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Registration of a Charge

Company name: G ADVENTURES LIMITED
Company number: 07848780

XoXFZIWB

Received for Electronic Filing: 05/01/2017

Details of Charge

Date of creation:  30/12/2016
Charge code: 0784 8780 0002

Persons entitted: CHRISTOPHER JAMES TINGLE IN HIS CAPACITY AS TRUSTEE OF THE
AIR TRAVEL TRUST
RICHARD JOHN MORIARTY IN HIS CAPACITY AS TRUSTEE OF THE AIR
TRAVEL TRUST
CATHERINE RUTH STAPLES IN HER CAPACITY AS TRUSTEE OF THE AIR
TRAVEL TRUST
MICHAEL MEDLICOTT IN HIS CAPACITY AS TRUSTEE OF THE AIR
TRAVEL TRUST

Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7848780

Charge code: 0784 8780 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th December 2016 and created by G ADVENTURES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th January 2017 .

Given at Companies House, Cardiff on 6th January 2017

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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DATED SO Decenber 2016

(1) THE PERSON WHOSE NAME AND OTHER
DETAILS ARE SET OUT IN PARAGRAPH 1 OF

SCHEDULE 1

(2) THE PERSON WHOSE NAME AND OTHER
DETAILS ARE SET OUT IN PARAGRAPH 2 OF

SCHEDULE 1

{(3) CHRISTOPHER JAMES TINGLE, RICHARD
JOHN MORIARTY, CATHERINE RUTH
STAPLES AND MICHAEL MEDLICOTT, IN
THEIR CAPACITY AS TRUSTEES OF THE AIR
TRAVEL TRUST

DEED OF GUARANTEE, CHARGE
AND REIMBURSEMENT

WE HEREBY CERTIFY THAT THIS IS A
TRUE, COPY OF THE ORIGINAL
REED SMITH LLP
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s have the meafnng set {ﬁ,’it i the E15€ of partzes above: anci unIess the context of_bemﬂse '
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‘Account Banl’ means the Original Account Bank or, if Clause 3.4(e) (Moving the jemz'g:
Account ) applies, the Replacement Account Bank;

‘Accredited Body’ means an ATOL holder accredited by the CAA as an Accredited Body
under ATOL Regulation 33;

‘Act’ means the Law of Property Act 1925;

‘Agent’ has the same meaning as in the ATT Deed;

‘Air Travel Trustees’ mean the trustees for the time being of the ATT (who are the Existing
Air Travel Trustees as at the date of this Deed but who may hereafter include Replacement
" Air Travel Trustees and exclude Transferring Air Travel Trustees in accordance with Clause

1.6 (Assignments and tranifers by an A Travel Trunstee));

‘Another ATOL holdet’ means any and all persons (other than the ATOL holders) whose
activities consist of ot include activites in respect of which such person is required by virtue

of the ATOL Reguiations, to hold an ATOL; -

‘ATOL? means an Alr Travel Osrganiser’s Licence granted by the CAA under the Civil
Aviation (Ait Travel Organisess’ Licensing} Regulations 2012 as amended;

-‘ATOL holders’ means the Existing ATOL holders and the Additional AT'OL holders that

are not at the material time Outgoing ATOL holders;

‘ATOL holders Periodic Report’ means the report which each AT'OL holder is requited to
give pursuant to the ATOL granted to that ATOL holder setting out (ameng other things)
such information as the Air Travel Trustees or the CAA shall require to enable them to

caleulate the Required Depoéit Amount in accotdance with Clause 3.3 (Amonnt of the Deposiz);

‘ATOL Regulations’ means the Civil Aviation (Afr Travel Organisers’ Licensing)
Regulations 2012, as amended, or any other regulations for the tin_'le being in force under

Section 71 of the Civil Aviation Act 1982, as amended;

‘the A'T'I” means the trust constituted by the ATT Deed whose pdacipal office is at CAA
House, 45_-59 Kingsway, London WC2B 6TE,
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‘A’I"I’ Deed’ HHEAHE the tmst deed dated Sth january 20()4 (as amended by A dea& of vaﬁatmni_ R ERRR
B datad 4ﬂijaﬂuary 2(}{35 asidl fmthet amenéed by o dceds of vanatmﬂ dated 18‘1‘ Maich 2008 :
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S 'Ei’.tﬁgsway, London WCQB G'E‘E - : L
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S Schedule% ' ' ' : S o

B ‘Depc}sﬂ:’ treans the momes now ot heleaftm cmciited 16 the Secuﬂty Af.couﬁt together mth- : s
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o ‘Faihmé- .cf.AToL hoiaéf mea'nsf 'the '@m.'hgg:-Pﬁsﬁghea -'a'Ncﬁee of ATOL h@m Faﬂure; s

:‘Fmancxal Co]iateral’ hzs the mean.mg gwen to that explessmn in the Flnancmi L

e Collatetal Regulatmns,

e :._‘Fmanmal Collatetai Regulanons means the Fmanc;al Ca]laterai Axrangements @o :
. :2) Regu;auons 20{;3 (51 20{}3/‘3226), SRR ' : S

PAGE 3



‘Flight-Plus’, ‘Blight-Plus arranger’ and ‘Fulfilment Partner’ have the same meanings as
in the ATT Deed and, in connection with the é.eﬂnition of ‘Fulfilment Partner’, references in
such definition to “the Trustees’ and to the ‘Air Travel Trust” shall, for the purpose of this
Deed, mean the Air Travel T'rustees and ATT fespecﬁvely; A 7

