_ COMPANIES FORM No. 395
Particulars of a mortgage or charge

Ple.?;q do nat Pursuant to section 395 of the Companies Act 1985
‘yrite In
‘wis margin
To the Registrar of Companies For official use  Cornpany number
Please complote reTsTT T 559
legibly, preferabl | | ] 2447
in blacﬁptypa, orv 3_.&.[ —t =
bold block letterlng  Name of company
* insert full name I
of company
Date of creation of the charge
VAt &_e_c_n._.a-—.-;{.-_/' e 4 ?O/é{l‘
Description of the instrument {if any) creating or evidencing the charge mote 2
Debenture (the wDebenture*) dated 77 Decondr, 1910 %ade batween
olkestone Properties Limited (the "Chargor") and The Chase Manhattan Bank,
.A. (the "Security RAgent").
Amount secured by the mortgage or charge
nll sums due and payable under a Facility Agreement dated 17th December,
1950 (as amended and supplemented from time to time) made between (1} Ferry
and Port Holdings Limited as borrower, (2) the_companieg named therein as
guarantors, (3) Sea Containers Ltd., (4) the financial institutions named
therein as lenders, ](-5) the Security Agent as facility agent and security
agent and (6) Chase avestment Bank Dimited as arranger (the "Facility
Agreement”) .
- §
Names and addresses of the mortgagees oOr persons entitled to the charge
THE CHASE MANHATTAR BANK, N.A., Woolgate House, Coleman Street, London as
gecurity agent Ior Znd on behalf of the Lenders {as defined in The Facility
Z 4_ Agreement) .
Postcode EC2P 2HD
AL
Presentor’s name address and For official Use
reference (if any): Mortgage Section Postroom . -7l
clifford Chance Feiwe
Royex House ﬁ GESTEHED @
Aldermanbury Square i ff o
London EC2V 7LD ’
Ref: NAP/C1427/0393/GLQE 2 1DEC sy
3]
o 4 “ Time critical reference




Short particulars of all the property mortgaged or charged i
Please% not

1, All book and other debts and monetary claims now or at anK time wiite in
after the date of creation of the Debenture due or owing to the Chargor . thls margin
together with the full benefit of all guarantees, securities and indemnities .
in resgect thereof and all liens, reservations of title, rights of tracing Plaase complete
and other rights erabling the Chargor to enforce any such debts or claims. r%:hi?:hﬁbw
N Dlac pe, or
2. By way of first fixed charge, all estates and other interests in bold block lettering
freehold, leasehold and other immovable property wheresoever situate now or

at any time after the date of creation og tge Debenture belonging to the
Chargor and all buildings, trade and other fixtures, fixed plant and
machinery from time to time on any such freehold, leasehold or other
immovable property.

All that mentioned above in I and 2 to be known as the "Charged Assets”.

3. By way of first floating charge (the "Floating Charge") the whole of
the Chargor’ s’ undertaking and all its property and assets whatsoever and
wheresoever, present and future, other than:

(1) an¥ property or asgsets from time to time or for the time being
effectively charged to the Security Agent by way of fixed charge or
ggrtgage (eﬁcept pursuant to any crystallisation of the Fleoating

arge); an

SEE CONTINUATION SHEET

Particulars as to commission allowance or discount fote3)

NONE

Signed (At mole Clan a Date 2/ /- 7O

7 ,5%;4 -
/AJ; 7"—
On behalf of [companyifmeérigagee/chargee]t t delete as

appropriate

Notes

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom {section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 338) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and wiere this is given by a body corporate it must be signed by an officer
of that body. A verified copy wilt also be accepted where section 398{4) applies (property situate in
Scotland or Morthern Ireland} and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed", “Debenture”, “Mortgage” or "Legal charge”, etc, as the
case may be, should be given,

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in consideration

of his;
(a} subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered,

4 f any of the spaces in this form provide msufficient space the particulars must be entered on the
prescribed continuation sheet,

Pape 2




COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
renant - Particulars of a mortgage or charge

L

wrile in this ! -

binding margir{ (contlnued‘
Continuation sheetNo
to Form No 395 and 410 (Scot)

Company number

Please complate

legibly, preferably 2447559

in black type, or

bold block lettering  Name of company

FOLKESTONE PROPERTIES LIMITED
*delota if e ok
inappropriate Limited

Description of the instrument creating or evidencing the mortgage or charge {continued} tron 21




Please do not
Amount due or owing on the mortgage or charge (continued) yyite in this

winding margin

Please complete
legibly,prefarably i
black type, or bold
block lettoring

__ M Pann 2



Please do not
write in this
pinding margin Yy

Please complete
legihlv.pra!arably

in black type, or
told block lettering

Names, addresses an ipti
d descriptions of the mortgagees or persons entitled to the charge (continued)

U L ——



Short particulars of all the property mortgaged or charged {Continued) Please do not

write in this
hding margin
(ii) any leasehold property the lease in respect of which prohibits the Please complete
grant of a charge thereover. legibly,proferably
in black type, or
All that mentioned in 3 above to be known as the "Secured Property". bold block letter
NOTE: This Debenture contains restrictions on_the Chargor’s rights in
relation to the Secured Propert and Charged Assets namely the Chargor shall
not, without the agreement of the Security Agent:
(1) create, purport to create or ermit to subsist any security interest
over all or any of the Secured Property;
(ii) part with, sell, tranafer or otherwise dispose of or agree to part
with, sell, transfer or otherwise dispose of all oxr any of the
Charged Assets; or
(iii) create any, purport to create or permit to subsist any floating |
charge over all or any of the Secured Property save for any floating
charge created pursuant to this Debenture.
NAP$12$0.51/vir

Page 4

E)

e veed Pees P Uanen BennalonDark Orinea Conrean’s Reaned 10 ndon SW10 2p1)

— ——— b . IR



[

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Comnpanies Act 1985

I hereby certify that a mortgage or charge dated the 17th DECEMBER 1990

and created by FOLKESTONE PROPERTIES LIMITED for securing all sums due
and payable uonder a Facility Agreement dated 17th DECEMBER 1990 (as
amended and supplemented from time to time) made between (1) FERRY ANWD
PORT HOLDINGS LIMITED as borrower, (2) the companies named therein as
guarantors, (3} SEA CONTAINERS LTD., (4) the financial institutions named
therein as lenders, (5) the Security Agent as facility agent and security
agent and (6) CHASE INVESTMENT BANK LIMITED as arrangetr (the "Facility

Agreement")

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 21st DECEMBER 1920

Given under my hand at the Companies Registration Office,

cardiff the 4th JANUARY 1991
-
CQ&OOmio

(J EDWARDS)

No. 2447559
an authorised officer

Certificate and instrument received by

500
Date ..... L—C .....................



COMPANIES FORM No. 395
Particulars of a mortgage or charge

Ple_i:sg do nat Pursuant to section 395 of the Companies Act 1985
wiile In
this margin

To the Registrar of Companies Company number

2447559

Please complote

legibly, praferably

in black type, or

bald block lettering  Name of company

LDT,KESTONE PROPERTIES LIMITED ¢
* insert full name
of company
Date of creation of the charge
Description of the instrument (if any) creating or evidencing the charge (o2
legal charge (the "Charge") dated 17th December, 1990 made between

olkestone Properties Limited (the wMortgagor*) and The Chase Manhattan
ank, N.A. (the "Security Agent").

Amount secured by the mortgage or charge
11 sums due and pagable under a Facility Agreement dated 17th December,
990 (as amended an supplemented from time to time) made between (1) Ferry
nd Port Holdings Limited as borrowexr, (2) the companies named therein as
uwarantors, {3) Sea Containers Ttd., (4) the financial institutions named
herein as lenders, §5) the Security Bgent as facility agent and security
gent and (6) Chase nvestment Bank Limited as arranger {the “Facility
greement") .

