group Members to any one or more of the LDC investors (including without
fimitation under the A Loan Note Instrument) whether:

(@) actual or confingent;

b} present or future;

) owed solely, jointly or severally,

{d) @s principal, guarantor or surety;
tagathar with
(e} interest on the above calculated day by day from demand untll full discharge

{whether before or after judgment) at the rales agreed between the Sectrity
Trustee and the Principal Debdor from time {0 time,
(f} commission; and

({e} charges and all legal and other costs, charges and expenses and other
payments incurred by any one ar more of the investors or the Security Trustes
i relation: to this Deed or in enmr{;mg the security created by it ot a full and
unguglified indemnity basis.

“Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
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1990, the Planning ({(Consequential Provislons) Act 1880, the Planning and
Compensation Act 1991 and the Planming and Compulsory Purchase Act 1884 and any
orders, regulations or permissions made or granted under any of those Acts.

"Plant and Machinery” means:

{a) all equipment, machinery and all other assets of 4 similar nature which are now,
o gt any time after the date of this Deed become, the properly of the Comparny,
and

(B} all Related Rights,

“Principal Debtor” means Forest Holidays Group Limited, a company. incorporated in
Erngland and Wales Wwith registered number 8158281,

"Property” means the CGompany's estales or inferests in all freehold {including
commonhald), leasehold or other immovable property (ncluding the property specified
i Schedule 1), and any buildings, fixiures or fittings from time to time situated on or
forming part-of such property, and includes ali Related Rights.

"Recetvay” means a receivar of racelver and manager or administrative recetver of the
whole or any part of the Chariged Property.

"Related Righis” means, in relation to any assetl:
{g) the proceéds of sale of any part of that assel;

{h all rights under any licence, agreement for sale or agreement for lease in
respect of thet gsest;

() alt rights, beneﬁ%ﬁs-ﬂ_ claims, contracts, warranties, remedies, security, indemnities.
or covenants for title in respect of that asset; and

(el any rionsys and proceeds pald or payable in respect of that asset.
“Secured Obligations” means fhe LDC Obligations and the FC Obligations.

“'Security Trust Deed” means the security trust deed dated 21 September 2012 and
made between the Investors as amended from time to time.

“Senior Discharge Date™ has the meaning ascribed to it in the intercraditor Deed.
1.2 Construchion
{a) Unless a sontrary indication appedrs, a referencs in this Deed o
{i any "Party”, any "lnvestor’; the "Security Trostee” or any Other person

shall be construed 0 as to include its successors in title, permitted
assigns and permitted fransferess and, in the case of the Security
Trustes, any parson for the time being appointed as Security Trustee or
Security Trustees inv accordance with the Security Trost Deed;

(i} “assets” includes present and future properties, revenues and rights of
evary description;

{iif} any agreement or inshument is & refererce to thet agresment or
instrument as amended, novated, supplemented, extendad or restated,

iy ‘guarantes’ means any quaranise, lalter of crédit, bond, indemnity or
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1.3
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3.1

gimilar assurance against loss, or any cbligation, direct or indirsoi,
actual or contingent, fo purchase or assune any indeblatness of any
person or to make an investment in or loan o any pefson or 1o
purchase assets of any person where, in each case, such obligation is
assumed in order o maintain or gssist the ability of such parson tomeast
ity idebtedness:

(v} ‘indebtedness’ includes any obligation (whether incurred as principal
or as surety} for the payment of tepayment of maney, whether présent
or future, actual of contingent

{wi) a “person’ includes any individual, fiem, company, corporation,
government, state or agency of a state or any association, trust, joint
vanture, congortium or parinership {whether or nol having separate
legal parsonality;

iy a “regulation” inchides any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
imtergovernmental or supranational body, agency, department or
regulatory, selfregulatory or other stthornty or organisation;

(vl 2 provision of law 5 g reference o that provision as amended of re-
enacted and

{3 a time of day s 2 reference to London time.
B Section, Clause and Schedule headings are for ease of reference anly.

Third Party Rights

A pérson who is not & party to this Deed has no right urftdar the Contracts (Rights of
Third Parties) Act 1998 or otherwise 1o enforce or enioy the benelit of any term of this
Deed.

