In accordance with
Sections 859A and
855 of the Companies
Act 2006

MRO1

Particulars of a charge

~
(I_._aserform

A fee is payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this torm online.
Please go to www companieshouse gov uk

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for
You may not use this form t
register a charge where the
nstrument Use form MR08

For further information, please

This form must be delivered to the Registrar for registration wi

21 days beginning with the day after the date of creation of the ch.

dehvered outside of the 21 days 1t will be rejected unless 1t 1s accol
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form

scanned and placed on the public record Do not send the onigin.

Company number

Company details

DAENEAERENCACAEN

06/1072014 #
COMPANIES HOUSE

P T vs3H21GTT

SCT 24109/2014 #436

R

COMPANIES HOUSE

l I - I | For official use

=> Filling in this form
Please complete in typescrpt or In

Company name in full ILOTHIAN SHELF (718} LIMITED

bold black capstals

All fieids are mandatory unless
specihied or indicated by *

|
2

Charge creation date

Charge creation date E [‘T W ,@

o e

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |KENT FACILITIES LIMITED {registered number
|sc136162)

Name |

Name |

Name |

-

tick the statement below

7] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

295658288
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MRO1

Particulars of a charge

Brief description

Please give a short descrption of any land, ship, aircraft or inteflectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instriument

Brief description

All estates or interests in any freehold or leasehold property owned
by the Company, and all buildings, fixtures, fittings and fixed plant
and machinery on that property For more details please refer to the
instrument

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer tothe
instrument®

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a fleating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[ Yes
] Neo

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
approptiate box

[v] Yes Continue
1 No GotoSection7

Is the floating charge expressed to cover all the property and underaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[+] Yes

[ No

Trustee statement ©

You may tick the box if the company named in Section 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

M

€ This statement may be filed after
the registration of the charge {use
form MRQ6)

Signature

’ Please sign the form here

Signature

for and on behalf of Burness Paull LLP

This form must be signed by a person with an interest in the charge

CHFP0O25
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Comcime pamgey Deans

[Cofrww rame

'Mﬂrm 50 LOTHIAN ROAD

BURNESS PAULL LLP

[FESTIVAL SQUARE

I Postown  EDTINBURGH

!*;—Frmrﬁmﬁﬁ

’ 0X ED73 EDINBURGH

|weumm 0131 473 6000

Certificate

We will send your certificate 10 the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
nstrument with this form

[C] You have entered the date on which the charge
was created

{] You have shown the names of persons entitled to
the charge

{_] You have ticked any appropriate boxes In
Sections 3,5,6,7&8

] You have given a description In Section 4, If
appropnate

(O You have signed the form

[J You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or posial orders payable to
'Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return i to the approprniate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiif, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Comparies, Companies Houss,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

mnher information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emait enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(2S
06/14 Version 20




PROFORMA

Company Number 09223403

Company Name LOTHIAN SHELF (718) LIMITED

Contact Name/ Orgamsation GARY GRAY, BURNESS PAULL LLP
Address 50 LOTHIAN ROAD, FESTIVAL SQUARE,

EDINBURGH, EH3 9W]

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMR{01/MROS/LLMRO08

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number

Company/L.LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O O O O = O = 0d

Nature of the charge
(applies only to MROS/LL MROS)

a Obligations secured by the charge
(applhies only to MROS/LL MROS)

¢ The following details will need to be added to, amended or deleted from
the Form MRO2/LLMR02/MR09/LLMR(09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
a Company /LLP number
a Company/LLP name
a Date of creation of charge
a

Date that property or undertaking was acquired

Live: 20788024 v 1



Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MR0O2/LLMRO02)
Floating charge tick box (applies only to MR02/LLMRO02)

Negative pledge tick box (applies only to MR02/LLMRO02)

O OO o0 0 O

Nature of the charge
(applies only to MRO9/LL MR(9)

D

dbhgatlons secured by the charge
(applies only to MRO9/LL MR09)

s The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMR03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of tlrustees for debenture holders

Description of property.

Fixed charge tick box (applies only to MRO3/LLMRQ3)

Floating charge tick box (apphes only to MRO3/LLMR(3)

Negative pledge tick box (applies only to MR0O3/LLMRO03)

O OO0 0O 00O o000 o a0

Nature of the charge
(applies only to MR10/LL MR10)

O Obligations secured by the charge

(applies only to MR10/LL MR 10)
Please give the instructions in the box below)

Live 29788024 v 1




DATE OF CREATION OF CHARGE - 19 SEPTEMBER 2014
Section 4

All estates or interests 1n any freehold or leasehold property now or subsequently
owned by the Company, including the real property specified as follows All that
freehold property registered with title absolute comprised 1n title K803975 and known
as London Manston Airport, Manston Road, Manston, Ramsgate For more details
please refer to the Instrument.

Live: 29788024 v 1



FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9223403
Charge code: 0922 3403 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th September 2014 and created by LOTHIAN SHELF (718)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th October 2014.

Given at Companies House, Cardiff on 6th October 2014

OF
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Corto i co

\Qurness Paull

patep 14 SclprmLcr Loty

LOTHIAN SHELF (718) LIMITED
as Chargor

and

KENT FACILITIES LIMITED
as Lender

DEBENTURE

e 29875062V 2
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THIS DEED 1s dated l1 Sﬂfiml’-wlfand 1s made between

)

(2)

LOTHIAN SHELF (718) LIMITED, a company ncorporated under the Companies
Acts with registered number 09223403 and having its registered office at Manston
Auport Manston Road, Manston, Ramsgate, Kent, England CTI12 5BQ {the
“Chargor’), and

KENT FACILITIES LIMITED, a company ncorporated under the Companies Acts

with registered number SC 136162 and having 1ts registered office at 50 Lothian Road,
Festival Square, Edinburgh, EH3 9W]J (the “Lender™),

CONSIDERING THAT

)

()

(au1)

the Lender has agreed to make loans available to the Chargor under the Loan Note
{nstrument (as detined below),

one of the conditions precedent to the availability of the loans referred to in
paragraph (1) above s that the Chargor grants to the Lender this secunty agreement,
and

1t 1s mtended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows

11

INTERPRETATION

Definitions

In this Deed

“Aet” means the Law of Property Act 1925,

“Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for general business in London and Edinburgh,

“Event of Default” means (1) any breach by the Chargor of any of the provisions of
this Debenrure or (u) any failure by the Chargor to make payment of any of the
Secured Liabtlines when demanded or (111} a pettion being presented for the making
ot an adminstranon order m respect of the Chargor, an appiication beng rade or a
resolution being passed for the winding up of the Chargor or a recewver being
appointed 1o respect of any of the property, undertakings or assets of the Chargor or
(1v)} any other event designated as an event of default or any simlar expression or
which otherwise entitles the Lender to demand payment from the Chargor in terms
of any loan or other documentation 1n force from tune to time,

Lan 20675062 v 2




“Finance Documents” means the Loan Note Documents, this Deed, the Jomnt
Venture Agreement and any other documents designated as a Finance Document by
the Lender and the Chargor,