Names and addresses of the mortgagees or persons entitled to the charge
HE CHASE MANHATTAN BANK, N.A., Woolgate House, Coleman Street, London as
ecurity agent for and on behalf of the Lenders (as defined in the Facility
greement ) '

d Postcode ECOP 2HD
g’\ Presentor's name address and For official Use
reference {if any): Mortgage Section Post room

Clifford Chance
Royex House
Aldermanbury Sguare

EGISTERED
London EC2V

7LD
Ref: NAP/C1427/0393/GLQE 28 DEC 1990 B

[ ]

-

PR | EE 5 O

l Hmam ariéinal rafarancrs




Short particulars of all the property mortgaged or charged

By way of legal moxrtgage:

(i) the gxoperty or properties of the Mortgagor deseribed in the Schedule
hereto (the "Property") subject only to the encumbrances referred to in the
Schedule hereto together with all buildings and fixtures (including trade
fixtures) fixed plans and machinery owned by the Mortgagor from time to time
on the Property; and

(ii) all rights and claims to which the Hortgagor is now or may hereinafter
bPecome entitled in relation to the Froperty.

Note: The Charge contains a restriction vpon the Mortgagor's rights tos

Is” create, purport to create or permit to subsist over all or any of the
roperty any mortgage, charge, lien, pledge or other security other than the
Charge itself and those referred to in the description of the Property in
the Schedule hereto;

Particulars as to commission allowance of discount pote )

NONE

Signed . /% —al Colomne. et Date AF - /2 - PO

e g&%._.—-ﬂ ———
On behalf of [cempeny-]{monégee/chargee]‘r

Notes
1 The original instrument (if any) creating or evidencing the charge, together with these prescribed

A

particulars correctly completed must be deliverad to the Registrar of Companies within 21 days after the
date of creation of the charge {section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398} and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behaif of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern ireland) and Form No. 398 is submitted.

A description of the instrument, eg *Trust Deed”, “Debenture”, Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under tha terms of the

debentures should not be entered,

¢ arut nf the snaces in this form provide insufficient space the particulars must be entered on tha

Pieasa do not
write in
this margin

Please complete
legibly, preferably
in black typs, or
bold block lettering

t delete as
appropriate



Please do not
write in this
binding margin

Please complete
leglbly, preferably
in black type, or
bold block lettering

*delete if
inappropriate

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a morigage or charge
{continued) -

Continuation sheet No
to Form No 395 and 410 (Scot}

Company number
2447559

Name of company ]
JFOLKESTONE PROPERTIES LIMITED I

Limited™ I

Description of the instrument creating or evidencing the mortgage or charge {continued) trote 2)




Amount due or owing an the mortgage or charge {continued)

Plouse do not
write in this
binding margin

Ploase complste
legibly.preferably in
black type, or bold
block letterlug

Page 2




Please do not
write In this
binding margin

Please complete
Iegibly,prele'mbly
in black type, of
bold black lettering

Names, addresses and descriptions of the mortgagee: or persons entitled 1o t

he charge (continued}




Short particulars of all the property mortgaged or charged (Continued)

(ii) part with, sell, transfer or otherwise dispose of or agree to part
with, sell, transfer or otherwise dispose of all or any of the Property save
insofar as any agreeement or option for the same exists at the_date of the
Charge and is revealed in the Certificate of Title as defined in the Charge.

SCHEDULE

1. ALL THAT land and seabed with structures and buildings thereon or on
any part thereof situate at Folkestone Harbour, Folkestone in the
County of Kent and at Folkestone, East Folkestone aforesaid as the
same 1s more particularly described as having vested in Sealink
Harbours Limited in a Vesting Statement .~.d Demarcation Deed dated
14th December, 1987 made between British !l.ailways Board (1) Sealink

U.K.) Limited (2) and Sealink Harbours Limited (3) by reference to
lan ag therein defined and (with the exception of the property
described in Para raﬁh 2 of this Schedule) is comprised and demised
by a lease dated I3th March, 1990 and made between Sealink Harbours

Limited (1) the Mortgagor (2) and Sea Containers Ltd. (3);

2. all that leasehold land registered at H.M. Land Registry under title
number K667505;

3. all and any interest of the Mortgagor in the two leasehold or
underleasehold pieces or parcels of land edged red and hatched blue
and marked E and F respectively on the Plan attached to the
Certificate of Title.

Subject to the matters mentioned in the Certificate of Title.

/’

NAP$08$0.51/vir

Please do not
write in this
binding margin

Pleass complete
fegibly.preferably
in black typs, or
hold block lettering

Page 4

Companies Form 395 {Continuation} Stet-Plus Limited, Stat-Plus House, Greenlea Pork,, Prince George's Road, London SW19 2PU
A subsidiary of Stat-Plus Group PLC

HHE



CERTIFICATE OF THE REGISTRATION
OF .-A MORTGAGE OR CHARGE

Pursuant to section 401(2} of the Companies Act 1985

1 hereby certify that a mortgage or charge dated the 17th DECEMBER 1990

and created by FOLKESTONE PROPERTIES LIMITED

for securing all moneys due or to become due from the Company to THE CHASE
MANHATTAN BANK AS SECURITY AGENT FOR THE LENDERS (AS DEFINED THEREIN)

under the terms of A FACILITY AGREEMENT OF EVEN DATE

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 28th DECEMBER 1980
Given under my hand at the Companies Registration office,

cardiff the 7th JANUARY 1991

No. 2447559 R P
AR
LlC ' - (,f{.s e
an authorised officer
F0.a1

g[ C.6S

HCo218



Please do not
write in
this margin

Please camplete
legibiy, prefecably
in black type, or
bold block lettering

* Insert full name
of company

Page 1

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For offiflal use  Company number

= 2447559 ¥

Name of company

*Folkestone Properties Limited

Date of creation of the charge

26th May 1992

Description of the instrument (if any) creating or evidencing the charge ot

Please see Continuation Sheet No. 1

Armount secured by the mortgage or charge

The obligations expressed to be assumed by the Mortgagor in any Finance
Document to which it is expressed to be a party.

Names and addresses of the mortgagees or persons entitled to the charge

The Chase Manh3ttan Bank, N.A. (as Security Agent)

Woolgate House, Coleman Street, London

Postcode| EC2P 2HD

Presentor's name address and For official Use
reference (if any): MGG IGOSERUG s arscmsy | POSE rOOM
T S T s i Tidis I
Clifford Chance hﬂmnu Bes g
Royex House
Aldermanbury Square 2 7 MAY 1992
London EC2V 7LD
Ref: GLOE .
Time critical reference

e



Short particulars of all the property mortgaged or charged

(i) by way of legal mortgage the Property subject only to the
encumbrances (if any) referred to in the Schedule to the Charge
Ttogether with all buildings and fixtures (including trade fixtures)
fixed plant and machinery owned by the Mortgager from time to time
thereon or on any part thereof; and

(Please see Continuation Sheet number 1, page 4)

Particulars as to commission allowance or discount et 3)

NIL

Signed D(JIW (/C,\a,,,\ 7, Date 261 S T

On betwif:of {somparyimangageairikargee]t Solicitors acting on behalf of the Chargee

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the

date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the

instrument could in due course of post, and if dispatched with due diligence, have been receivad in the
United Kingdom {section 398). A copy of the instrument creating the charge will be accepted where the

property charged is situated and the charge was created outside the United Kingdom (section 398) and in

such cases the copy must be verified to be a corract copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the

person giving the verification and where this is given by a body corporate it must be signed by an officer

of that body. A verified copy wili also be accepted where section 398(4) applies (property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed", "Debanture”, “Mortgage” or “Legal charge®, etc, as the
case may be, shouid ke given.