Effect 8.2 dead

This Dised ts intended to take effect as a deed notwithstanding that the Secuity Trustee
may have executed it under fand only.

Covenant to Pay

The Company covenants that it will pay and discharge the Secured Obligations to the
Security Trustee when dus.

Charges

Fixed Charges

The Company with full title guarantse charges in favowr of the Securty Trustee as
continuing security for the payment and discharge of the Secured Obligations

(@) Property
by way of first legal morigage the Property,

{(by°  Plantand Machinery

by way of first fixed charge all Plant and Machinery;

¢y Insurancs Policias
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by way of first fixed charge all moneys from time i time pavable o the
Company under or pursuant to. the Insurance Policies  including  without
Bmitation the refund of ghy premiums; and

(ch Goodwill and licences

by way of first fixed charge, the goodwill of the business carried on by the
Company at the Property and the bensfit of all licences held by it Ik connection
therewith.

3.2 Neg ative Pledgs

fa) The Company shall not create or permit to subsist any Security over any of the
Charged Property, other than as permitted by the Intercreditor Deed,

b} “The Company shall not enter info a single transaction. or a series of transactions
{whether related of not and whether volurtary o Involuntaryy o sl discount,
factor, transter, assign, lease, lend or otherwise dispose of any of e Charged

Property. '

33 Deposit of Tile Documents

Following the Senior Dischargs Date {or, if later, the date of adquisition of the relevant
Charged Property), the Company shall deposit with the Securfty Trustee:

(a) all deeds and documents of title relating to the Chargad Property; and

{by all policies documents relating 1o the Insurance Policies to which the Compary
is enlitled to possession. '

34 | Land Registry disposal restriction

in respect of any Property or part of ar interest in any Proparty title to which is registerad
at the Land Registry {lorany unregistered land subject to first registration), the Company
shall apply or consent to an application being made 1o the Chief Land Registrar to enter
the following restriction on the Register of Title forsuch Property:

“Na disposttion of the regisfered estate by the proprietor of the registered estate is to be
registered without & written consent signed by the proprietor for the fime being of the
Dwed dated | i favour of [name of Security Trustes] referred to in lhe
charges regisier.”
3.5 Tacking

The obligation on the part of the investors to make further advances to the Company is
deemed o beingorporated in this Deed and the Company shall apply to the Chief Land
Registrar for a note of such obligation to be entered on the Register of Title of all
present and future registered Property.

4 Revresentations and Warranties

The Company represents and warrants 19 the Sacurity Trustee, on the date of this Deed
by reference to the facts and clroumstancas then existing that:

4.1 Each Part of Schedule 1 which describes the Properly beneficially owned by It and
charged o the Securily Trustes pursuant to this Deed, (s a trug, accurate and complete
list of such assets so owned by it at the date of this Deed; and

4.2 No fitigation, arbifration or administrative proceedings are curtently taking place or are
threatened in relation to any ofthe Charged Propetty.
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&4

B2

Undertakings

DPebenture underiskings

The Company covenants and agrees with the Security Trustee that it will, during the
continuance of the Security constituted by this Deed, comply with the provigions of
clalise 10 {Continuing Obligations) of the Debenture {as if the same were $81 out in this
Deed mutalis mufandisy to the extent that such provisions are expressed to be binding
on the Company save that references to deéfinitions In clause 10 {(Continuing
Obfigations) . of the Debehture as set out in the first columa in the table below shall be
deeried to be references to the cormesponding definition in this Desd as set oul in the
secofid colume in the table below

“Definition in clause 10 of the Debenture | Deemed definition Tor the purposes of |
this Deed ]
T Charged Assels Charged P?{)p}erty
Debenture | Dead
Fixture Plant and Machinery
| Lender Security Trustee
Secured Liabilfies Secured Obligations

Further Assurance

Tha Company shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, noticss and Instructions) as the Security
Trustes say reasonably specify (and in such form as the Sscurity Trustes miay
reasonably require in favour of the Security Trustes or its nomines(s)):

(&) to perfect the Security created or intended o be created under or evidanced by
this Deed (which may include the execulion of & morlgags, charge, gssighnmernt
or ather Security over all or any of the assets which @re, or are infended to bs,
the subject of this Deed) or for the exercise of any rights, powers dnd reriedios
of the Security Trostes or the Investors provided by law,

fhy o confer .on the Security Trustee of confer on the Investors Security over any
property and assets of the Company located in any jurisdiction equivalent or
-similar o the Security inlended o be conferred by or pursuant 1 this Deed;
andfor

{cd to facilitate the realization of the assets which are, of are intended to be, the

subject of this Deed.