~

‘including’ means including, without limitation;

‘Liabilities’ means the moneys, obligations and labilities covenanted to be paid ot

discharged by the ATOL holder undet Clause.2.1 (Covenant fo pay);

‘Licensable Transaction’ means an offer made by a consumer {or their agent) to purchase
flight accommeodation for one or mote petsons on a fight which is accepted by (1) an air
travel otganiser; or (i) where an ATOL is held by an Accredited Body, and constitutes an
activity in respect of which that air travel organiser or Accredited Body is tequited to hold an

ATO1, '

‘the Minimum Deposit Amount’ means the amount specified in paragraph 5 of Schedule 1;

‘Notice of ATOL holder Failure’ means a document narned as such signed for and on-

behalf of the CAA stating that the CAA holds an opinion that the ATOL holder (a) is
insolvent; ot (b) cannot or will not Be able to meet in whole or in part its obligations to its

Consumers; and/or (c) will fail to meet in whole or in part its obligations to its Consumers;

‘Original Account Bank® means the bank specified in paragraph 2 of Schedule 1, being the
bank at which, subject to Clause 3.4 {Mouing the Secnrity Acconni), the Guarantor will maintain

the Seémity Account;

‘Original Security Account’ means the account or accounts designated “BLOCKED
DEPOSIT ACCOUNT™ held in the Guarantor’s name on behalf of the ATOL holdet at the
Oﬂ:ginal Account Bank, the sort code(s) and account number(s) of which are specified in

patagraph 3 of Schedule 1;

‘Package’ has the same meaning as in the ATT Deed;

*Proceedings’ has the meaning set out in Clause 13.1 (Conrts of England);
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_"-uncondiﬂemliy ami nrevc:cably disehai:ged m fui], ﬂﬂd (ii) the Al 'I'mvel Tmstﬁes are of the

o geasonable me\v that 15 Eu:.ti}m expénses, costs; losses dnd liabilities: may b fncutred by :my R

' of the ATT Pgtﬁes ﬁm xeim!mnsement of which would form palt of thie Liai:ﬁltms 13} ifae - - S

| " the matenai fitiie an anthonsed Signatary of the CAA Elas not sz,gned gl N{mce of ATOL.-; R

B Daybwzf 7 f&e Trwfeeﬂmzfrﬁj, o

~holder Tailoie and piac&d 4 copy. of that ND‘IICE: on the CAAS Registei of Faﬂed ATOL
.}.101!:1\318 the date (1) 6 months aftes the ciate onwikich the AT@L holder ceases to hold such o
' _aﬂ ﬁ'I‘OL or (i) on \V%ich ﬂ‘l& Deposzt is &aﬂsf&ﬂe& pm-qu:mt to/ Ciause 49 (Tmizp%r of fbe' R 8 o
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1.2

1.3

1.4

“Trust Deed’ the Deed establishing the G Adventutes UK Air Travel Thust entered into

between the ATOL holdez, an independent trustee, and the Air Travel Trustees.
“Trustee’ has the same meaning given to it in the Trust Deed;
“Trustee Account’ has the same meaning piven to it in the Trust Dreed;

CONSTRUCTION

In this Deed (a) the contents page and clause heaéh'ngs ate inchuded for convenience only and

do not affect the construction of this Deed; (b) words denoting the singular include the

plural and vice versa; and () words denoting one gender include each gender and all genders.

INTERPRETATION

In this Deed, unless the context othetwise requites or unless otherwise expressly provided,
references to  {(a) persons include references to ‘natural persoms, firms, partnerships,
vcompanies, corporations, associations, organisations, and trusts (in each case whether or not
having a separate legal personality); (b) a party to this Deed include references to its
successors, transferees ana assigns and excludes any Transferting Air Travel Trustee who has
been released from his or her obligations pursuant to Clause 1.6 (Assignmwents and Transfers by
an Afr Travel Trasies); () documents, instruments and agreements (including this Deed and
any document referred to in this Deed) are references to such documents, instruments and
agreements as modified, amended, vared, supplemented or novated from time to time; (d)
Clauses and Schedules ate references to clauses of, and schedules to, this Deed, (e} ‘the
Liabilities’ shall be references to all the Liabilities and to each and every part of the
Liabilities and references to any. other defined tesm or noun in the plural munber or the
collective plural shall be interpreted mutatis mutandis in the same manner; and () statutory
provisions are construed as references to those provisions as respectively amended,
consolidated, extended ot re-enacted from time to time, and fo any oxders, regulations,

instruments or other subordinate legislation made under.the relevant statute.

LIMITED RECOURSE AGAINST THE AIR TRAVEL TRUSTEES

The Air Travel Trustees contmét in this Deed only in their capacities as trustees of the ATT.

