Companies House
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Registration of a Charge

Company name: ABERDEEN INTERNATIONAL AIRPORT LIMITED

Company number: $C096622
X62966WQ

Received for Electronic Filing: 15/03/2017

Details of Charge

Date of creation: 10/03/2017
Charge code: SC09 6622 0010

Persons entitled: CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK AS SECURITY
TRUSTEE FOR THE SECURED PARTIES

Brief description:  ALL AND WHOLE THOSE SUBJECTS AT ABERDEEN AIRPORT, DYCE,
ABERDEEN AND BEING THE WHOLE SUBJECTS REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER ABN12848,
TITLE NUMBER ABN74176 AND TITLE NUMBER ABN94631 AS MORE
PARTICULARLY DESCRIBED IN THE INSTRUMENT.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Electronically filed document for Company Number: SC096622 Page 1



Certified by: GAELEN DOHERTY

Electronically filed document for Company Number: SC096622 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 96622

Charge code: SC09 6622 0010

The Registrar of Companies for Scotland hereby certifies that a charge
dated 10th March 2017 and created by ABERDEEN INTERNATIONAL
AIRPORT LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th March 2017 .

Given at Companies House, Edinburgh on 16th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ABERDEEN INTERNATIONAL AIRPORT LIMITED
as-Chargor

and

CRI?I}IT AGRICOLE CORPORATYE. AND W%TMEN T BAN“K -
as %v;,f:,:um:y Agent for the Seciired Parties: :

' _ STANDARB &FC“{}RL{T? o '
i respce\x of subjmis at Aberdeen Airport; Dyce, Aberdeen (Title “i\sum%:!ars ABNWS&S
. _ _ ABNT74176 snd ABNIASY i“}
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-by'

C .('E’) _  ABERDEEN INTERNATIONAL AIRFORT Lm’ﬂ;]} 4. company mcor’pa}rated ----- )
' - under the Companies Aéts with registered number SC096622 and having its registered '
. office at Aberdeen Airport, Dyce, Aberdeen AB21 7DU (ihe “Chargor™)

i favouraf
.(.2)  CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK with .régisiered'
" number FC8194 (branch number BR1975 registered in France) and having its
- registered office at Broadwalk Housé, Appu!d Strest, London EC2A 2DA; assecurity
trustee for the Secured Parties (aﬁ défined ba:iiaw} (ihe ‘“Seeurmf Ag@ni”) o

_CGNSEDERENG THA i’:-

o (s) - the Secured Pamcs have aomed @ make & 10&;’: fac:hiy avaa{ab ¢ under t‘na Iaczhtlcs
' - Agreement (a5 defined below); =

iy oﬁe"@fﬁt’he conditions precedernt to the availability of the facility referred to'in paragraph
R . _P ! ! paragrap
{ryabove is that the Chargm grants to the Secu'riiyAgéni this standard security.

' -NQW s HER}:,BY fx(_st‘:E;D AND DECLARED AS FOL LQW‘% -
o S DEFI’N};T EGN% AND i I‘ER?RETATI()N
L In t’hislﬂstrumemi-:' '
“Compaty” means AGS Airports Limited a company: incorporated underthe faws of
 England and Wales with registered number 9201991 having its registéred office at. ?O- '
‘22 Bedford Row, Londos WCIR 475, United Kingdar,
“Decisred Default® means that an Event of Default has ecc{i‘med and 45 a resalt the
- Agerithas taken steps to exercise any of ifs tights under Clause 24.19 (Acceleration) of
- the Facilities Agreement or-any Additional Agent has taken any equivalent steps under

any egiuvalent clause in any Permitted Additional Debt Dociuiment;

“Facilities Agreement™ means the facilities agreement dated - 2? Tebruary ’301 7 anc%
made between (amcntrst aothms) the Comipany and the ‘%ewrsw Agent:

‘meup'”-means;the C'Qmp’any and.’i'ﬁs Subsidiaries for the tirme being;

o “Gmup Lmbshtaes” means the Lzabaht;@s undu‘ and a5 dﬁf’ ned i the Emcrcm{:ﬁlmr '
- Agreement; ' : : :

o liwe AT142488 v 2 .