The Company shall take all such action as s available o it (including making all filings
and registrations) as may be nscessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended 10 be conferred on the
Security Trustes of the Invesiors,
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7.1

72

7.3

&1

82

8.3

&4

85

Enforcement of Securit

Enforcement

The security constituted by this Deed shall become immediately enforceable at any time
that the Debenture becomes eiforceable in sccordance with Clause 11 (Enforcementy
of the Debenture as if those provisions were set out in this Desd mutalls rmutantdis save
that references to "Seécured Liabilities” shall be deemad o be refersnpes o "Secured
Obligations”, references. to "LPA” shall be deamed to b references 1o the “Law of
Property Act 19257 and refersnces o “this Debenture” shall be deemed o be
referances 1o “this Deed”.

Pawers on enforcement

At any time after the securty created under . this Deed becomes enforceable, the
Secufity Trustee may, without notice to the Company and whether or not it has
appointad a Recelver, exercise;

(&) altor any of the powers, authorities and discretions confeived on morigagees by
the Law of Property Act 1925 (as varled or extended by this Deed); and

{5} all orany of the powers conferred by this Deed,

Mo Lisbility &% Morloaoes in Possession

Naither the Security Trustee nor any Receiver shall be jlable to account as 8 morigagee
it possession In respect of all or any part of the Charged Property of be liable for any
o upon realisation or for any neglect, default or omission for which a mortgagee in
possession might otherwize be liabla.

Powers of the Security Trustee

Extension of Powers

‘The power of sale conferred on the Security Trustee and on any Receiver by this Deed
shall gperate as a variation and éxtansion of the statutory power of sale under Section

101 of the Law of Propetty Act 1925 and such power shall arise (and the Secured
Obligations shall be desmed dug and payable Tor that purpose) on execufion of this

Deed.

Restrictions
Sections 93 arid 103 of the Law of Property Act 1925 shall not apply (o this Deed.

Power of Leasing

At any Hime afier the sacurity creatad by this Deed becomes enforceable, the Security
Trustes may lease or make arrangements o lease, at a premium o otherwise, and
accept surrendears of leases without any restriclion and in particular without the need to
comply with ary restrictions imposed by Sections 89 and 100 of the Law of Property Act

1825,

Discration

Any liberty or pdwer which may be exercised of any determination which may be made

hereunder by the Security Trustee or any Receiver may, subject to the terms and
conditions of the Sectrity Trust Deed, be exercised or made in its sbsolute and
unfettered discration without any obiigation to give reasons.

Delagation -
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g1

g2
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Each of the Security Trustee and any Receiver shall have full power to delegate (efther
genierally or specifically) the powers, authorities and discretions conferred on it by this
Deed (Including the power of attorney) on such terms and conditions as it shall seé it
which delegation shall not preciude eithér the subseguent exercise of suich powsar,

‘authority or discréfion by the Security Trusiee or the Receiver itself or any subseguent

delegation or revocation thereof,

Investinations

Following the ocourrence of ah BEvent of Defgult which iz continuireg, the Socurity
Trustes may initiate an investigation of andlor instruct any report {sccountieg, legsl,
valuation or othery on the business and affairs of the Company which it considers
incurred by the Security Trustee in connection with such investigations shall be payable
by the Company and the Company consents to the provision by the Security Trustee of
all information i relafion to the Company which the Secuiity Trustes provides 1o any

person in relation to the preparation of any such report.

