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Details of Charge

Date of creation:  02/10/2015

Charge code: 0346 8489 0011

Persons entitled: SANTANDER UK PLC

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: AMELIA SAINSBURY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3468489

Charge code: 0346 8489 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2015 and created by EASTERN AIRWAYS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th October 2015 .

Given at Companies House, Cardiff on Sth October 2015

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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Security Agreement

Eastern Airways International Limited (as Borrower)
The Companies Listed in Schedule 1 (as Chargors) @ and
Santander UK plc (as Lender) @

Boad Dickinson LLP
Tel +44{0)345 415 0000
www banddickinsen.com
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(1)

(2)

(3)

1.1

DATE . L A

2015

Eastern Airways International Limited a company incorporated in England and
Wales with company number 04082547 whose registerad office is at c/o Brisiow
Helicopters Limited, Redhill Aerodrome, Kings Mill Lane, Redhill, RH1 5JZ (the

Borrower),

The companiss listed in Schadule 1 (together with the Boriower and each company

‘which becomes a Party by executing a Deed of Accession, each a Chargor and

together the Chargors); and

Santander UK plc {the Lender).

INTERPRETATION

In this security agreemenit (this Dead), each of the following shall, unless otherwise
stated, have the following meanings:

Airgraft

Authorisation

Bank Balances

Charged Debts

Chargor’'s intellectual
Property

Collection Account

Deed of Accession

Discharge Date

Gistribution Rights

the aircraft owngd by arly Chargor from time 19 fime.

an authorisation, consent, approval, resolution, license,
exemption, filing, notarisation or registration..

all monies (including interest) from time to time standing to the
credit-of any and all present or future accolints which any Chargor
has, or has interest in, with any bank, financial institution; or other
person and any other cash cover or suspense account
established pursuant to any of the Finance Documents), and all
debts represented by ahy such amounts.

all accounts receivable charged {o the Lender utider this Deed.

in refation to any Chargor the Intellectual Property owned or used
by such Chargor from time to time, '

irt relation-to any Chargor such sgecially designatad aceount with
the Lender or such other account with such otfier bank as the
Lender may from time to time direct for the purposes of clause
7.2.1 (Collection of accounis receivable, efc.).

a deed substantially in the form set out in Schedule 6 subject to
such variations as the Lender shall agree.

the date with effect from which all the Secured Obligations have
been unconditionally and irrevocably paid and discharged in full
and all relevant comritments of the Lender cancelled.

all dividends, distributions, interest and other income paid or
payable an the relevant Investment or Shares,;

all shares or other property derived from the relevant Investiisrt
or Shares (whether by way of conversion, consolidation,
subdivision, subsiitution, redasmption, bonus, preference, aption
or otherwise); and '

all other-allotments, accretions, rights; benefits and advantages
of all kinds accruing, offerad or otherwise derived from or




‘Enforcement Party

Facilities Agresment

‘Floating Charge Asset

Insurances

insurance Proceeds

Insolvency Act

“nvestment

fittarest

iPa
#origage

Party
Receiver

incidental to the relevant Investment or Shares,
any of the Lender, a Receiver or a Delegate.

the term and revolving facilities agreement dated on of around the

‘date of this Deed belween (1) the Borrower (2) other subsidiaries

of tha Borrower as Subsidiary Guarantors and (3) the Lender as
the same may be varied, amended, medlﬂ&d supplemented or
replaced.

at any time, all of the Secured Assats which are at that time the
‘subijiect of the fieating charge created under this deed.

2l contracts or policies of ingurance of whatever nature which
Arom time fo time are taken out or maintained by or on behalf of

any Chargoror (to the extent of its relevant interest) in which any
Chargor has an interest,

the cash procesds of any insurance claim actually received by
any Chargor, except for Excluded Insurance Proceeds after

deducting any reasonable expenses incurred in relation fo the
relevant claim and payable by such Charger to any person which

is Aot a member of the Group fogether with the benefif of all

“bonuses, profits, telurns of premiim and other benefits of

whatever hature arising by virtue of any Chargor's ownership of
any Insurances and all interest on any of the foregoing.

“the Insolvency Act 1086.

“any negotiable instrument, certificate of deposit, share or other,
Snvestment {25 specified for the purposes of Seclion 22 of the

. Financial Services and Markets Act 2000 as at'the date of this

- Derd) now of in the future owned by any Chargor including (save
-where the context othierwise requires) the Shares (other than: (i)
in the case of the Borrower any shares or other securitiesin or of
Regional Handling Lirhited, Air South West Limited and
-Easternhill Estates Limited; {if) in the case of Eastern Alnways

{Europe) Limiled any shares or other securities in or of Eastern
Adrways loM Limited and (i) inthe case of Eastern Airways (UK)

Limited and any ather Chargor, any shares or other sécurties in

or of The Professional Darts Corporation Limited).

interest at.the rate provided and calculated in accordance with

the Facilities Agreermient both before and after judgemient.

Law of Propeérty Act 1625,

he morigae of Humberside Alrport in the Torm set outin

Schedule 2.
3 parly {o this Deed.

any one-or mere receivers and managers or (f the Lender 50

specifies in the relevant appomtment} recsivers appoinisd by fhe
Lender pursuant to this Deed in respect of any Chargor o n
respect of the Secured Asssts of any Chargor,



Secured Asssis ihe assets charged, assigned or otherwise the subject of any

security created by or pursuant to this Deed and includes any part
or parls of such assels.

Secured Obligations  all indebtedness and all obligations o liabilities of any Kind which

-‘may now or atany time In the fulure be due, owing or incurrad by
each of the Obligors under any of the Finance Documenis fo the
Lender, whatever their nature or basis, in any currency or
currencies and however they are described.

Becurity Pariod ' the period beginning on the date of this Deed and -ending on the
Discharge Date,
Shares {in relation to each Chargor) all shares (if any) specified in

Schedule 3 in respect of such Chargor and also all other stocks,
shares; debentures, bonds, warrants, coupons or other securilies
now or in the future owned by such Chargor from time fo time or
any.in whiciy it has an inferest (other than: (i) in the case of the

" Borrower any shares or other securifies in or of Regional |
Handling Limited, Air SouthWest Limited and Easternhill Estates
Limited; {ii} in the case of Easfern Airways (Europe) Limited any
shares or offier secuiities in of of Eastern Alrways loM Limited
and (i) in the case of Easlemn Afrways (UK) Limited and any other
Chargor, any shares or other secwritias in or of The Professional
Diarts Corporation Limited). '

Third Pasties Act the Confracts {Righis of Third Parlies) Act 1989,

1.2  Constroction

In this Desd:
1.2.1 any reference to;
(g} theword assets includes present and future property. revenue, rights
and interests of svery kind;

by the word guarantee includes any guaraniee or indemnity aind any other
financial support (including any pariicipation or other assurance against
foss anid any deposit or pavrmenty in respect of any person's
indebisgdness;

{c) the word indebtedness includes any obligation for the payment or
repayment of money, whatever the nature or basis of the relevant
otfigation {and whether present or future, actual or contingent);

1) the word law includes Taw established by or under statute, constitution,
{reaty, decree, reguistion or judgment; common faw and customary law;
and the word lawiul and similarwiords and phrases are fo be construed
accordingly;

{e) the word person inclides any individual, company, corporation, firm,

govemment, state or any agéncy of a stale and any association,
partnership or st {in each case, whether or nol £ has separate legal
personality); '




1.2.2

1.2.3

124

1.2.5

128

1.2.7

1.2.8

1249

{f  the word regulation includes any regulation, rule official directive,

request or guideline {whether or not having the force of law) of any
govermnmental, inter-governmintal or supranational body, agency,
department or of any regulatory, sel-regulatory or other authority or
organisation;

(@) the word security includes any assignment by way of security, charge,
¥en, morigage, pledgs or other securily inferest securing any obligation
of any person and any other agreement or arrangement having & similar
effect;

(h) the word set-off includes analogous rights and obligations in other

jurisdictions; and

() the word tax includes any tax, duty, impost or levy and any other
charge or withhoiding of a similar nature (mciudlng any interesi or
penalty for late payment or non~payment}

except where this Deed expressly states otherwise, each term used in this
Deed which is defined in the Facilifies Agreemant has the same meaning as
in the Facififies Agreement, construed in accordance with the Facilities
Agresment,

where something (or a list of things}) is introduced by the word including, or
by the phrase in particudar, or is followed by the phrase or otherwise, the
intention is 1o state an example (or examples) and nof fo be exhalstive (and

‘the same applies when other similar words or phragses are used);

sach reference to any Chargor, the Borrower, the Lender or any Party, or
any of the Obligors includes its successors infitle and its perritted
assignees or permitied transferess,;

unless this Deed expressly siates ctherwise or the comtext requires

‘otherwige, (a) each reference in this Deed 16 any provision of any statute or

of any subordinate legislation means, at-any time, the relevant provision a8 in
force at that time (even if it has beeni amended or re-enacted gifice the date
of this Deed) and {b) each reference in this Daed to any provision of any

statute at any ime includes any subordinate legisiation made pursuant 1o or
in respect of such Provisions as in force at such dime (wihethet made before

or after the date of this Deed and whether amended or re-gnacied gsince the

gate of this Deed);

each reference to this Deed {or to ahy other agreement or deed) means, at

any ims, this Desd {or as applicable such other agresment of deed) as

amended, novated or stpplemented, at that time, provided that the relevant.
amendment, novation or supplement does not breach any ferm of this Deed
orof any of the Finance Documents;

each referencs fo the singular inciudes the plursl and vice versa, s the

context permits of reguires,

the index and each heading in this Deed is for convenience only and does not
affect the meaning of the words which folicw it

each referenice o a clause or Schedule is {unless expressly provided to the
cortrary) ic be construed as areference fo the relevant clause of or Schedule

0 this Dead:




1.3

1.4

1.2.10

1211

1.2.42.

1.213

1.2.14

wherever this Deed stales that any Chargor must not take a particular step
without the consent of the Lender, the Lender has discretion whether o give
its-consent and can impose conditions on any such consent it gives;

an Event of Default is continuing if it hias not been remedied or waived in
writing;

references to asssts, matters or things specified, identifisd, included,
inserted, parficularised or referred fo in a Schedule are, in relation to any
Charger who becomes a Parly upon the execution and delivery of a Deed of
Accession, fo be deemed to include any assets, matiers or things spemf igd,

identified, included, inserted, particularised or referred fo in any
corresponding or analogous schedule to such Deed of Accession;

references fo the date of this Deed or 1o the execution of this Desd are to
be-deemed to include, in refation to a Chargor who becomes a Parly upon the
execution and delivery of 2 Deed of Accéssion, the date of or execution of
such Deed of Accession; and

references to security given, made or created by this Deed are 1o be deemed
o include security given made or created by any Deed of Accession and this
Deéd, in rélationto each Chargor, is fo be read and construed as if it were a
separate deed in relation to such Chargor to the intent that if any security
created by any other Chargor in this Deed shall be invalid or fiable 1o be sst
aside for any reason, this shail not affect any security created under-this
Dieed by such first Chargor.

Third Parly Rights

1.3.14

1.3.2

1.3.3

A person who is not an Enforcement Party has o right under the Third
Pariies Act to enforce or enjoy the benefit of any term of this Deed except to
fhie extent that this Deed or any other of the Finance Documents expressly

‘provides for it o do so.

‘Noconsent of any person who ig nnt aPartyis r&qu:reﬁ o rescind orvary this
Deed at any fime.

This clause 1.3 does not affect any right or remedy of any person which

‘exists, or is available, otherwise than pursuant to the Third Parties Act

Incorporation of other terms

1.4.1

142

The terms of the other Finance Documents under which the Secured
Obligations arise and of any side Jetters between any Chargor and the
Lender relating to the Secured Obligations are incorporated in this Deed 1o
he extent required for any purported disposition of the Sscured Assets
containgd in this Deed o be a valid disposition in accordance with Section
2{1) of the Law of Property (Miscellanaous Provisions) Act 1888,

This Deed is 3 Finance Dogirnant.




2.4

3.1

COVEMANT TO PAY

Coverant

Each Chargor hereby, as primiary obligor and not mereily as surely, covenants with the
Lender that i will pay, discharge and perform the Secured Obligations on demand and
in the manner provided in the Finance Documents,

CHARGING CLAUSE
Grant of sscurity

Each Chargor, 88 a continuing security for the payment, discharge and performance of
the Secured Dbligations, charges as security in favour of the Lender the following
assets:

3.1 First fixed charge on plant and machinery

or in the future owned by it (but not including any chattels mentioned in.
_clause 3.1.2 below) and the benefit of all contracts, licences and warranties
relating to the same o which such Chargor is entitfed:

3.1.2 First fixed charge on other chattals

by way of first fixed charge, all vehicies (with the exception of the Aircraft) and
computers, now ot in the future owned by it-and its intergst in any vehicles
and/or computers, in its possession (but notinciuding any such chattels for
the time being forming part of such Chargor's stock in frade or work in
progress) and the benefit-of all contracts, licences and wamranties relating to
the same fo which such Chargoris sntitled;

343 First fined charge oninvestments

by way of first fixed charge, all Investments together with all Distribution
Rights of such Chargor from time fo time accriing to oron such investrmants;
31.4  First fixed charge on accounts receivable
by way of first fised charge,; all present and future accounts receivabie of
‘such Chargor zind all fighis and claims of whataver nature of such Chargor
now of which may at any time be held or enjoyed by it against third parfies
-and ageinst gy sécurilies and guarantees in each cage respect of sich
accounts receivable;

345  First fixed charge on Bank Balances
by way of first fixed charge, sl of ifs Bank Balances;

318 First fixed charge o Intellectual Property
{0 the exient that the Intellectual Property is incapable for any reason of
‘being effectively assigned pursudnt to clause 3.2.2 {Assignmdnt of

Anteflectual Property}) by way of first fixed charge, all Intellectual Property (f
any) owned By such Chargor or in-which such Chargor shall have an inferest




3.2

3.3

{in which case such charge shall be over such interest) exceptforany
Intefiectual Property in refation to any real estate or Aireraft or parte theresf,

317 First Fixed Charge on Authorigations, compensation elc

by way of first fixed charge, the benefit of all Authorisations heid or ulilised by
suich Chargor in connection with its business or the use of any of its assets (io
the exient thal such Authorizafions are capable of being effectively charged)
except for any Authorisations in relation to any real estate or Alrcraft or parls
thereof and the right of such Chargor {6 recover and receive all
-compensation which may at any time become payable 1o it in regpect of such
Authorigations to the extent permitted by the terms of such Authorisations
and save in so-far s any such Authorisations are effectively subject to any
valid assignment fo the Lender pursuant to this Deed; and

3.1.8 First fixed charge on goodwill and uncailed capital

by way of first fixed charge, all the goodwill and uncalled capital of such
Chargor.