----- “Intercredifor Agreement” means the intercredithr agreement dated 21 Febeuary
R _ 2017 and made between, among others, the Company and the Security Agent) - |
“Secured Obligations” means all the Grovp Liabilities and all othér present and futire
~liabilities and obligations at any time due, owing or inturred by any member of the
Group aiid/or the Parent to-any Secured Party under the Secured Debt Documents, bath -
actual-and contingent aimd whether mcurred ${31 ely or juintly and-as principal orsurety
o in any other capacity; ' '

. “Secured Parties” means the Security Agent, any Receiver or Delegate and. cach of

- the Senior Creditors and Permitied Additional Debt Creditors from time to time but;in~

the case of each Senior Creditor (other than the Security’ Agenty and Permitted -
Additional Dbt Creditor, only: if it (or in.the case of any bond of private placement
issus, its relevant Additional Agent (if any}) is:a party fo the Tntercreditor Aﬂreemem or
.has acwdad to ﬁ’xe Entmmmd!tm Arf“i eement in ‘ihe appmprzaﬁ, La.pacﬁ:y pus‘suant o

“Subsidiary” meam'a Si,ib's_idiéiryﬂ u.ﬁ'ciﬁf‘takihg*wéthin the m@am_g.af s@ciédn '“E'}'é-i?.. of
the Companies Act 2006 and; unless the context otherwise requires, a subsidiary within
“the meaning of section 1139 of the Companies At 2006 and

- the “Security Subjects” means ALL and WHOLE those subjects at Aberdesn Airport,
Dvce, Aberdeen comprising (1) the -areas of ground on the north éast side of Dyee

~ Drive, Dryee, Aberdeen and being the whole subjects registered in the Land Regi;ﬁter of:
Scotland under Title Number ABN 12848 (i1 the subjects 4t Dyce Drive, Aberdeen and
‘being the whole subjects registered in the Land Register of Scotland under Title

- Number ABN74176 and {-ii‘i)'the.subjeét&;.a’%ﬁbez"deen Airport, Dyce, Aberdeen and

~being the whole subjects registered in the Land Register of Scotland under Title
Number ABNG4631; together with: (Ong) the whole buildings and erections thereon
(Two) the fiftings and i fures therein and theresn {Three) the parts, privileges and
pertinents thereof (Four) the whole rights: commion, mutual and exclusive effeiring
thereto and (Five) the: Chargor’s. whole right, title and inferest; present and. ‘futura
thergin and th{imm '

Counstroction

Hl Capitalised terms defined in the Intercreditor Agreement have, unless
- expressly defined in this Tnstrument, the same meaning in this Instrumenit.

112 The provisions of clause 1.2 (Construction) of the Interereditor Agreement
“apply to this Instrument as though they were set out i full in this Instrument

' éxcépt that references fo the Facilities Agresment are 10-be Constried as

. “references to this Instrument. - '

.- _ L1 A Secured Debt Docurnent or other document includes (without _praj_udi-ce-m:- -
' » &ny*pr'ﬁh'i'bi“é%{jn' on amendments) all amendmients however funidamiental tothat

Live 37342488vz - 2



........ Segired Debt Diocument o other document, including any drendmért
pmwdmff for. Y- increase in the amount of a facility of any a,ddmonai: :

............ _fac;izt}f

J¢4~gifméSmmﬁyAgﬁnmmﬁmgmmﬁhm@mmpﬁdmimxmwS&mmdew
. is capable of being avoided or otherwise set aside on the ligiddation or
 administation of the paver or otherwise, fHen that amount will not be
- considersd to have bsen [revocably ';}a"[d ibr'i}iﬁ_-purp::ﬂas'ef this Instrument:

L Aa;m@ mEnt and. in the event of &y wnﬂm‘t betwesn & provision: af this
Ingtrurient and the: Ditercrediior Agreement, the mla&vam pmvmmn Gf the
Inte;cmdsm; Ag,wemem: shall prevaxl :

L1 ' Raferé:_mze;s to-Chargor; Seclrity Agent of any othér person shall be constrited
L sooas toficlude 168 Successord i title, permiitted. assigns: and permitted
‘tranisferess o, o of, i rights and/or obligations under the Debt Documents: -
and, in the case of the Security Agent, any PEIsONS for the fimie being.
. appointad as Secdrity Agent of ‘Security Agenis in accordance with the. -
- Intercreditor Agiﬁam‘i‘ﬂi R '

o

BGND::

2.1 The Chargor (4s prima;ry'éb}'igdr and ot merely-as Sufety) covenants with Ehé.Smui'iEfy_
L Apént (as trusice for the Secured Parties) that it will, on the Securify: Agent's wiitien
demand,. pay or dischafge the Secured Obligations When diie: at the fifes and in' the’
- manner pravided in the relevant Seclived Debt Docuiments.
3% The covenants contained in this Clause and the Securify created by this Trstrument :
~shall not extend to or include any Hability or sum which would otherwisé cause any

" such covenant or Security fo-be unlawiul or prohibited by any applicable faw

 The waking of one demand shall not preclude the Security Agent from: making any

3
Led

further demands.