Power fo Remedy

If at any time the Company does not comply with any of its obligations under this Destl,
the Securily Trustes may (Dol shall not be obliged 10) reclify sueh defaull and the
Company irrevocably authorises the Securlty Trustes, ils emplovees and agents, at the
Comipany's expenss, o do alt such things a5 are necessary or desirable o rectify such
default.

Appointment of Receiver

Appoirdment and Removal

At any time after the security created under this Deed becomes enforceable, or if

requested to do $0 by the Company, the Security Trustes may (by deed or otherwise

and acting through its authorised officer);

{a) appoint ong or more persons jointly or severally to be a Receiver of the whole or
any part of the Chargad Propsity; '

(b} remove (so far as itis lawfully abley anv Receiver(s) 50 appointed; and
) appoint another personds) as an additional or replacement Recsiver(s)..

Capgcity of Beceivers

Fach Reseiver shall be:

) an agent of the Company which shall be solely responsible for his acls, defaults
and ligbilities and for the payment of his remuneration; and

(k) antittled fo remuneration for his sewvices at & rate to be fived by the Security
Trustee from fime o Hime (wilhout Being limited to the maximum rafe specified
in Section 109(8) of the Law of Property Act 1925},

Powers of Receiver

General Powsrs

Every Receiver shall have all the powers:

{a} conferred by the Law of Property Act 1828 on morigagees in possession and
recelvers appointed undar that Act;
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{c)

set outdn Schedule 1 1o the Insolvency Act 1988; and

vonferrad from tirme to fime on receivers by staluls

102 Additional Powery

in addition to the powsrs referred to in Clause 101 (Generaf Powers) a Receiver shall
have the power, at the cost of the Compgny and either in his own name or in the name
of the Company or {with the written approval of the Security Trustee) in the name of the
Beourity Trustes:

(a)

{t)

{c)

{d)

(e}

o take possedsion of, coliect and gel in all or any part of the Charged Property
ir respect of which the Receiver was appointsd;

to carry on, manage or condur incarrving on and managing 2l or any part of the
business of the Company;

to borrow or ratse money and secure the payment of any money in pricrity to
the charges created by this Deed for the purpose of exercising his powers
and/or defraying any Costs or expenses incurred by him ir such exergise;

to sell, let, lease or concur in selling, letling or leasing and to vary the ferms or
determine, strtander and o accept surrendsrs of leases or tenancies of or
grant options or lcences over all orany part of the Charged Property in any
manner and On such terms as he thinks fit. The consideration for any such
transaction may consist of cash or of shares or securities of another company

{and the amount of such consideration may be depandent ot profit or turnover

of be determined by a third partyy and may be payable in & lump sum or in
instalmernds;

to sever any fixures {ncluding trade and tenants fixtures) from the property of

which they form part, without the consent of the Company;

to exercise ali powers, rights andfor obligations under any contract or

agresmeart forming part of the Chargad Property,

o make and effect all repairs, renewalg, improvemants, and insurances:

to redesrn any prior Security Interests in respect of all or any of the Charged
Property and to seftle and pass the accounts of the holder of such prior Security
Interests and any accounis so settled and passed will, in the absence of
manifest arros, be conclusive and binding on the Company. Al moheys paid to
the holder of such Secutity interests in accordance with such aocounts shall

form part of the Secured Obligations,

to promote the formation of subsidiaries of the Company for the purpose of
purchasing, leasing, licensing or otherwise acquiring interests in-all or any of the
assets of the Company and to arrange for any such subsidiaries to trade or
coegse o trade on such erms gs the Recsiver thinks fit;

to take such proceedings and to make any arrangement or compromise which
the Security Trustes or the Receiver may think fit;

to appoint managers, officers and agenis at such salaries and for such periods

“as the Receiver may deferming;

to exercise in relation to all or any part of the: Charged Property afl such powers
and rights as He would be capable of exercising i he were the absolute
penaficial owner of the Charged Property; and/or
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11.2

12

121

12.2

13

131

{m) to do sl other acts and things as may be considered by the Receiver in be
incidental or conducive to the above or otherwise expedient for or incidental or
condutive 1o the preservation, improvement or realisstion of the Charged
Progerty. '

Annlication of Moneys

All moneys recelved or recoversd by the Security Trustes & any Recsiver pursuant o

this Dieed shall (subject to the rights and claims of any person having security ranking in

priority to the security constituted by this Deed) be applied in the order set out in Clause
13 (Appfication of Proceeds) of the Debenture as i those provigions were setoul in this
Desd mutalis mutandis save that references 1o “the Lender” shall be deemead 1o be
referances to “Security Trustee” and references to “Charged Assets” shall be deernad

10 be references to "Charged Propeity”.