Assignment by way of security

As further continuing security for the payment of the Secured Obligationis each Chargor
assigns {in the Tullest extent capable of assignment) to the Lender all its rights, title.ang
interest in the following sssels:

3.2.1 Assignment of insurance Procseds

the benefit of all Insurance Proceeds except for any Insurance Procesds in
relation to any resl estate or Alrcraft or paris theréof and

322 Assignment of Intellectual Propesrty

the Intellectual Property (F any) owned by such Chargor except for any
Intellectual Property in relation to any real estate or Aircraft or parts thereof
together with ali damages, compensation, remuneration, profit, rovalties,
fees, rent or income which such Chargor may derive from or be awarded or
entifled to in respect of such Inleflectual Property, bist in the cass of any such
assignment of Inieliectual Property the Lender shall grant fo such Chargor a
ficentce to use such Inteflectusl ?rcperty n'the ordinary course of its buginess
and, if an Event of Default exists and i continiing tpon such terms as may
be specified by the Lender.

Kotice of assignment or charge

Each Chargor shall forihwith upon receiving a request 1o that effect rom the Lender
give niotice of each such assignment of ils right, title-and interest (f any) in and to the
inswrance Proceeds, by sendding a notice in the form of Part 1 of Scheduls 4 {Notices)
{with such amendments as the Lender may agres) duly completed to-each of the other

“paries to the insurances anid-each Chiargor shall uss reasensbie endeavouirs i ensure

that within 14 days of the date of its récelving such reguest each such other parly

“delivers an acknowledgement o the Lender in the form of the acknowledgemment of

notice contained in the notice set out in Part 1-of Schedule 4. Nothing in this clause 3.3
shall prevent the Lender from: gawng any notice it considers necessary of desirable i in.
relation io the Security created over any Secursd Aszset.




3.4

35

36

3.7

38

38

Floating chargs

344 As furfher continuing security for the payment to the Lender of the Secured .

Obligations each Chargor hereby charges in favour of the Lender, by way of
first floating charge, (with the exception ofthe Aircrafi and any red! estate) all
its assets and undertakings whatsoever and whosesoever both present and
future which are expressed 1o be charged by way of legal morigage or fixed
charge pursuant to the provigions of clause 3.1 (Fixed charges) or assigned
by way of securily pursuant to clause 3.2 (Assignment by way of security)
and are not effectively charged by way of legal mortgage or fixed charge
oursuant o the provisions of clause 3.1 [Fixed charges) or effectively
assigned by way of security pursuant to clause 3.2 (Assignment by way of
secunty); as applicable.

3.4.2 No Chargor shall be in breach of any provision of any Finance Document and
1o Event of Default shall arise as a result of any asset or undertaking being
.subjacs to a floating charge and not a fixed charge or as&gnment as referfed
to in clause 3.

Conversion of floating charge

The Lender may at any time by notice in writing to any Charger convert the floating
charge created pursuant to clause 3.4 (Fioating Charge) into a fixed charge as. :‘egards
stich assets as it shall specify in the notice if an Event of Default has occurred and is
Eontinuing,

Continuing security

All the security granted of ¢reated by this Deed is 10 be a confinuing security which shatl
rernain infudl foree and effect notwithslanding any infermediate payment or settlement
of account or other matfer or thing whalsoever and in particular the intermediate
satisfaction by any Chargor or afy other person of the'whole or any part of tha Secured
Oblagatzons

Full title guarantee and implied covenants

Al the security created or given under $iis deed is made with full fitle guarantes in
accordance with the Law of Property (Miscallaneciis Provisions) Act 1984,

Relogse

Cn the Discharge Date (but subject to clause 15.7 {Avoidancs of setifernents and other
mafiers)} the Lender shall ai the request and cost.of each Chargor execute and do all
deeds, acts and things as may be necessary to reledse the Secured Assets from the
security constituted bergby or pursuant hereto.

-Miscellancous

The fact that no or incomplete details of any particular Secured Assels are included of
inserted-in any relevant Schedule shall not affect the validity or enforceability of the
tharges created by this Deed,




45

4.1

5.1

FURTHER ASSURANCE

Registration of security over iteliectual Property

and lodge for registration, recording and/or filing (as the case may require) all
documients and forms necessary for

4.1.1 “this Deed and any other deed executed pursuant to this Deed relatingto its
imtellectual Property (or requisite particulars), except for any Intellectual
Property in relation to any real estale or Aireraft or parts thereof,

4,12 the Lendefs-inier;est'in._suéh Chargor's inteflectual Property, present and
future, except for any Intelleciual Property in relation to any real estate or
-Airerafi or parts thereof,

4.1.3 any ficences or other interests affecting such Chargor's Inteflectual Property,
except for any Iniellectual Property inrelation to any real estate or Alrcraft or
parts thereof and

4.1.4 any pending or future patents, registered designs, registered trademarks,
registered service marks or applications fo register any of the same in {he
‘name of such Chargor,

to be registered, recorded or filed (a5 the case may be) on the relevant register
maintained by any relevant patent office or registry whether in the United Kingdom or
pisewhere and shail do afl acts and things necessary, including payment of fees, to give
effect to such registration, recording or filing or to such future grant of patent.

4.1.5 Each Chargor must perform its obligations under ¢lause 4.1 promptly and
efficienily. '

4.1.6  Each Chargor hereby appdints the Lender to-act a8 its agent, at such
Chargor's expense, fo prepare all such documents and do alf things
‘necessary for compliance with clause 4.1in the event that such Chargor fails
to comply with its obligations under clagse 4.1,

HEGATIVE PLEDGE AND DISPUSAL RESTRICTIONS

Hegative pledge

During the Security Period, no Chargor shall create, extend or permit to subsist any
securily over any of the Secured Assels; nor may i)

541 sell, trarisfer or otherwise dispose of any of its assels on ferms that they are
or may be leassd to or re-acguired by any of the Gbligors or by any other
meéember of the Group;

512  -sell, bansfer or otherwise dispose of any of its receivables other than in the
prdingry course of business or as otherwise permitted under the Faciliies
Agreement;

513 enterinto any amrangement {oiher than purseant to the standard terms of
husiness of an account bank) under which money or the benefl of a bank or

ghher account may be applied, set off or made subject to g combination of
accounts; or

10



8.2

5.3

8.1

5.1.4 gnter ino any other préferential arréhgement having 2 similar éffget in
‘respect of any Sécured Asset, in circumstances where the arangementor
transaction is-entered info primarily as a methed of borrowing monies or
-gtherwise raising indebtedness (whether actual or confingent and whatever
the nature, structure or characterisfic of the arangenient or transaction
“uhder which the relevant liability dises) or of financing the scquisition of an
asset.

Restrictions on disposals

During the Securily Period, no Chargur shall sell, transfer or otherwise dispose of its
interest (whether legal or beneficial) overany of the: '

£.2.1 Secured Assets {other than the Floating Charge Assstis); or

52.2 “Floating Charge Assets following crystallisation under clause 3.5
{Conversion of floating charge) or 3.6 (Automatic corversion of floafing
charge). ' '

Exceptions

Clauses 5.1 (Negative Pledge) and 5.2 (Restrictions on disposais) do not appiy:

531 o the security created or required to be created by this Deed or any other
Finarice Document;

532 to any security or transaction to which the Lender has given its written
consent;

533 to any security or transaction permitted under the Facilifies Agreement; or
534 to any sale, transfer or other disposal in the ordindry cotirse of Business.
REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Lender on the date of this Deed and on
each day during the Securlly Period on which representationg and warranties set cutin
clause 21 of the Faciliies Agreement are or are deemed to be made or repeated as
follows:

fatinrs affecting Shares

8.1.1 the Shares specified in Schedule 4 opposite fts name are at the date of this
Deed the only Shares fegally and beneficially owned by i,

8.1.2 subject to the security created by this Deed, it is and will (save as otherwise

permitted by the Facilities Agreerent) remain the sole beneficial owner of
the Shares and (save where the Shares have been registered inthe name of
the Lender or its nominge pursuant to the provisions of this Deed and save as
otherwise permilted by the Facilibes Agreement) i andfor its nominee is and
will temain the absolule legal cumer of the Shares;

$.1.3  the Shares are fully paid and neither the Shares nor the Distibution Rights.of

‘such Chargorare suibject fo any lien, charge, equity, encumbrance, option to
purchase or gimilar fights of any person other than the Lender; and

£




8.1.4  if required following the enforcement of this Deed, the Lender is enfitled to be
vegistered or 1o require 3 nominee to be ragistered as member of sach ofthe
refevant companias specified in columin 2 of Schedule 3 fo which sugh
‘Bhares relate, oiher than Steadyvconirast Limited, without any right of the
“board of girectors of any such company to refisse registration or to consent {o
such registration only subject to satisfaction of conditions- except in each
case as provided in the arlicles of association of the relevant companies
-provided fo the Lender.

7. UNDERTAKINGS

Each Chargor undertaices to the Lender in the ferms of the following provisions of this
ciause 7, all such undertakings o commence on the date of this Deed and to continue
throughout the Becurity Periad:

7.4 Maintain intellectual Property

7.1 itwillobserve and perform all covenants and stipulations from time to fime
affecting the Intellectual Property réquired fo catry ouf e busingss or operate
its-assets or the mode of user orthe enioyment of the same, make all
payments, carry outall registrations or renewals and generally take all such
sieps as may be necessary to preserve, maintsin and renew when necessary
or desirable all such Inteliectual Property;

7.4.2 itwill not do (or fail to do) anything or permit anything to be dons, if that might
infringe any Intellectual Property owned or used by it which is required fo
carry out its business or operate its assets oraffect the existence of any such
Antellectual Property or its right or ability o use #;

7.2 Collection of accounts recsivable, sic.
Howiil:

7.24 collect (as agent for the Lender) all Charged Debts and pay into an account-
with the Lender or such other account with such other bank as the Lender
may from fime to ime agree acting reasonably or if an Event of Default has
‘oocurfed and is continiiing, direct, all money which # shall receive in respect
of such Charged Debts forthwith on receipt and pending siich paymem it il
hold all such money upon trust for the Lender:

722 nat, without the prior writien consent of the Lender, charge, factor, discount
or assign any of the Charged Debts, in favour of any ather person or purport
o do 80; and

723  where any Bank Balances are charged to the Lender pursuant o the
provisions of clause 3.1.6 {First fixed charge on Bank Balances) and held
with another bank or financial institution, procure that such other bank or
fingncial institution where such Bank Balances are held has réceived a notice
in the foim set outin Scheduls 5, and

7.2.4 if an Everit of Default has ocourred and i confinuing and the Lender has
nolified the Chargor that withdrawals are to be restricted without ¢onsent, not,
without the prior consent of the Lender, withdraw all or any monies fromtime
1o fime standing 1o the credit of any Bank Balances charged fo the Lender
sursiant 1o the provisions of claisse 3.1.68 (First fixed chargs on Bank
‘Balances); and provided that uniess an Eventof Default has ocourred and is
continuing and the Lender has issved and not withdrawn such a notice of

12



7.3

withidrawal restriction a Chargor may fresly withdraw and otherwize dispose
of any Bank Balance or part thereof,

Shares and other Ihwestments

7.3.1 it will promptly upon receipt of the same deliver io the Lender copies of all
notices, circulars, letlers, reports, accounts and other communications with
shargholders relating to #is holding of the Shares;

7.3.2 it will pay all calls or other payments dus and payable in respect of any of the
Shares and if it fails 1o do so the Lender may pay the calls or other payments
on its behalf:

733 save with the prior written consent of the Lender, it will not:

18) take any action by of as & consequence of which the rights attaching to

: the Shares are.altered or diluted (except under a rights issug) in a
manner that adversely affects the Lender's rights under this Deed ¢r the
izsued capital of any of the cempames whose Shares are charged by
this Deed increased;

b} paricipate in any rights issue relating fo the Shares; nor

{c) apply for, or consent to, the conversion of any Shares held in certificated
form info uncertificated form;

734 forthwith upon execution of this Deed or upon any subsequent acquisition by
it of Shares which are held within CREST or otherwise in uncertificated form,
twill provide to the Lender particulars of such Shares in which it is injerested
and i will, following request by the Lender, give such instructions and enter
ito sich documents as the Lender may reasonably require {o perfect the
securily tver such Shares created by tiis Dead;

735 forthwith upon éxecution of this Deed i will, 1o the extent that such
documents are nol.already in the possession of the Lender, daliver fo the
Lender {or as it shall direct) all bearer insbuments, share certificates and
other documents of title to or evidence of ownership of the Investmants
-andfor the Distribition Rights owned by it or in which it has an inferest
together with (in the case of Shares, other than bearer instruments, held in
cerlificated form) instruments of fransfer in respect of each of the same
executed in blank (except for the number and class of Shares and the name
of the ransferor) and leftundated;

7.38 it L acquires Investments; whether plrsiiait to its Distribution Rights or for
-any ofher reasor, gfter the date of this Deed the provisions of ¢lause 7.3.3
and the remaining provisions of this clause 7.4 shall apply to such
Investmants;

737 the Lender may at any time when an Eventof Defaull is continuing complete

fhe instrurments of transfer on behalf of such Chargor in favour of itseff or
such piher person as it shall select, and such Charger shall procure that soch
instruments of transfer are forthwith registered in the relevant company and
that share certificates in the name of the Lender andior its nominse(s) in
respect of the Shares to which such instrument of transfer relates are
delivered fo the Lender as soon as reasonably practicable, but in any event
110 iater than 5 Business Days-2fter the gate uson which the Lendsr has
delivered the relevant instriment of iransfer;
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7.38

7.3.9

7.3.10

Grdess an Event of Defalill is continuing and the Lender otherwige notifies

#ich Chargor pursuant to clause 7.3.8;

(@ sich Chargor will be entitied to recelve and retain all dividends,
digtributions, interest and other monies paid on or defived from the
Invesimens;

®) will be entiied io exercise all voling and other rights and powers

altaching to the Shares, provided that it will not exercise any such voling
rights or powers in a manner which would prejudice the ability of the
Lender {o raalise, the secwity created by this Deed; and

{c). shali give to the Lender reasonable notice of the manner in which it
‘proposes to exercise the rights and powers referred to inclause 7.3.8(0)
if such exercise could reasongbly be expected to adversely affect the
Lender's rights urider this Deed; o '

-If an Event of Defauit is continuing and the Lender notifies the relevant

Chargor that this clause 7.3.9 is to apply, any dividends, distributions interest
pr other monies paid on or derived from the Investments will be received by
sych Chargor on trust for the Lender and paid into a separate account or

otherwise dealt with as directed by the Lender, and such Chargor shall if the .