3 In this section there should he inserted the amount or rate per cent, of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in consideration

of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditicnally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Please do not
write In
this margin

Please complete
legibly, preferably
in black type, or
hold block [attering

t delete as

appropriate

Page 2

Companies 395 Stat-Plus Limited, Stat-Plus Housa, Greenlea Park, Prince George's Road, London SW19 2PU
A subgidiary of Stat-Plus Group PLC
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CONPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Plaase do not Particulars of a mortgage or charge

write in this

binding margin (coril&inued'

Continuation sheet No _1_____
to Form No 395 and 410 {Scot)

Company number

Please complote

legibly, preferably
in black type, or 2447559

bold black fettering  Name of company

1 Fo1 I p . Limited
*deleta if

PR
inappropriate Limited

Description of the instrument creating or evidencing the mortgage or charge {continued) tow 2

Legal charge dated 26th May 1992 between Folkestone Properties Limited as
Mortgagor (which shall include any person from time to time deriving
title under the Mortgagor) in favour of The Chase Manhattan Bank, N.A. as
Security Agent (which shall include its successors and assigns)

Page 1

e

e T

e ]

e e A

JE



Amount due or owing on the mortgage or charge {continued)

Please do not
write in this
binding margin

Please complete
legibly,preferably in
black type, or bold
block lettering

Page 2



ease do not Names, addresse
A s and descripti
riptions of the mortgagees or persons entitled to the ch
2 e charge {continued)

pite in this
inding margin

ease complete
egibly.ptefumbtv

n black type, of
sold block jettering




Short particulars of all the property mortgaged or charged (Continued) fv'fif:?nd; ]:m

binding margin

(ii) the benefit to the Mortgagor of all rights and claims to which the

Mortgagor is at the date of the Charge or may thereafter become PmchoTphs
entitled in relation to the Property including in particular (but aﬂﬂgfg;f;f
without prejudice to the generality of the foregoing) all rights and bold block lettering

claims of the Mortgagor against all persons who are at the date of
the Charge or who at any time have been or may become lessees of the
whole or any part or parts of the Property and all guarantors and
sureties for the obligations of such persons and against all persons
who are under any obligation to the Mortgagor in respect of any works
of design construction repair or replacement to or on or about the
Property or any of the fixtures fittings and equipment on in or about
the Property so far as the same are or become capable of assignment
without the consent of a third party or such consent shall be
obtained provided that the Security Agent shall not give notice of
any such assignment to any third party (save pursuant to
registration) unless and until the Charge shall have been declared
enforceable in accordance with its terms;

The Mortgagor shall not save as permitted under the Charge or by the
Agreement and unless the Security Agent otherwise agrees:

(i) create, purport to create or permit to subsist over all or any of the
Property any mortgage, charge, lien, pledge or other security other
than encumbrances referred to in the Schedule to the Charge and the
charge creatad thereby; or

(ii) part with, sell, transfer or otherwise dispose of or agree to part
with, sell, transfer or otherwise dispose of all or any of the
Property.

DEFINITTONS

*Advance” means, save as otherwise provided under the Agreement, an advance
(as from time to time reduced by prepayment or repayment) made or to be made
by the Lenders under the Agreement;

"Agreement” means the agreement made on 17th December, 1990 between (1)
Ferry and Port Holdings Limited ({the "Borrower™), (2) each of the companies
named in the first schedule of the Agreement (each a “Guarantor”" and
together the "Guarantors»), (3) Sea Containers Ltd. (“Sea Containers®), (4)
the financial institutions named in the second schedule of the Agreement
(the "Lenders"), (5) The Chase Manhattan Bank, N.A. {(the “Facility Agentn),
(6) The Chase Manhattan Bank, N.A. (the rSecurity Agent*), (7) Chase
Investment Bank Limited ("Chase"), and (8) Chase Investment Bank Limited
{the "iArranger%):

Approved Investment” means any sterling denominated short-term investment
which is currently rated AAA, or any sterling denominated long-term
investment which is currently rated ABR, by Standard & Poor‘s Corporation
and Moody’'s Investors Service respectively;

"Available Commitment* in relation to a Lender as at any date means, save as
otherwise provided under the Agreement, the amount set opposite its name in
the second schedule of the Agreement less its portion of the Original
Sterling BAmount of each Advance which has already been, or has been agreed
to be, advanced under the Agreement:

*Available Facility" means the aggregate amount from time to time of the
Available Commitments;

Please see Continuation Sheet No., 2

Page 4
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L:OMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No 2 —_—
to Form No 395 and 410 (Scot)

Company number
2447559

Name of company

I Folkestone Properties Limited
! Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) tow2
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Short particulars of all the property mortgaged or charged (Continued)

»Beneficiaries™ means the Brranger, Chase, the Facility Agent, the Security
Agent, the Lenders, and the Noteholders;

~Charge* means the Legal Charge dated 26th May 1992, the subject of
registration under this Form 395;

mdollars" denotes the lawful currency of the United States of America and
#sterling” denotes the lawful currency of the United Kingdom;

"F & P Group* means the Borrower and its subsidiaries;

~Finance Documents® means (i) the Agreement, (ii) the Note Documents, (iii)
the Security Documents (iv) the Trust Deed;

"Instracting Group®” means

(1) before any Advances have been made hereunder, a group of Lenders
whose Available Commitments amount in aggregate to more than fifty
per cent. of the Available Facility; and

(ii) thereafter, a group of Lenders to whom in aggregate more than fifty
per cent. of the Sterling Amount of the Term Loan is (or, immediately
prior to its prepayment or repayment, was then) owed;

»Lease™ means a lease dated 13th March, 19290 made between Sealink Harbours
Limited (1) the Mortgagor (2) and Sea Containers (3);

*Leasehold Charge* means a legal charge dated 17th December, 1990 by the
Mortgagor in favour of the Security Agent over the Leasehold Property;

*Leasehold Froperty” means (1) the property demised to the Mortgagor bythe
Lease being land and sea bed and structures and buildings thereon situate at
Folkestone Harbour in the County of Kent and at Folkestone, East Folkestone
aforesaid ({2) certain leasehold land registered at HM Land Registry under
title number K667505 (3) the Mortgagor’'s interest in the two leasehold or
underleasehold pieces or parcels of land edged red and hatched blue and
marked E and F respectively on the Plan attached to the Certificate of Title
referred to in the Leaseheold Charge;

*Loan Facility* means the multicurrency, evergreen lean facility granted to
the Borrower pursuant to this Agreement;

"Mortgaged Asset” means any asset (other than the assets or revenues of
Wightlink, any Nominated Security, Approved Investment or Short Term
Depasit) owned by a membexr of the F & P Group in respect of which all
relevant requirements of the Agreement have been satisfied which is subject
to a Mortgage and, in the case of a vessel, a deed of covenants (and, where
any insurances on such vessel are maintained with an affiliate of any member
of the F & P Group or the Sea Containers Group, an assignment by such
affiliate of all peclicies of reinsurance relating to such insurances)
collateral thereto which Mortgage and (as the case may be) collateral
security have been duly registered, recorded or filed as required by the
Facility Agent and are in full force and effect or the Facility Agent has
determined that such registration, recording or filing will, in due course,
Please see Continuation Sheet No. 3
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COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
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be made; the Facility Agent reserving the right to make any suc? . ]
determination on a conditional basis and/or with respect to a l%m%ted pericd
of time for the completion of such registration, recording or filing;

~Mortgagor™ means Folkestone Properties Limited;

~Nominated Security"™ means any bond, debenture, loan stock, note, stock,
share or other security which has been agreed by the Security Agent and the
Borrower to constitute a Nominated Security for the purposes of the Finance
Documents;