The recourse of the ATOL holder oz the Guarantor to the Air Travel Trustees or any of
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2.1

THE LIABILITIES

COVENANT TO PAY

The ATOI, holder covenants that it will on demand made by the Air Travel Trustees or the

CAA reimbuse the Air Travel Trustees for all costs, expenses, liabilities and losses incurted

by any of the ATT Paties in fulfiling any objective or duty or exercising any power in
accordance with the ATT Deed and/ox the ATT Payment Policy including any such costs,

®

(b)

©

_expenses, Habilities or losses incurred:

.

in making any payments to or for the benefit of any. Consutner in tespect of the

following:

6 any loss which, in the opinion of the Air Travel Trustees, has been incurred
by or on behalf of such Consumer in respect of any payment made by ot on
behalf of such Consumer to the ATOL holder or to the Agent of the ATOL

holder under or with & view to entering into a Licensable Transaction;

(i) any loss or Habﬂify which, in the opinion of the Air Travel Trustees, has been
incutred by or on behalf of such Consumer in consequence of a breach by
the ATOL holdet or of the Agent of the AT'OL holder of any of their
relevant obligations towards the Consumer under of in connection with 4

Licensable Transaction;

in order to relieve loss éccasioned to Consumers by the Failure of the ATOL holder
by providing Flight At;:commodation ot other means of transport for Consumers in
substitution for Flight Accommodation which the AT'OL holdet was to prox&ée or
was to arrange to be provided in accordance with the ATOL holder’s obligations

under or in connection with any Licensable Transaction,

in otder to relieve loss occasioned to Consumers of the ATOT. holder by providing
living accommeodation, car‘hite, transfers, food, movement of baggage, funds to meet
relevant incidental expenses and any other tourist services which are purchased By a
Consumer as either patt of a Package with a Licensable Transaction or a Flight-Plus

with a Licensable ‘Fransaction, in substitution for any of the foregoing which the °
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2.2

2.3

2.4

3.1

DELEGATION

(@)

(b)

(c)

_ The ATOL holder acknowledges and agrees that

the Air Travel Trustees may delegate any powers ot duties confexted on or imposed
on it or exercisable by it pursuant to the ATT Deed and/or the ATT Payment Policy
to any Isexson or persons and upon such terms (including the remuneration and the
payment of the expenses of the _deIegate ot delegates and including provision for the:
delegates, if more than one, to exercise such power ot duty either jointly or jointly

and severally) as the Air Travel Trustees think fit;

the Air Travel Trustees may, at theit absolute discretion, revoke or modify any such

delegation or conclusion or the terms ot conditions of such delegadon;

any payment under the terms of any indemnity provided by the Air Travel Trustees in
the ordinary course of business to any delegate appointed by any of them shall form
part of the Liabililes and shall be included as the ATT’s and CAA’s “reasonable’
expenses”, as raferred to in the ATT Deed and ATT Paymen;t Policy.

DEMAND

No demand may be made pursuant Clause 2.1 {Covenant # pay) unless an authorised signatory
of the CAA has signed a Notice of ATOL holder Failure and placed a copy ¢ - of that Notice on
the CAA’s Register of Failed AT'OL holders. A demand under Clause 2.1 (Comenant fo pay) may

be made fot estimated or prospective costs, expenses, liabilities and/or losses.

LIMITED RECOURSE

- Without limiting any obligations of the ATOL holder to the CAA and/or any of the ATT

Partics or any rights or remeﬁies of the CAA and/or or any of the ATT Parties arising othez

than pursuant to this Deed, the obligation of the ATOL holder to dischalge the Liabilities is

with ].umteci recourse to the Deposit.

GUARANTEE

GUARANTEE
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4.1

4,2

4.3

CHARGE AND OTHER RESTRICTIONS
"FIRST FIXED CHARGE

Acting on the instruction of the ATOL holder, the Guarantor, with full title guarantee,
charges the Deposit to the Air Travel Trustees by way of first fixed charge as a continuing
security for the payment and discharge by the Guarantoz of its obligations under Clause 3

(Guarantee).
NOTICE AND ACKNOWLEDGEMENT OF CHARGE

Concurrently with the execution of this Deed the Guarantor shall send a notice tcL the
Original Account Bank in the form of Schedule 2 (together with a copy of this Deed) and
procure that the O;:iginal Ag:cc;unt Bank promptly sends to the Air Travel Trustees an
acknowledgement of such notice in the form of Schedule 3 (and attaches a copy of such

notice to such acknowledgement).

AMOUNT OF THE DEPOQCSIT

(a) The amount of the Deposit shall initially be the amount spéciﬁed in paragraph 4 of
Schedule 1. To the extent such amount has not already been paid into the Original
Security Account, the Guarantor shall forthwith pay such amount into the Original

Security Account on signatute of this Deed.

(b}  The minimum amount required to be standing to the credit of the Sec,uiity‘Account
shall be adjusted in the sole discretion of the Air Travel Trustees (or the CAA on
behalf of the Air Travel Trustees) promptly following the receipt by the CAA or the
Air Travel Trustees of each ATOL holder Periodic Repott after the date of this Deed
until the Secutity Release Date as more particulatly set out in Clauses 4.3(c), (d) and

(€) LAmount of the Deposit).

(c) Pollowing the receipt of each ATOL holder Petiodic Report teferred to in Clause
4.3(b) (Amount of the Deposi) the A Travel Trustees (or the CAA on behalf of the Air
Travel Trustees) shall notify the Guarantor [in writing] of the Requited Deposit

Amount then app]icéble.
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4.4

4.5

MOVING THE SECURITY AGCOUNT

@

(b)

©

(&)

(€

®

This Clause 4.4 (Mozing the Security Aeconnt) shall appiy' if the Air Travel Trustees notify
the, Guarantor that tﬁey wish the Deposit to be moved from the Account Bank.