“Joint Venture Agreement” means the joint venture agreement between the
Chargor, Manston Skyport Limited, Invicta Asset Management Limited and the
Lender relating to the establishment of the Chargor as a jointly-owned company,

“Lease Document” means any occupational leases and/or other occupanonal
arrangements (of whatever nature) at the Property,

“Loan Note Instrument” means the loan note nstrument pursuant to which the
ELoan Notes are to be constituted dated on or around the date of this Deed between
the Chargor and the Lender,

“Loan Notes” means any loan notes ssued by the Chargor under the terms ot the
Loan Note [nstrument,

“Loan Note Documents™ means the Loan Note Instrument and the Loan Notes and
any other documents entered into pursuant to any of them,

“Managing Agent” means a managing agent appointed by the Chargor in respect of
a Property,

“Party” means a party to this Deed,

“Property” means a property hsted in Schedule ! (Real Property) and, where the
context so requures, includes the buildings on that Property,

“Receiver’” means an administrative recerver, receiver and manager or a receiver, m
each case, appomnted under this Deed,

““Rental Income™ means the aggregate of all amounts paid or payable to or for the
account of Chargor in connection with the letung, Licence or grant of other nghts of
use or occupaton of any part of a Property, mncluding each of the following

arpounts
{a) rent, licence fees and equivalent amounts paid or payable,
(b) any sum received or recetvable from any deposi held as secunty for

performance of a tenant’s obhgations,
(c} a sum equal to any apportionment of rent allowed m favour of the Chargor;
(D any other moneys pawd or payable in respect of occupation and/or usage of

that Property and any fixture and fithng on that Property including any

L e 2067EDB2V P 2




(e)

)

(g}

{h)

0
)

fixture or fiting on that Property for display or advertisement, on licence or
otherwise,

any sum paid or payable under any policy of msurance in respect of loss of
rent or (nterest on rent,

any sum paid or payable, or the value of any consideration given, for the
grant, surrender, amendment, supplement or extension of any Lease
Document.

any sum paid or payable 1n respect of a breach of covenant or dilapidations
under any Lease Document,

any sum paid or payable by or distnbution received or receivable from any
guarantor of any occupational tenant under any Lease Document,

any Tenant Contributions, and

any interest paid or payable on, and any damages, compensation or
settlement paid or payable in respect of, any sum referred 1o above less any
related fees and expenses incurred (which have not been remmbursed by
another person) by the Chargor,

“Secured Liabilities” means all present and future obligations and habilities of the
Chargor to the Lender under the Loan Note Documents and the Joint Venture
Agreement, whether actual, conttngent, sole. jomnt and/or several or otherwise,
including, without prejudice to the foregoing generality, all obligations to indemmify
the Lender,

“Secured Assets” means all assets of the Chargor the subject of any securnty created
by this Deed,

“Security Period” means the penod beginning on the date ot this Deed and ending
on the date on which all the Secured Liabilities have been unconditenally and
irrevocably paid and discharged wn full, and

“Tenant Contributions’” means any amount pard or payable to the Charger by any
tenant under a Lease Document or any other occupier of a Property, by way of

{a)

L & 29675062 v

confribution to

(v ground rent,

(n)  INSUrance premia,

(u1)  the cost of an tnsurance valuation,

(v) a service or other charge n respect of the Chargors costs n
connection with any management, repair, mamtenance or similar




]

12

L2 206

obligation or in providing services to a tenant of, or with respect to a
Property; or

(v}  areserve or smking fund. or

VAT

Construction

121

126

128

TENE2v 2

Capitalised terms defined in the Loan Note Instrument have, unless
expressly defined 1n this Deed, the same meaning in this Deed

A Finance Document or other document mciudes (without prejudice to any
prohibition on amendments) all amendments however fundamental to that
Finance Document or other document. mcluding any amendment
providing for any increase n the amount of 4 facility or any additional
facilaty

The term “Security” means any secunty created by this Deed

A reference to any asset, unless the context otherwise requires, includes
any present and future asset

Any covenant of the Chargor under tms Deed (other than a payment
obligation) remains 1n force duning the Secunty Penod

The terms of the other Finance Documents and of any stde letters between
any Parties in relatior to any Finance Document are incorporated in this
Deed to the extent required to ensure that any purported disposition of any
freehold or leasehold property contamed 1n this Deed (s a vahid disposition
in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

if the Lender considers that an amount paid to 1t 15 capable of being
avotded or otherwise set aside on the hquidation or admimstrahon of the
payer or otherwise, then that amount will not be considered to have been
urevocably pad for the purposes of this Deed

Unless the context otherwise requires, a reference to a Secured Asset
includes the proceeds of sale of that Secured Asset

In this Deed. the singular mncludes the plural and vice versa Clause
headings are for ease of reference only and reference to a Clause or
Schedule 1s to be construed as a reference to a clause of or schedule to this
Deed




Lite

Any appoimntment of a Receiver under Clause 11 (Enforcement of Secunity)
may be made by any successor 1n title or permitted assignee or permitted
ransferee of the Lender and the Chargor by 1ts execution of this Deed
irevocably appoints such successor or assignee or transferee 1o 115 attorney
in accordance with the appomntment stated 1n Clause 18

CREATION OF SECURITY

General

All the secunty created under this Deed

211

214

Land

221

79376062 v 2

15 created in favour of the Lender,
15 created over present and future assets of the Chargor,

15 security for the payment and satnsfaction of all the Secured Liabihities,
and

1s made with full utle guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

The Chargor charges

(a) by way ot a first legal morigage all estates or interests in any freehold
or leasehold property now owned by it this includes the real property
(1f any) specified wn Schedute | (Real Property). and

(b) (to the extent that they are not the subject of a mortgage under Clause
2 2 1(a) above) by way of first tixed charge all estates or interests n
any freehold or leasehold property now or subsequently owned by 1t

A reference in this Clause 2 2 to a mortgage or charge of any freehold or
leasehold property mcludes

(a) all buildings, fixtures, fitungs and fixed plant and machinery on that
property, and

(b) the benefit of any covenants for title given or entered mnto by any
predecessor 1 title of the Chargor in respect of that property or any
moneys pard or payable in respect of those covenants




24

25

26

27

Securities
231 The Chargor charges by way of a first fixed charge 1is interest n all shares,
stocks, debentures, bonds or other secunities and nvesiments owned by ut

or held by any nominee on 1ts behalf

232 A reference in this Clause 2 3 to a mortgage or charge of any stock, share,
debenture, bond or other secunty includes

(a) any dividend or interest paid or payable in relatron to it, and

(b) any nght, money or property accruing or offered at any time in
relanon to it by way of redempuon, substitution, exchange, bonus or
preference, under opuon nghts or otherwise

Plant and Machinery

The Chargor charges by way of a first fixed charge all plant and machinery owned
by the Chargor and 11s interest in any plant or machinery i its possession

Credit Balances

The Chargor charges by way of a first fixed charge all of 1ts rights in respect of any
amount standing to the credit of any account (including any account contemplated
by the Loan Note Instrument or this Deed) it has with any person and the debt
represented by it

Book Debts etc.