Lender so requires exercise all voting and other rights and powers attaching
o the Shares as the Lender 5haii'dirast;.

-at any time when any Investments are registered in the name of the Lender

or its nominee and for so long as there is no Event of Default which is.
continuing the Lenderwill (so far as is consistent with the secwiity created by
this deed) exercise any applicable voting or other rights and powérs in
accordance with the directions of such Chargor and account to such Chargor
for any dividends, paymerits-or ofher disiributions attribuiable to such

Investrents, but upon the occumence of an Event of Default, for so fong as it
i confiniing, the Lender may exercise or refrain from exercising suchvoting

or other fights and powers as it thinke fit. and may retain any such dividends,
payrments or other distributions, buf in any.case the Lénder will not be under

-any duty to ensure that any dividend, distributions or other monies payable in
respect of those Investments are duly and promiptly paid or received by & or

its nomines or to verify that the correct amounts are paid or received by it or
its nominee or 1o take any action in confection with the taxing up of any {or

any offer of any) stocks, shares, rights, monies or other property paid,

distributed, accruing or offered at any time by way of interest, dividend,
redemplion, bonus, rights, preference, option, warfant or otherwise ¢horin
respect of or in substitlion for, any of those Invesiments.

Deposit of documents

it will promptly at the Lender's regquest deposit with the Lender (or as the Lender

direcisy

7 4.1

7.4.2

copies of policies of insurance in .'ras;éaéct' of which the proceeds of any claims
are assigned or charged pursuant fo this deed;and -

~all such ctheér documents relating to the Secured Assets as the Lender miay

from time fo time reasonably requine;
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7.8

.7

8.

8.1

9.2

o3

Retantion of documents

the Lender may retain any document delivered to it plirsuant to clause 7.4 (Deposit of
Documents) or sthenwise until the Discharge Date and if, for any reason i ceases 1o

hold any such document before such time, it may by nofice fo such Chargor require that
the relevant document be redelivered fo it and such Chargor must promptly comply {or

-procure compliance) with such hotice;

Powaer to remedy

if such Chargor fails to comply with any of the covenants and undertakings set out or

referred to in Clauses 7.1 {0 7.4 inclusive it will allow (and hereby irevocably authorises)
the Lender andior such persons as the Lender neminates to take such action (including
the making of payments) on behalf of such Chargor as is necessary to ensure that such
covenants are complied with; '

insurances

1§ will name the Lender as additional insured on lisbdlity insurance policies of each
Chargor and as loss payee on all casualty and property insurance policies of each
Chiargor in each case, as appropriste respecting the eguipment, machinery and spareg.
inventory of such Chargoer (excent in refation to any Aircraft or parts thereof) and

-provided that any proceeds payable to the Lender as loss payee shall be required to be

directly paid to an account of the Chargor or transferred promptily to such account upon
receipt uniess an Event of Defauit is continuing in which case, if the Lender so requires
and notifies the relevant Chargor, such proceeds can be retained by the Lender and
applied towards the Secured Obligations in accordance with this Deed.

-ENFORCEABILITY

For the purposes of all powers implied by the LPA or any ofher applicable statute, the .
Secured Obligations shiall De desmed to have become tlue and payable and this Dead
will become immediately enforceable and the powers of the Lender and any Receiver
will become exercisable onthe date of thiz Deed, but, as betiveen the Lender, any

Recsiver or Delegate and each Chargor, the power of sale shall be exercisable only

when an Event of Default has docurred and is condinuing.

'ENFORCEMENT OF SECURITY

At any time while an Event of Default is continuing, the Lender may without further
notice:

8.%.1 -appoint one or more than one Receiver in respect of the Secured Assets
or any of them and if more than one Receiver is appoinied the Receiver may
act jointly and severally or individually; or

8.1.2 take possession of the Secured Assels; or

9.1.3 in s absolute discrétion enforce all or any part of the security created by fhis
Deed in such -other lawiyl manner as i thinks fit.

The Lender may rerove the Receiver and appoint another Receiver and the Lender
may aise appeint an alternafive or additional Recelver.

The Receiver will, so far as the law parmiis, be the agent of each Chargor and such
Chargor alone will be respongible for the acts or defaults of the Receiver and willbe
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8.8

8.5

8.7

8.8

9.8

210

46,
1.1

fiable on any contracts or obligations made or entered inte by the Receiver, The Lender
will not be responsible for any miscondust, negligence or defaiull of the Recelver.

The powers of the Receiver will continue in Tull force and effect following the liquidation
of any Chargor,

The remuneration of the Receiver may ba fixed by the Lender but will be payable by the
relevant Chargor. The amount of the remuneration will form part of the Secured
Oipligations,

The Recelver will have the power on behalf and at the cost of sach Chargor:

8.6.1 1o o -or-omit o do anything which he considers appropriate in relation o the
‘Becured Assets; and

8.8.2  toexercise all or any of the powers conferred on the Receiver or the Lender
underthis deed or conferred upon adiministrative raceivers by the Insolvency
-Act (even if he is not.an adminisirafive receiver), or upon receivers by the
LPA or any other stadutory provision (even if he is not appeinted under the
LPA or such other siatutory provision).

Without prejudice to the general powers set out in clause 9.6 a Recelver will also have
the powers and discretions-get out in Schedule 10,

If (notwithstanding any representation or warranty to the contrary contained in this Deed)
there shall be any secuiity affecting the Secured Assets or any of them which ranks in
priority to the security created by this Deed.and the holder of such prior security takes
any steps to enforce such security, the Lender or any Recelver may, atits option. takea
transfer of, or répay the indebtednass secired by, such security.

The Lender may, at any ime when an Event of Default is continuing, exercise, 10 the
fuliest extent permittad by law, all or gny of the powers authorities and discretions
conferred on a Recelver by this Deed, whether as attorney of any Chargor or otherwise
and whether or not a Receiver has besn appointed.

The Lender may, in writing, either in ifts 2ppgintrment of a Receiver or by subsequisnt
notice 1o that Recsiver, restrict the right of such Recsiver1o exercise all or any of the
powers conferred on Receivers by this Deed,

APPLICATION OF PROCEEDS
Recoveries by Enforcement Parties

Amouints received of recovered by an Enforcement Party pursuant o this Deed and the
proceads arising from the exercise of the powers of an Enforcement Party will, subject

“to any daims ranking in priority {o the Becured Obligations, be appliad by or at the

direcfion of the Lender or the Receiver, as apglicable; in orfowards discharging or
satisfying, inthe following drder of pricrty;

1.1 the costs, charges and expenses of and incidental o the Receivers
appointment and the payment of his remuneration;

1042 any cosls, charges, expenses and liabilities of or incurred by any
Enforcement Parly in the exercise of any of its powers including il rents,
taxes, rates and oulgoings whatewer affecting the Secured Assets, o)
premiums on insurances properly payable under this deed or any applicable

k1]




10.2

’g 1__.

11.2

12,
12.1

12.2

statute the cost-of executing necessary or proper repairs fo the Secured
Aseets, and the paymentof annual sums dr other payments, aind the interest
on all principal sums, having priority to the Secured Obligations:

10.1.3  the Secured Obligations, in accordance with the provisions of the
Fiance Documents and otherwise in such order as the Lender may
determine; and

10.1.4  the daims of those persons entifled to any surplus,

Right of appropriation

The Lender is entitled fo appropriate money and/or assets to Secured Obligations in

such manner or order as it thinks fit and any such appropriation shall override any
appropriation by any Chargor.

PROTECTION OF THIRD PARTIES

No duty to enquire

A buyer from; tenant or othet person dealing with any Enforcement Party will not be
soncerned 1o enquire whsther any of the powers which it has exercised of purporfed to

exercise has arisen or become exercisable and may assume that it is acting in.
aceordance with this deed.

Receipt conclusive
The receipt of the Lender or any Receiver shafl be an absofute and a conclusive

discharge to a purchaser of the Secured Assets and shall relieve him of 2ny obligation
o see to the application of any monies paid to or by the direction of the Lender or any

‘Receiver.

PROTECTION OF LENDER.
Lender's receipis

The Lender shall not be obliged to account to.any Chargor, nor to any other person, for
anyihing other than iis own actual receipts which have not bean distributed or paid fo
the person entitled (or who the Lender, acting reasonably, believes to be entitied) in
accordance with the reguirements of this Deed,

Exciusion of Hiabiiity

12.2.1  No Enforcement Party will be liable to any Chargor for any expense, loss,
hability of darmage micurred by such Chargor arising out of the exefcise of its
rights or powers or any attempt or fatlure to'exercise those rights or powers,
Except for any expense, loss, fabillly or damage arising fmm its gross
negligence, fraud or wilful miscondict.

12.2.2  No Chargor may take any proceedings against any pfﬁcer,f emplovee or
“agentof any Enforcement Parﬁy in respect &f any claim i msghi have against
such Enforcement Parly or in respect of any act or omission of any kind by
“that officer, employee or agent in relation to this Deed.

12.2.3  Anyofficer, employee or agent of any Enfemamem Farty ividy rely on this
clause 12 under the Third Partics Act
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43,

13.1

13.2

13.3

14.

14.1

14:2

Effact of possession

if the Lender or any Receiver enters into possession of the Secured Assets or any of
them, this will not oblige either the Lender or the Recelver fo account as mortgages i
poseession, and iFihe Lender enters into possession atany time of the Secured Assels
or any of them #may at any time at its discrelion go out of such possession.

POWER OF ATTORNEY
Grant of power

Each Charger irrevocably énd by way of security appoints the Lender and each

Receiver and any person nominated for ihe purpose by the Lender or the Receiver {in
writing, under hand, signed by an officer of the Lender or by the Receiver) severally to
be the atiormey of such Chargar (with full power of substitution and delegation) for the
purposes set out in clause 13.2 below for so long as an Event of Default is confinuing.

Exient of power

such nominee, in the name of the relevant Chargar, o i{s behalf and as its act and deed
to:

13.2.1  perfectthe secirity given by such Chargor under this Deed; and

13.2.2  execute, seal and defiver (using such Chargor's seal where appropriate) any
0 document (including; for the avoidance of doubt, the Morigage in accordance

with the terms of clause 24.4 of the Faciliies Agreement) or do any act or
‘thing which sush Chargor has agreed to execiite or do-under this Desd or
which the Lender, the Receiver or such fiominge may in their absolute
discretion consider appropriate in connigction with the exercise of any of the
rights; powers, authoiities or discretions of the Lender or the Receiver under,
or otherwise for the purposes of, this Deed.

Ratification

Eath Chargor covenants with the Lender to rafify and confirm all acts or things made,

done or executed by ahy attomey exefcising of purperting fo exercise the powers

conferred in accordance with this Clause 13.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statutory covenanis
The covenants set out in sections 2 to 5 of the Law of Property (Misceliansous

Provisions) Act 1994 shail extend fobind a Chargor only i, in any case, the relevant
covenant inpases upon such Chargor a burdan, lisbiity &r obligation that would not

‘gtherwise srise under this Dead,

Conditions applicable to power of $ale sic.

16421 Forthe purposes oniy of sedtion 101 of the LPA, (bid otherwise subject io the
provisions of clause § (Enforceability)), the conditions sef out in that secion.
-as to when such powers arise do not apply and the Becursd Obligations
hacome due and the statutory power of sale and other powers of
enforcement arise immiediately fllowing the execution of this Deed; and
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14.3

14.4

14.5

146

14.7

445

15.

15.1

18.2

1422 he Lender and any Receiver may exercise the statutory power of sale
conferred by the LPA free from the restrictions imposed by section 103 of the
LPA, which shali not apply to this Deed,

Extension of powers of sals, eig.

14.2.1  The power of sale and the othar powers conferred by the LPA or otherwise
are extended and varied to authorise the Lender in its absolute discrefion fo
da-all or any of the things or exercise all or any of the powers which 3
Receiver is embowered 1o door --ezerc_is.e -umi’!s‘r this Deed.
14.3,2  TheLender and aiy Receiver shall also have and enjoy all the other powers,
“privileges, rights and protecilons conferred by the LPA and the Insolvency
Act on mortgagees, receivers or administrative receivers (each as amended
and extended by this Deed and whetheér or not a receiver or administrative
receiver has been appointed) but so that # there is any ambagwty or conﬂict_
between the powers conlained in such statutes and those containad in this
Deed, those contained in this Deed shall prevail,
Consclidation of mortgages

The restriction on the consolidation of mortgages in Section 83 of the LPA doss riot
apply lothis Deed nor to any security given fo the Lender pursuant fo-this Desd,

Powers of leasing, etc. - Chargor

The statutory and other powers of leasing, letting, entering into agreements for leases
or fetlings and accepling or agresing to accept surrenders of leases or tenancies shall
not be exercisable by any Chargor in relation to the Secured Assets or any part thereof.
Powers of ieasing, etc - Lender

The restrictions on the powers of the Lerder or the Recéiver to grant leases or 16 accept
the surrender of leases in seclions 99 aid 100 of the LPA do not apply {o this Deed.

LPA provisions relating to appoiniment of Receiver
Section 109(1) of the LPA shall not apply to ﬁs&s Deed.
Apgﬁicaﬁm of proceeds

Bections 109(6) and 108(8) of the LPAwill not apply o the Lender nor o a Receiver
anpointed under this Desd.