The Guarantor shall promptly open a new account or accounts {‘Replacement
Account’) in the Guamantor’s. "name designated “BLOCKED DEPOSIT
ACCOUNT” with a bank approved by the At Travel Tiustees (Replacement

‘Account Bank’) and supply details of such account(s) io the Air Travel Trustees.

The Guarantor shall promptly send a notice to the Replacement Account Bank a
notice in the form of Schedule 2 (together with a copy of this Deed) and procure that
the .Replacement Bank p-rompﬂy “sends to the Alr Travel Trustees an
acknowledgement of such notice in the form of Schedife 3 (and attaches a copy of

such notice to such acknowledgement).

The Air Travel Trustees will instruct the Account Bank to transfer the Deposit to the
Replacement Security Accounnt {notwithstanding that no demand may have then been

made pursuant to Clause 2 (Covenant 7o Pay)).

Immediately upon receipt of the Deposit in the Replacement Account and thereafter
(unless and until the Security Account is moved again pursuant to this Clause 4.4
(Moving the Security Acconni) the Aecount Bank shall be the Replacement Account Bank
and the Replacement Security./ Account shall be the Secutity Account for the purposes
of this Deed. ' '

i

For the avoidance of doubt the Air Travel Trustees may request that the Security
Account is moved on one or mote occasions and this Clause 4.4 (Moving the Security

Aseoundy shall apply to all such oceasions.

NEGATIVE PLEDGE

The Guarantor shall not assign, transfer or otherwise dispose of the Deposit nor create, agree

to create or permit to subsist any trust, intefest or Secusity Interest over the Deposit, except

for the security created by this Deed.
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5.1

5.2

6.1

(iii) the Trustee Account has been established in accordance with the tems of the

Trust Deed.

COVENANTS BY THE GUARANTOR AND THE ATOL HOLDER

' The Guarantor and the ATOL Holder each covenanfs with the Air Travel Trustees that, until

the Secutity Release Date, they shall:

NOTICE OF CLAIMS

forthwith inform the Air Travel Trustees of any claim or notice relating to the Deposit
received from any other person and of all other matters relevant fo such claim or notice or

the Deposit; and
FURTHER ASSURANCE

do all such things and execute all such assignments, authorities and documents as the Air
Travel Trustees shall from time to time requite (and as are within the Guarantor or the
ATOL holder’s power) for pesfecting its title to or for vesting or enabling it to vest the full
benefit of the Deposit in the Air Travel Trusiees or theit nominee, such documents to be
prepated by or on behalf of the Air Travel Trustees at the cost of the Guarantor or the

ATOL holder as approptiate in such form as the Air Travel Trustees may reasonably require.
WARRANTIES AND REPRESENTATIONS BY THE ATOL HOLDER
The ATOL holder warrants and represents to the Air Travel Trustees that:

OWNERSHIP CF THE DEPOSIT

() . until the Security Release Date, the ATOL holder is and will be the sole absolute

beneficial owner of the Deposit;

(b} the ATOL holder has not previously created, agreed to create or permitted to subsist

any Securdty Intetest over ot in telation to the Dreposit.
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8.1

8.2

8.3

POWERS OF THE AIR TRAVEL TRUSTEES
APPROPRIATION OF THE DEPOSIT - THE ACT

At any time after the Air Travel Trustees or the CAA (on behalf of the Air Travel Trustees)
shall have demanded payment of any of the Liabilities ot if requested by the Guarantor, the
Adr Travel Trustees may exetcise without further notice and without the restrictions
contained in section 103 of the Act in respect of all or any patt of the Deposit the power to
agpt(;pﬁate the Deposit and apply it in discharge of the Liabilifes and all the powets
conferred on mortgagees by the Act as vaszied or extended by this Deed and all other powers
which the Gu-atan.tor and the ATOL holdet would have in respect of the Deposit if the san_;te
were unencumbeted, with full power to call in a]l ot any part of the Deposit at such times and
in such manner and génera]ly on such terms and condidons as the Alr Travel Trustées may
think neces$aty with power to give effectual receipts and do all other acts and things
necessaty in connection thetewith. The Air Travel T\mstccs may apply the Deposit in ot

towards satisfaction of such of the Liabilittes and in such otder as the Alr Travel Trustees in

- their absolute discretion may from time to time conclusively determine and may convest the

Deposit into other currencies for such purpose. -
APPROPRIATION OF THE DEPOS_ET - FINANCIAL COLLATERAL

To the extent that the provisions of the Financial Collateral Regulations apply to the Deposit,
the Air Travel Trustees shall have the right to appropriate all ot any past of the Deposit in ot
towards the payment or discharge of the Liabilities. For this purpose, a commercially
teasonable method of valuing the Deposit shall be the amount standing to the credit of the
Security Account, together with any acctued interest, at the time of appropriation. The
Guamantor and the ATOL holder agree that the method of valuation provided for in this

Clavse 6.2 is commercially reasonable for the purposes of the Financial Collateral

Regulations.