Suspense Ancount

Until @il Secured Obligations have been irevocably and unconditionally pald and
discharged in Tull, the Security Trustes and any Receiver may place and keep for such
time as it thinks prudent any moneys received, recovered or realised under or by virtue:
of this Deed in @ separate or suspense actount to the credit of either the Company or of
the Security Trustee without any obligation to apply all or any part of such moneys in or

fowards the discharge of the Secured Obligations. Amounts stariding to the credit of

such Suspanse Account shall bear interast at & falr marke! rats.

Protection of Purchasers

Heceipls

The: receipt of the Security Trustee or its delegate of any Reteiver shall be conclusive.

discharge to a purchaser in any sale dr disposal of any of the Chargéd Propeity.

Protection of Purchasers

Mo purchaser or other person dealing with the Security Trustee or its delegate or any

~Receiver shall be bound fo inquire whether the right of the Security Trustee o such

Receiver 10 exercise any of il powers higs ghisert of betome exercisable or. be
concerned with any nofice to the conlrary, or be concerned to see whether any such
delegation by ithe Security Trustee shall have lapsed for any reason or hive been
revoked.

- Power of Attorney

Appaintment

The Company, by way of security and to more fully secure the performance of its
obligations under this Deed, irevocably appoints the Security Trustee, each person to
whom the Security Trustee shall from time to time have delegated the exercise of the
power of attorney conferred by this Clause and any Receiver jointly and severally to be
its attorney and.in its name and on its behalf to execute, deliver and perfect all
documents and to do &l things which the attormey may consider to be necessary for:

{an cafrying out any obligation. imposed on the Company by this Deed fhat the
Company has failed to perform {including the execution and delivery of any
deeds, charges, assignments or other security and any transfers of the Charged
Froperty), and

(b enabling the Security Trustes and any Recelver lo exercise any of the powers
conferred on them by or pursuant fo this Deed or by faw.

10
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13.2  Hafification
The_c'campan-y ratifies and confirms fo agree to ratify and confirm afl things done and all
documerits executed by any atiotngy in the exercise or purported exercise of all or any
of his powers,

14 Continuing Secutity and other matters

14,1 Continuing Sacurnity

The seourity created by or pursuant to this Deed will be & continuing security for the
Secured Obligations notwithstanding any intermediate payment or settlement of all or
any part-of the Secured Obligations or other matter or thing whatsoever and will be
without prejudice and in addition-to and shall not merge with any other right, remedy or
gecurity which the Security Trustes or any Investor may hold at any time for the
Secured Obligations and will not be affected by any release, reassighmeant or discharge
-of such dther right, remedy of sacurly.

14.2  Setltements conditional

Any rejease, discharge or selilement befwesn the Company, the Security Trustes or
gy of the Investors shall be conditional upon na security, disposition or payment o the
Sacurity Trustee or any of the Investors by the Cormpany or any other person being
void, set aside or ordersd to be refunded pursuant to any enactment or law relating 1o
Bankruptcy of msolvency or for any other reason whatsoever, and if such condition shall
not be fulfilled the Security Trustee shail be entitied to enforce this Deed subsequently
as if such releases, discharge or settlement had not cccurred and any such payment had
nat been tade.

15 New Accounts

If the Security Trustes {or ary of the other Invastorsh at any fime recelves or is deemed
ts have received nolive of any subsequent Secority affecting gl or any part of the
Charged Property it may open & new account or acoounis with the Company. I the
Security Trustee {or any of the other Investors) does nol open a new account or
acsouits it shall nevertheless be treated as i it had done st as &t the Hime whien it {or
any other Investor) received or was desmed to have received such notice and as from
sueh time all payments made o the Security Trustee stiall be credited or bie treated as
having been credited o such new account or accounts and shaidl not oparate to reducs
the amount of the Secired Obligations.