PROTECTION OF SECURITY

Powers, rights and remadies cumulative

The powers, tights and remiedies provided in this Deed are in addition 1o {and not

instead of) powers, rights and remeadies under law.
-Exercise of powers; righls and remedies

¥ an Eiforcement Party fails to exercise any power, right or remedy under this Deed or

delays its exercise of any power, right or remedy, this does not mean that it waives that
power, Tight or refnedy. I an Enforcement Party sxercises, or partly exercises, a power,
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18.3

154

15.8

168

15,7

fight or remecdy once, this does not mean that it cannot exercise such power right or
~remedy again, fully or In parl,

Discretion
16.3.1  Subject to the other provisions of this Deed, the Lender may decide:

(a) whethsr and, if so, when, how and o what extent (i) to exercise its rights
under this Deed and (ii) to exercise any other right it might have in.
respect of any Chargor (or otherwise); and

(b} when and how {0 apply any payments and distributions received for its
own acceunt under this Deed, and no Chargor has the right fo controlor -
resirict the Lender's exercise of {his discretion.

16.3.2 Mo provigion of this Deed will interfere with the Lender's right to arrange its
affairs 38 It may in its absolute discretion decide (nor oblige i to disclose any
Information relating to its affairs), except as expressly stated,

Power to establish new account

¥ the Lender receives notice of 2 subsequent mortgage or charge relating to the

Becured Assets, it will be entitled to close any account and to open & new account in
respect of the closed account. If the Lender does not open such new account. it will in
any event be treated as if it had done so at the fime when it received such natice,

Information

Each Chargor authorises {he holder of any prior or subsequent security o provide tothe
Lender, and the Lender (o receive from such holder, details of the state of account
between such holder and such Chargor.

Avgidance of settiements and other matters

15.6.1  Anypayment made by a Chargor, or setflement or discharge between such
Chargor and the Lender, is conditional upon no security or payiment fo the
Lender by such Chargor or any othier person being avoided or set aside or.
ordered to be refunded or reduced by virfue of any provision or énacttent
relating t0 bankruptey, insclvency, adminisiration drfiguidation for the time
being inforce and accordingly {(but without iimiting the Lender's other rights
under this Deed) the Lender shall be entitied to recover from suich Chargor
the value which the Lender has placed dpon such security or the amount of
any such pavment as i such payment, seltlement or discharge kadnot
oocurfed.

16.6.2  ifthe Lender, acting reasonably, congiders that any amount paid by a-
“Chargor in respect of the Secured Obligations is capable of being avoided or
ordered 1o be refunded or rediiced for the reazons set sut in cleuse 15.6.1,
Jhen forthe purposes of this Deed sueh amount shall not be considered fo
-hawe been irrevocably paid.

Further advances
The Lender confirms that it must perform its obligations 1o the extent arsing under the

Finance Documents to migke further advances. The security conslituted by this Deed
haz been made for securing sugh-fgﬁher advances,
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15.8

15.8

16.

16.1

17.
17.1

17.2

18.

481

18.2

Titns Ceposits

if during the Becurily Period a time deposit malures on-any account which any Chargor
holds with the Lender and an Event of Default has arisen which is continuing but no
amount of Bsourad Obligations has fallen due and payable such time déposit shall be
renawed for such further maturity as the Lender may in its absolute discretion
daterming.

Perpetudly Pariod
The _perpe‘;uity period appficable to the trusts created by this Deed is 125 years.
COMSAUNICATIONS

Clause 32 (Motices} of the Facilities Agreement shall apply 1o any notice, consent and
other communication in respect of this Deed.

ASSIGHMENT AND TRANSFER
Mo assignment by Chargor

No Chargor shall assign, novate or otherwise deal with is rights or obligations unider or
interests in this Deed, except with the prior written consent of the Lender,

Transfer by Lender

17.24  Subject to compliance with the conditions provided for in the Facilities
Agreement, the Lerider may at any time assign, novale or otherwise deal with
any rights or cbligations under or interests.in'this Deed.

17.22  Any person to whom the benefit of all such rights has been transferred,
-gubject to compliance with the obligations of the Lender under this Deed,
may-enforoe this Deed in the samea way as if ithad been a Party instead ofthe
Lender,

GOVERNING LAW AND SERVICE OF PROCESS
Governing law

This Deid and any non-contractual obligations arising out of or in connection with it
shail be govemed by and construed in accordance with English faw.

Jurisdiction

The courts of England shall hiave exclusive jurisdiction to-settle any dispirte arising out
of or in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed) (a Dispute). Each Party agrees that the courts of England
are the most appropriate and convenient couits o seftle any Dispute and accordingly
neither Party will argue 10 the confrary. This clayse 18.2s 9or the benefit of the
Enforcemient Parties only. As a result, no Enforcement Party will be prevented from
taidng proceedings relating fo & Dispute in any other courts with jurisdiction. To the
extent allpwed by law, each Enforcement Party may take concurrent proceedings in any
number of judsdictions.
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19.4

18,2

18.3

16.4

18.5

19.6

THis DEED
Consideration

Each Chargor has entered into this Deed in consideration of the Lender agreeing to
provide (or to'continue to provide) finance facilities o1t on the terms agreed between
them in the Finance Documents,

Expcution of this Deed - countarparts

If the Parties execute this Deed In separate courterpaiis, this Deed wil mka efiect as if
they had all executed a single copy.

Execution of this Deed - formalities

This Deed is intended fo be a deed even if any Party’s execiition is not in accordance
with the farmalities required for the execution of deeds,

Conflict

if there is any conflict between the provisions of the Facilities Agresment and the
provisions of this Deed, the provisions of the Facilities Agrsement shial prevail,

Parfial invalidity

19.5.1  if, at any time, any provision of this Deed is or is found 15 have been Hlegal,
invalid or unenforceable in any respect under the law of any jurisdiction, this
does riot affect the legality, validity or enforceability of the other provisions of
this Deed. nor the legality, validity or enforceability of e affected provision
under the faw of any other jurisdiction,

19,52 tany Party is not bound by this Deed (or any part of it} for any reason, this
does not affect the obligations of each other Party under this Deed (or under
the relevant part).

Othier security

This Deed is in addition o, and does not operals so as in any way & prejudice or affect,
or be prejudiced or affected by, any ofher secuflty or guarantaa which the Lender may
now or at any time after the date of this Deed hold for orinrespect of {he Secured
Chligations.

This Deed is made and defivered as'a deed on the date given on page 1.




SCHEDULE 1

The Chargors other than the Borrower

‘Humberside International Afrport Limited

Flace of Incorporation

| England and Wales

1 Registered Office

.| cfo Brigtow Helicopters, Redhill Aerodrome, Kings Mill
"1 Lane, Redhill, RH1 5JZ

| Registered Mumber

| 1 2175309

. Eastern Alrways (UIK) Limited

Piace of Incorporation

2 England and Wales

Ragistered Office

clo Bristow Helicopters, Redhill Aerodrome, Kings Mill

‘| Lane, Redhill, RH1 5.2

Registered Number

-] 3458489

Alr Kilroe Limited

Place of Incorporation

-+ England and Wales

Registered Office

. 1.¢/o Bristow Helicopters, Redhill Aeradrome, Kings Wil
“.1 Lane, Redhill, RHT 5JZ.

1 Registered Number

| 1] 43038856

Eastern Airways (Europe) Limited

§ Place of Incorporation

2 England and Wales

Registered Office

.| c/o Bristow Helicopters, Redhill Aerodromie, Kings Mil
*1 Lane, Redhill, RH1 5JZ -

| Registered Number |

3590808
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DATE

PARTIES

()

()

Humberside Infernational Airport Limited, a company incorgorated in England and Wales with
company number 02175300, whose registered office is at c/o Bristow Melicopters Limited, Redhill

- Aerodrome, Kingsmill Lane, Redhill RH1 8JZ (Chargori; and

Santander UK ple (Lendar).

BACKGROUND

This deed {this Deed) is executed pursuant to obligations imposed under the Facilities Agreement.

‘OPERATIVE PROVISION

AGREED TERMS

1.

1.4

Account Bank

Charged Assets

Pischarge Date

- Enforcement Party

Facilities Agresment

insolvency Act

interest

Land Registry
Lease

1L.PA
Party
Fropertly

WA, Bzasen 4

DEFIMITIONS AND INTERPRETATION
inthis Deed, each of the following shail, uinless otherwise stated, Fiave the following meanings:
“Santander UK ple.

the assets sharged by or pursuant to clatuse 3 of this Deed and

includes any part orparts of them.

‘the date with effect fromwhich all the Secured Obligations have
‘been unconditionally and irrevocably paid and discharged in full and
‘all relevant commitments cancelled.

any of the Lender, a Receiver or a Delegats.

the term and revolving faciliies agreement dated on or around the
date of this Deed and made between (1) the Borrower (2) other
subsidiaries of the Borrower 25 Subsidiary Guarantors and {3) the

{ender as the same may be varied, amended, modified,
supplemented or replaced.

the Insclvency Act 1888,

provided in-and calculated in accordance with the Facilities

Agresment beth before and after judgment.

Her Majesty's Land Registry of the Government of the United

Kingdom.

fas the meaning given in Part 1 of Schedule 2 (Property Warnrantizs

and Undertakings).
Law of Property Act 1925,
2 party fo this Deed.

the property owned by the Chargor or in which the Chargor has an
interest, parficulars of which are set out in Schedule 1 (Defails of the

Propeity) together with {in-evéry case) any buildings, fixtures, filtings

cwned by the Chargor and from time o fime situated onor Forming
pari of such property, all proceeds of sale deriving from any stich



Heceiver

Renial income

Secursd Obligations

Secirity Interest

WA, SU5PI560_4

property, the benefit of all covenants glven in respect of any such

property and-any monies paid or payable in respsct of such

covenants.

any one of 1MoMé receivers and managers or (ifthe Lender so
specifies n the rélevant appeintment) receivers appointed by the

“Lender pursuant fo this Deed in fespact of the Chargor of in respect |

of the Charged Assels of any of them.

the aggregate of all amounts paid or payabile o or for the account of
the Chargor in connection with the Jetling, licence or grant of other
rights of use or occupation of any part of the Property, including
gach of the foliowing amounts to the extent paid or-payable to or for
the acoount of the Chargor in relation to the Properiy:

(8) rent. ficence fees and squivalent amounts paid or payable;

{b} any sum received or feceivable from any deposit held as
security for performance-of a tenant's cbligations;

(¢} asum equal to any apportionment of rent allowed in favour of
the Chargor,

{dy any other moneys paid or payable in respect of occupation
andior usage of the Property. and any fixture and fitling on that
Property including any fixture or fitting on the Property for
display or advertisermnent, on licence or otherwise;

{e) any sum paid or payable under any poiicy of insurance in
respect of loss of rent or interest on rent;

(f}  any suim paid or payable, or the valie of any consideration
given, forfhe grant, surrender, amendment, supplemers or
extengion of any Lease;

{g) anysum paid or payable in respect of a breach of covenant or
dilapidations under any Leass;

(hy' any sum paid or payable by .-t}r'dismb_a;ition received or
receivable from any guarantorof any oocoupational tenam
under any Lease;

(i any Tenant Contributions; and

(j)  any interest paid or payable én, and any damages,
compensation or settlement paid or payable in respect of, any
- sum referred 1o above less any related fees and sxpenses
incurred {which have not been reimbursed by anciher person)
~by the Chargor,

all indebtedness and ali obligations or liabilities of any kind which
may now or atany fme in the future be dus, owing orincurrad by
each of the Obligors under any of the Finance Docaments to the
Lender, whatever their nalure ¢r basis, in any currency or cutrencies
and howsver they are described.

any morigage, chidgrge, pledge, ien and any other arangement or

. interest {whether by assignmient, trust, ifle retention or otherwise)

which has the effect of cresting security.




Bocurity Period the period beginning o the date of this Deed and ending onthe

Discharge Date.

Tonant Contributions (&) any amount paid or payable b the Chargor by eny tenant

under a L.ease or any other cccupier of the Property:
iy by way of contribution {o;

(A ground rent;

{B). insurance premia;

{C) the costof an insurance vafuation;

{D) a service or other charge in respect of the Chargor's
costs in connection with any management, repair;
maintenance of similar obligation or in providing
services o a tenant of, or with respect to, the
Property; or

(E) areserve or sinking fund:

iy bywviay of VAT or

(b) any other amount from time to time agreed betwesn the Lender
and the Chargor in writing.

Third Parties Act the Contracis (Rights of Third Parties) Act 1009,

VAT

1.2 Constiuction

i this Dieed:

121
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(@}

{b)

©

{4

(®

vaile added tax as provided for inthe Value Added Taxes Act 1994
and any other tax of a similar fiscal nature.