The Chargor charges by way of a first fixed charge

261 all of 1ts book and other debts,

262  all other moneys due and owing to 1t, and

263 the benefit of all nghts, secunities or guarantees of any natre enjoyed or
held by 1t n relatron to any item under Clause 20 1 0r2 62

Insurances

The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption

271 all of its nghts under any contract of insurance taken out by it or on its
behalf or in which 1t has an interest, and

ire 256750622 6



272

all monites payable and all monies paid to 1t under or n respect of all such
contracts of msurance

28 Other Contracts

The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of 1ts rights

281 under each Lease Document,

282 1n respect of all Rental Income,

283 under any guarantee of Rental Income contamed in or reiating to any Lease
Document,

284 under each appointment of a Managing Agent,

285 under any agreement relating to the purchase of a Property by the Chargor,
and

286 under any cther agreement to which it 1S a party except to the extent that t
15 subject to any fixed secunty created under any other term of this Clause
2

29 Miscellaneous

The Chargor charges by way of first fixed charge

291

294

295

any beneficial interest, claim or entitlement 1t has in any penston fund,
1ts goodwill,

the benefit of any autherisanon (statutory or otherwise) held in connection
with its use of any Secured Asset,

the right to recover and receive compensation which may be payable to it
n respect of any autharisanion referred to 1n Clause 2 9 3, and

1ts uncalled capital

210 Floatng Charge

2101

Lise 29676082 v 2

The Chargor with full utle guaraniee and as a continuing secunty for
payment and discharge of the Secured Liabiities hereby charges wn favour
of the Lender by way of a first floaung charge all the undentaking and
assets of the Chargor whatsoever and wheresoever siuated both present

7




2103

2104

2105

Lrve 20676000 2

and future mcleding, but not inuted to, 1ts uncalled capital for the tme
being, together with, (if and insofar as the charges on s undertaking and
assets created 1n this Debenture may for any reason be mneffecuve as fixed
charges or if and msofar as such fixed charges shall for any reason be
released) all of the property, assets and rights descnibed n this Clause 2,
but so that the Chargor 15 not to be at hberty to create any mortgage or
charge or other Secunty on or over, and so that no lien shall in any case or
i any manner anse on or affect any part of, s undertaking and assets
etther 1n prniority to or part passu with the charge created by this Debenture
and further that the Chargor shall have no power to part with or dispose of
any part of such undertaking and assets without the prior written consent of
the Lender

Except as provided below, the Lender may by nouice to the Chargor
convert the floating charge created by this Clause 2 10 mto a fived charge
as regards any of the Chargor’s assets specified n that notice, If

(2) an Event of Default 1s outstanding, or
(b) the Lender considers those assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal

process or to be otherwise In jeopardy

The floating charge created by this Clause 2 10 may not be converted into
a fixed charge solely by reason of

(a) the obtaiming of a moratorium, or

(b) anything done with a view to obtaining a moratorium,

under section LA of the Insolvency Act 1986

The floating charge created by this Clause 2 10 will automatucally convert
mto a fixed charge over all of the Chargor's assets 1if an administrator s
appointed or the Lender receives notice of an intention to appownt an
admnistrator

The floaung charge created by this Clause 2 10 1s a qualifying floating

charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency
Act 1986




34

41

42

51

REPRESENTATIONS AND WARRANTIES - GENERAL
Nature of Security

The Chargor represents and warrants to the Lender that this Deed creates those
Security interests 1t purports o create and 1s not hable to be avended or otherwise set
aside on the kquidation or administration of the Chargor or otherwise

Times for Making Representations and Warranties

3214 The representations and warraniies set out in this Deed (including n this
Clause 3 2) are made on the date of this Deed

322 Unless a representation and warranty is expressed to be given at a specific
date, each representanon and warranty under this Deed 1s deemed to be
repeated by the Chargor on the date the Loan Notes are issued to the
Lender and on any date a resolution of the board of directors of the
Chargor 1s passed to create and ssue further Loan Notes and on the date on
which any nterest 1s pmd on any Loan Notes 1ssued to the Lender

323 When a representanon and warranty 1s repeated, 1t 15 applied to the
circumstances exisung at the tume of repetitton

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed in the Loan Note Instrument, the Chargor must not
create or permit to subsist any Secunty interest on any Secured Asset (except for ths
Securty)

Disposals

Except as expressly allowed in the Loan Note Instrument. the Chargor must not sell,
transfer, licence, lease or otherwise dispose of any Secured Asset, except for the
disposal in the ordinary course of trade of any Secured Asset subject to the floating
charge created under this Deed

LAND

General

In thts Clause 5

“Fixtures” means all fixtures and fitungs and fixed plant and machinery on the
Mortgaged Property

Live 2037506Cv 2 9



52

53

54

“Insured Property” Assets means the Premises and all the Chargor’s other assets
of an nsurable nature mn the Premises

“Mortgaged Property’’ means all freehold or leasehold property inciuded in the
definition of Secured Assets

“Premses’” means ali butldings and erections included (n the defimihion of Secured
Assets

Repair
The Chargor must keep

521 the Premises 1n good and substantial repair and conditton and adequately
and properiy panted and decorated, and

522 the Fixtures and all plant, machinery, wmplements and other effects owned
by 1t and which are in or on the Premises or elsewhere in a good state of
repair and in good working order and condition

Comphance with Leases and Covenants
The Chargor must

531 perform all the terms on 1ts part contained 1n any lease or agreement for
lease comprised in the Mortgaged Property,

532 not do or allow to be done any act as a result of which any lease or
agreement for lease comprised e the Mortgaged Property may become
hable 1o forferture or otherwise be terrmnated, and

533 duly and punctually comply with, and indemnify the Lender in respect of
any breach of, any covenant or stipuzlation (restrictive or otherwise)
atfecting the Mortgaged Property

Notices to Tenants

The Chargor must

541 immediately serve a notice of assignment, substantally in the form of Part
I of Schedule 2 (Forms of Letter for Occupational Tenants). on each tenant
of the Mortgaged Property, and

5412 use reasonable endeavours to ensure that each such tenant acknowledges

that notice, substantially in the form of Part 2 of Schedule 2 (Forms of
Letter for Occupational Tenants)

Lve 205/6062v 2 10




55 Notices to Landlords

The Charger must

551

552

immediately serve a notice of assignment, substanoally in the form of Part
1 of Schedule 3 (Forms of Letter for Landlords), on each landlord of the
Mortgaged Property, and

use reasonable endeavours to ensure that each such tenant acknowledges
that nonce, substantiatly 1n the form of Part 3 of Schedule 3 (Forms of
Letter for Landlords)

56 Acquisitions

If the Chargor acquires any freehold or leasehold property after the date of this Deed

1t muslt

561

363

564

notify the Lender immed:ately,

immediately on request by the Lender and at the cost of the Chargor,
execute and delwer to the Lender a legal mortgage n favour of the Lender
of that property 1n any form which the Lender may require,

if the title to that freehold or leasehold property s registered at HM Land
Registry or requured to be so registered, give HM Land Registry written
notice of this Security, and

if applicable, ensure that this Secunty 1s comrectly noted in the Register of
Tutle agaimnst that ntle at HM Land Registry

