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COMPANIES FORN No, 395

Particulars of a mortgage o charge

Pursuant to section 395 of the Companies Aat 1 985

To the Registrar of Companies For officialuse Company number
el B PR 1R WR: {00
%

E 1 I(AI
1 I B S di,-urd
" *

FERENL Y -PARK—(RIRMINGHAM)—HANAGEMEN P IMERED—{the—tCompeny-}

Name of company

Date of creation of the charge
FrEC R, L7 %

Description of the instrument {if any} ¢creating or evidencing the charge (note 2}
MMMWW;%&, CianfallmfaGn

Limited (the "Agen:z") as agent and trustee for itself and the banks and
financial institutioas {vhe "Banks") named in the Louan Agreement.

Amount sacured by the mortgage or chrge

All present and future obligations and liabilitles (whether actual or
contingent) of each of the Borrower ond the Company to the Agent and the
Banks (or uny of them) undex each of the Financing Documents together with
all costs, charges and expenses iucurred by the Agent, the Borrower or amny
Bank in connection with the protection, preservation or enforcement of its
respective rights under the Financing Documents (the "Secured
Liabilities"). As used herein the term "Financing Documents" includes all
variations and replacements thereof and supplements thereto.

Names and addtesses of the mongagees of persons entitled to the charge

| MORCGAN GRENFELL & €O. LIMT.SD, 23 Great Winchester Street, London (acting
as agent and trustee as storesaid).

b ol o BLe B, %4
oL UT E

Postcode

Presentor's name, address and For official use
reference §if anyl: Mortgags secticn v

Allen & Overy STEREE)
9 Ghecpside
london EG2A 6AD REG‘

N agh2033 1 ENOV 1991

Time critical rolerer.ce _ [

L RY T e



Sticn . articiars of all the property mortgaged vr charged

TR R
Ewl. Pursuant to Clause 3 of the Debenture the Company charges in favour oq

the Agent (acting as agent and trustee as aforesaid):

(a) DLy oy of a first legal mortgage all the property (if any)
specified in Schedule 1 of the Debenture (as set out in Scheudle
1 hereto) together with all huildings and Fixtures thereon, the
proceeds of sale of all or any part thereof and the benefit of
any covenants for title glven or entered into by any predecessor
in title of the Company and any moneys paid or payable imn respec#
of such covenants;

(b) by way of first legal mortgage all estates or interests in any
freehold or leasehold property (except any assets, rights and
property of the Company the subject of any security created by
the Debenture (the "Security Assets") specified under Clause 3(a]
of the Debenture (being those specified in Clause (a) above))
wheresoever situate now belonging to it and all buildings and
Fixtures thereon, the proceeds of ssle of all or any part thereo{

(Contd...)

Particulars as to commission allowance of discount [nhote 3)

Nil

Signed AU% L@M Date 1Y ,n,ﬂ

On behalf of [campany] [mortgagele/chargee}‘

Date]

Notes

1.

2.

3‘

4,

The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly complated musthie delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 398). If the property is situsted and the charge was
created outside the United Kingdom delivery to the Registrar must be cifected within 21 days after
the date on which the instrument tould 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 tho pzroperty charged is situated and the charge was created outside
the United Kingdom {section 388} and in such cases the copy must be verified to be a correct copy
gither by the company or by the person who has delivered or sent the copy 1o the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by 8 body corporate it must be signed by an officer of that body. A verified copy will also be
accepied where section 398(4) applies [property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

A description of the instrument, €9 “*Trust Deed"”’, *“Debenture™, ™
etc, as the case may be, should be given.

Mortgage'* or “Legal charge™,

In this section there should be inserted the amount or rale 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 agrering 10 subseribe, whether absolutely or conditionally, or

(b) procuring or agreeing o pProcure subscriptions, whether absolute or conditionai, for any of the
gabentures included in this retur. The 1ate of interest payable under the terms of the debentures
should not be entered.

If any of the spaces in this form provide insufficient space the particulzrs must be entered on the
prascribed continuation sheet.