‘the word “assets” includes present and future properly, revenue, rights and

imterests of avery king,

the word “dispose” includes charging, selling. easing, assigning, of transferring
of agresing to do any of the same, granting an opticn or similar right, creating 2

Arust or other equitable interest or sharing or parting with possession. or

aecupation;

the word “guarantee” includes any guarantee or indemnity and any other financial
support {including any. participation or other assirance against logs and any
deppsit or sayment) in respect of any person’s indeblednéss;

the word “indebtedness” includes any obligatios for the payment or répayment of
money, whatever the nature or basis of the relevant obligation (and whether.

pressnt or fuliire, actual or contingsnt),

the word “Saw” includes law established by or under statute, consfitistion, treaty,
decree, reguidation or judgment, common Jaw and customary faw and the word
“lanwfast” and similar words and phrases are to be construed accordingly;




1.2.2

1.2.3

1.2.4

1.2.5

1286

127

128
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(f  theword “lvan” includes any sum of money lent by the Lender to the Chargor by
‘way of loan or overdraft facilities and any other {acility made gvailable or
sbligation underiaken by the Lender fo or for the Chargor;

{g) the word "person’ Includes any individual, company, corparation, firm,

governmeént, state or any agency of a state and any association, partharship oF
trust {in @ach case, whether of not it has separale legal personality);

hy the word “Property” includes a reference 1o each separate property of which
particulars are set out in Schedule 1 (Details of the Propeity) and to any part or
parts of such propeity;

i) the'word “regulation” includes ail guidelines, official directives, regulations,

requests and rules (in each case, whether or not having the force of 1aw) of any
governmental, inter-governmental or supranational agency, body or department
or of any regulatory or othier authority or organisation (whether statutory oF Non-
statutory, governmental or non-goveramental);

i) theword "security” includes any asgignment by waly of security, charge, tier,
miorigage, pledge or other security interest securing any obligation of any person
and any other agreement or arrangement having 2 similar effect;

1K) theword ‘set-0fF includes analogous rights and obligations in other jurisdicticns;

and

M the word “tax” includes any tax, duty, impost or levy and any other charge or

withholding of a similar nature (ncluding any inferest or penaity for late payment
of nof-payment);

except where this Deed expressly states otherwise, each term used in this Deed which

is defined in the Facilities Agreement has the same meaning as in the Facilities
Agreement, construed in accordanoe with the Facilities Agreement;

where something (or a iist-of things) is introduced by the word “including”, or by the
phrase “in particular”, or is followed by the phrase “or otherwise”, the intention s fo

-state anexample {or exarmples) and not to be exhaustive (and the saime applies when
_o‘iher similar words or phrases are used);

each reference 1o the “Chargor”, any “Obligor”, the “Lender” or any “Party” includes
its successors in title, and ife permitted assigness or permitted transferees;

unless this Deed expressly states otherwise or the context requires otherwise, (a) each
“reference in this Deed to any provision of any- s§atute or of any subordinate Jegisiation
‘means, at any time, the rélevant provision a8 in force at that fimie (even if it has been

amended or re-enacted since the date of this Deed) and (b} each reference in this
Deed to any provigion of any statute at-any time inclisdes any subordinate legislation
made pursuant fo or in respect oF such provisions as in forde at'such time (whelher
made before or after the date of this Deed and whethér smended or re-eniacted since
e date of this Deesd);

eath referénce to this Deed {(or to any other agreement or deed) fneans, at any time,
s Dead {or 25 apphcable such other agreement or deed) as amended, novaled o

-supplemented, at thal ime, provided that the rélévant amendment, novaticn or

supplement does not brearh any term of this Desd or of any Finance Document;

gath reference to'the singular includes the -ﬁiuraa and vice versa as the context permifs

-Of TECIes;

the index and each heading in this Deed are for convenience only and do not affect the
meaning of the words which follow it;




128  eachreference to a clause or Schedule is (unless expressly provided to the contrary)
1o be construed as a reference o the relevant clause of or Schedule to this Deed;

1.2.10  wherever this Deed states that the Chargor must not take a particular step without the
-consent of the Lender, the Lender hags discration whether (o give its congent and can
impose conditions on any such consent it gives: and

12,11 an Event of Default is “continuing” if it has not been remedied or waived in writing.

4.3 Third Party Rights

1.3 A personwho is not an Enforcerient Party has nie right under the Third Parlies Act o
enforce or enjoy the benefit of any term of this Deed except io the extent that this Deed
or any other Finance Document expressly provides for it to do so.

132 The congent of any person who Is not @ Party is not required fo rescind or vary this
Deed at any time:

1.3.3 This clause 1.2 does not affect ahy. righi'_or remedy of any person which exigts, or is
-“available; otherwise than pursuant io the Third Parties Act.

14  IWncorporation of other térms and deésignation as a Finance Doctinmient
1.4.1 The tenmis of the Facilities Agreement and any other Finance Document or other
document under which Secured Obligations arise and of any side letters between the
Chargor and the Lender relating thereto are incorporated in this Deed to the extent
required for any purported disposition of the Charged Assets contained in thig Deed o
be a valid dispesition in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1088.
1.4.2 This Dieed is 4 Finance Document.
1.5  Construction of Charging Clause
Eacti of the Security Interests created by or pursuant to clause 3 (Charging Tlause) shall be
constried as separate and distinct interests over the relevant assels so that the
recharacterisation for any reason of any Security Interest over any one asset shall not affect the
nature of the Security Interest created over any other asset.
2 COVENANT TO PAY
The Chargor hereby, as primary obligor.and not merely as surety, covenants with the Lender that it wil
pay, discharge and perform the Secured Obligations on demand and in the manner provided inthe
Finance Doguments,
3 CHARGING CLAUSE
31 - Grantofsecurity

As a confinuing security for the paymerit, discharge and performance of the Secured Obligations,
the Chargor:

341 Legal morigage on the Property

charges to the Lender by way of legal morfgage, the Proparty,;

B 0ER95E0 4 5



32

3.3

4.

4.1

4.2

4.3
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34.2 Fixed charge on other intérssts

charges to the Lender by way of fixed charge, fo the extent that the Property is not for any reason
effectively charged by way of legal mortgags pursuant to clause 3.1.1, such Property and all the
Chargor's other inferasts in fhve Property;

3.1.3 Azsighment of collatersl rights relating o the Propsily

assigns to the Lender by way of securily the benefit of all covenants, rights. claims, warranties
and guarantees relating to the Properly intluding the consiruction of the Property, its use of or
fitle to {he Property, any present or fulure compensation and damages for the compulsory
purchase of, or any blight or disturbance affecting the Property, and the benefit of all easements
serving or relating to the Property, subject to reassignment or redemiption;

314 Assignment of claims -
assigns to the Lender by way of securily its righis and inferesi in any claim against any provider

of any certificate of or report on title or the provider of any other due difigence réport (in its
capacity as provider of the same) i connection with the acquisition, development; financing or

-refinancing of the Property,

3.1.8 Assignment of Rental Income

“agsigns to the Lender by way of security its rights and interest in all present or future Rental

income.

Full fitle guarantee and implied covenants

All the security created or given under this Deed is made with full titie guarantes in accordance
with the Law of Property (Miscellaneous Provigions) Act 1894,

Relsass

O the Discharge Date (but subject to clause 18.6 (Avoidance of setflements and other matters)

the Lender will at the request and cdst of the Chargor execute and do all deeds, scts and things

as may be necessary to release the Charged Assets from the security consiitited by or purstiznt
o this Deed.

NOTICES OF ASSIGNMENT

Thie Chargor sholl, if required by the Lender, give nofice of assignmernit of the Rental income in
the form set out in Part-1 of Schedide 4 1o each tenant of the Property and shall use its
reasenable endeavours 1o ensure that 2ach such tenart exedidtes and delivers fo the Lender an
acknowledgement of such notice in the form set ouit in Part 2 of Schedule 4.

The Chargor may have ail Rental Income paid directly to it and may exercise all of its rights in
relation to those rights assigned fothe Lender in accordance with clauses 3.1.2 and 3.1.4 ofthis
Deed unfess an Event of Default has oocirred and & continuing and the Lender otherwise dirécls
in which case the Rental ncome shall be paid and the rights assigned i in accordance with
clauses 3.1.3 and 3.1. 4 exercised as the Lender otherwise directs.

L ender may give notice

Nothing in this Deed shall prevent the Lender from giving any nofice it considers necessary or
desirable in refation 1o the Security created over any Charged Asset.



8, LAND REGISTRATION MATTERS

654  Land Registry - application for restriction

5.1.1

The Chargor shall, if requested by the Lender apply to the Land Ragistry to enter on
the register of the Title Number or Tille Mumibers specified in Schedule 1 {or, where no

-Tithe Number is specifisd in respect of the Property or any part of it, agdinst the Title

Mumber or Tiile Numbers allocatsd to the Property or such part by the Land Reglstry)

~of;

{a) onthe Land Registry form RX1, & restriction in the following terms:

“No disposition of the registerad estate by the proprigtor of the regisiered estate
or by the proprietor of any registered charge, not being a charge registered before
the entry of this restriction is fo be registered without a written consent signed by
ihe propretor for the thne being of the charge dated [date of this Deed] in faviur
of Santander UK plc referred to in the charges register or their conveyancér”; and

(b) Upon receipt of the Land Registry formt CH2 duly completed by the Lender, notice
of an obligation to make further advances.

“Thé Lendet, in its absolute discretion, may make any of the applications referred toin
~glause 5.1.1 in place of the Chargor. 11 sugh a case, the Chargor conzents (0 the entry

of the relevant restriction.

5.2 Exempt information document

521

522

The Chargor is at its own expense to-do whatever the Lender may reasonably require
in connaction with: '

(2) any application by the Lender fo have this Deed or any Finance Document
designated an exempt information document under Land Registration Rules 2003
tule 136; and '

(b) any person’s application under Land Registration Rules 2003 rule 137 for
disclosure of this Deed or any Finance Document following its designation as an
exempt inforriation document.

The Chargor is to notiy the Lender in writing:

{a) before making any application to have this Deed or any Finance Document
designated an exempt informafion document under Land Registration Rules 2003
tule 136;

(b) as soon as it receives notice of any person’s application under Land Registration
Rules 2003 rule 137 for discosure of this Deed or any Finance Document
following iis designation as an exempt information doctiment, and

{£) before making any application under Land Registration Rules 2003 rule 138 for
removal of any such desighaiion.

53  Delivery of Deed to Land Registry

The Chargor submifting this Deed or any counterpart to the Land Registry must on each cccasion
also submit a cerfified copy of this Deed and request the return of the origingd and upon the eium
of the original i must deliver such origing! 1o the Lender,

MO B0209580 4



6.1

6.2

8.3

8.1

8.2
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NEGATIVE PLEDGE AND DISPDSAL RESTRICTIONS
Hegative pledgs

During the Sacurily Period, the Chargor shall notf create, extend or permit to subsist any Security
interset over any of the Charged Assels.

Restrictions on disposals

During the Security Period, the Chargor shall nit sell, transfer or ctherwise dispose of its irterest

{whether iegal or benefigial) in the Charged Assets, without the consent of the Lender (not to be

unreasonably withheld or delayed in the case of a Lease at.any time when an Eventof Default is

ot continuing).

Exceptions
Clauses 6.1 (Negative pledge) and 8.2 (Restrictions on disposals) do not apply to:

8.5.1 ‘the Security Interests created or required to be created by this Deed or any other
Finance Document;

8.3.2  anv Becurily Interest or transaction to which the Lender has given ite prior written
consent;

6.3.3 any other Security Interest or transaction which is permitted under the Facilities
Agreament;

834 aLease entered into before the date of this Deed or any replacement or renswals
thereof which the Chargor is obliged to grant or effect under their terms;

8.25  aleasetowhich the Lender has given his consent or which is permilted under the
Faciliies Agreement:. or '

#38 any sale, lease or disposal of any fixture or fittings in the ordinary course-of business,
REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants as set-out in Part 2 .of Schedule 2 (Property warranties and

undertakings) to the Lender on the date of this Deed and on each subsequent date during the
Securily Period on which the representations and wairanties set out in clauss 21 of the Facilities

- Agresment are repgated.

UNDERTAKINGS

The Chargor indertakes 16 the Lender in the terms of the following provisions of this clalse 7, all

-such undertakings to commence on the date of this Dead and o continue throughout fwe Seciirity
Perigd:

Maintenance

itwill keep the Charged Assets in'a good and substantial state of repair, working order and
onidition; '

Properly

it wili comply with the provigions of Part 3 of Schedule 2 (Property warranlies and undertalingsy,



8.3

B4

8.5

44,

10.1

14.2

403

10.4
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Deposit of documents

the Chargor will promptly at the request of the Lender deposit with the Lender (or 48 the Lender
directs):

#.3.1 all deeds and documents of fille relating to the Froperty including official coples of
Land Registry entries, counterpart leases, licences, and any other deeds or documents
necessary to assist the Lender 1o enforce the security created by this Deed; and

832 all such other documents relating (o the Charged Assels as the Lender may from fime
fo time reasonably require;

Reterntion of doctuments

the Lender may retain any.document delivered to it pursuant to clause 8.3 (Deposit of
Docurmsiits) or otherwise until the Discharge Date and if, for any reason it ceases tohoid any
such document before such tine, it may by #otice {0 the Chargor require that the relevant
document be redelivered to it and the Chargor must promptly comply (or procure compliance)
with such notice;

Power to remedy

if the Chargor fails to comply with any of the covenants and undertakings set out or referred to in
clauses 8.1 to 8.4 inclusive and Pari 3 of Schedule 2 (Propsily warranties and undertakings) it

will aliow (and hereby irrevocably authorises) the Lender and/or such persons as the Lender
nominates to take such action {including the making of paymenits) oh behalf of the Charger as is

nacessary 10 ensure that such covenants are complied with; and

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any ofher applicable statute, the Secured

Obligations shall be deemed to have become due and payable and this Desd will become
immediately enforceable and the powers of the Lender and any Recsiver will become exercisable
on the date of this Deed, but, as between the Lender, any Receiver or Delegate and edch
Chargoa' the power of sale shall be exercisable on!y wihven an Event of Default has cccurred and
is comtinuing.

ENFORCEMENT OF SECURITY

At any fime while an Event of Defaultis confinuing, the Lender may without further notice:

1011 appoint one or more than one Receiver in respect of the Charged Assets or any of
‘them and if more than one Recelver is appointed the Receiver may act jointly and
severally or individually; or

10.1.2  iake possessionof the Charged Assets; or

10.1.3  inits absolute discretion enforce all or any part of the security created by this Deed in
such other lawful manner a5 it hinks it

appoint an aliemative or additional Receiver, -

The Receiver will, so far as the faw permits, be the agent of the Chargor and the Chargor @lone
will be responsibie for the acts or defaults of the Receiver and will be liable on any contracts or
ohligations made or enfered info by the Receiver, The Lebdler will not be responsible for any
misconduct, negligence or default of the Receiver.

The powers of the Recsiver will continue in full force and effect following the Tiguidation of the
Chargor.




10.6

10.6

16.7

10.8

10,9

1010

1411

10.12

114.

1.1

Thée remungfation of the Recéiver may be Tixed by the-Lender but will be payable by the Chargor,

“The amount of the remunesation will form part of the Secured Obiigations.

The Recelver will have the power on behalf and 2t the cost of the Chargor:

1081 1o do or omit to do anything which he considers appropriate in relation to the Charped
Assels, and

1052  toedercise al orany of the poweis confarred on he Receiver or the Lender under this
Deed or conferred upon administrative receivérs by the Insolvency Act (even'if he is
not an administrative receiver), or upon receivers by the LPA or any other statutory
provision {even if he Is not appointed under the LPA or such other statutory provision).