?4 ' _A‘hy third party '.da-:mi_hg_ with the Security Agent shall not be concernied to sed or
enquire as to the validity of ary demand under this Instrument.

5 -'{‘:’HAR@E

Thv:* Cham@; hmeb}f i ::ecunty of the Secured Oblwatmm& gz'mi's i Sfamia.rd swumy m
: ‘E"avmu of me Hecurity Agmt ovet “é:%u, Security: &ubjemg .

L._Ev&:’:ﬁ??iﬁ?é%.yz;' o B R 1



o 4 STAND&R}) CONDIT}QNS .. .. T
The Standard Conditions specified in S’chédufe ER -t}.é_@" Conveyancing and Feudal
‘Reform (Scotland) Act 1970, and any lawful variation thersof operative for the time
being, shall apply and the Chargor agrees that the Standarsﬁ Conditioris shall be varied .
o the effect thats- : '

LA _ ' 'tfh@"Ch.ﬁfgbr shall nots.
A1 crisate or pm it m c:ub ist any Sﬁcumy over the &mety 5ubjmt<; or

4 12 ety inte-a &mﬂ*ia %rammﬁ;ort sma&:q of transactong {whst e att,d g not
- and whether voluntary of involuntary) fo sell; assign, lease; license or sub-
icense, ot grant any ‘interest i, any-of the Security Subjects, or otherwise
- dispose or part with poawewmn of gwhership c:xf the: whole or any part of
them, or pargar‘i &Y agr&fc T do 50, ' N

t?‘{ﬁf:‘:pi' with 'the 'ii'()‘nﬁénf Cﬁf the: %‘éné{}r ﬁ?eni ot ‘ih@ Sé(:m':ﬁty Awént‘ or to ‘i'hé’ 'éx'ténz_

o __'Addmona Pebt ﬁoaummt

42 the insurance to be effécied in terms of Standard Condition 5(a) shall net requirs to
provide cover to the extént of the open market vaite of the Security Subjests; provided
that the Security Subjects are insured by the Chargor in accordance with ¢lause 23.23 -
(Instrance) of the Facilities Agreement; and ' '

43 - wherever and to'thie extent that the Standard Conditions are ircotisistent Wit the teris
O of the Intercreditar Agresment, the terms of the Interoreditor Agreenient shatl prevail
“id that to such estent the Standard Candmcam shall be varied by the termas of the
- Tntercreditor Agreément. '

5 ENFORCEMENT -
_'L?pén' the octiirrenee of Declared Default .
5.0 tHe Chargor, shall.bé held to be in defailf within the meaning of Standard Condition
9(13(b) of the Standard Conditions; and.
52 the "'Sef{c:ﬂri"ty.?‘igé'n"f shall be- ébia- to take warrant of summax}; ejection against the
. Chargor, forthe pucposes of obtaining possession of the Security: Subjects,
6 NOTICE OF SUBSEQUENT CHARGE - . .

Il the Séam‘jt}?.&gm‘i or any other. Finance Party receives. notice of an‘}?" subsaquém-
charge or-other inferest affecting all or any part of the Security Subjects the Security
Agent-and each other Finance Party may open a.new account or accounts i the name:

LiveraTiazagsvz - . L T



- notopenanew account or accounts, it shall nevertheless be treated as-if it had done 80
gl the time when it receives such notice and as and from that time all payments made - -
* - byithe Chargor 1o the Security Agent (whether in s capacity as trustee or otherwise) or
. to another Finance Party shall, notwithstanding-any. instructions by the Chargor to the
contrary, becredited ortreated as having been credited to the new account or accounts -
" and shall not operate to reduce the amount due by the Chargor to the Security Agent or
such Finance Party-at the time the notice was received. '

g APPLICATION OF ENFORCEMENT PHOCEFEDS -

71 AN monies received by the Sesurity Agent under or By virtue of this Ihsteament
'-fbll'g}W{ﬁgf enforcement of the security hereby. granted -or -of any security interest
constituted pursuant hereto shall be applied, subject. to the claims of any credifors
‘rariking in priority to or peri passe with the claims of the Security Agent under this®
Instriment, n adeordance with the Intercreditor Agreement; o

T2 The Seourity Agent may, af any time affer demand and wndil the irevocable and
unconditional payment to the Securliy Agent of all Secured Obligations, place and keep -
1o the eredit of  suspense account any money received -or realised by the Security
- Agent by virtue of this Instrument. The Security: Agent shall have no intermediate
- obligation 1o apply such money inor towards the discharge of any Secured Qbligations..