16 lindemnity

W1 lernnity
The Company shall, notwithstanding any release or discharge of all or any part of the
security constituted by this Deed, indemnify the Security Trustee, its agents, attorneys
and any Receiver against any action, proceading, claim, loss, liability and cost which it
gy susiain

(&) in the exercise (or purported exercise) of any of the nights, powers of discretions
vested in them by this Deed {(or by law); and/or

e} i connection with or otherwise relating to this Dasd or the Chargsd Properly.
17 Miscellaneous

171 Assignment and disclosurs of information
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172

17.3

18

18.1

19

8.1

0

20.1

21

21

212

1.3

The Security Trustee may assign and transfer alt or any of its righls and obligations
under this Desd. The Security Trustee shall be entitled o disclose such information
concerning the Company and this Deed gs the Sedurity Trustee considers appropriste
o any actual or proposed direct or indireet successor o to any person 1o whom.

infonmation may be réquired to be disciosed by any applicable law.

Farpetuity Pariod

The perpetuity period under the rule against perpetuities, it applicable to this Deed, shall

be the period of one hundred and twenty five years from the date of this Desd.
No Lishility

None of the Security Trustee, its delegate(s) nomineels) or any Receiver shall be liable

for any loss by reason of (a) taking any action permitted by this Deed or (b) any neglect

or default in connection with the Charged Property or {c} laking possession of or
realising all or any part of the Charged Property, except | in the case of gross negligence.

o willfull default upon s part,

Notices

" Ench cormmudication to be made under this Deed shall be made in accordance with the

provisions of Clause 27 {Notice) of the Debenture.
Courterparts

This Deed may be executed in any number of couniterparts, each of which is an original
and all of which together evidence the same agreement.

Governing Law

This Deed and any non-confractual obligations arising out of or in connection with i are
governed by and shall be construed in accordance with English law,

Jurisdiction

English Courls.

The courts of England have exclusive jurisdiction to settle any disputes (a "Dispute”)
arising out of, orconnected with this Deed {including a dispile regarding the exlstence,
valigity or termination of this Deed or the consgqiences of its nuliity).

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient
oourts o seftle Dispules between them and, gccordingly, that they will not argue lothe
contrary,

Exelusive Jurisdiction

s Glause 271 i3 for the benefit of the Security Trustes only. As 2 resull and

notwithstanding Clause 21.1 (English Courts), it does not prevent the Sscurity Trustes

from taking proceedings relaling to-a Dispute in any other courts with jurisdiction. To the
sxient aflowed by law the Securily Trustee may. také concurrént proceedings in any
niurmser of jurisdictions,

This Deed has been signed on behalf of the Security Trusiee and EXECUTED AS A DEED by
the Company and is delivered by them on the date first specified above.

12
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SIGMED as a DEED by
FOREST HOLIDAYS LIMITED
acting by
“Name of director

Direstor

in the presence of. -

Withess' signature:

Narme (in block capitats): N

) i
Address)

SIGNED for and on behalf of the SECURITY TRUSTEE
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Schedule 1

Property

1. The leasehold land known as Common Facilities Building, Woodlands Campsite,
Bracelands Drive, Chiistohurch, Colétord demised by a lease dated on or around the
date hereof between (1) The Secretary of State for Environiment, Food and Rural Affairs
and (2) Forest Molidays Limited and as shown edged red and edged orange (less the
arsa shown hatched blue that sits within the red edging’ on the atiached plan cotitained
in Schedule 2.

2. The leasehold land known as Common Facilities Buliding, Woodlands Campslie,
Bracelands Drive, Ghristchurch, Coleford demised by a lease dated on of around the
~date hereof betwean (1) Evans Furest Holdings Limited and (2) Forest Holidays Limited
and a8 shown edged red and edged orange {less the ares showh hatched blue thet sits
within the red edging) on the attached plan contained in Scheduls 2.
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Schedule 2

Plan
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