Without prejudice to the genera! powers set oul in clause 10,7, 2 Recelver will also have the
powers and discrefions set out in Schedule 3 (Reaewers specific powers)

The Lender or any Receiver may sever any fixtures from the Property and sefl them spart from
the Property without taking possession of the Property and apply the net proceeds of such saie in
orfowards satisfaction of ihe Secured Obligations.

i the Lender or the Receiver obfaing possession:of the Property, the Lender or the Receiver may

use and remove, store or sell any chattels on the Property, whether or not forming part of the
Lharged Assetls, without being under any Hability fo the Chargor other than 1o acocount for their

‘net proceeds of the sale. All Expenses and liabilifies incurred by the Lender or the Receiver in

connection with #he removal, storage and sale of such chattels will form part of the' Becured
Obligations.

if (notwithstanding any representation or warranty o the contrary contained in this Deed) there

- shali be any security affecting the Charged Assets or any of them which ranks in priority to the

security created by this Deed and the holder of guch prior security takes any éteps to enforce

“such sedurily, the Lender or any Receiver may, atits option, take atransfer of, or repay the
Cindebledness secured by, such security,

The Lender may, atany time when an Event of Default is continuing, exercise, to the fullest
extent permitted by law, all or any of the powers authorities and discretions conferred ona
Receiver by this Deed, whether as attorney of the Chargor or otherwise and whether ornota
Receiver fias been appointed.

The Lender may, inwriting, either in its appointment of a Reécelver or by subsequent notice to that

‘Receiver, restrict the right of such Receiver to exercise all or any of the powers conferred on
- Receivers by this Deed.

CAPPLICATION OF PROCEEDS

‘Recoveries by Enforcement Parties

Amounts received or recovered by an Enforcement Party pursuant to thig Deed and the proceeds
arising from the exercise of the powers of an Enforcement Party will, subliect to any claims
ranking i priority to the Secured Obligations, be appliad by or at the direction of the Lender or
the Receiver, as applicable, in or towards discharging or satisfying, in the following order of
pricrity.

11.1.1  thecosts, charges and expenses of and incidental o the Recelver's appointment and
the payment of his remuneration;

1112 any costs; charges, expenses and labiliies of o incurmred by any Enforcement Party in
the exercise of any of its powers inciuding all rents, faxes, rates and outgoings
whatever affecting the Charged Assets, all premivns on Insurances properly payable
under this Deed or any applicable siatute, the cost of execuling necessary or proper
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1.2

2.

2.1

12.2

13

131

13.2

133

repairs to the Charged Assels, and the payment of annual sums or other payments,
and the interast on all principal sums, having priority {o the Secured Dbligations:

11.1.3  the Secured Dbligations, in accordance with the provisions of the Finance Documents
and otherwise in-such order s the Lender may delermine; and

11.1.4  fHe clsims of those persong entitled toany surpius.

Right of appropriation

The Lender is entitied to appropriate money and/or assets to Secured Obligations in such
manner or order as it thinks fit and any such appropriation shall overide any apprapnatmn by the
Chargor.

PROTECTION OF THIRD PARTIES

Ko duty to engulre

A buyer from, tenant or other person dealing with any Enforcement Party will not be concerned 1o
encuire whether any of the powers which such Enforcemant Farly has exercised or purporied to
exercise have arisen or become exercisable and may assume that such Enforcement Party is
acting in.accordance with this Deed.

Receipt conciusive

Receipt by the Lender or any Receiver shall be an absolute and & conclusive discharge fo 2
purchaser of the Charged Assets and shall relieve such purchaser of any obligation {o sse to fhe
application of any monies paid to or by the direction of the Lender or any Receiver.
PROTECTION OF LENDER

Lender's receipts

The Lendar's obligation to sccount (whather to the Charger o o any ottwr person) shall be

limited to the Lender's own actual receipts which the Lender must distribute or pay to the person
enlitled {or who the Lender, acting reasoniably, belisves to be entitled) in accordance with the

requirements of this Deed.

Exclission of Hability

13.2.1  No Enforcement Party will be liable 1o the Chargor for any sipense, loss, liability or
damage incutréd by the Chargor arislng out of the exercise of its rights or powers or
any attemipt or fallure fo exercise those rights or powers excepi any @xpense, loss,
fiabfity or damage ariging from its gross negligence, fraud or wilfud misconduct.

1222 The Charger may hot (ke any procesdings against any officer, employes or agent of
the Lender in fespect of any olaim it might have against the Lendder or in respect of any
act or omission of any kind by that officer, employse or agentin relation to this Deed.
Any officer, employee of agent of the Lender may rely dn this clause 13 under the
Third Parties Act.

Effect of possessicn

If the Lender or any Receiver enters into possession of the Charged Assets, or any of them, this

“will not oblige sither the Lender or the Receiver to socount as mongages in possession and if at

any time the Lender enters into possession of the Charged Assets, or any of them, it may at any
time at its discrelion go out of such possession.
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144

142

14.3

18,

15.1

152

15.3

POWER OF ATTORNEY
Grant of powsr

The Chargor irrevocably and by way of security sbpoints the Lender and sach Receiver and any
person nominated for the purpose by the Lender or the Recelver (in wiifing, undsr hand, signed
by an officer of the Lender or by the Receiver) to be the atiorney of the Chargor {with full power
of substituticn and delegation) for the purposes set out i clause 14.2 below, for 50 long as an
Event of Default is continuing.

Extent of power

The power of atiotney granted in clause 14.1 above aliows the Lender, the Receiver orsych
neminee in the name of the Chargor and on its behalf and as its act and deed fo:

14.2.7 - perfect the security géven by the Chargor under this Deed: and

14.2.2 execute, seal and deliver (using the Chargor's seal where appropriate) any document
or do any act o thing which the Chargor may, ought or has agreed to execute or do
under thig Deed or which the Lender; the Receiver or such nominge may intheir
absolute discretion consider appropriate in connection with the exercise of any of the
fights, powers authorities or discretions of the Lender or the Receiver under, or
otherwise forthe purposes of, this Deed.

Ratification

The Chargor covenants with the Lender o ratify and confirm all acts or things made, done or
executed by any attofney exercising or purpoiting to exercise the powers conferred in
accordarce with this clause 14.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statutory covenania

The covenants set out in sections 2 to 6 of the Law of Property (Miscellaneous Provisions) Act
1984 shall extend to bind the Chargor only i, in any case, the relevant covenant imposes upon
the Chargor a burden, liability or obfigation that would not otherwise arise under this Deed,

Conditions applicaliie to power of sale ete,

15.2.1  Forthe purposes only of section 101-of the LPA, (but otherwise subject to the
provisions of clause B (Enforceabilityy), the conditions setout in thal sectionas o
when such powers arise do not apply and the Secured Obligations become due and
the statutory power of sale and other powers of enfercement arise immediately

-following the execufion of this Deed; and

15.2.2  the Lender and any Receiver may exercise the statufory power of sale conferred by the
LPA free fromthe restricions imposad by section 103 of the LPA, which shall not apply
to this Deed. '

Extension of powers 6f sale, vic.

16.3.1  The power of sale and the other powers conferred by the LPA or ctherwise are
extended and varied fo authorise the Lender in fts absolide discretion to dd all or any of
the things or exercige all or any of the powers which a Receiver is empowered to do or
exercise under this Deed.

15.3.2  The Lenderand any Receiver shall aiso have and enjoy all the other powers,
‘privileges, rights and protections conferred by the LPA and the Insclvency Acton
‘micrigagees, receivers or administrative receivers {each as amended and exiended by
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154

155

156

18.7

158

18,

181

18.2

18.3

this Deed and whather or riot a receiver or administrative receiver has been apppinted)

“but 8o that if there Is any ambiguity or conflict between the powers contained in sich

siatutes and those contained in this Deed, those contained in this Deed shall prevail,
Consolidation of mortgages

The restriction on the consolidation of morigages in Section 83 of the LPA doeg not apply to this
Desd norlo any securily given to the Lender pursuant to this Deed.

Powers of leasing, olc - Chargor

The statutory and other powers of leasing, letting, entering into agreements for leases or lettings
and accepling or agreeing to accept surrenders of leases or tenancies shall not be exercisable by
the Chargor in relation to the Charged Assets or any part thergof if o directed by anv
Enforcement Party,

Powers of leasing, elc - Lender

The restrictions on the powers of the Lender or the Receiver to grantleases or {o accept the
surrendér of leases in sections 29 and 100 of the LPA do ot apply to this Desd.

1.PA provisions relating to appoiniment of Receiver
Saction 108(1) of the LPA shall ot apply to this Deed.
Application of procesds

Sections 108(6) and 108(8) of the LPA will not apply fo the Lender nor fo & Receiver appainted
under thiz Deed.

PROTECTION OF SECURITY
Powere, rights ard remedies cumulative

The powers, righte and remedies provided in this Deed are it addition 1o {and notinstead of)
powers, rights and rethedies under law.

Exercise of powers, rights and remedies
If an Enforcement Party fails to exercise any power, right or remedy under this Deed or deiays its
exgicise of any power, right or remedy, this doss not mean that it waives that power, right or
remedy. i an Enforcement Parly exercises, or parly exercisés, a power, right or remedy once,
this does nof.mean that it cannot exercise such power right or remedy aigain, fully or in part.
Discretion
18.3.1  Subject fo the other provigions of thig Dead, the Lender may decide:
(@) whetherand, if so, when, how and to what extent (i) to exercise its rights under
ihis Deed and (i) 1o exercise any other right it might have in respect of the
Chargor {or otherwise); and

(b)- when and how to apply any payments and distibutions faceived for its owri
account under this Deed,

and the Chargor has 1o right fo control or reéstrict the Lender’s exercise of this discretion.
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164

16.5

186

187

47
17.4

18,

18.9

182

16,32 Mo provision of this Deed will interfere with the Lender's right to arrange its affairs as it
may in its absolute discretion decide (nor obligs i to disclose any information relating
fo its affairs), except as expressly stated,

Power to establish new account

If the Lender receives nofice of a subsequent mortgage or charge refating to the Charged Assets,

it will be entifled to closs.any bank account and to open 3 new bank accourd in respect of the

closed acoount. iTthe Lender doss not open such new account, #will be treated as i # had dons

50 at the fime whan i received such nofice.

information

The Chargor authorises the holder of any prior or subsequent security fo provide to the Lender,

and the Lender to receive from such holder, details of the state of account between such holder

" ahd the Charger.

Avoldance of ssﬁ!aments and -m'hg_r matters

16.6.1  Any payment made by the Chargor, or seftlement or discharge between the Chargor
+and the Lender, is conditional upon no security or payment to the Lender by the

Chargor or any other person being avoided or set aside or ordered to be refunded or
reduced by virlue of any provision or enactment relating to bankruptey, insolvency,
administration or liquidation for the time being in force and accordingly (but without
limiting the Lender's other rights under this Deed) the Lender shall be entitfed o
recover froimy the Chargor the value which the Lender has placed upon such security or
the amount of any such payment as if such payment gettlemnent or discharge had not
occurred,

16.6.2 I the Lender, acling reasonably, congiders that any amotmnt paid by the Chargor in
respect of the Secured Obligations is capable of being avoided or ordered fo be
refunded or reduced for the reasons set out in clause 16.6.1, then for the purposes of
this Deed such amount shall not be considered to have been irrevocably paid.

Further advances

" The Lender must perform its obligations to the extent arising under the Finance Documents to

miake further advances. The security constituted by this Deed has bieen made for securing such
further advances.

COMMUNICATIONS

~Clause 32 (Motices) of the Faciliies Agreement shall agply fo any notice, consent and other

commumcation in respect 6f this Deed.

ASSIGNMENT AND TRANSFER

“He assignment by Chargor

The Chargor may niot assign, novate or otherwise deal with its rights or obligations under or

interests in this Deed, except with the grior wiitlen consent of the Lender.

Transfer by Lendsr

1821  Subject to compliance with the conditions provided for in the Facilities Agreement, the
Lender may st any time assign, novate of otherwise daal with any rights or obligations
imder or interests in this' Deed,
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19.1

19.2

20,
20.1

202

20.3

204

205

pritis)
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18:2.2  Anypersonto whom the benefit of all such rights has been transferred, siibjest o
compliance with the obiigations of the Lender under this Deed, may enforce this Deed
in {he same way as if R had been 2 Parly instead of the Lender.

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS
Governing faw

This Deed and any non-confraciual obligations arlzing out of orin connection with it shall be
governed and construed in-accordance with English law.

Jurisdicﬁa_n

The courts of England shall have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or termination of
thiz Deed) {2 "Dispute”). Eachy Parity agrees that the courls of England are the most appropriate
and convenient couits to settle any Dispute and accordingly neither Party will argue to the
conirary. This clause 19.2 is for the benefit of the Enforcement Partigs only. As a result, no
Enforcement Parly will be prevented from taking proceedings relating o s Dispute in any other
courts with jurisdiction. To the extent allowed by law, each Enforcement Party may take
concurrent proceadings i any number of jursdictions.

THIS DEED

Consideration

The Chargor has entered info this Deed in consideration of the Lender agreeing to provide {orto

continie to provide) finance facilifies 1o if on the terms agreed between them.

Exsciition of this Deed - counterparts

This Deed may be executed in one or more counterparts. ¥ the Parlies execiute this deed in
separale counterpants, i will take effect as fthey had ail executed a single copy.

Execution of this Deed - formalitiss

This Dead is intended o be 3 deed even if any Party’s execution is not in accordance with the
formalities required for the execution of deeds.

Conflict

I there is any conflict betiveen the provisions of the Finance Documents and the provisions of -

this Dead, the provisions of the Finance Documents shall prevail.

Partial invalidity

2051 W, atany time, any provision of this Deed js or is found to have been illegal, invalid or
‘unenforceable in any regpect under the aw of any jurisdiction, this does not affect the
Hegality, validity or enforceability of the othér provisions of this Deed, nor the legality,
“validity or enforceability of the affected provision under the law of any other jurisdiction.

2052 Wany Party is not found by this: Deed (or any part of it} for any reason, this doss not
affect the obiigations of each offier Parly under this Deed (or under e relevant part).