"Note* and "Notes” has the meaning ascribed thereto in Clause 2.2(i) of the
Agreement;

"Hote Documents™ means (i} the Notes; and (ii) the documents executed or to
be executed in connection with the note issuance facility pursuant to Clause

2.2(ii) of the Agreement;

»Noteholders® means the several persons who are for the time being the
holders of outstanding Notes and/or any coupons related thereto;

*Notice of Allocation® means a notice substantially in the form set out in
the fifth schedule of the Agreement;

“Optional Currency™ means:
(i) dollars;

(ii) Deutschmarks;

(iii) Swiss Francs; and
(iv) Yen

or any other currency which is freely convertible into sterling and which is
agreed to by the Facility Agent, an Instructing Group and the Borrower;

*Original Sterling Amount" in relation to an Advance means:

i) where such Advance came into existence as a result of a drawing under
the Facility, the amount specified as such in the Notice of
Allocation relating thereto, as the same may be reduced pursuant to
clause 6.4 of the Agreement;

{(iiy where such Advance came into existence upon the consolidation of two
or more Advances, the aggregate of the Sterling Amounts of the
Advances so consclidated; and

(iii) where such Advance came into existence upon the division of an
Advance, the amount specified as such by the Borrower pursuesnt to
clause 11.4 of the Agreement;

~Property” means all that property (being the Reversionary Property referred
to in the Leasehold Charge) which has vested in the Mortgagor pursuant to
the Sealink (Transfer of Folkestone Harbour) Harbour Revision Order 1991;

»"Sea Containers Group™ means Sea Containers and its subsidiaries (other than
when any such subsidiary would fail to be treated as a member of the F & P
Group);

Please see Continuation Sheet HNo. 4
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Short particulars of all the oroperty mortgaged or charged {Continued) Eﬂf:?ndﬁ,{;m
binding margin
=Secured Obligations™ means the obligations expressed to be assumed by the
Mortgagor in any Finance Document to which it is expressed to be a party; Please complate
legibly,preferably
. - WAL in black type, or
»Security Agent* means The Chase Manhattan Bank, N.A.; be1d block e torin
"Security Docunments™ means:
(i) a debenture constituting fixed and floating charges dated 17th
December 1990 from Folkestone Properties Limited and a legal charge
dated 17th December 1990 from Folkestone Properties Limited in
respect of property at Folkestone, Kent.
(ii) each of the mortgages and deed of covenants (and/or such other
documents as may be executed assigning the earnings and insurances of
any vessel) which are executed in respect of any vessel (and each
assignment of reinsurance executed by The Marine Container Insurance
Co. Ltd. in respect of any such vessel’s insurances) for the purpose
of designating such vessel as a Mortgaged Asset for the time being
for the purposes of the Agreement;
(iiiy each legal charge executed over any harbour or any other property for
the purpose of designating such asset as a Mortgaged Asset for the
time being for the purposes of the Agreement;
(iv) cach deed of subordination entered into for the purpose of
establishing "Subordinated Debt" for the purpcse of the Agreement or
which is otherwise referred to in sections 8(i)d and/or 38(iv) of the
Agreement; and
(v} any other document or security from time to time entered into in
relation the Agreement which is agreed between the Facility Agent and
the Borrower to constitute a Security Document for the purposes of
the Agreement;
nShort Term Deposit” means deposits in sterling or such Optional Currency
currently drawn, at call or maturities not exceeding 12 months with any
authorised institution under the Banking Act 1987 which is not a member of
either the F & P Group or the Sea Containers Group;
*Sterling Amount®” means:
{1) in relation to an Advance, its Original Stexrling Amount as reducsd by
the proportion (if any) of such Advance which has been prepaid or
-"H\ repaid; and
{ {ii) in relation to the Term Loan, the aggregate of the Sterling Amounts
; o of the outstanding Advances;
E wSubordinated Debt” means any indebtedness for borrowed money which is owed
| by the Borrower to any member of the Sea Containers Group or, &s the case
‘ may be, any othexr person who, in place of Sea Containers, pays in
\ Subordinated Debt pursuant to sections 6 and/or 7 of the Agreement, which is
g subordinated, in a manner and to an extent satisfactory to the Facility
1 e Agent, to the indebtedness owed to the Beneficiaries under the Finance
Documents; and
’) =Term Loan" means the aggregate principal amount for the time being
outstanding under the Loan Facility;
Please see Continuation Sheet No. 5
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Short particulars of ali the proparty mortgaged or charged (Continued)

»Prust Deed means a deed of trust executed between the Facility Agent, the
Security Agent, the Lenders and the Borrower pursuant to which the Security
Agent declares itself to be trustee on behalf of the Beneficiaries in
respect of the Security Documents.

"Wightliuk" means Wightlink Limited.

Clause 2.2(i) of the Agreement states that Chase and the Borrower may, from
time to time, agree on the termg and conditions that will be applicable to
one or more issues of notes by the Borrower (each a “Note~” and together the
"Notes"), fungikle or non-fungible, global or definitive, bearer or
registered, denominated in any currency(ies) and/or multicurrency(ies) and
to be issued by the Borrower undexr the note issuance facility to or to the
order of Chase.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 26th MAY 1992

and created by FOLKESTONE PROPERTIES LIMITED

for securing all moneys due or to become due from the Company to THE CHASE
MANHATTAN BANK,N.A. (AS SECURITY AGENT) under the terms ofi ANY FINANCE

DOCUMENTS

was registered pursuant to Chapter I Part XII of the Companies act
1985, on the 27th MAY 19852 )

Given under my hand at the Companies Registration Office,

Cardiff the lst JUNE 1992

No. 2447559 \D Movis

P. MORRIS

an authorised officer

MmC
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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companias Act 1985 %‘V\ .
To the Registrar of Companies offi cial use Company number
(Address overleaf—Note 5) | , 2447559

Name of company

CFOLKESTONE PROPERTIES LIMITED (the "Chargor”™) i

Date of creation of the charge

44 3T 1 1004
T I OUVOTTIL O

Description of the instrument {if any} creating or evidencing the charge ot 2)

A debenture (the "Debenture”) dated 14 November 1994 and made between the Chargor and |
MeesPierson N.V. (the "Security Agent")

Amount secured by the charge

The payment, discharge and satisfaction to the Security Agent of the Obligations in accordance with
the terms of the Finance Documents and the observance and performance in all respects of the
obligations on the part of the Chargor contained in the Finance Documents.

[For definitions refer to Continuation Sheet 1]

Names and addresses of the chargees or persons entitled to the charge

MeesPierson N.V. {(as trustee for and on behalf of the Beneficiaries)

/7

) Postcode -
RuinegiklousrRimlororiiiresmloandon BV INA
Presentor’s name address and For Official Use
reference (if any}): Maortgage Section Post Room

Clifford Chance

200 Aldersgate Street
London EC1A 41)
Ref: RIXMO08$4.48
RIXM/M2913/41
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Short particulars of all the property charged

1. Charge Over Property

The Chargor as beneficial owner (and to the intent that the security so constituted shall be a continuing
security in favour of the Security Agent (a3 trustee for the Beneficiaries)) charged in favour of the
Security Agent (as trustee for the Beneficiaries) with the payment and discharge of the Obligations by

way of:
(i) first legal mortgage the Real Property; and

(ii) first fixed equitable charge all its right, title and interest in the Property (other than
the Real Property so far as the same is effectively charged by way of first legal

mortgage).
[see continuation sheet 1)

Particulars as to commission allowance or discount (o3

None

s (] e 241

[

On behalf of {eempany] [chargeelt

Notes
1 The original instrument {if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 3935). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the

instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdam {section 398). A copy of the instrument creating the charga will be accepted where the

property charged is situated and the charge was created outside the United Kingdom {section 398} and in

such cases the copy must be verified 1o be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the

person giving the verification and where this is given by a body corporate it must be signed by an officer

of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as the

case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in consideration

of his;

{a) subscribing or agreeing to subscribe, whather absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered,

4 If any of the spaces in this form provide insufficient space the particulars must be entered on thi
prescribed continuation shaet.