ST Tho Solicitor.” Law Stationery Sotwety pio, Pagiton Houss, 8 Shepherdess Wak, London N1 s 1885 £don
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COMPANIES FORM No, 395 (Cent.) AND FORM No. 410 (Scot}(Cont.)

) . Particulars of a mortgage or charge
Please da i ¢ "
write in 14is (continued)

margln

Continuation sheet No— .
to Forms Nos 395 and 410 {Scot)

Company number
2611804

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

Name of company

“Delete if TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED ({the "Company") I
inappropriate Limited:a'

Description of the instrument creating or evidencing the mortgage or charge (continued) [nota 2)

Page 1




Shert particulars of all the property mortgaged or charged (continued) Please d?] nof
write in this
margin

(Contd..)
and the benefit of any covenants for title given or entered intb Please comp

by any predecessor in title of the Company and any moneys paid !ﬁ%ﬂihﬁﬁﬁ
or payable in respect of such covenants; Bbold block Je

(¢) by way of first fixed charge:

(1) (to the extent that the same are not the subject of a
mortpgage under Clause 3(a) or (b) of the Debenture as s
out in paragraphs 1(a) and 1(b} above) all present and
future estates or interests in any freehold or leasehol
property belonging to it and all buildings and Fixtures
therecn, all proceeds of sale thereef and the benefit of
any covenants for title given or entered into by any
predecessor in title of the Company and any moneys paid
or payable In respect of such covenants:

(ii) all plant and machinery now or in the future owned by tzt
Company and its interest in any plant or machinery in ith
possession;

(141} 1ts present and future interest in all stocks, shares,
debentures, bonds or other securities and investments
togaether with all Related Rights accruing thereto now or
in the future;

(iv)  all moneys (including interest) from time to time standifhg
to the credit of each of its present and future accounts
with any bank, financial institution or other person {other
than Sexvice Charge Monmey and any right of the Company t
receive any money for the purposes set out in the
dofinition of Service Charge Money) and the debts
represcented thereby;

Y’

) all bLenefits in respect of the Insurances and all eclaims
and returns of premiums in respect thereof:

(vi) all of the Company's present and future book and other
debts, the proceeds of the same and all other moneys due
and owing to the Companv or which may become due and
owing to it at any time in the future and the benefit of]
all yights, securlties and guarantees of any nature
whatsoever now or at any time enjoyed or held by it in
relation to any of the foregoing:

{(vii) (to the extent that the same do not fall within any othe
sub-paragraph of Clause 3{c)} of the Debenture as set out
in the other sub-parvapraphs of this paragraph (¢)) all o
the Company's rights and benefits under any
distributorship or similar agreements entered into by it
any lerters of credit issued in its favour and 211 bills
of exchange and other negotlable instruments hel. .y it;

Ll

{viil) any beneficial interest, claim or entitlement of the
Company in any pensioen fund;

(ix) the Company's present and future goodwill;

Page 4
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COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot)(Cont.}

L

: Particulars of a mortgage or charge
Plaase do not "
wite In this {continued)

margin

Continuation sheetNo__________
to Forms Nos 385 and 410 (Scot)

Company number
F6118 04

Please complete
legibly, prefeiably
In black type, or

bold block Ietterlrlg Name of company

Delate if E TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED {(the "Company")
*Dolata o
inappropriate I Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued} inote 2)

Page 1




Short particulars of all the property mortgaged or charged {continued}

(Contd..)

2,

Nota:
(1)

Pursuant to Clause 4.1 of the Debenture the Company as beneficial
owner, as security for the payment and performance of the Secured
Liabilities, charges in favour of the Agent (as agent and trustee as
aforesaid) by way of a first floating charge all its undertaking and
assets whatsoever and wheresocever both present and future (other than
any Service Charge Money and any right of the Company to receive any
money for the purposes set out in the definition of Service Charge
Money) not otherwise effectively mortgaged or charged by way of fixed
mortgage or chaxge by Clause 3 of the Debenture (as described iw
paxagraph 1 above).