& ASSIGNATION BY THE SECURITY AGENT

B Any Secured Party may. at any time assign and transferall or any of its rights in relation
1o this Instrument 1o any person or otherwise grant any intérest in thern to any person to
the extent that it is permitted to transfer i rights under the térms of the Secured Débt -
Diocumants. | | |

82 Upon any assignment and tansfer in accordance with clause 20 {thé Security Agentyof
the Intercreditor Agreament hecoming effective, the replacement Security Agent'shall -
) be, and be deermed O be, 2oting &5 agent a_ﬁ'd.?ts“aa;i‘ié@ for sach of the Secured: Parties . '
C{including itsetty for the purposes. of this Instrument in replacement of the previous -
- Becurity Agant. - : ' : e oo '

9 - NOTICES
Adl notices, ';‘équesis,- derands and othet .'Cammim_icaﬁcmé_ w be ;gmn Lader this
Instrument shall be given i accordsnce with the notice provision: contained in the
Intercredifor- Agreemenis ' B
10 GOVERNING LAW AND JURISDICTION
Thig Instrument shall be poveriied by, and copstrued in éii.réspaﬂts_iﬁ_aﬁcardancé'-ﬁ?_ith, S
the law. of Scotland and; for the benefit of the Security: A gént, the Chargo? irrevocably
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"""" subiits to ths nonsexclusive jurisdiction of the Scoftish Courts bt iﬁitié)ut“'gjre;iiidicét{!’
the ability of the Security. Agent 10 proceed against the Chargor in dﬂ;}f athez
appmpuata juﬁsdmtmn ' ' o :

11 - COUNTERPARTS AND DELIVERY -

A Thig ;—\greemen’i ma}' e exmutsd in a.ny m;mbm &f cmzm@rparts emci %Jy each of the
_ ..pam:fs on-sepatats-counterparts.

112 - Where exeduted i'n:wm}mrpartsf“ '

11201 this Agreement vdll not take effect until each of the counterparts has heen -
deliverad, - S ' ' ' -

L1122 where any counterpait is being held as undetiversd, delivery will take placs
ol the daie of delivery agresd between the parties {“the ag1 aed date™). . The .
agrecd date will be fnserted in the testing clause.. o '

12 WARRANDICE AND CONSENT TO 'R‘EGISTRATEON

12.1 The Chatgor hereby grants wasrandice.

Ui 7142486 V2 TR



Secumty .ﬁ;wmt shall;: i) E’ﬁi:: ab&eace of _mamfe%t Errar; aoﬁcluswely da%amma the
“Secured Obligations: at any relevant time and shall constitite a balance and charge:
_against the Chargor, and no- suspension of a charge or of 4 thredtensd charoe for
“payment of the balance so constituted shall pass nor any sist of execution thereon be
: ";Ig'ranted except on consignation. The Chargor hereby consents fo'the registration of this:
lnstrument and. of -any such certificate for preservation and following a Declaved
- Defailt execution:  IN WITNESS WHEREOQF these presents: consisting of this and the
preceding 6 pages are éxecuted in counterpart as follows and DELIVERED on

D ehruary 2017:

 THE CHARGOR -

SUBSCRIBED for and on behalf of
- thesaid ABERDEEN
~CINTERNATIONAL
- AIRPORT
CLIMITED:

ﬂ/& A0 ;::}

Print Full Name : - Atherised-Bignaters- DIRECTOE

JGNACIG AT, GARLIA - BILBA0.

/im&‘w. Sl
Qﬁ f@& f%w Q@W

by |
* Print FaWW

“ b{ﬂaaw&
Qmﬂzmg&, @am ey RRUAER
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THESECURITY AGENT

| SUBSCRIBED for and on belialf of
the osaid  CREDIT © AGRICOLE ...
CORPORATE. AND' INVESTMENT :

BANE R o R -

LJodnne Eﬁmw o
- Assistant mm&w

L ooh,
. m@ La EJ ‘”W ﬁgk”g ﬁg}
-Prim?uii’*&me- _ - Authotised Signatory

B "frat Lo Vin s o

- @hﬁﬁzﬁ@ﬁ@m S P, s
o ;&Q itﬁ%%% Director -~ : . ( M{A%

by o e
~Print Full Namc L Authorized Signatory
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