57 Comphance with Applicable Laws and Regulations

The Charger must perform all its obhgations under any faw or regulation in any way
related to or affecting the Mortgaged Property

58 Notices

The Chargor must, withn 4 days after the receipt by the Chargor of any
apphicauon, requuement, order or notice served or 2iven by any public or local or
any other authonty with respect to the Mortgaged Property (or any part of 1t)

581

582

Live 23FTH06E2 vV 2

deliver a copy to the Lender, and

inform the Lender of the steps taken or proposed to be taken to comply
with the relevant requirement
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39

510

511

512

Development

591 In this Clause 5, Planning Acts means the Town and Country Planning Act
1990, the Planning (Listed Buildings and Conservauon Areas) Act 1990,
the Planning (Hazardous Substances) Act 1990, the Planning
{Consequennal Provistons) Act 1990 and the Planning and Compensation
Act 1991 and any subordinate legislanen made (before or after this Deed)
under those statutes and any other stamte goverming or controlling the use
or development of land and property

592 The Chargor must not

{a) make or allow to be made any applicanion for planning permission n
respect of any part of the Mortgaged Property. or

(b) carry out or allow to be carned out on any part of the Mortgaged
Property any development (within the meaning of the Planning Acts
and bemng development for which the permission of the local planning
authonty 1s required)

H.M. Land Registry

The Chargor consents to a resiriction n the following terms being entered into on
the Register of Tule retating to any Mortgaged Property registered at HM Land

Registry

*No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without a wnitten consent signed by the proprietor for the ume being of
the charge dated & i favour of e referred to n the charges register or thewr
conveyancer (Standard Form P)”

Deposit of Title Deeds

The Chargor must deposit with the Lender all deeds and documents of utle relating
to the Morgaged Property and all local land charges, land charges and Land
Registry search certificates and similar documents recerved by or on behalf of the
Chargor

Investigation of Title

The Chargor must grant the Lender or 1ts lawyers on request all facilites within the
power of the Chargor to enable the Lender or 1ts lawyers (at the expense ot the
Chargor) to

53121 camy out invesugauons of nile 1o the Mortgaged Property, and
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5122 make such enquines 1n relation to any part of the Mortgaged Property as a
prudent mortgagee might carry out

513 Power to Remedy

If the Chargor fails to perform any term affecung the Mortgaged Property the
Chargor must allow the Lender or uts agents and contractors

5131 toenter any part of the Mortgaged Property,

5132 10 comply with or object to any nouce served on the Chargor tn respect of
the Mortgaged Property, and

‘ 5133 10 take any action as the Lender may reasonably consider necessary or
desirable to prevent or remedy any breach of any such term or to comply
with or object 10 any such notice

The Chargor must immediately on request by the Lender pay the costs and expenses
of the Lender or its agents and contractors mcurred in connection with any action
taken by 1t under thus Clause 5 13

6 SECURITIES

61 General
In this Clause 6

“Investments” means

(a) all shares, stocks, debentures, bonds or other secunities and investments
mcluded m the definition of Secured Assets in Clause 1 1 (Defimtions),

(b) any dividend or interest paid or payable 1n relation to any of the above, and
(c) any nght, money or property accruing or offered at any tume 1n relation to
any of the above by way of redempuon, substitution, exchange, bonus or
preference under option nights or otherwise
62 Investments
The Chargor represents to the Lender that

621 the Investments are fully paid, and

622 it 15 the sole legal and beneficial owner of the Investments
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63 Deposit

The Chargor must

631

632

() unmediately deposit with the Lender, or as the Lender may direct,
all certficates and other documents of uitle ar evidence of ownership
in relatton 10 any Investment, and

(b) promptly execute and deliver to the Lender all share transfers and
other documents which may be requested by the Lender i order to
enable the Lender or its nominees to be registered as the owner or
otherwise obtan a legal tile to any Investment

64 Changes to Rights

The Chargor must not take or atllow the taking of any actuon on its behalf which may
result 1n the rights attaching to any of the Investments bewng altered or further
Investments being issued

65 Calls

651

652

The Chargor must pay all calls or other payments due and payable mn
respect of any Invesiment

If the Chargor fails to do so, the Lender may pay the calls or other
payments n respect of any Investment on behalf of the Chargor The
Chargor must immediately on request reimburse the Lender for any
payment m.de by the Lender under this Clause 6 5 2

66 Other Obligations 1n respect of Investments

661

662

663

The Chargor must promptly copy to the Lender and comply with all
requests for information which 15 within 1ts knowtedge and which are
made under any law or regulation or by any listing or other authonty or
any simular provision contamned i any articles of association or other
constitutional document relating to any of the Investments  If it fails to do
so, the Lender may elect to provide such information as it may have on
behalf of the Chargor

The Chargor must comply with all other condions and cobliganons
assumed by 1t 1n respect of any Investment

The Lender is not obliged to

(2) perform any obhigation of the Chargor,

14



{b) make any payment,

(c) make any enquwy as 1o the nature or sufficiency of any payment
recewved by it or the Chargor, or

(d) present or file any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitled under this
Deed,

n respect of any Investment
67 Voting Rughts
671 Before thts Secunty becomes enforceable
(a} the voting nghts, powers and other rights 1 respect of the Investments
must (if exercisable by the Lender) be exercised in any manner which
the Chargor may direct 1n wnung, and
(b} all dividends or other income pamd or payable in relaton to any
Investments must be paird to an account with a bank approved by the
Lender
672 The Chargor must mdemmfy the Lender agamnst any loss or habihity
incurred by the Lender as a consequence of the Lender acing m respect of

the Investments as permitted by this Deed on the direction of the Chargor

673  After this Secunty has become enforceable, the Lender may exercise (in
the name of the Chargor and without any further consent or authority on
the part of the Chargor) any voting nghts and any powers or nghts which
may be exercised by the legal or beneficial owner of any Invesunent, any
person who 15 the holder of any Investment or otherwise

7 ACCOUNTS

71 The Chargor shall dehiver 10 the Lender on the date of this Deed (and. if any change
occurs thereafter or on the date of such changes details of each account marntained
by 1t with any bank or financial instituion

72 Book Debts and Receipts

721 The Chargor must get in and realise its

(a) rent and other amounts due from tenants of the Mortgaged Property,
and
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73

81

91

{b) book and other debts and other moneys due and owng 1o 1,
n the ordinary course of 11s business and hold the proceeds of the getnng
in and realisation i an account with a bank approved by the Lender on
trust for the Lender

Notices of Charge

The Chargor rmust

731 immmediately on request by the Lender serve a nonce of assignment,
substantially in the form of Part | of Schedule 4 (Forms of Letter for
Bank), on each Bank which it holds an account. and

732 use reasonable endeavours 1o ensure that each such bank acknowledges the
notice, subsiantiatly in the form of Part 2 of Schedule 4 (Forms of Letter
for Bank)