B The address of the Registrar of Companies is:-
Companies House, Crown Way, Cardiff CF4 3UZ
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Particulars of a mortgage or charge
{continued)

Name of company
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Continuation sheet No
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Company number
2447559

IMITED (the "Chargor"

Limited* |

Description of the instrument creating or svidancing the mortgage or charge {continued} taow 21
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Amount due or owing on the mortgage or charge (¢continued) Please do not
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. nepe o hinck type, or bold
D all Agreements for Lease; and block isttering

(ii) all Agreements for Sale;

"Agrcements for Lease" means (severally) all agreemsnts, contracts, options and undertakings,
whether in existence at the date of the Debenture or at any time thereafter for or relating to the
creation of any state interest or right in or over the Real Property or any part thereof (including
without limitation any lease, licence, tenancy or right to occupy whether on a fixed term or periodic
basis and whether in alf cases in respect of the whole or any part of the Real Property);

"Agreements for Sale" means (severally) all agreements, contracts of options in existence at the date
of the Debenture or at any time thereafter for or in relation to the assignment, transfer or disposal
by way of sale of the whole or any part of the Real Property or any estate off interest therein or under
which any capital sum is or is to be derived from the Real Property or any partt thereof;

"Arranger" means MeesPierson N.V.;

"Associated Debentures” means the debentures of even date made between each of the other
Borrowers respectively and the Security Agent;

"Beneficiaries" means the Arranger, the Facility Agent, the Security Agent and the Lenders;

"Borrowers" means the Chargor, Wightlink Holidays Limited, Newhaven Port & Properties Limited
and Wightlink (each being a "Borrower");

"Certificate of Title" means the certificate of title in relation to the Real Property addressed to the
Security Agent, prepared by Denton Hall as solicitors to the Chargor;

"Charged Property" means the property, assets and income of the Chargor for the time being
assigned or charged whether by way of legal mortgage, fixed or floating charge or legal or equitable
assignment to the Security Agent by or pursuant to the Debenture;

"Construction Credit" means, in respect of a vessel, a loan, advance, deferred sale or other credit
facility which has been provided to the actual or prospective purchaser of such vessel (being a
Borrower) by the builder of such vessel and/or any bank or other financial institution on terms
whereby such credit is provided solely for the purposes of financing the purchase price of such
vessel;

“encumbrance" shall be construcd as a reference to a morigage, charge, pledge, lien or other
encumbrance (but only if any of them secure any obligation of any person to pay or repay
indebtedness for borrowed money} or any other type of preferential arrangement (including, without
limitation, title transfer and retention arrangements) having a similar effect; +

"Event of Default" has the meaning ascribed to it in the Facility Agreement (i.e. in summary, an
event which entitles the Lenders to demand immediate repayment of any advances made under the
Facility Agreement);

[see continuation sheet 2]
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2, Chavrge Over Other Assets
Plrase complets

The Chargor as beneficial owner (and to the intent that the security so constituted shall be a continuing }:9;?;31’;;:::‘2:\(

security in favour of the Security Agent (as trustee for the Beneficiaries)) charged by way of first fixed § bold block lettoring
charge in favour of the Security Agent (as trusiee for the Beneficiaries) with the payment and discharge
of the Obligations ail fixed plant 2.d machinery in or on the Real Property at the date of the Debenture
or at any time thereafter belonging to the Chargor (excluding however plant and machinery forming
part of its stock in trade or work in progress and the Fixtures so far as the same are charged under

Paragraph 3).
3. Equitable Assignment

The Chargor as beneficial owner (and to the intent that the security so constituted shall be a continuing
security in favour of the Security Agent (as trustee for the Beneficiaries)) assigned in equity to the
Security Agent (as trustee for the Beneficiaries) for the payment and discharge of the Obligations all
its right, title and interest in:

® the benefit of (severally) any agreements, contracts, deeds, undertakings, guarantees,
warranties or other documents at the date of the Debenture or thereafter entered into
by or given to the Chargor in respect of the Real Property and all documents at the
date of the Debenture or thereafter in existence necessary to enable the Security Agent
to perfect the same and ail the proceeds of any payment of any claims, awards or
judgments paid or payable to the Chargor under or in respect of the same (including
but without limitation all liquidated and ascertained damages payable to the Chargor
thereunder) and all the Chargor’s rights or remedies at the date of the Debenture or
thereafter in existence arising thereunder;

(i1) the benefit of the Agreements and all the proceeds of any payment of any claims,
awards, judgments, sums or damages arising out of such agreements payable to the
Chargor thereunder and all the Chargor's rights or remedies at the date of the
Debenture or thereafter in existence arising thereunder;

(iii) the Rental Income and the Sale Proceeds and all right, title and interest to and in the
same and the benefit thereof and the right 10 make demand for and receive the same;

(iv) the benefit of all covenants, agreements, undertakings or obligations entered into or
to be entered into by any other party to any Leases or to any licences, deeds, rent
deposit agreements, or other deeds or documents supplemental or collateral to any
Lease and of all guarantees or indemnities in any of the aforesaid;

v) the benefit of all righis and claims fo which the Chargor was at the date of the
Debenture or may thereafter become entitled in relation to the Real Property
(including those against all persons who now or may at any time be in occupation of
the Real Froperty under any Leases and all guarantors and sureties for the obligations
of such persons);

[see continuation sheet 2]
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
{continued)

Continuation shest No _________
to Form No 325 and 410 {Scot)

Company number

2447558

Name of company

__FOUKESTONE PROPERTIES LIMITED (the "Chargor™) !

Limited* |

Description of the instrument creating or evidencing the mortgage or charge {continued} (ot 2
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Amount due or owing on the morigage or charge {continued)

nExcluded Assets" means the Chargors interest in the whole or any part of the Property, the
Fixtures, Agreements, Leases or any other inferest, right or asset of the chargor where the creation
of any security interest therein by the Chargor is prohibited either absolutely or without the consent
of the relevant lessor;

“F & P" means Ferry & Port Holdings Limited;
"F & P Group" means F & P and its subsidiaries from time to time;
"Facility Agent” means MeesPierson N.V.,;

"Facility Agreement" means an agreement (as amended, supplemented, novated, extended or
replaced from time to time) dated 10 November 1994 and made hetween (1) the Borrowers, (2) the
Guarantors, (3) the Lenders and (4) the Facility Agent, Security Agent and Arranger upon the terms
and subject to the conditions of which the Lenders agreed (inter alia) to grant to the Borrowers a
multi-currency loan facility in an aggregate original sterling amount of £50,000,000;

Ufees" shall, subject to anv contrary indication, be construed so as to include (where applicable)
disbursements and any VAT on such fees and/or disbursements required to be charged (where such
VAT is not recoverable by the person to which such fees and/or disbursements were initially
payable);

"Finance Documents" means the Facility Agreement, the Security Documents and the Trust Deed;

"Fixtures" includes all buildings, erections and structures at any time on or in the course of
construction on the Real Property and includes all fixtures, fittings, piant, machines, equipment,
installations and apparatus and from time to time thereon and belonging to the Chargor;

UGuarantors" means F & P and Sea Containers Ltd;

"Leases" means (severally) and lease, underlease, sub-lease, licence, agreement, option, occupation
agreement or any other document governing the use or occupation of the Real Property;

"Lenders" means Christiania Bank Og Kreditkasse, Credit Lyonnais, DNI Inter Asset Bank N.V. and
MeesPierson N.V, (each being 2 "Lender");