POWER OF ATTORNEY

The Guarantor by way of security irrevocably appoints the Air Travel Tmsteés severally to be
its attorney in its name and on its behalf to execute and complete all such deeds, instruments
and documents rdaﬁng to the Deposit (including all the matters referred to in Clause 4.2
(Notice and Acknowledgenent of Charge) and Clause 5.2 (Farther Arsurance)) and to do all such acts

PAGE 18




o 5 and thmgs 43 thay be! lequited fox the full exeicise s of tbe powels confeneci by this Deed An}r :
such appomiment shail mﬂy tak& effect foilmmng demand bcmg made iin lespect of thig
| Liab TR : : : Ll .

R -:;.-”-;PRQT’EGT!OE’S."F'.oli_-?HE"_;&&R' TRAVEL TRUSTEES .-
oA 'flﬁnnnéz-as'sgsacgé_é of 'poi)v_aﬁ-'s' o

B -The An vael ’.{‘mstees sha]l ot b 1esp0ns§31e fol any loss occasmned by the ﬂmsng of the _
. ‘exercise Gf its powers unde; ﬁns Deed m x&lﬁuen to ﬂae Depos;t putchase af cu]iencles ot

B Otheiwise
83 3'--S-E-c"‘r"|'0'ﬂ _-és"er— _'{'.f'—i:E LAW OF PROFERTY A‘cr.éa‘zf{_‘_ R
' Section 93 of the Act shalltiot apply ta--iixéfs“écus:it_jr-c_re’gié& by this Deed. -
a3 ;31Ei'.z'.c;A'~r'l}oﬂ‘- |
i (a) _Ti}e MTtavel Tmstees may, a%: my thirie. and Emm tirne to time; delegate by powe,r of o :
' : .._attoj_&ey ot i any Oth(.*.l iarinEr o ;my pej:son ‘all o aﬂy of thié. powets, autlloﬁttes_"-
' und discretions whish ate, for the tire beiﬁg, exermsable by the Aﬁ Travel Tmstaes.' T [
‘cindet ot i colinection with this, Deed atid any such d&legauon may be made u;:on '
v S sueh terms and conémons (mcluémg pawer to sub cielegatﬁ) ancI sub;ezt to- such -
e _:'regsﬁaﬁozzs 48 themr’?zavel 'I'mstees may thml{ ﬁt o S
Sy The: Ait T:avei Tmstees ﬂoﬁfy the: AT@L holder and the Guar.antm that unless aﬂd:. S o
S 'uﬂiﬂ ﬁ'ze Aji Tiavel Ttﬂsteas notify the ATOL hoidex aﬁd the Guatairtot to ‘the
o _caﬁtraiy, the CAA. mﬂy, ‘ot beha%f of the” A}.t Travel Tmstees, exmcase any of the

' '.pcwea.s, autho:}ties of discictons referred t6 in Clause g. 3(21) ai}.d gwe ot make. any o

B and a]l demanés ot nOHCES 16 be given by the Ait Tzavel Trustees tiaderihis Der—:d
4o o SEGURITY
04 ﬁbﬂ"rt_wu_ir\;s“r; és'ﬁ U'Rw\{ :

s Thls Deed sbali be # con&nmng secuﬂty‘ nothﬂmtaﬁdmg an}? settiement of dccotnt o 0t§1€1 g

: matﬁm WhatSOBVEJ. and shzil termdin in full fcuce and effect unt!i the Sectmty Release Date At o : -

CpAGEfS



102

10.3

1

the request of the Guarantor made after the Secutity Release Date, the Alr Travel Trustees

will notify the Account Bank that the security created by this Deed has been discharged.

NO MERGER

This Deed is in addition tc; and shall not merge with or otherwise prejudice or affect any right
of set-off or any other contractual or other right ot remedy ot any guarantee, lien, pledge, bilf,
note, mottgage or other security now or hereafter held by or available to the Air Travel
Trustees and shall not bé in any way prejudiced or affected thereby or by the invalidity
thereof or by the Air T'tavel Trustees now or hereafter dealing with, exchanging, releasing,
vatying or abstaining from perfecting ot enforcing any of the same or any rights which it may

now ot hereafter have or giving time for payment ot indulgence or compounding with any

.other petson liable,

RELEASE, DISCHARGE AND-SETTLEMENT

Any release, discharge or settlement between the ATOL holder and the Air Travel Trustees
ot the Guarantor and the Air Travel Trustees shall be conditional upon no secutity,
disposition or payment to the Ait Travel Trustees by the ATOL holder or the Guarantor or
any other person being void, set aside or ordered to be refunded pursnant to any enactment
or law relating to bankruptey, liquidation or insolvency or for any other reason whatsoever
and if such condition shall not be fulfilled the A Travel Trustees shall be entitled to eaforce
the charge czeated by this Deed subsequently as if such release, discharge or settlement had

not occurted and any such paymeat had not been made.

WAIVERS

No failure or delay by the Air Travel Trustees in exercising any right or remedy shail operate
a8 % waivér of such right or remedy not shall any single or partial exercise or watver of any

right or remedy preclude its further exercise or the exercise of any other right or remedy.
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RS - remeéy of 4 t}md pmty W]Jich exists aris :wmlable agmt fzom !:hatAct) : .