RELEVANT CONTRACTS

General

In this Clause 8, “Relevant Contract” means any agreement to which the Chargor
15 a party and which the Lender has designated in wnting as a Relevant Contract

Notices of Assignment

The Chargor must, at the request of the Lender

821t immediately serve a notice of assignment, substantially in the form of Part
1 of Schedule 5 (Forms of Letuer for Relevant Contracts), on each
counterparty to a Relevant Contract, and

8§22 use reasonable endeavours to ensure that each such party acknowledges
that notice, substantially 1n the form ot Part 2 of Schedule 5 (Forms of
Letter for Relevant Contracts)

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Secunty will become immedhately enforceable 1f an Event of Default occurs
and 15 continuing
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92

93

112

3

Discretion

After this Secunty has become enforceable, the Lender may 1n i1ts absolute discretion
enforce all or any part of this Secunty i any manner 1t sees fit or as the Lender
directs

Statutory Powers

The power of sale and other powers conferred by Section 101 of the Act, as
amended by this Deed, will be immediately exercisable at any ume after this
Security has become enforceable

SET-OFF

The Lender may set off any matured obhigation due from the Chargor under the
Finance Documents against any matured obhigation owed by the Lender to the
Chargor regardless of the place of paymeni or currency ot erther obhgation

ENFORCEMENT OF SECURITY
General

1111 For the purposes of all powers implied by statute, the Secured Liabihties
are deemed to have become due and payable on the date of this Deed

1112  Secunon 103 of the Act (restricting the power of sale) and Section 93 of the
Act (restnicing the nght of consolidanon) do not apply to this Secunty

1113 The stawtory powers ot leasing conferred on the Lender are extended so as
to authorise the Lender to lease, make agreements for leases, accept
surrenders of leases and grant opuons as the Lender may think fit and
without the need to comply with any provision of Section 99 or 100 of the
Act

No Liability as Mortgagee 1n Possession

Neither the Lender nor any Receiver will be hable, by reason of entering wnto
possession of a Secured Asset, to account as mortgagee (n possession or for any loss
on realisation or for any default or omission for which a morigagee in pussession
might be liable

Privileges
Each Recewver and the Lender 15 entitled to ail the nghts, powers, privileges and

immunities conferred by the Act on mortgagees and receivers duly appointed under
the Act, except that Section 103 of the Act does not apply
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114

115

116
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Protection of Third Parties

No person (including a purchaser) dealing with the Lender or a Receiver or its or his
agents will be concerned to enquire

1141 whether the Secured Liabilites have become payable,

1142 whether any power which the Lender or a Receiver is purporting to
exercise has become exercisable or 1s bemg properly exercised,

1143  whether any money remains due under the Finance Documents. or

11 44 how any money paid to the Lender or to that Receiver 1s to be appled

Redemption of Prior Mortgages

1151  Atany ume after this Secuniy has become enforceable, the Lender may
(a) redeem any pnor Securnty interest against any Secured Asset, and/or
(b) procure the transfer of that Secunty interest to uself, and/or

(¢) settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer, any accounts so settled and passed will be, in the
absence of manifest error, conclusive and binding on the Chargor

1152 The Chargor must pay to the Lender, immediately on demand, the costs
and expenses incurred by the Lender in connectton with any such
redemption and/or transfer, including the payment of any pnncipal or
interest

Contingencies

If this Secunity 15 enforced at a ime when no amount 1s due under the Finance
Documents but at a fume when amounts may or will become due, the Lender {(or the
Receiwver) may pay the proceeds of any recovenes effected by it into a suspense
account or other account selected by 1t

Right of Appropriation

To the extent that any of the Secured Assets consuitutes "financial collateral” and
this Secunty Agreement and the obligations of the Chargor hereunder constitute a
‘securtty financial collateral arrangement” (in each case as defined i, and for the
purposes of, the Fmancial Cotlateral Amangements (No 2) Regulatons 2003 (SI
2003 No 3226) (the “Regulations”) the Lender shall have the right to appropnate
all or any part of such financial collateral in or towards discharge of the Secured
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Liabihiies and may exercise such nght to appropriate upon giving wnttén notice 1o
the Chargor For this purpose, the parties agree that the value of such financial
collateral so appropriated shall be (a) in the case of cash, the amount standing {0 the
credit of each of the relevant accounts, together with any accrued but unposted
interest, at the time the right of appropranon 18 exercised, and (b) (n the case of any
shares, stocks, debentures, bonds or other securities or investments, the market price
of such shares, stocks, debentures, bonds or other secunties or nvestments
determined by the Lender by reterence to a public mdex or by such other process as
the Lender may select, includmg independent valuation In each case, the parnes
agree that the method of valuaton provided for in this Secunty Agreement shall
constitute a commercially reasonable method of valuanion for the purposes of the
Regulations

RECEIVER
Appointment of Receiver

1211 Except as provided below, the Lender may appoint any one or more
persons to be a Receiver of all or any part of the Secured Assets if

(a) this Security has become enforceable, or
(b) the Chargor so requests the Lender in wriung at any tme

1212 Any appointment under Clause 12 1 may be by deed, under seal or in
writing under 1ts hand

1213 Except as provided below, any restriction imposed by law on the night of a
mortgagee to appoint a Recerver (including under Secuon 109(1) of the
Act) does not apply to this Deed

1214 The Lender 1s not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a
moratonum) under Section 1A of the Insolvency Act 1986

1215 The Lender may not appomt an admmustrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Secured Assets 1f the
Lender 1s prohibited from so doing by section 72A of the Insolvency Act
1986 and no exception to the prohibition on appointing an admnstrative
receiver applies

Removal

The Lender may by wnung under s hand (subject to any requirement for an order
of the count in the case of an admunistratve recetver) remove any Recewver
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13t

appeinted by 1t and may, whenever 1t thinks fit, appoint a new Receiver in the place
of any Receiver whose appointment may for any reason have terminated

Remuneration

The Lender may fix the remuneration of any Recewver appointed by u and the
maximum rate specified in Section 109(6) of the Act will not apply

Agent of the Charpor

1241 A Receiver will be deemed to be the agent of the Chargor for all purposes
and accordingly wili be deemed 1o be in the same position as a Recewver
duly apponted by a mortgagee under the Act The Chargor alone 15
responsible for the contracts, engagements, acts, emissions, defaults and
losses of a Receiver and for liabilities incurred by a Receiver

1242 No Lender will mcur any lability (either to the Chargor or to any other
person) by reason of the appontment of a Recewver or for any other reason

Exercise of Receiver Powers by the Lender

To the fullest extent allowed by law, any night, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may after this Secunty
becomes enforceable be exercised by the Lender in relation to any Secured Asset
without first appomung a Receiver and notwithstanding the appomtment of a
Receiver

POWERS OF RECEIVER
General

1311 A Recewer has all of the rights, powers and discretions set out below n
this Clause 13 in addition to those conferred on 1t by any law, this
includes

(a) n the case ot an admunistrative receiver, all the nights powers and
discretons conferred on an admimistrative receiver under the
Insolvency Act 1986, and

(b) otherwise, all the nghts, powers and discretions conferred on a
receiver (or a recever and manager) under the Act and the Insolvency
Act 1986

1312 if there 15 more than one Recesver holding office at the same tme, each
Receiver may (unless the document appomnting him states otherwise)
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133

134

135

136

exercise all of the powers conferred on a Recewver under this Deed
individually and 1o the exclusion of any other Receiver

Possession

A Receiver may take tmmediate possession of, get in and collect any Secured Asset

Carry on Business

A Recever may carry on any business of the Chargor m any manner he thinks fit

Employees

1341 A Recewver may appomnt and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed
upon such termns as to remuneration or otherwise as he thinks fit

1342 A Recewer may discharge any person appointed by the Chargor

Borrow Money

A Receiver may raise and borrow money either unsecured or on the secunity of any

Secured Asset either in pnonty to this Secunity or otherwise and generally on any

terms and for whatever purpose which he thinks fit.