"IMortgaged Assets" has the meaning ascribed to it in the Facility Agreement (i.e. in summary, any
asset owned by a Borrower which is subject to effective security in favour of the Security Agent);

"Obligations" means the obligations expressed to be assumed by the Chargor in the Facility
Agreement and includes all or any part thereof;

"Obligors" means the Borrowers and the Guarantors;

"nermitted liens” means, in relation to a vessel, liens for master and crew’s wages, liens in respect
of salvage (including contract salvage), general average and other liens covered by insurance and any
deductible thereto, repairer’s liens and liens incurred in the ordinary course of trading such vessel
of an amount or aggregate amount in relation to the charter-free sale value of such vessel;

[see continuation sheet 3]
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Short particulars of all the property mortgaged or charged {Continued)

(vi)

(vi)

(viii)

®

(i1}

AR

the benefit of all guarantees, warranties and representations given or made at the date
of the Debenture or thereafter by and any righis or remedies against all or any of the
designers, builders, contractors, professional advisers, sub-contractors, manufacturers,
suppliers and installers of any Fixtures;

all book and other debts and monetary claims at the date of the Debenture or at any
time thereafter due or owing to the Chargor, together with the full benefit of all
guarantees and securities therefor and indemnities in respect thereof and all liens,
reservations of title, rights of tracing and other rights enabling the Chargor to enforce
any such debis or claims; and

all rights to which the Chargor was at the date of the Debenture or may thereatler
become entitled in respect of the proceeds of any order of the Court made pursuant
to Section 238 (3), 239 (3) or 244 of the Insolvency Act 1986.

Provided always that:

(D the Security Agent may not give notice to any third party of the assignments
referred to in this Paragraph 3 unless an Event of Default shall have
occurred;

(ii) there shall be excluded from the assignment and fixed security created

pursuant to this Paragraph 3 those items excluded from the definition of
Rental Income and Sale Proceeds and (unless an Event of Default shall have
occurred and be continuing) the proceeds of any claim (including insurance
claims) where the Chargor has expended or is to expend rmonies in making
good damage to or remedying any defect in the Real Property.

Floating Charge

The Chargor as beneficial owner (and to the intent that the security so constituted
shall be a continuing security in favour of the Security Agent) charged in favour of
the Security Agent with the payment and discharge of the Obligations by way of first
floating charge the whole of the Chargor’s undertaking and all its property, rights and
assets whatsoever and wheresoever present and future other than any property for the
time being effectively charged by way of fixed charge or assigned to the Security
Agent by Paragraphs 1,2 and 3 or otherwise pursuant to the Debenture.

Without prejudice to the circumstances in which the floating charge created by
Paragraph 4(i) shall crystallise automatically under the general law, the Security
Agent shall be entitled at any time following the occurrence of an Event of Default
(and while such Event of Default is continuing) by notice in writing to the Chargor
to convert the floating charge created by Clause 3.4(i) above into a fixed charge
affecling all the property and assets which for the time being are the subject of such
floating charge or as the case may be such of the said property and assets as are
specified by such notice.

[see continuation sheet 3]
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Amount due or owing on the mertgage ot charge (continued)

"property" means (severally) the Real Property and any other freehold or Jeasehold property or estate
or intezest whatsoever in land at the daie of the Pebenture of thereafter belonging to the Chargor,
together with all Fixtres thereon and references to the Property shall pe taken to include references
1o the whole or any past 0f parts of any property comprised therein at any time save where indicated
to the contrary;

“Real Property" means the property described in the Schedule with the Fixtures thereon and
reference to the Real Property shall be taken to incnde the whole or any part or parts thereof, save
where indicated to the contrary,

nRental Income" means at any time the gross rents, licence fees and other monies reserved by of
arising out of leases and underleases (or agreements therefor), tenancy agreements and licences 0
which the Chargor’s interest in the Real Property and/or any part of parts thereof is in reversion
(whether mediate or smmediate) and to which the Chargor is entitled (including without limitation,
mesne profits) excluding therefrom any Sums received by way of reimbursentent of expenses incurred
or on account of expenses t0 be incurred by the Chargor and sums received in respect of dilapidation
claims ot other breaches of covenant by the relevant tenant and any sums by way of service charge,
insurance payments or the like and also excluding any VAT charged on any sum mentioned in this
definition;

"Receiver" means a receiver or receiver and manager Or an administrative receiver as the case may
be;

nGale Proceeds” means any and all sums of a capital nafure (other than Rental Income or the items
excluded fron: the Cefinition of Rental Income) payable whether by purchasers or others upon their
disposal (whether by transfer, assignment or otherwise) or the grant of creation of any interest in the
Real Propexty or any part thereof and including any other sums of a capital nature derived from the
Res) Property arising from any dealing therewith and including compensation or damages received
for any use 0f disturbance, blight or compulsory purchase in respect of the Real Property or any part
thereof after deduction in each case of all reasonable costs and expenses directly and properly
incurred in connection with such disposal, grant or creation but excluding any Sums received from
a tenant or other otcupier in respect of works which the Chargor has carried out or is to carry out
on the Real Property;

nSecurity Agent" includes any successor in titie, transferee or assignee of the Security Agent whether
legal or equitable;

"Security Documents” means the Debenture and the Associated Debentures, the Share Charges, the
Ship Deeds of Covenant, the Ship Mortgages, the Subordination Agreement and the Trust Deed;

nShare Charges" means the charges over shares of even date and made between Wightlink, Sea
Containers Ferries Limited and Sea Containers Ports Limited respectively and the Security Agent as
Trustee over the entire share capital of each of the Borrowers;

"Ship Deeds of Coverant" means the deeds of covenant of even date made between Wightlink and
the Security Agent collateral to each of the Ship Mortgages,;
[see continuation sheet 4}
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)
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Short particulars of all the property mortgaged or charged (Continued)

@

)

(it)

5 * Excluded Property

(i)

(i)

(iv)

Provided Always that if an Excluded Asset is a lease of equipment having an aggregate capital cost
of more than £250,000, then subclause (ii) above shall not apply thereto;

Negative Pledge

The Chargor has undertaken with the Security Agent that it shall not at any time during the
subsistence of the security constituted by the Debenture and otherwise than in accordance with
the terms and provisions of the Facility Agreement, create or permit to subsist any
encumbrance over the Charged Property or any part or pacts thereof save as disclosed in the
relevant Certificate of Title (but other than in relation to any charge or debenture in favour
of The Chase Manhattan Baaik, N.A. mentioned in such certificates),

The Chargor has undertaken with the Security Agent that it shall not, otherwise than in
accordance with the terms and provisions of the Facility Agreement:

()

(b)

(©)

(d)

The security from time to time constituted by or pursuant to the Debenture shall not
extend to the Chargor’s interest in the Excluded Assets unless and until the relevant
lessor’s (or any other relevant third party’s) consent has been obtained.

The Chargor shall use its best endeavours (without any obligation to expend monies
other than reimbursement of fees) to obtain the consent of the relevant lessor to the
creation of the relevant security interest in the Excluded Assets as soon as reasonably
possible.

Any consent obtained by the Chargor from the relevant lessor shall be in a form and
content reasonably acceptable to the Security Agent and the Chargor shall within ten
business days of the issue of the relevant consent produce a copy of the same to the
Security Agent.