Pursuant to Clause 4.3 of tho Debenture:

(a)

(b)

{®) the benefit of all present anrd future licences, consent
and authorisations (statutory ox otherwise) held in ﬁ
connection with its business or the use of any of the
Security Assets specified under paragraphs 3(a), (b) ang
sub-paragraph 3(e) (i) of the Debenture being those
specified in paragraphs (a), (b) and sub-paragraph (i)
above, and the right to recover an” receive all
compensation which may at any time become payable to it
in respect thereof;

(x1) its present and future uncalled capital; and

(xii) all Lits present and future Intellectual Property Rights
(including, without limitation, the patents and trade
marks specified in Schedule 2 of the Debenture (as
specified in Schedule 2 hereto}),

the Agent may by notice to the Company convert the floating
charge created by the Debenture into a specific charge as
repards all or any of the Company's assers specified in the
notlice if an Event of Default under the Loan Agreement has
occurred and i continuing or 1f the Agent considers such asse
to bo in danger of baeing seized or sold under any form of
distress, attachment, executlon or other legal process or to be
otherwlse in jcopardy; and

the floating chauge ereated Ly the Debenture shall (in additiong
to the circumstances In vwhich the same will occur under general
law) automatically be converted into a fixed charge:

(1) on the convening of any neeting of the membexrs of the
Cempany to consider & resolution to wind the Company up
{or not to wind the Company up); or

{1i) on the presentation of a petition {other than a
frivolous or vesxatious petition) to wind the Company up;
or

(iii) if the Company £ails to comply with its obligations unded
Clause 7.2{d) of the Debenture (as specified in paragrap
(2) below).

Plause do na.
write in this
margin

Please complete
legibly, preferably
»n biack type, or
bold block lettering

Page 4
OYEZ The Solicitors” Loy Stationcry Sociewy Ltd., Oyez House, 7 $paRoad, Londen SEIB 200 7.01 F20334
I 5017204 I
Companies 395 {Cont.) 410 (Scot) {Cont.} AN Ak



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

: Particulars of a mmortgage or charge

Please do not

write in this (G@Mtinued)

margin 3
Continuation sheet No

to Forms Nos 395 and 410 (Scot)

Company number
2611804

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

Name of company

Detoto I ﬂ TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED (the "Company")
*Delate
inappropriate ﬂ Limited*

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

Page 1




hort particulars of alt the property mortgaged or charged (continued)

Please do not

2 0

(Contd, .)

(2) Pursuant to Clause 7.2(d) of the Debenture the Company undertakes to
the Agent and the Banks not to create or permit to subsist any
Encumbrance on any of its assets other than Encumbrances constituted
by or created pursuant to the Debenture and liens arising by operation
of law in the ordinary course of business and securing amounts not
more than 30 days overdue,

i (3) Pursuant to Clause 7.2(e) of the Debenture the Company undertakes to
the Agent and the Banks not to:

(1) sell, transfer or otherwise dispose of any of its assets on
terms whereby it is or may be leased to or re-acquired or
acquired by a member of the group or any of its related
entities; or

(1i) sell, transfer or otherwise dispose of any of its receivables on
recouxrse torms, exeept for the discounting of bills or notes in
the ordinary course of trading,

in each casa in circumstances where the transaction is entered into
primarily as a method of raising finance or of financing the
acquisition of an asset,

(4) (i) Pursuant to Clause 7,2(£)(i) of the Debenture the Company
undertakes te the Agent and the Banks not subject to
sub-paragraph 7,2(£)(ii} of the Debenture (as set out in
paragraph (i1) bolow), cither in z single transaction or in a
gerios oy transactions, whorher related oy not and whether
voluntarily or Involuntarily, e soll, transfer, pgrant or lease
or othorwise dispose of all ox any part of its assets.