Sale of Assets

1361 A Receirver may sell, exchange, convert intc money and realise any
Secured Asset by public auchion or private contact and generally n any
manner and on any terms which he thinks fit

1362 The consideration for any such transaction may consist of cash, debentures
or other obligautions, shares, stock or other valuable consideration and any
such consideration may be payable n a lump sum or by mnstalments spread

over any peniod which he thinks fit

1363  Fixtwres, other than landlord’s fixtures, may be severed and sold separately
from the property contaming them without the consent of the Chargor

Leases

A Recewver may let any Secured Asset for any term and at any rent (with or without
a premium) which he thinks fit and may accept a surrender of any lease or tenancy
of any Secured Asset on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender)
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138

139

i310

1311

1312

1313

13 14

Compromise

A Receiver may seule, adjust, refer to arbitranon, compromise and arrange any
claim account, dispute, question or demand with or by any person who 1s or claims
to be a creditor of the Chargor or relating 1n any way to any Secured Asset

Legal Actions

A Recewver may bring, prosecute, enforce, defend and abanden any action, suit or
proceedmngs 1n refation to any Secured Asset which he thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance ot
thing which may be proper or desirable for realising any Secured Asset

Subsidiaries

A Recewver may form a Subsudiary of the Chargor and transfer 1o that Subsidiary any
Secured Asset.

Delegation

A Recever may delegate his powers 1n accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of the Chargor

Protection of Assets

A Receiwver may

13 14 1 effect any repair or mnsurance and do any other act which the Chargor
might do ir the ordinary conduct of 1ts business to protect or improve any
Secured Asset,

13 14 2 commence and/or complete any butlding operanon, and

13143 apply for and mamtain any planning permission, bwilding regulation
approval or any other authorisaton,

in each case as he thinks fit
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1315 Other Powers

141

142

A Receiver may

13151 do all other acts and thmgs which he may conswder desirable or necessary
for realismg any Secured Asset or incidental or conducive to any of the
nights, powers or discretions conferred on a Recewver under or by virtue of
this Deed or law,

13152 exercise n relation to any Secured Asset all the powers, authonties and
things which he would be capable of exercising it he were the absoiute
beneficial owner of that Secured Asset, and

13153 use the name of the Chargor for any of the above purposes
APPLICATION OF ENFORCEMENT PROCEEDS

All monies received by the Lender or any Receiver under or by virtue of this Deed
following enforcement of the secunty hereby granted or of any secunty nterest
consututed pursuant hereto shall be applied, subject to the clauns of any creditors
ranking in pniority to or pan passu with the clatms of the Lender under this Deed, in
the following order

1411 fustly, m or towards payment of all costs, charges and expenses of or
incidental to the appointment of the Recerver and the exercise of all or any
of his powers, including his remuneration and ail outgoings paid by and
habilities incurred by him as a result of such exercise,

(412 secondly, inor towards satisfaction of the Secured Liabilines 1n such order
as the Lender shall in 1ts absolute discretion decide, and

i4 13 thirdly, any surplus shall be paid to the Chargor or any other person
enutled to 1t

Nothing contained in thas Deed shall himit the right of the Receiver or the Lender
(and the Chargor acknowledges that the Receiver and the Lender are so entitled) 1if
and for so long as the Receiver or the Lender, in therr discretion, shall cons:der 1t
appraopnate, to place all or any monies ansing from the enforcement of the secunty
interest hereby granted or any security created pursuant to this Deed into a suspense
account, without any obligation to apply the same or any part thereof in or towards
the discharge of any of the Secured Liabilities

EXPENSES AND INDEMNITY

The Chargor must
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161

162

163

1511 mmechately on demand pay all costs and expenses (includmng legal fees)
properly incurred in connection with this Deed by the Lender, Recerver,
atiomey, manager., agent or other person appomied by the Lender under
ths Deed including any ansing from any actual or alleged breach by any
person of any law or regulation, whether relaung to the environment or
otherwise and

1512  keep each of them indemnified aganst any failure or delay n paymng those
COsls OF expenses

DELEGATION

Power of Attorney

The Lender or any Receiver may delegate by power of attorney or m any other
manner to any person any right, power or discretion exercisable by 1t under ths
Deed

Terms

Any such deleganon may be made upon any terms (including power to sub-delegate)
which the Lender or any Receiver may thank fit

Liability

Neither the Lender nor any Receiver will be m any way liable or responsible to the
Chargor for any loss or hability ansing from any act, default, omission or
minsconduct on the part of any delegate or sub-delegate

FURTHER ASSURANCES

The Chargor must, at us own expense, take whatever acuon the Lender or a
Recerver may require for

1711  creating, perfectng or protecting any security intended to be created by
this Deed, or

17 12 facihtating the realisation of any Secured Asset, or the exercise of any
right, power or discretion exercisable by the Lender or any Recewver or
any of uts delegates or sub-delegates 1n respect of any Secured Asset

This includes

(a) the execution of any wransfer, conveyance, assignment or assurance of
any property, whether to the Lender or to its nominee, or
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191

192

193

(b) the giving of any notice, order or dwectton and the making of any
registranon

which, in any such case the Lender may think expedient
POWER OF ATTORNEY

The Chargor by way of secunity, wrevocably and severally appoints the Lender,
each Recetver and any of its delegates or sub-delegates to be 1its attorney to take any
action which the Chargor 1s obliged to take under this Deed The Chargor raufies
and confirms whatever any attorney does or purports to do under its appointment
under this Clause 18

PRESERVATION OF SECURITY
Contimung Security

This Security 1s a continuing secunty and wtll extend to the ultimate balance of the
Secured Liabilities regardless of any wntermediate payment or discharge in whole or
in part

Reinstatement

1921 If any discharge (whether in respect of the obligations of any Obligor or
any security tor those obligatons or otherwise) or arrangement 15 made in
whole or in part on the faith of any payment, security or other disposition
which s avoided or must be restored on msolvency, liquidation,
admmistration or otherwise without luniutauon, the hability of the Chargor
under this Deed will conttnue or be remstated as 1f the discharge or
arrangement had not occurred