On each occasion that the Chargor obtains the consent to the relevant security intere:t
in the relevant Excluded Asset the Chargor’s interest therein shall automaticaily
become subject to the security created by the Debenture,

sell, transfer, lease, lend or otherwise dispose of the Property or any part or parts
thereof or enter into any agreement for the same;

dispose or agree to dispose of or create or agree to create any legal or equitable estate
or interest in or over the Property;

grant or agree to grant any licence or consent whether expressly or by conduct for
assignment, parting with or sharing possession or occupation or underletting in
relation to any lease to which the Property may from tiie to time be subject;

exercise any of the powers reserved to a mortgagor by Sections 99 and 10U of the
Law of Property Act 1925 or otherwise grant or agree to grant any lease or fenancy
or licence of all or any part of the Property or accept or agree to accept a surrender,
cancellation, assignment, charge or any other disposal of any lease, tenancy, licence,
credit sale agreement or hire purchase agreement thereof or relating thereto or agree

to vary the provisions of any lease, tenancy or licence thereof;

Companies Form 395 (Continuation)
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Company number

2447559

Name of company

—FOLKESTONE-PROPERTIES-LIMITED-{the "Chargor®)

Limited™

Description of the instrument creating or evidencing the mortgage or charge (continued) ot 21
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Amount due or ewing on the mortgage or charge {continued}

"Ship Mortgages" means the ship mortgages in statutory form of even date and made between
Wightlink and the Security Agent as mortgagee (on its own behalf and on belialf of the Lenders) over
the vessels "Caedmon", "Cenred”, "Cenwulf", Our Lady Pamela”, "Our Lady Patricia" and

Ilst Heien";

"Subordination Agreement” means the deed of subordination of even date and made between
Wightlink, F & P and the Trustee as Security Agent;

"Trust Deed” means the trust deed of even date and made between (1) the Borrowers, (2) the
Security Agent and Facility Agent and (3) the Lenders;

"Frustee" includes the assignees and other successors, whether immediate or derivative, of the
Trustee and means MeesPierson NLV.;

"YAT" shall be construed as a reference of value added tax including any similar tax which may be
imposed in place from time to time; and

"Wightlink" means Wightlink Limited,

THE SCHEDULE
DETAILS OF THE REAL PROPERTY

1. FIRST ALL THOSE pieces or parcels of land and premises situate at Folkestone Harbour
Folkestone in the County of Kent the extent of which is shown for the purpose of
identification only hatched blue on the plan (hereinafier called "the Folkestone Plen")
attached to the Certificate of Title relating to Folkestone Harbour (hereinafter called "the
Folkestone Certificate") the title to which is in the course of registration at H.M. Land
Registry under Title Number K721157.

2. ALL THAT the land and premises described in Para 1 of this Schedule which was demised
for 999 years from the 13.3.1990 to the Chargor at a rent of £1 per annum by a Lease dated
13th March 1990 and made between (1) Sealink Horbours Limited (hereinafter referred to
as "SHL") (2) Folkestonz Properties Limited (3) Sea Containers Ltd. the title to which is in
the course of registration at H.M. Land Registry »inder Title Number K688221.

3. All those pieces or parceis of land and premises situate at Folkestone Harbour the extent of
which is shown for the purpose of identification hatched red on the Folkestone Plan and
demised by the following Leases

[see continuation sheet 5]
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Short particulars of all the property mortgaged or charged (Continued)

(iii)

(iv)

(a)
(b)
©

@
§ )

®

(e) allow any person, any licence or other right to occupy or share possession
of the Property; or

0] permit any person to assert or become entitled to assert any proprietary or
other like right in respect of the Mortgaged Asseis.

Notwithstanding the provisions of the Debenture, the Chargor may sell, transfer, or
otherwise dispose of all or any part of iis assets and undertaking charged to the
Security Agent by or pursuant to Paragraph 4(i) (other than its interest in the
Harbour Contracts) in the ordinary course of the Chargor’s business prior to the
crystallisation of the floating charge.

None of the foregoing prohibitions in the Paragraph headed "Negative Pledge” shall
be construed as limiting any powers exercisable by any Receiver appointed by the
Security Agent hereunder and being an agent of the Chargor.

The Facility Agreement provides that:

The Borrowers shall not and F&P and Sea Containers Ltd. shall ensure that the Borrower shall not
create or permit {0 subsist any encumbrance over all or any material part of any present or future
assets or revenues owned by any Borrower except for:

encumbrances constituted by the Security Documents;
encumbrances disclosed in the Schedule;

in the case of vessels:

)] permitted liens; and

) encrmbrances over any ship building contract or vessel the subject thereof
for the purposes of the related Construction Credit;

encumbrances for taxes;

encumbrances relating to deposits and other forms of security given to any
govetninental agency ot body created or approved by law or governmental regulation
as a condition to the transaction or business or the exercise of any privilege,
franchise or licence;

encumbrances relating to deposits and other forms of security in connection with
workmen’s compensation, unemployment, insurance and other social security
legislation;

fsee continuation sheet 5}
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i FOLKESTONE-PROPERTIE! LIMITED-(the-"Charzor")

COMPANIES FORM No. 395 {(Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No
to Form No 395 and 410 (Scot)

Company number

24475589

Name of company

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) o
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Amount due or owing on the mortgage or charge {continued)

DATE

Sth September 1972

5 April 1974

Details of the Leases

PARTIES

The Queen’s Most
Excellent Majesty

(1) The Crown
Estate

Commissioners
(2) The British
Railways Board

The Right

Honcurable Jacob

Eighth Earl of
Radnor (1) the
British Railways
Board (2)

TERM

45 years

49 years

4, Such interest as Folkestone Properties Limited has in those pieces or parcels of land simate
at Folkestone Harbour aforesaid shown for the purpose of identification only coloured brown
on the Folkestone Plan.

3. Such interest as Folkestone Properties Limited has in the land soil seabed and airspace
beneath and around the viaduct shown for the purpose of identification only coloured blue
on the Folkestone Plan

SUBIJECT to the matters mentioned in the Folkestone Certificate signed by Denton Hall as solicitors
for Folkestone Yroperiies Limited or such matters as are not so mentioned as they are helow the
limits for disclosure mentioned therein save the Charges and Debenture in favour of The Chase
Manhattan Bank N.A. mentiored in such Certificate.
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {(continued)
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Short particulars of all the property mortgaged or charged {Continued)

@®

()

®

. .

any encumbrance over assets acquired after the date of the Debenture (otherwise than from
any other member of the F&P Group) and which encumbrance is in existence prior to such
acquisition or is created in order to secure indebtedness incurred in respect of such acquisition
or in connection with any refinancing of such indsbtedness (which, for this purpose, shall
include any interest, commissions and related fees and expenses) Provided Always that no
other asset belonging to a member of the F&P Group shall be used to secure such
indebtedness (or refinanced indebtedness) other than the asset being financed or refinanced,

any encumbrance over any asset (other than a Mortgaged Asset) granted to secure
indebtedness incurred in financing the cost of improving or developing such asset or in
conncetion with any refinancing of such indebtedness (which, for this purpose, shzll include
any interest, commissions and related fees and expenses) Provided Always that no other asset
belonging to a member of the F&P Group shall be used to secure such indebtedness (or
refinanced indebtedness) other than the asset being financed or refinanced; and

any other encumbrance over assets other than Mortgaged Assets provided that the
indebtedness secured by any such encumbrance does not exceed the value of the assets over
which such encumbrance has been created

Provided Always that, notwithstanding any other provision of the Facility Agreement or any Finance
Document, the Borrowers shall not (and F&P and Sea Containers Ltd. shall ensure that the Borrowers
shall not) create or permit to subsist any floating charge over their undertaking (or any part thereof)
other than the fioating charges created pursuant to the Debentures.