{i1) Sub-parvagraph 7.2(£}({1) of the Debenture as set out in paragraph
(1) above doos not apply to the following disposals of assets
which are subject only to a floating charge created by or
pursuznt to the Debonture:

{a) disponals of such amsets wmade in the ordinery course of
business of the disposing entlty: or

{B) disposals of any such aspets In esxchanpe for other assets
cotparvabic or superlor as to type, value and guality.

The Dobenture also glves the Barks zights of sot-eoff, retentlon and similar
rights in respect of amvunts due by the Banks to the Company.

As used herein the followlnp terms huave the foulowrag neanings:

"Borrower” means Birningham Alrport Developments Limited, Registered
No,2295119.

*Buildings” wneans aay building ereeted or to be erccted on the Site (or any
part thereof) as part of the Project and includes, unless the context
otherwise requires, any fixtures thereon.

*Encunbrance” moans any mortpaze, pledge, lien, charge, assignment,

write in this
margin

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

hypothecation, sccurity interest, title, zetention, preferential right or
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COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheetNo_ .
to Forms Nos 395 and 419 (Scot)

Company number
2611804

Name of company

I TRINITY PARK (BIRHINGHAM) MANAGEMENT LIMITED (the "Companf")
| Limited*

Description of the instrument creating or svidencing the mortgage or charge (continued) (note 2)




Short particulars of all the property mortgaged or charged (continued) Please do not
I write In this
(Contd...) margin

. Pleass complote
*Financing Documents" means the Loan Agreement, the Guarantee, the legibly, preferably

Debenture dated 30th November, 1989 made by the Borrower in favour of the ;;ﬂ?ﬁ;rﬁazam
Banks, the Subordination Agreement, the Shares Mortgage and the Debenture.

“Fixtures" means, in relation to any freehold or leasehold property charged
by or pursuant to the Debenture, all fixtures and fittings (including tradq]
fixtures and fittings) and fixed plant and machinexy from time to time
thereon owned by the Company,

"Guarantee" means the guarantee dated 30th November, 1989 between the Agent
(acting as agent and trustee for itself and the Banks), Blrmingham
International Airport p.l.c, The Burton Group PLC and Erostin Group PLC as
supplemented and amended by a Supplemental Guarantee dated llth September,
1991 made between the same parties,

"Initial Valuation" means the repoxt and valuation issued by the Surveyors
on 22nd March, 1989,

"Insurances” means all contracts and policies of inmsurance of whatever
nature which are from time to time taken out by ox on behalf of the Compan
or (to the oxtent of such interaest) in which the Company has an interest.

nIntellectual Property Rights® means all know-how, patents, trade marks,
garvice marks, designs, business names, topographical ox similax xights,
copyripghts and other intelleectual property monopoly xights and any
intorests {including by way of licence) in any of the foregoing (in each
case whethor registored or not and imcluding all applications for the
game) .,

"Loan Agreemont® means the loan agrecment dated 30th November, 1985 betweer
the Borrowor, the Apent and the Banks oas supplencented and amended by a
Supplemental Agreement dated 11th September, 1991 and & letter dated lst
November, 1991 botween the same parties.

"Management Contract® means the contract dated ist November, 1991 between
the Company and the Borrower.

"Mortgaped Proporty® means the properiy legally mortgapged under the
Dobanture and any other frechold or Jeaschold property gecured under the
Debenture.

*parmitted Changes” nmedans:

(a) any changes approved by the Agent in writing (such approval not to be
unreasonably withheld or delayed); and

{b) any minor changes which the Borzewer warrants to the Agent would have
no adverse effect on the value or marketrability of any vhase of the
Site or which ars necessary in order to make it possible for any phasd
of the Site to be completed in accordance with applicable legislation
and the proper requizements of any competent public authority or which
are necessary having vegard to any shortage of non-availability of
materials.

1 Page 4
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COVIPANIES FORM No 395 (Cont.j AND FORM No. 410 {Scot}{Cont.)