24 ic‘@‘uMTERPAR‘tS

| :This Dcsd may be execnted i any num%aet nf counterpaﬂs 'mci this has the same effect as 1f .

ke mgnamres on the sepalate countﬂiparts wete ofi 4 éirigle copy Gf this DE'.ECL
R NOTICES = 3._ o
LR RS "ﬁiﬁ‘m; t%i'a'L's:s'ER R
: .fmy ﬁoﬂce or r:?.emand foz @ayment by the Ali Ttavel Trustees unciel this Dead shall Wiﬂmut-. S
. 'pre;udme: to an;r other effecnve moée of makfng the saine, be deemed to have been propeﬁy o '
. - seved on the ATOL holdm: 1f madﬁ in \Vﬁﬂﬂg and served 011 any one of thie D;xectms ot e
R authonsed Gfﬁcexs of the ATOL hc}idet ot d&hvexed ot setit b}f st class ietter post b}r hasd o
- dehveqr ot by fésimile ﬁmsmﬁssmn o3 the ATOL hoIde;. at 1ts legisteied ofﬂce of at atly of
S '_ its @ﬂnc.tgal Places of business: ﬁ_ﬁy such fotice ot dermand sert {a) by ﬁrsf: class letter post."_'.. .
shall be desmed to Biive been sewed oit-the addxessae 2 businiess days Emm the date af__ o

= pmung; {b)- by hand cieiivery s]aa]i be deemed o have been served ot the addiessee when

- deiwc:ieﬁ (c} by‘ facszmﬂe ttansrmssmn o 2 b‘usmess day sha]l be deemed to: hiave been 5
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13.2

14

15

15.1

.

served when received in legible forn. Any such notice or demand or any certificate signed by

any of the Air Travel Trustees as to the amount 2t any time secured by this Deed shall in the

-absence of manifest errot be conclusive evidence of that amount,

GUARANTOR

Any notice or demand fot payment by the Ait Travel Trustees under this Deed shall, without

prejudice to any other effective mode of making the same, be deemed to have been propetly

setved on the Guarantor if made in writing and served on any one of the Directors oz

authorised officers of the Guarantor or deliveted or sent by fitst class letter post, by hand
de]i'very ot by facsimile transmission to the Guarantor at its registered office ot at any of its
principal places of business. Any such notice or demand sent {a) by first class letter post shall
be deemed to have been served on the addtessee 2 business days from the date of posting;
(b) by hand delivery shall be deemed to have been served on the addressee when delivered;
{¢) by facsimile transmission on a business day shall be deemed to have been served when

received in legible fortn. Any such notice or demand or any certificate signed by any of the

_ Air Travel Trustees 2s to the amount at any time secured by this Deed shall in the absence of

manifest error be conclusive evidence of that amount.

GOVERNING LAW

This Deed and any non-contractual obligations atising out of ot in connection with it shall be

governed by English law,
JURISDICTION

COURTS OF ENGLAND

For the benefit of the Air Travel Trustees, the ATOL holder and the Guarantor each
irrevocably agree that the courts of FEngland are to have jurisdiction to settle any dispx‘ztes
which may atrise out of, ot in connection with, this Deed and that, accordingly, any suit,
action ot proceedings (together in this Clause referred to as ‘Proceedings’) arising out of, or

in connection with, this Deed may be brought in such cousts,
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-_.wAz'VE'R' .

_ “The AT(}L hok'ier and i:he Guaraﬁtei each mevocably (a) Waives any Objectlon Wl}ich it’ may s o

have how: Oi hezeaftel 1o e ‘coutts: l&feﬂed to i Ciause 15.1. (C’mtr of Engkmd) bamg

nommated as the fomm to fenr any Pxoceedmgs, (b) waives any cliiy whlch it sy have"'_ S
_'now of ﬁeteafte; that Aty suci; Pioceeésngs hive been bmught i any mconvement fomm, _

and (&) agees hat “dgm““’“ in sy Pmceedmgs biought in the Fglish cotirts shall be e

; ."'canchsswe and bmdmg u@on the ATOL hof%cier aﬂd may be enfmxced in: ﬂa& couets of any. L '

L c)ther m:tséictloﬁ L

s

Pfa.o c‘-ée ol més'_ 'T‘A KEN '-s'\f 'TH £ 'ma_ TR’A'VEL’- fﬁ’u sr-’ees 'E.L s--E-w'H'E RE

- Notbmg cortaingd in t%us Ciause 15 (]sﬁ?;dtu%a?z) shail liimt ﬁm ﬂght of the An Txavei Tmstees' SR .

: ..'__"to talee anceedmgs agmns’g the ATOL hoicif:r ‘ot the Guarantor i any othm coitt of'_'j'_' .

R _'competeﬁt juﬂschc‘aon 1ok shall the takmg of Pmcgedmgs i One or Jaeteii jumsdicﬂﬁns S

o preciude the takmg of P:roceedmgs in aﬂy (}ther ;misdictton Whethm concuﬁentl;r ox not. )

Ca Wltness Whﬂieof this Dee& has baen duiy entered mto and de:lwe;.ecl the cia}'r ané }rear E'ust above _-'3: o .

o wmtten
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SCHEDULE 1

The ATOL holder is G Acive—nm:ces‘(UK) Limited, a company incorporated under the
laws of England and Wales (Company No. 04956006) whose registered office is 60
Bastwick Street, London, England, EC1V 3AT,

The Guarantor is G Adventures Limited a company incorporated under the laws of
England and Wales (Company No. (7848780) whose registered office is 60 Bastwick
Street, London, England, EC1V 3AT.

The Original Account Bank is HSBC Bank PLC, Croyden Central, 9 Wellesley Rd,

" Suvrrey, CR9 2A4, Croydon, United Kingdom.