1922 The Lender may concede or compromise any clam that any payment,
security or other disposiuon 1s hable to avoidance or restoration

Waiver of Defences
The obligations of the Chargor under this Deed will not be affected by any act,
ormsson or thing (whether or not known to the Chargor or the Lender) which, but
for this provision, would reduce, release or prejudice any ot 1ts obhgations under this
Deed This includes

1931 any time or waiver granted to, or composition with, any person,

1932 the release of any person under the terms of any composition or
arrangement,
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195

trne 2

1933 the aking. vanaton, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts agamnst, or
security over assets of, any person,

1934 any non-presentation or non-observance of any formality or other
requirement 1n respect of any instruments or any failure to reahse the full

value of any security

1935 any incapacity or lack of power, authornty or legal personality of or
dissolution or change in the members or status of any person,

1936 any amendment of a Finance Document or any other document or security,

1937 any unenforceability, illegality, invahdity or non-provability of any
oblhigatton of any person under any Finance Document or any other
document or security, or

1938 anynsolvency or simtar proceedings

Immediate Recourse

1941 The Chargor waives any right it may have of first requiring the Lender (or
any trustee or agent on its behalf) to proceed agamst or enforce any other
rights or secunty or cknm payment trom any person before claiming from

the Chargor under this Deed

1942 This waiver apphes irespective of any law or provision of a Finance
Document to the contrary

Appropriations

The Lender (or any trustee or agent on its behalf) may at any time durmg the
Security Pertod without atfecting the liability of the Chargor under this Deed

1951 refrain from applying or enforcmg any other meneys, secunty or nghts
held or received by that Lender (or any irustee or agent on its behalf)

agamnst those amounts, or

1952 apply and enforce the same mn such manner and order as it sees fit (whether
agawnst those amounts or otherwise), and

1953 hold in a suspense account any moneys recetved from the Chargor or on
account of the liability of the Chargor under this Deed
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197

20

201

Non-Competition

Unless

1961 the Security Pertod has expired, or
1962 the Lender otherwise requests,

the Chargor will not, after a claim has been made under this Deed or by
virtue of any payment or performance by it under this Deed

(a) be subrogated to any nghts, secunty or moneys held, received or
recetvable by the Lender (or any trustee or agent on 1ts behatf),

(b) be enntled to any nght of conmbution or indemnity in respect of any
payment made or moneys received on account of the Chargor’s
hability under this Deed,

(¢) clam, rank, prove or vote as a creditor of any Obligor or its estate 1n
competiion with the Lender (or any trustee or agent on its behalf}), or

(d) recewve, claim or have the benefit of any payment, distribution or
secunty from or on account of any Obligor, or exercise any nght of
set-off as agamnst any Obligor

The Chargor must hold 1n trust for and immediately pay or transfer to the Lender for
the Finance Parties any payment or distnbution or benefit of securnity received by 1t
contrary to this Clause 19 or i accordance with any directions given by the Lender
under this Clause 19

Additional Security

This Secunty 15 1n addiion to and 1s not in any way prejudiced by any other
guarantee or security now or subsequently held by the Lender

MISCELLANEOUS
Covenant to Pay
The Chargor undertakes to the Lender that it will pay or discharge to the Lender all

the Secured Liabilittes on demand in wniting when the Secured Liabilittes become
due for payment or discharge {whether by acceleration or otherwise}
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202 New Accounts

2021 If any subsequent charge or other interest affects any Secured Asset, the
Lender may open a new account with the Chargor

[
<
2
[18)

If the Lender does not open a new account, 1t will nevertheless be treated
as 1f it had done so at the ume when 1t recerved or was deemed to have
recewved notice of that charge or other account
2023  As from that tume all payments made to the Lender will be credited or be
treated as having been credited to the new account and will not operate to
reduce any Secured Liability
203 Time Deposits
Without prejudice to any nght of set-off the Lender may have under any other
Finance Document or otherwise, 1f any tme deposit matures on any account the
Chargor has with the Lender within the Secunty Penod when
2031 this Secunty has become enforceable, and

2032 no Secured Liability 1s due and payable,

that ume deposit wiil automanically be renewed for any further matunty which the
Lender considers appropnate

204  Notice of Assignment
This Deed consumtes notice in writing to the Chargor of any charge or assignment
of a debt owed by the Chargor to any other member of the Group and contained 1n
any other Security Agreement

21 GOVERNING LAW

This deed relatng to prionues will be governed by Enghsh law and the parties
submit to the non-exclusive yunsdiction of the English Courts

This Deed has been entered nto as a deed on the date stated at the beginming of this
Deed.




SCHEDULE 1
REAL PROPERTY

All that treehold property registered with title absolute compnsed n utle K803975
and known as London Manston Airport, Manston Road, Manston, Ramsgate

All that freehold property registered with utle absolute comprised in title K837264
and known as the land on the south east side of Manston Road, Manston, Ramsgate

Al that freehold property registered with ntle absolute comprised i title K891199,
and known as land at Manston Aurport, Ramsgate

All that freehold property registered with ntle absolute comprised n titles K873633
and K873634, and known as land on the south side of Manston Road, Manston

All that freehold property registered with nde absolute compnsed n nde K743314
and known as land at Manston Aerodrome, Manston, Ramsgate

All that freehold property registered with ntle absolute comprised i ttle K806190
and known as land on the south east side of Manston Road, Manston, Ramsgate




SCHEDULE 2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS

Part 1
Notice to Occupational Tenant

{On the Yetterhead of the Chargor]
To ¢ [Occupattonal Tenant])
e [Date}
Dear Sirs,
Re ¢ [Property Portfolio]

Secunty Agreement dated e between ¢ [Chargor]
and e {Lender] (the “Security Agreement’”)

We refer to the lease dated » and made between ¢ and # (the “Lease™)

This letter constitutes notice o you that under the Security Agreement we have assigned by
way of security to @ [Lender] all our rights under the Lease

We irrevocably instruct and authonise vou to pay any rent payable by you under the Lease o
our account [with the Lender) at o, Account No e, Sort Code  (the *“Rent Account™)

The wnstructions in this letter apply untl you receive notice from the Lender to the contrary
and notwithstanding any previous mstructions given by us

The nstructions 1n this letter may not be revoked or amended without the prior wntien
consent of the Lender

This letter and any non-contractual obligations ansing out of or mn connection with it are
govermned by Enghsh law
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Ptease confirm your agreement to the above by signing the attached acknowledgement and
returning 1t 1o the Lender at » [Address] with a copy 10 ourselves

Yours fanthfully

For & [Company]

Lne 29476002V 2 31




Part 2
Acknowledgement of Qccupational Tenant

To o [Lender)
Attention .