Particulars of 2 mortgage or charge
Please do not -
write In this {continued)

margin 5
Continuation sheet No

to Forms Nos 395 and 410 {Scot)

Company number
2611804

Please complote
leqibly, preferably
in black type, or
bold block tettering

Name of company

"Delata if
Inapproprioto

TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED (the "Company”) 45
Limited”

Description of the instrument creating oF avidencing the mortgage or charge (continued} (note 2)

Paae 1 é




Short particulars of all the property mortgaged or charged (continued) Please «dp not
write In thig
margin

{Contd...)
Please cemplote
"Plans" means all plans submitted to the Surveyors for the purpose of Pﬂwwkxﬂsﬁfv

In plac "
carrying out the Initial Valuation. bold block fettering
"Project" means the acquisition and development in accordance with the
Plans (subject to any Permitted Changes) (and as further described in the
Initial Valuation) and disposal (whether by sale or letting) of the Slte
(and all matters ancillary thereto).

"Property" means the Site and the Buildings.

"Related Rights" means, in relation to shares or any other securities, all
dividends and interest paid or payable in relation thereto and all shares,
securities, rights, moneys or property accruing or offered at any time in
relation to such shares or other securities by way of redemption,
substitution, exchange, bonus or preference, pursuant to options rights o
otherwise,

"Sexvice Charge Accounc™ means the account maintained by the Company

pursuant to Clause 4,5.2 of the Management Contract for the purposes of
holding any advance payments of any sorvice charges paid by tenants of thej
Mortgnged Proporty.

"Service Charge Money" means any money standing to the credit of the
Service Charge Account and recelved from any tenants of any freehold or
leaschold property for tho purpose of cnabling or assisting the Company ird
performing its obligations and discretions to pyovide services to the
Property pursuant to any leases or underleases or pursuant to the
Managemant Contract,

"Site" means the developmoent site presently known as Trinity Park,
Solihull, Birmingham, West Midlands as part of the same 1s at present (as
to part) roglstered at H.M, Land Repistry under Title Number WMA41889 and
as to a further part (belng parc of the land registered under Title Number
Wit 203034) as the same Is compromised in a Transfer dared 20th Detober,
1939 and made between tho M oropolitan Borvough of Solihull (1) Birmingham
Internatinnal Airporc (2) and the Borvower {3) and as to the remainder
(boing part of the land repistored under Title Numbers WK 2163 and WM
203034) as the same 1s comprised in a Transfer dated 20th October, 1989 anli
made between Birwingham Internatienal Alrport PLC (1) and the Borrower (2)
and as further desceribed in the Plans,

"Shaxes Mortgage®™ wmeans the mortpape of shares datred lst November, 1991
between the Borrower and the Agent (acting as agent and trustee as
aforesald),

"Subordinatica Agresment” means the subordinatioun agreement dated 30th
November, 19€s betwcon Burton Property Trust Limited, Birmingham
International Alrport p.l.c and Erostin Group PLC, the Borrowex and the
Agent {acting as agent and trustee for itself and the Banks) as
supplemented and amended by a Supplemental Subordination Agceement dated
11th September, 1931 made between the same parties.

"Surveyors"” means such chartercd surveysrs other than Morgan CGrenfell
Laurie Limited vhom the Agent may frem time to time appol~t for the purposL
of the Loan Agresment,

Page 4

sy e s

OE’EZ The Solators” Law Stationery Society Lot , Lvez House, 7 SpaReed, Londoa SEI6 300 7.91£20324

| 5017204 ]
Companies 395 {Cont.) 410 {Scot) {Cont.} Ak



CGMPANIES FORM No, 395 {Cont.) AND FORM No, 410 {Scot)(Cont.)

. Barticulars of a mortgage or charge
Please do not .

wito In this {continued)

margin

Continuation sheet No__________
to Forms Nos 395 and 410 (Scot)

Company numbher

611804
Please complate
tegibly, preferably
in blatk type, or
bold block lattering

Name of company

*Delote f TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED (the "Company™")
Inappropriate

Limited™ ¢
Description of the instrument creating or evidencing the mortgage of charge (continued) (note 2)

Page 1 |




Short particulars of all the property mortgaged or charged {continued) Please dq not
writein this .