The sort code of the Orginal Secuity Account is Jand the account aumber of the

Original Security Accountis J
The initial amount of the Deposit is £6,000,000.

‘The Minitnum Deposit Amount is £6,000,000.
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 'SCHEDULE 2

o Z" _'ﬂ'm';c-s-_er: CHARGE TO -A-cc:’-cij'm-‘r."s.;a;&x g
From GAdventmes Lﬂmted 60 Bastvm:k St Leﬁ&cm En.gland BCIV 3AT (‘we Feid ‘us ) L

' To | HSBCBankPLC g ;r{}u) |
e 8 Canada sqaaie Canaly Wbazf Londtm B4 SHQ

 For the aitention of Sabina Kulijeva
_b_ﬁfed':. Ejécﬂm&‘-t-;;,_zom B _
C DeaSis

g . 1 We refei to (1} ae:count fio:- S o _:' g mamtainf:d by 118 myom bf}o%s {the ‘Secumty._ S
| .'Acccmnt’) an& (2) % Eeed of Cha:.ge and Rﬁﬂnbuxsemaﬂt (the ‘Deed’) ‘ted Decembe1 L 2016 : - o
';and made between s and Cbﬂstopher }ames ngle, Richard }0]331 Monaity, Cathetine Ruth Staplesf. : :
S and M;chaei Medlicott it theit capacity 48 trustees of the Air Travel Thust. (the “Ai Travel ’I’mstees’)" o S
: : -pursuaﬂt to which we chazgad by way {}f ﬁﬁ_st Exed chaige i favout of the: e Travel Trustees the. S
. fcllowmg (coﬂecﬁvely ‘ﬂze Depomt”} Al tionies nmv ot he1eafter cradited to the Secuﬂty As:connt e .
- togethet with' the debt mpiﬁsentﬁci by such mianies and a]l Eﬂt‘tﬂﬁtﬂﬂnts o mteiest, the tight o .:

S rcpaymegt and other mghts and be&eﬁts accrumg thet_’etc of aﬂsmgm connection B
SRRt R We a_ttac-h_a’ ébpy.of dae:'ﬁeed'fbr"ynﬁr '@:‘éf&ér'encé.: :

WC grve you niotice that pumua:zt to the. Deed we have chﬂi:ged the Deposit i, favour of the._f -

Air Travel Tmstm‘es by way of fizst fixed chaige as contj:aumg sﬁcuﬂty For the paymant and -
g dwcharge of the habﬂﬁzes (as éeﬁnec] i the Dead), o the, mtent f:hat, subjeca 16 paragmph 4 beiow,. o

o - -the DePOSﬁI sha}i st %& reieasad to gt untll Lha Secuﬂty Reiease Date (as deﬁned i the Deed} B

A ) = The Al Tzavei Trustees have however agreed thai: nnless and um:fi the Aﬁ Tlavel Teustees S
o '.notlfy you tn fhe: toﬁtraty, we may mthdlaw {aﬁd you may pay to us) any aﬂd all miarest that accrues:... B

Uoon the Deposit



5,

By way of security for our obligations to the Air Travel Ttustees under the Deed, we instruct

and authorise you (notwithstanding any previous instructions whatsoever which we may have given

you to the contrary) -

(2)

(b)

(c)

(d)

6.

to disclose to the Air Travel Trustees without any reference to, o further authotity from, us
and without any enquity by you as to the justification for such disclosure, such information
relating to the Deposit as the Al Travel Trustees may, at any time and from time to tirne,

request you to disclose to therm;

at any time and from time to time upon teceipt by you of instructions in writing from the Air
Travel Trustees, to release the Deposit (of any patt of the Deposit) and to act in accondance
with such instructions, without any reference to, or further authosity from, us and without

any enquiry by you as to the justification for such instructions ot the validity of them;

to comply with the terms of any written notice, statement or instructions in any way relating
ot purpotting to relate to the Deposit (or any part of the Deposit) which you receive at any
time and from time to time from the Air Travel Trustees without any reference to, or huther

authority from us, and without any enquity by you as to the justification for such notice,

- staternent or instructions ot the validity of it; and

not to act upon out instructions with regard to the Deposit (ot any part of the Deposit) save
with regard fo the payment of interest to us in accordance with paragraph 4 vnless and undl

you teceive notice to the contrary from the Air Travel Trustees,

The above instructions and authotsations shall remain in full force and effect until we and

the Air Travel Trustees togethet give you notice in writing revoking them.

7.

This letter and any non-contractual obligations arising out of or in connection with it shall be

governed by English law.
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We shcmid be gia%ﬁful if you would pleasa acknowleége 1ece1pt af this iette:. and yout: aceeptmce of '
e the inistitictions and authonsaﬂons contamed o it by sendmg a lettei addxessed fo ‘the A;ll Tiavel .