& [Date]

Dear Surs,

Re ¢ [Property Portfolio}

Security Agreement dated e between o [Chargor]
and e [Lender} (the “Security Agreement’)

We confirm receipt from e [Charger] (the “Chargor’) of a notice dated e (the “Notice™)
in relation to the Lease (as defined in the Nouce)

We accept the instrucaons contained 1 the Notice

We confirm that we

(a) have not received any notice that any third party has or will have any night or interest
n, or has made or will be making any claim or demand or iaking any action n respect
of, the nghts of the Chargor under or m respect of the Lease (as defined in the

Notice), and

(b) must pay all rent and all other monies payable by us under the Lease into the Rent
Account (as defined in the Notice), and

(c) must conttnue to pay those morues wnto the Rent Account untl we receive your
written instructions to the contrary

ine 2967R062vV 3 32




This tetter and any nen-contractual obligations ansing out of or i connection with 1t are
govemed by Enghsh law

Yours fasthfully

For e

Lo 28TT0CTv 2 33




SCHEDULE 3
FORMS OF LETTER FOR LANDLORD

Part 1
Notice to Landlord

[On the letterhead of the Chargor}
To Landlord
e [Date]
Dear Sirs,
Re » [Property Portfoho]

Security Agreement dated » between » [Chargor]
and e [Lender] (the “Security Agreement’)

We refer to the lease dated ® and made between ¢ and e (the *Lease”)

This letter constitutes notice to you that under the Secunty Agreement we have assigned by
way of security to ® {Lender] all our rnights under the Lease

The nstructions 1n this letter apply until you receive notice trom the Lender to the contrary
and notwithstanding any previous instrucuons given by us

The instructions 1n this letter may not be revoked or amended without the prior written
consent of the Lender

This letter and any non-contractual obliganons ansing out of or in connection with 1t are
governed by English law

tive COSFEILIY 2 34




Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Lender at ® [Address] with a copy to ourselves

Yours fathfulty

For « Chargor

i) P98TEABI 4 2 35




Part 2
Acknowledgement of Landlord

To ¢ {Lender]
Attennion .

o [Date]

Dear Surs,

Re ® [Property Porttohio]

Security Agreement dated e between e [Chargor]
and e [Lender] (the “Security Agreement”)

We confirm receipt from « [Chargor] (the *“‘Chargor”) of a notice dated e (the “Notice™)
n relation to the Lease (as defined n the Notice)

We accept the instructions contaned in the Notice

We confirm that we have not received any notice that any thurd party has or will have any
right or interest 1, or has made or will be making any claim or demand or taking any actton
in respect of, the nights of the Chargor under or in respect of the Lease (as defined n the

Nouce)

This letter and any non-contractual obliganons ansimng out of or in connection with 1t are
governed by English law

Yours faithfully

For # [Landlord]

Lre 256 8002 v 2 36



SCHEDULE 4
FORMS OF LETTER FOR BANK

Part1l
Notice to Bank

[On the letterhead of the Chargor]
To * [Bank]
e {Date]
Dear Sirs.

Security Agreement dated @ between # [Chargor]
and e [Lender] (the “*Security Agreement’’)

This letter constitutes notice o you that under the Secunty Agreement we have charged (by
way of a first fixed charge) in favour of e [Lender] (the “Lender’) all our nghts n respect
of any amount standing to the credit of any account mamtamed by us with you (the
“Accounts’)

We urevocably instruct and authonse you to

(a) disclose to the Lender any information relating to any Account requested from you by
the Lender,

(b) comply with the terms of any wniten notice or instruction relating to any Account
recewved by you from the Lender, and

(c)  pay or release any sum standmg 1o the credit of any Account i accordance with the
written mstructions of the Lender

We acknowledge that you may comply with the mstructions in this letter without any further
permussion from us

The nstructions in this letter may not be revoked or amended without the pnior written
consent of the Lender

This letter and any non-contractual obligations ansmg out of or in connection wath 1t are
governed by Enghsh faw




Please confirm your agreement (o the above by sending the attached acknowledgement o
the Lender at # with a copy t0 ourselves

Yours faithfully

(Authonsed Signatory)
e [Chargor]

Lve 2987E06Z ¢ 38



Part 2
Acknowledgement of Banks

[On the letterhead of the Bank]
To ® [Lender]
Copy s [Chargor]
o [Date]
Dear Sirs,

Secunty Agreement dated s between o [Chargor]
and e [Lender] (the “Security Agreement”)

We confirm receipt from # [Chargor] {the “Chargor”) of a notice dated ® of a charge upon
the terms of the Secunity Agreement over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor’s accounts with us (the “Accounts™)

We confirm that we

(a)  accept the mstructons contaned 1n the notice and agree to comply with the notice,

(b)  have not received notice of the interest of any third party 1n any Account,

(cy have neither claimed nor exercised, nor wiil claim or exercise, any secunty interest,
set-off, counter-claim or other nght in respect of any Account, and

(d)  will not permit any amount ¢ be withdrawn from any Account without your pnor
written consent

The Accounts maintained with us are

[Specify accounts and account numbers]
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This letter and any ncn-contractual obhigations ansing out of or 1n connection with 1t are
governed by Enghsh faw

Yours faithfully,

{Authonised signatory)
e {Bank)

I, e J037ROGL /2 40




SCHEDULE 5
FORMS OF LETTER FOR RELEVANT CONTRACTS

Part 1
Notice to Counterparty

[On she letterhead of the Chargor]
To o [Counterparty]
e [Date]
Dear Sirs,

Secunity Agreement dated e between ¢ [Chargor]
and e [Lender] (the “Security Agreement’)

Ths letter constitutes notice to you that under the Secunty Agreement we have assigned by
way of security to e [Lender] {the “Lender”) all our nghts 1n respect of [1nsert details of
Conrract] (the “Contract”™)

We confirm that

() we will remain hable under the Contract o perform all the obhigations assumed by us
under the Contract, and

(b) none of the Lender, nts agents, any receiver or any other person will at any tume be
under any obligation or hability to you under or in respect of the Contract

We will also remain enutled to exercise all our nghts, powers and discrenons under the
Contract, and you should continue to give notices under the Contract to us, unless and unul
you receive notice from the Lender to the contrary stating that the secunty has become
enforceable In this event, all the nghts, powers and discretions will be exercisable by, and
notices must be given to, the Lender or as 1t directs

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior consent of the Lender

This letter and any non-contractual obliganons ansing out of or in connection with 1t are
governed by English law
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Please acknowledge receipt of this letter by sending the attached acknowledgement o0 the
Lender at o [Address]

Yours faithtully

(Authonsed signatory)
#[Chargor]

e 78576062 v 7 42



SIGNATORIES
CHARGOR
Executed and delivered as a Deed by

LOTHIAN SHELF {718) LIMITED
acting by Peter Lawson, under power

o D W

Print Fuil Name Atomey

In the presence of

Aéo-r‘\ [’\owl(, % l/l/\

Print Full Name Witness

Address

Adam Matthew Howie

Solicitor and Notary Public
<6 FottriamRoad

EH3 9W]
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LENDER

Executed and delivered as a Deed by
KENT FACILITIES LIMITED
acting by

AL HaCioved

Print Full Name

In the presence of

WAaymen Ueww

Authonsed Signatory

- /I LA

Pnnt Full Name

Address

' PEA) (oo

:Sﬂ.év-ﬁ eé:umr-.

N5 7
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