Chher security
This Deed is in addition to, and does not operate so a8 in any way to prejudice or affect, or be

pre;udmed or affectsd by, any ofher security or guarantee which the Lender may now or at:any
time after the date of this Deed hold for or in respect of the Secured Obdigations.

15



This Desd Is made and delivered as a desd on'the date givenon page 1.
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4. Address of Property:

Freshold/Leasehold Exlste:

Title Details (where
applicable);

County and District (or
London. Borough)
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SCHEDULE 1
Datalis of the Property
The property known as{ ]

{Freshold]l easehold]

iitte numbers]

EF



SCHEDULE 2
Proparty warranties and undertakings
Pat
Definitions applicableto Schedule 2
Adverse Property Effect a matetial adverse sffect on:
(&) thevalue or marketability of the Property;
{b) the ability of the Chargor to use the Property for th_e purposes for -wh_i‘cij it is currently u_sed; or

(&} the validity or enfﬁrceabiii!y of, or the effectivénsss or 'rankling of the security créated or purported to
be created by this Deed in relation to the Property or the rights or remedies of the Lender under this
Deed,

-and so that

i inthis Schedule 2 the words “would have an Adverse Properly Effect” are to be
construed as meaning “would or might reasonably be expected to have an Adverse
Property Effect”, and

iy referencein.any part of this Schedule 2:1o matters, evenis or circumstances having
an Adverse Property Effect are o be construed as if such matters, events or
circumstances were taken together with all other matters, events or clrcumstances
arising under any paragraph of such part of Schedule 2 which would, o such
constructicn, in aggregate have an Adverse Property Effect

Direction any notice or order served on or issued (o the Chargor by any local or other authority {whether
under the Planning Acts or otherwise] in respect of Pmpariy_

Lease any lease, agreement for lease, tenancy, contractual ficence or other docurnent which gives a
person who is not the Chargor the right to occupy, use orenjoy the Property or any part thereof

Licensiig Acts the Licensing Act 2003, the Licensing Act 1964 (to the extent not répealed) the Betling
Gaming and Lotteries Act 1863, the Gaming Act 1868 and all other legisiation in force for the time being
relating fo the regulation and sale of alcohol, the provision of enterfainment and late night refreshment or
the reguiation .of betling, gaming of lolleries or the location or provision of gaming or amisement
‘machines ' '
Planning Acts the Town and Country Planning Acts 1990, the Planning {Listed Buildings and
Conservation Areas) Act 1880, the Planning (Hazsrdous Siubstances) Act 1980, the Planning

(Consequential Provisions) Act 1890, the Planning and Compensation Act 18871 and any order,
réguiations or permission made or gramed unday or by virtiie of suth Acts or any of them
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1.4

1.2

o B

1.4

1.5

1.8

1.7

1.8

1.8

146

Part 2
Prép‘eﬁy Warrandies
{To be updated to the extent applicable on signing to reflect then cutrent position]

MATTERS AFFECTING THE PROPERTY

~the Chargor s the legal and beneficial owner of the Property for the estate set out in relation fo

gach part of the Property in Schedule 1 (Details of Properiy},

the Property s free from security or third party rights of any kind whatever save for any permitted

“unider clause 8.3;

the Property is frée from any {enantcies or liceénces to.oooiipy which would have an Adverse

“Property Effect, save for Leases eniftered into before the date of this Deed or any replacements or
-renewals thereof which the Charger is obliged to grant or effect under their terms or entered into

with the consent of the Lender;

“niothing has arsen or been oreated or is subsisting which would be an overriding interest over the

Property which, when taken with all like events, would have an Adverse Property Effect;

there is no dispute regarding boundaries, easements, covenants or other matters relating to any

‘part of e Property or its use which the Chargor believes, or has reasonable grounds 1o beliave,

is fikely fo be adversely determined and, which if so, would have an Adverse Froperty Effect;

all material covenants binding on the Chargor (whether affecting the freehold or leasehold titles {0
the Property) have been properly performed and observed and the Chargor has received no
notice of any cutstanding breach of any material covenant as regards the Property which would
have an Adverse Property Effect;

alt Authorisations required or desirable for the continued use of the Property for its present
mirpose have been oblained and have not begn {and the Chargor is nol aware of any
circumstance having arisen wheraby they might be) withdrawss,

there iz no covenant, reshiction, burden, stipulation or oulgaing {other than usual business
outgoings) affecting the. Pmsaerty which is of an enerous or unusia nature {either generaily orin
the context of the present use of the Property) or which conflicts with is present use and which
wotild have an Adverse Property Effect;

there subsists no material breach of any Planning Acts or otber law, regu!atwn or covenant which
woukl have an Adverse Properly Effect;

each part of the Property is served by drainage, water and sleciricity services, all of which are
gonnected to the mains by media located on, inor under that part of the Property or by media

-glsewhere, in respect of the use of which the Chargor and those deriving fitle under it 1o that part

of the Properly have a permanent iegal easement free from eneroug of unusual condifions {ither
generally or in fhe context of the present use of such part of the Property) and the passage and

- provigion of those services is Uninterrupted and the Chargor knows of no imminent or lilely
~material inderruption of such passage of provisions, in each case where fallure 10 be so

connected or to have such .an easement would have an Adverse Property Effect;

the fmieans of access to and egress from each part of the Properly is either direct to roads which
have been adopied by the local authority and which gre maintainable at public expense orto
other roads in respect of the use of which the Chargor and those deriving fifle under # to siich
sart of the Property have a permanent legal easement free from onerous or unuisual condifions
{gither generally or i the context of the present or intended use by the Charger of such rpads),

- and such other roads connect directly to roads which have been adopted by the local autiority

and are maintainable at public expense;
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112 nofaciiities necessary for the enjoyment and use of the Property and/or the carrying on of the
Chargor's business at the Property (including, without limitation, access io and egress from the
Property), the lack of which would have an Adverse Property Effect, are enjoyed on tenms
gntitiing any parson (o terminate or curiail #s or their use (in the absence of breach by the
Chargor of any such terms) or on terms which conflict with or materially resirict its present use;
and

112 the Chargorhas 1o recelved notice of any adverse claim by any person in respect of the
cwmership of the Propeity or @y interest in the Property which would have an Adverse Froperly
Effect, nor has any acknowledgement been given fo any person in respect of any such ¢laim or
interest, '
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Part 3
Property Undertakings
HO CHANGES TO THE PROFPERTY

The Chargor will not without the prior-written consent of the Lender:

1.1
1.2
1.3
1.4
15

18

1.7

1.8

make any application for the grant of planning permission within the meaning of the Planning
Acts, nor

demolish all or any part of the Property; nor

destroy or remove from the Property any other of the Charged Assets now or at any time after the
date of this Deed located in or on the Property; nor

make any additions or structural or other material alteration to the Property; nor
create or permit 10 arise any overriding interest, easement or right over the Property; nor

enter into negotiations with any competent agency of local or national government with 2 view to
-the compuisory acquisition .of the Property nor consent {o such acquisition; nor

enter into any agreement under section 106 of the Town and Country Planning Att 1990, section
33 of the Local Government (Miscellaneous Provisions] Act 1882 or any other agreement with

any local government, planning or regulatory authority to build roads or carry out other works;
nor

change the use of the Property or do or suffer to be done anything in refation to the Properly
which constitutes development (as that expression is defined in the Town and Country Planning
Act 1980), ' '

if, inany case, such action. wolild have an Adverse Properly Effect,

COMPLY WITH COVEMANTS

The Chargar will observe and perform all other covenants, agreements, restrictions, stipulations
and conditions from time 1o time affecting its interestin the Praperty or the mode of userorihe

“erjoyment of it and will promiptly pay all present and future tax, raies, 2ssessments and oulgoings

of whatsoever nature imposed upon or payable in respect of the Property, of by the owner or
proupier therenf, unless such amounts are being contested in good faith,

COMPLY WITH AUTHORISATIONS AND STATUTES

The Chargor wili sbserve and comply with the terms of all Authorisalions relating to the Property,

-if, i any case, a fallure o do sowould have an Adverse Property Effect

INSPECTION

The Chargor will permit the Lender andfor siich person or persons as it nominates at all
reasonable times during business hours and on not less than 24 hours’ weillen nofice to the

Chargor to enter it and upon the Property to view its state and condition and forthwith after

service by the Lender of notice of any defect'or want of repair without delay promptly remedy

“such defect or want of repair.

DISPOSALS OF FIXTURES

The Chargor will not sever or dispose of any fixtures now or at any fime hereafter affixed to the
Property olherwise Byan in the ordinary courge of business
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7.2

7.3

7.4
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4, ‘LEASES
The Chargor will:
€1 not grant any Lease or otherwise part with or share possession of the Property (save for Leases
emered into before the date of this Deed or any replacements or renewals thersof which the
Chargoer is obliged to grant or effect under their tarms or antered Into with the congent of the
Lender, such consent not to be unreasonably withheld or delayed if no Event of Default is
continuing);
6.2 in the case of a Lease fo which the Lender has given its consent:
8.2.1 ot exercise any right of re-entry, nor accept the surrender of the whole or any part of
“the premises comprised in such Lease nor vary the terms of such Lease, without in
_any such case having first obtained the written consent of the Lender;
622  notagree to any reduction in, nor capitalisation of, the rent payable under such Lease,
nor agree any rent review, nor grant any appreval or consent, without in.any such cage
“having firet obtained the written corisent 'of the Lendesr;
8523 use alf reasonable endeavours 1o procure the payment by such tenant, lessee,
licensee or grantee o whom any Lease has been granted of the rents or other fees or
‘monies reserved by and the observance and performance of the covenants,
stiputations and conditions contained in such Lease and iiself observe and perform the
covenants, stipulations and conditions on the part of the Chargor o be cbserved and
performed urider such Lease; and
6.2.4 give prompl notice inwriling fo the Lender if any tenant, lessee, licensee or grantee
under any Lease withholds any rent or other monies falling due or exercise any right of
set-off or purport or thieaten to do any of the forgoing.
7. IMSURANCE
The Chargor will insure and keep insured the Property with 2 reputable independent insurance company
or Undervwriters:
7.4 in the-names of the Chargor, with the Lender as named insured and oss payee {provided that

any proceeds payable o the Lender as loss payee shall be reqiired to be directly paid to an
account:of the Chargor or transferred prompily to-such account Upon receipt unless an Event of
Default is contining inwhich case, if the Lender so requires and notifies the Chargor, such
pracesds oan be relzined by the Lender and applied towards the Secured Obligations.in
accordance with this Daed;

o the basis that the relevant policies of insurance contain an endorsement (in form and
stbslance reasonably salisfactory fo the Lender) naming the Lender as named insured and 1048
paves inrespect of Sl olaims ardsing under such policies;

againstioss or damage by Tre, explosion, slorm, 8ood, lighining, earthquake, imipact, gircraft and
arficles dropped from aircralt; siot, civil commotion, mglicious darmage, bursting or over-flowing
pipes or tanks, oil leakage, subsidence, landelip and heave, public iability and liability under the
Defective Premises Act 1872, terrorism fo the fullest extent available on the insurance market
from time to-fime, {and in the time of war, against war risks and any statutory inswrance scheme

“which may Bie applicable to the Property) and such other risks and confingencies as the Lender

from fhme o fime reasonably redquires;

ina valve egual to the full cost of reinstaternent from time to time inchiding proper provision for
‘cost inflation over any period that might be reguired for planning and negotiation and the
reconstraction period plus the cost of demgiiion and debris removal and architects’, surveyors’
and gl other professional fess and the cost of complying with local authonity and other statuidory
TRguirements;




7.5

7.8

7.7

B,

upon terms 1o include a clause acceptable 1o the Lender which provide that no breach of any of
the terms of the relevant policies of insurance by the Chargor or any tenant of any part of the
Property will, as regards the Lendsr, invalidaie such policies;

uponterms that the relevant insurance company or underwriters confirm in favour of the Lender
that the insurance cover will not be gitered or cancelied without prior reference 1o the Lender; and

otherwize in such form and upon such terms as the Lender agrees (such agreement notio ba
unreasonably withhsid or delayed).

APPLICATION OF INSURANCE PROCEEDS

The Chargor will apply the proceeds of insurance arising from damage to, or destruction of, the
‘Property in repairing or reinstating it unless such damage has resulted in a tcta! fosg in which
case as the Lender otherwise directs,

DIRECTIONS

‘Within seven days after receipt by the Chargor of any Direction served on-or issued to it by any local or
other awthority Gwhether under the Planining Acts or stherwise) in respect-of the Property the Chargor will:

81
g2
8.3

g.’4

4.5

6.

give full particulars of the Direction to the Lender and, if so requested by the Lender, produce the
Direction or a copy of it to the Lender:

advise the Lender from fime to time of the steps taken or proposed to be taken by the Chargor o
comply with the terms of the Direction;

wittiout delay (unless otherwisé directed by the Lender) take all reasonable or necessary steps fo
comply with the Direction;

at the request of the Lender (but at the cost of the Chargor) make gr join with the Lendsr in
making such objections of representations against or in respect of any proposal contained in the
Direction as the Lender desms appropriate in order io profect the Lender's security interestin 'me
F’foperty, and

apply any compensation received as a result of the implermentation of the Direction in the
reduction of the Secured Chligations ‘or {at the option of the Lender, if an Event of Default is
continuing) deposit the same with the Lender Upon such terms as to set-off, assignment and/or
charge or otherwise as the Lender requires.

LICENSED PREMISES

{fat any time during the Security Period the Chargor (or any officer or employee of the Chiargor) holds
-any licence or registration cerfificaie or.olher Authorisation under the Licensing Acts allowing intoxicating
iguors 10 be sold, or the provision of entertainment o late night refreshments or betting or gaming
faciities from orthe location of gaming or amusemesnt machines on the Proparty, the Chargor agrees
with the Lender:

181

0.2

10:3

to procure that there shall be obtained, renewed and maintained the proper licence, certificate of
regisgtration or otheér Authorisafion and, if requested by the Lender, to produce such licencs,
cerfificate o other Authorisalion to the Lender,

“not {o do or omitt or aliow amything to be done which may prejudice the continued exislence or

tenewal of stich ficence, certificate or other Authonisation:

a5 s006n as the Chafgw becomes aware of anything which is likely to affect the continued
existence of such fcence, cerificate or other Authorisation or resull in the condiions io such
licence or cerificate being varied, to advise the Lender in wriling;

144 303ZORE0. 4 EB
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165

11.