L '*gmstees cc@iedto usmtbe foun attached to this lette,_ RS L SRy

. Yﬁﬁié:ffﬁtﬁmﬁ

e ke
" {for and o behalf o o
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SCHEDULE 3

ACKNOWLEDGEMENT GIVEN BY THE ACCOUNT BANK

The Air Trave_lATrustsees G Adventures Limited
c/o the Civil Aviaton Authority 60 Bastwick Street,
45-59 Kingsway _ London
London WC2B 6TE ) EC 1V-3AT
For the attention of —Richard Mosarty For thé attention of - Gurmehar Randhawa
Dated December ___, 2016

Dear Sits

We acknowledge seceipt of a letter (a copy of which is attached to this ﬁckﬁowledgen':ient) dated
(the ‘“Guatantor Letter’), and addressed to us by G Adventures Limdted (the
‘Guarantot’). The expressions defined or used in the Guarantor Letter shall unless the context

otherwise requires, have the same meanings in this letter,
. In consideration of the Air Travel Trustees consenting to the opening of the Security Account -

(a) we accept the instructiohs and authorisations contained in the Guatantor Letter and

undertake to act in accordance with them and to comply with the terms of them;

()  we will not make any claim o demand ot exercise any tights of counterclaim, rights of set-off

or any other eguities whatsoever against the Guarantor in respect of the Deposit; and

() wé_uudertake that, if we become awase at any time that any person ot entity other than the
Alr Travel Trustees has or will have any right ot interest whatsoever in the Deposit, we will
forthwith notify the Air Travel Trustees and the Guatantor of this, giving particulars known

to us in connection with such pesson, entity, right and interest.
In addition, we acknowledge and confirm to the Air Travel Trustees that -

()  no tights of counterclaim, rights of set-off or any other equities whatsoever have arisen in our

favout against the Guarantor in respect of the Deposit; and
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L (b) we have ok, as at’ fhe: date of this 1ette1 Leceived at:y notu:e that any thnd party has obwill
. have any ug"ht of mtmﬁst whatsoevei ify, ok has made srwill be makmg atiy claim of dﬁmand -

ot f:akmg any acttsn whatsoevez agasnst the. Depomt PR R R RE

R ._We hswe mads thza ackﬁowledgements asidl cogfttmations dnd. have glven the uﬂdeﬁakmgs set out m': o '_ SR 3

o {hvis Lotter di the knawiedge that they are zeqmred by the At Tzfavai Tmstees in co:meeuon w1t§1 the' o

o secm:ity Wlmch has been consﬁtuted E)y the Gua;antm in ﬂie An vae.l Tmstaes favmn

5 T,bis Leﬂer and any ﬁon—conttacml obhgaﬁons ansmg ot of ot in connéotion’ mth it shail i)e'

"'.".'..'govemedbygﬁg}lshlaw S e ._ ¥ o .:. : S

o Youzs faithfully
o (forand on be%mif Oi)
' HSBC Bank PLC -
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SIGNATURE PAGES TO DEED OF CHARGE AND REIMBURSEMENT
EXECUTED and DELIVERED

)
As a DEED by )i
G ARVENTURES (UK) LIMITED )

1
§

Director

Witness Name: W&,&@ { %E'U é\k{’j\,{ WS
Witness Address: e \
Witness Occupaﬁo_g-lz
EXECUTED and DELIVERED )
As a DEED by )
G ADVENTURES LIMITED

1

t Director
Wimess"Natnc: -. =\ \ .

%:FQQ\\Q_LL& Bey Juovions

Witness Address:

Witness Octuopation;
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SIGNATURE PAGES TO DEED OF CHARGE AND REIMBURSEMENT

EXECUTED and DELIVERED )
As 2 DEED by )
G ADVENTURES (UK) LIMITED )

Ditector

Witness Name:

Witness Address:

Witness Occupation:

EXECUTED and DELIVERED )
As a DEED by . ‘ )
G ADVENTURES LIMITED :

Director

Witness Name:

Witness Address:

Witness Occupation:
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: Cm’Stﬂphex}amesngie S
- A tistes of thﬁ fm Tiavel Tmstees en behaif of: theAn vael Tmstees :- e
o mtaess Name _ )

¥ :meess Address_: ;

o Witne%s Octupaﬁ;)ﬁ

_ : Rlcharci Jnhn Momarty

. .as tristee of the Al Tiavel Tmstees ot behalf of the An Tavel Tms:tees R
:' WﬁneSS Name -

_ ‘W‘itrzess Addtess
© Witness Occupations 0

" Cathetine Ruth Staples
“as trustes ef the Aﬁ’?{‘rﬁwi imstees ot bchalf of the Alr Tiavei Trustees S

Witﬁés&'Nﬂmc; j{\? [q//z/ f—/g [{72/—(7 W ﬁ Fﬂ

T "Witﬂess Adéress
3 . Wiﬁle'sé Qﬁgzﬁpéﬁéﬁ::j e
| -'_.Mi'z:ﬁ.aiél Mediicott L
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Chiistopher James Tingle. \
By: i

|
as trustee of the Air Travel Trustees on behalf of the Air Travel Trustees

Witness Name; G.EQ L.G-E & AKQJ’" _ Tli‘) GL-L,E. .

Witness Address:

Witness Occupation:

Richard John Motiiarty

By:

as trustee of the Air Travel Trustees on behalf of the Air Travel Trustees
Witness Name:

Witness Address:

Witness Occupation:

Catherine Ruth Staples

By:

as trustee of the Air Travel Trustees on behalf of the Air Travel Trustees
Witness Nane:

Witness Address:

Witness Occupation:

Michael Medlicott

By:
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as trusteé of the Air 'T'ravel Ttustees on behalf of the Air Travel Trustees
\Witngss Name:

Witness Address:

Witness Occupation:
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