A margin
Plzase complete
SCHEDULE 1 legibly, preferably
B ins black type, or
. bold biock lettering
Property
Nil
SCHEDULE 2
Shares
Nil
R . Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1535

I hereby certify that a mortgage or charge dated the lst NOVEMBER 1391
and created by TRINITY PARK (BIRMINGHAM) MANAGEMENT LIMITED

for securing all moneys due or to become due from BIRMINGHAM AIRPORT
DEVELOPMENTS ("THE BORROWER") AND THE COMPANY to MORGAN GRENFELL & CO.
LIMITED AS AGENT AND TRUSTEE FOR ITSELF AND THE BANKS (aS DEFINED) AND THE

BANKS (OR ANY OF THEM) under the terms of BACH OF THE FINANCING DOCUMENTS

was registered pursuunt to Chapter I Part XiI of the Companies Act
1985, on the 15th NOVEMBER 1991
Given under my hand at the Companies Registration Ofifice,
Cardiff the 21st NOVEMBER 1331 _
No. 2611804 % ?@W&
D. JENKINS
an authorised officer

c.69

T~ ;2‘\“ HCO021B



COMPANIES FORN o, 4032
Declaration of satisfaction
in full or in part

af mortgage or charge

Plniase du not Furstiant to section 40: ) of the Companies Act 1985
i
inis margin 5 6
To the Registrar of Companies For official use  Company pdmber
Please comploto e S S
legibly, preferably I [ | [ 26}/],{304 ™
in black type or, e -
botd block tettoring ~ Name of company |
1 TRINITY PARK (BIRM[CHAM) MANAGEMENT LIMITED /
*ingert full
of corapany VA |
I BRIAN SUTMMERS
of AR TRuEE LODUE, COURT DKIVE, SHENSTONE, STAFFORDSHIRE, WSI14.01G..
f 232’,';’;,5“0 fe-direstoriithe secrotarylithe-administzator)ithe-administrativeteceiver]t of the above company, do

4 insort o doscripion  SOleminly and sincerely declare that the debt for which the charye describad below was given has been
of tho Instrument{s)

creating or paid or satisfiad in [full}fparti
iﬁ'a‘f%’éf'.?é' e Date and Description of chargek DEBENTURE DATED 1ST NOVEMBER 1991
'yf?;r‘ggp.n' Date of Registrationo 1STH NOVEMBER 1991

‘Debonture’ ate.

e date of Name and address of {ehargesiitrustee for the debenture holders) o MORGAN GREENFELIL & .
© registration may b CO LIMITED OF 23 GREAT WINCHESTER STREET, LONDON, EC2P 2AX

conlirmad from the

certificate Short particulars of propesty chargeds TRINITY PARK, SOLIHULL, WEST MIDLANDS
§insael £ al il

2;";%‘3;’ And | make this solemn declaration conscientiousty belleving the seme to be true and by virtue of the
provisions of the Sunulory Daclnrahons Act 1835,
Declared at f ) rﬂ?ﬂ««x« = - Declarant 1o sign helow
Cre, e + 1 //
the oo 7 . dayol _lArs Ny / ;h:f‘x/{i L
one thousand nine hundm}i and 2ea *; v, '

&
bafore me .. "'wfﬁ T . s
A Commissioner for alhs or Notary Public or Justice of
the Peace or Solicitor having the powers conferted on a
_ \ Commissioner for Oaths
A
~1 Fuw 1333 Presentor’s name address and For official Use

roference (if any): Mortgege Section ] Pozt1opm

Clifford Chance R—. .
200 Aldersgate Strect REGISTERED

London ECIA 41
SMS/BO12/6984/EOB i Zyoanld9

Gompanies Form; 403s  Stat-Plus Umited, Stat-Plug House, Groenlea Park, Prince George's Rosd, Lordon SW19 2PV Tel. 081-646 5500 EHG/2
STAT-FALS Stat Piue Greup PLE Ravhed Juno 1987