Further Assurance

The Chargor has undertaken with the Security Agent that it will torthwith on being required
by notice in writing by the Security Agent so to do, and at the Chargor’s sole cost and
expense, execute, sign and deliver and do all such transters, deeds, assurances, agreements,
instruments and other acts or things as (and in such form as) the Security Agent may require
to perfect a legal or other fixed mortgage in favour of the Security Agent of uii or such part
of the Charged Property, in respect of which the Security Agent may for the time being have
a fixed charge, as may be sperified in such notice or for vesting or enabling the Security
Agent to vest the same in any purchaser or purchasers from the Security Agent or from a
Receiver;

[see continuation sheet 6]
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Short particulars of all the property mortgaged or charged {Continuad)

(ii) Any assignments (whether legal or equitable), transfers, mortgages, legal or other charges,
securities, notices or documents to be given by the Chargor pursuant to the provisions of the
Debenture sh+!l be in such form and contain such provisions as the Security Agent may
reasonably require.

(i)  The Chargor shall take such action as is available to it and as is reasonably necessary and
can be achieved at reasonable cost:

(a) to perfect and protect the security intended to be conferred on the Security
Agent by or pursuant to the Debenture;

(b) to maintain the security intended to be created by the Debenture,

{) to make all filings and registrations and to take all such other steps as may
be necessary in connection with the creation, perfection or protection of
security created by or pursuant to the Debenture,

(iv)  The obligations ¢f the Chargor under the covenant for Further Assurance shall be in addition
to and not in substitution for the covenants for further assurance deemed to be included in
the Debenture by virtue of section 76(1)(C) of the Law of Property Act 1925.

Receiver

Under Clause 10 of the Debenture, the Security Agent has the power to appoint a Receiver

Companies Form 395 (Continuation)
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02447559

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 14th NOVEMBER 1994 AND CREATED BY FOLKESTONE
PROPERTIES LIMITED FOR SECURING THE PAYMENT, DISCHARGE AND
SATISFACTION TO MEESPIERSON N.V. (AS TRUSTEE FOR AND ON BEHALF OF THE
BENEFICIARIES) OF THE OBLIGATIONS OF THE COMPANY UNDER THE TERMS OF
THE FINANCE DQCUMENTS WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1985 ON THE 28th NOVEMBER 1994.

GIVEN AT COMPANIES HOUSE, CARDIFF THE ist DECEMBER 1994.

Do

R. M., GROVES

for the Registrar of Companies

L/ <)

1]12-/9 2, COMPANIES HOUSE 'HEb261
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COMPANIES FORM No. 403a

Declaration of satisfaction
in full or in part
of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985 \\é\\w

To the Registrar of Companies For official use Company number
| i Bl
L da Lo

Name of company

* Insert full nome . 2
of company FOLKESTONE PROPERTIES LIMITED
H Y
L Daniel e O'Sudladan
of SBA_@EQLM,_IEMQM{)@;_QM\ v, Lovdbn SEGPE
1 Delete 45 ﬁa directorj {the secretary}fthe-atdministretor}{the-administrative-raceimeryt of the above company, dc
aperaprate solemnly and sincerely declare that the debt for which the charge described below was given has been
tInserta paid or satisfied in [full]tpan]f
description of the .
instrument(s) Date and Description of charget___17/12/90 DERENTIRE
ovidendig the  Date of Registration$ 21/12/90
h ]
f’m%'figaggu Name and address of {chargee][trustee for the debenture holders]. THE_CHASE MANHATTAN BANK N.A.
"Charge’, WOOLGATE HOUSE COLEMAN STREET LONDON EC2P 2HD

‘Debenture” ete.

§ The date of
reqistration may
be confirmed
from the
certificate

o Insert brief
details of
property

Short articulars of {:rﬁ% rty chargedp. EI8ED_AND FLOATING CHARGES OVER
AND AIL PROPERT D ASSETS PRESENT AND FUTURE

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at_Sze: Conlepesan Moos«. Declarant to sign below

.__&L(%Dfac__@zd Londea
: -
the <ﬂff,/ l day of Fﬂ&%__

one thousand nine hunde L0k J«_«QE__ ~

/ L3
before m.e . 7 ) U
A Cummissiorner for Oaths or ry Public or Justice of

the Peace or Solicitor havingfhe powers conferred on a
Commissioner for Oaths

Presentor’s name, address and For official use

reference (if any): ‘ aaﬂﬂ-ﬁ%uogw"w“m r 1
L[
‘N\b\ | %
04FEB 1995 [PFO]  xPoLCPBMSN 313
OUGE_94/827E
OYE The S0inters Law S1at cnary Soowt | KLt st Thpa Aoad, Lerdyn SC16 00 - 1497 fdtion

793 125273
Coumnaniae MANZ S Ten1pang |
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COMPANIES FORM No. 403a
Declaration of §atisfaction
in fuil or in part*

of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Compantes For official use
Lo it ol
{Address overleaf) |,2 | I ?Kl

e o whe o e — -l

Name of company

Company number

02447559

* FOLKESTONE PROPERTIES LIMITED

-C‘)amek '\o\m O‘Q-A-UJ.\LG&V\

solemnly and sincerely declare that the debt for which the charge described below was given has been

paid or satisfied in [full}ipars}y

Awdm <SAAPE

of the above company, do

Date and Description of charge} 17/12/90 LEGAL CHARGE
Date of Registrationo 28/12/90
Name and address of [chargee][trustee for the debenture holders]  THE CHASE MANHATTAN RANK N.A.

WOOLGATE HOUSE COLEMAN STREET LONDQON EC2P 2HD

Short particulars of property chargeds L/H LAND AND SEA BED WITH STRUCT

HARBOUR AND FOLKESTONE

And | make this solemn declaration conscientiously believing the sarme to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,
Declared at ___ Sre Condessnenr  Hnose

Qo Uiﬂlnnr C‘;pn.-ﬂl Londen

the Secend day of FZ&M@

one thousand nine hundged an

before me

Pubtic or Justice of
e powers conferred on a

A Commissiorer for Oaths or
the Peacs or Solicitor havin
Commissioner for Qaths

Declarant to sign below

Dy

Presentor's name address and For official Use

refarence {if any): Mortgage Section | Post room

N&\ REGISTERED |

O4FEBR 1995

p—

AT N T 13 ey

oo

e

xPOLCUBMAX [ 34E)

E €4/ 2’95

|
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COMPANIES FORM No. 4034 ’

Declaration of satisfaction
in fuil or in part
of mortgage or charge

Pursuant to section 403(1) of the Companies Aci 1985

To the Registrar of Companies For official use

Company number

Fea- TN
131 18d |__oouarsss
Name of company
. FOLKESTONE PROPERTIES LIMITED

, &S\ aniel \ohwn O'Sulhvan
\J X o M = ;F
ja directorf{ihe secretary}the administrator{the-adminisicative-receivedy of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in [full]tpnﬁz]f
Date and Description of charget

of

26/5/92 LEGAL CHARGE

Date of Registration3 27115192

Name and address of [chargee]trustee for the debenture holders]_THE CHASE MANHATTAN
BANK N.A. WOOLGATE HOUSE COLEMAN_STREET L.ONDON EC2P_2HD

Short particulars of property chargede._{BEING. THE REVERSTONARY PROBERTY-—REEERRED-TO—
IN L/H CHARGE) WHICH WAS VESTED IN THE MORTGAGOR PURSUANT TO THE SEALINK (TRANSFI

T -

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

S Cendeeenars Houe

Deciared at Declarant to sign below
RLea | ?ﬂ[mr Cepoend Laadea
o
the %/f)n,p day of—

one thousand nine hu

before me el X

A
A Commissioner for Oaths or Nty Public or Justice of
the Peace or Solicitor having the powaers conferred on a

Commissioner for Oaths

Presentor’s name, address and For official use
reference (if any): D092 62. SR D s l Post room
N REGISTERED "
Q4FEBI995
.
OYEZ The Soicidors” Low Slatanery Scwe_lw&mmm BEYD .300 ; ;gsjﬁgg‘;:;
Companies M403a L E016A08

% b