30 far as it Is usual for the Chargor to do 8o, to insure and to keep such licence, cerificate or
Authorisation insured against loss, lermination or non-renawal and the provisions of paragraphs 7
annd 8 of this part of Schedule 2 apply to such insurance as if they were now repeated; and

at any tme when an Event of Default is continuing, the Chargor will upon the request of any
Enforcement Party do anything or sign any documents which such Enforcement Party may
require, and which can lawiully be done or signed by the Chargor, to assist in the fransfer of guch
licence, certificate or olhar Authorisation to any other person.

OTHER BUSINESS AUTHORISATIONS

if at any time during the Security Period the Chargor (orany officer or employee of the Chargor) holds
any licence, consent or other Authorisation necessary {o carry out aﬂy operation or business- upon ‘ihe
Property, the Chargor agrees with'the Lander:

114

11.2

113

114

1o procure that there shall be obtained, renewed and maintained the proper licence, certificate of

registration or other Authorisation in a forrm acceptable to the Lender and, if requested by the
l.ender, to produce such licence, certificate or other Authorisation to the Lender;.

not to do or omit or aliow anything to be done which may prejudice the continued existence or
renewal of such licence, cerdificate or other Althorisation;

as soon as the Chargor becomes awsre of anything which is fikely o affect the continiied
existence of such license, certificate or-other Authorisation or result in the conditions to such

licence or cerlificate being varied, to advise the Lender in writing;

go far as it is usual for the Chargor to do so, {o insure and to keep such licence, cerificats or
Authorization insured against logs, termination or non-renewal and the provisions of paragraphs 7
and B of this part of Schedule 2 apply to such insurance as if they were now repeated; and

at any fime after this Deed has become enforceable, the Charger will upon fhie request of any
Enforcement Party do anything or sign any documents which such Enforcement Party may
require to assist in the transfer of such licence, certificate or other Authorisation to any ciher

BEreon,
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1.1

1.2

8.

54

52

6.
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POSSESSION

o enfer upon, take possession of and generally operate and riianage the Charged Assets
to collect and get in all rents, fees, charges or other income of the Charged Assels;
SALE AND DISPOSAL

without restriction, fo sell, charge, grant, vary the ferms or accept surrenders of, leases or
tenancies of, licences 1o occupy, or opligns or franchises aver the Charged Assets or otherwise
deal with and dispose of the Charged Assels or any property acquired in exercise of its pnwers
under is Deed;

LEASES

to exercise on behalf of the Chargor and without the consent of or nofice to the Chargorin
relation to the Charged Assets all the powers conferred on a landlord or a tenant by any
izgislation from fime fo time in force in any relevant jurisdiction relating to leasehold property
fandlord and tenant, rents, housing or agriculture in respect of the Property;

BEORROWING

for the purpose of gxercising any of the rights, powers, authorities and discretions conferred on
the Receiver by or pirsuant to this Deed and/lor for defraying any losses or expenses which may
be incurred by him in their exercise, to raise or borrow any money from the Lender or others or to
incur any.other liability on such térms, whether secured or insecured, as hie may think fit, and

“whether to rank in priority to {his security or fiot,

LEGAL ACTIONS AND COMPROMISES
in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such actions,
suits and proceedings, in relation to the Charged Assets asin any case he thinksft; -

{o-setlie, Adist, refer to arbitration or expert determination, compromise and arrange any ¢laims,
gceounts, disputes, questions and demands with or by any person or body who is or claims 1o be
acreditor of the Chargor and relating in any way to the Charged Assets;

‘RECEIPTS

to give.valid receipts for all moneys and execute all assurances and things which may be proper
ordesirable for realising the Charged Assets;

WORKS AND MAINTENANCE

to obtain Autharisations for and 1o cany out onthe Property any new works of complete any

unfinighed works of development, building, reconsbruction; maintenance, repair, renewsal,

. improvement, furmishing or equipment, in each case in refation fo the Charged Assels:

CONTRACTS

te enter ito, vary, cancel or waive any of the provisions of any contracts in relation to the
Charged Assals which the Receiier shall in ‘any case think expediant in the interesis of the
Chargor or the Lender;




4.

1.

12,

13.

14,
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SUPPLIES

1o plirchase materisls, tosls, equipient, goods or supplies in relation to the Charged Azsels on

~such lerms and at such price a8 the Receiver in fhe Receiver's absolute determination thinks #it;

 INSURANCES AND BONDS

to insure the Charged Assets, any assets acouired by the Recelver in exercise of his powers,
uridler this Deed and efiect indemnity insurance or other similar insurance in relafion {o the
Charged Assets, in every case in-such amoLints, againgt such figks and with such offices as the

‘Receiver thinks {it, and obtain bonds and give indemnities and security to any bondsmen;

SEVERANCE RIGHTS

to sever any of the Chargor's fixed plant, machinery or other fixtures and store, sell or otherwdse
deal with them separately from the Preperty to which they may be annexed;

CCHATTELS

o remove, store, sell or otherwise dealwith any chattels owned by the Chargor located at the
Property; -

REDEEM SECURITY

1o redaem any prior security in relation fo the Charged Assets (or procure the transfer of such
secirity fo imsell) and settle and pass the accounts of the person entitled to the prior security so
that any accounts so seiffed and passed shall {subject to any manifest eiror) be conclusive and

“binding on the Chargor and the money o paid shall be deemied o be an expense properly

incurred by the Receiver;

GENERAL

eitherin the name of the Chargor or in the name of the Recaiver fo executs documarnits and do all
other acts or things i refation 1o the Charged Assets which the Receiver may congider to be

“incidental or conducive fo any of the Receiver's powers or 1o the realisation of useof the

Charged Assets.




SCHEDULE 4

Part1

To! I ]
{Date]

Dear Birs

We refer to.a lease dated { ] {the "Laase”) between us and you in respect of { ]

(the “Demised Property").

We give vou riofice by a legal charge dated | Jentered into between s and | ] {the "Lenider"),
we have assigned to the Lender all our rights and interest in all amountis now or at any time in the fulure
payable fo ug under or in coninection with the Lease including but not imited to éach of the following
amounts payable lo us-under or in connection with the Lease:.

1. rent, ficence fees and equivalent amounts paid or payable;

2. any sum received or receivable from any deposit held a8 security for performance of your
ahligations;

3 4 sum equal to any apportionmant of rént allowed ouir favour,

4, any other moneys paid or payable in respect of occupation andfor usage of the Demised Property

and any fixture and fitting on the Dermised Property including any fixture or fitting on the Demised
Froperty for display or advertisement, on licence or otherwise;

&, any sum.paid or payable, or the value of any congideration given, for the grant, surrender,

" amendment, supplement or extenision of the Lease;
g, any sum paid or payable in respett of a breach of covenant or di’llapidaftions under the {ease;
7. any suiy paid or payable by or distribuiion received or receivable from any guamﬁtﬁr of your

gbligaions under the Lease,

8, . any amount paid or payable to us by you by way of conlribition to-ground rent, insurance premia,
the cost of an insurance valuation, a service or sther chargs in respect of oUr cosls in conreclion
“with any management, repair, maintenance or similar obligation or in providing services to a
terant of, or with respéct to, the Demised Property of  réserve or senkmg fuind or by way of VAT;
and

9. any interest paid or payable on, and any damages, compensation or settement paid or payable
in respect of, any sum referred to above,
. fiogether the "Rental incoma”).

We irrevorably instruct and authorise you notwithstanding any previous instructions which we may have
given o you 1o the contrary to continue fo pay alil Rental Income 1o the Chargors” account at {
T{Account Mo, § T under reference { Jor tosuch other acceunt and/or bank as may
from time to time be nolified to you by the Lender all moneys forming part of the Rental Income and
ptherwise o actin accordance with the instructons of the Lender in connection with the 'Ren‘ia:i Income.

This rictice and any non-contractual obligations arising e:ssﬁ of or il connection with s notice are
govemed by the lawof England.
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Would you please acknowledys receipt of this notice and your acceptance of the instructions and
authorisations cortained in it by signing the attached form of acknowledgemenit and returning it to the
Lender at | 1

Yours falthfully

St AvaResHD 4 =3



Part 2

Acknowledgement
Tof ]
[Date]
Dear Sirs
We acknowledge receipt of a nolice (a copy of which is attached) dated { 1and addressed {0
us by.| 1-{the "Chargot™). Expressions defined in such notice

have the same meanings in this acknowledgement.
We acknowledge and confir that;

1. we will pay the Rental Incomie to the Chargar or to such account andfor bank as the Lender may
from fime o time nolify to Os; '

2. we have not, as at the date of this lelter, received any notice. that any third party has of will have

~any right or infergst in of has made or will be making any claim or demand or taking any action

-against the Rental Incomie.

This acknowledgement and any non-contractual obligations arising out of or in connection with thie

acknowiedgement are governed by the laws of England [and in connection with any proceedings with

respect to this ackiowledgement and any such noi-contraciual obligations we submiit to the jurisdickion

of the Courts of Englaind for your exclusive benefit],

Yours faithfully,

HAA_BUAZHSEE_ 4 -]



Execitted a5 a Deed by Humberside International
Alrport Uimited acting by, a director, in the
presence of.

Signzfiire (WIESE) vverveverscacrirvsivvvssieeicinesroreas
Frint Nams ............. ecriseren eirrn e e

Address ... trvrrreramrnee et vesaies S S

OCCUPBBHON s eriissecreerrissivererisssessusssssss easmssssssssen

Executed as 2 Deed by Santander UK plc acting
by,

in'the presence of:

Signature (WRESS) ..o riciiiviir st
TP DJBITIE it enias i e

AAGOIBES sovvvrevevrsrssiresssesins e sostss b e msvisie s oensovne e

CICGUDAHON ©ovivisvsrsinrsrissssses s wseswss v s i i

1iA_30579580_4
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SCHEDULE 3

Shares

pame of owning
Chargor

Hame of Subsidiary

Company Mo,

Mo, and Class of
Bhares (and where
held by nominees
name of nominges)

Eastemn Airways

(Ewrope) Limited

| Eastern Alrways 6451578 8 Ordinary Shares of |
international Limited | Share Plan Limited { £1.00each :
Easlern Alrways Humberside 1 2975308 3,677,293 Ordinary
International Limited | International Airport. - Shares of £1.00 each |
Limited | 3,577,293 Deferred |
_ Shares of £1.00
{ Humberside Steadycontrast | 3715496 1 Ordinary Share of
International Alipot Limited e E1.00
Lirnited '
Eastern Airways Eastemn Airways (UK) | 3465489 - 501,000 Ordinary _
(Europe) Limited | Limited 1 Bhares of £1.00 each
| Eastern Alrways Air Kilroe Limited 3038868 | 10,000 Ordinary

| Bhares of £1.00 each

180,000 Preference

Bhares of £1.00 each |
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SCHEDULE 4

Hotices

Part 1

Hotice by way of assignment
T Iname and address of insurer]
“Re: The policies of insurance referred to in the Schedule below {the Policies)

-We, [Chargor] {the Chargor), hereby give you notice that, by & Secusity Agreement dated [date]
(the Security Agreement) and made by the Chargor in favour of fL.ender] (the Lender) , the
Chargor has assigned to the Lender, as first priority assignee the Insurance Proceeds as
defined below, except for any Insurance Procesds in relation to any real estale or Aircraft or
parts thereof, as securily for certain sbligations now or hereafter owed by the Chargario the

Lender.
in this notice:
Insurance Proceeds means the cash proceeds of eny insurance claim agtuatly

~received by any Chargor, xcept for Excluded Insirance
Progeeds after deducting any rezsonable expenses incurred in

relation 1o the relevant claim and payable by such Chargor to any

- person which iz hot.a member of the Group together with the
“benefit of all bonuses, profits, returns of premium and other

- benefits of whatever nature arising by virtus of any Chargor's

“owriership of any Insurances and all interest on any of the
foregoing. '

*Excluded Insurance Procesds” means any proceeds of an insurance ciaim-() not.
exceeding £1,000,000 or (i) which the Chargor notifies the Lender are, or are to be,
applied;
{ay to meeta third-pary claim; or
{b}  to cover operating losses In respect of which the relevant insurance claim
“was made; or o '
{£) - inthe replacement, reinstaternent and/or repair of the assets or otherwise
in amelioration of the loss in respect of which the relevant insurance claim
“yyas ade,

'in each case as-soon as possible (buf in any event-within 90 days, or
stich Jonger period as the Lender may agree (acting reasonably)) afier
receipt

"Group" means Tasiemn Alrways inlernational Limited and its subsidiaries.
“Wilg hereby irmevooably and uncenditienally. au‘thoﬁse YO
1. 10 note the Lender's interest as first Zssignes [and sole Joss payee] of the Insurance

Proceeds except for any inswrance Proceeds in rélation fo any real estdte or Aroraft of
parts thereof;
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Chargor) by way of acknowledgement of this notice and confirmation that yout agres:
1.4 to the terms get outl in thiz ndtice and to actin accordarice with ils provigions;

1.2 todisclose to us-without any reference 1o or further authority from the Chargor stich
Information relating {o the Policies as we miay at any time reasonably request;

1.3 not to cancel or decline renewal of any of the Policies without giving us 30 days prior
wiitlen notice; and

1.4 ‘potio cancel the Policies, nor allow the Policies to lapse, at the request of the Chargor,
without first obtaining .our consent. '

Forand on behalf of: [Chargor]
By:




THE SCHEDULE

THE POLICIES
s v el s Mame and Briaf *Date of
 Policy number | 1Jame ANd addressof | sygess of | description of | expiry of
broler assets insured © policy
Dated foate]

i be endorsed on copy notice]

To [namie and address of Lender] (as referred foina Secunty Agresment dated fdate]

granted to you by the Chargor}

Copy to: [name and address of Chargor]

We heraby acknowiiedge receipt of the above notice and confivm our agreement to the mialters

setoul in paragraphs A 1o D {nclugive) above,

L2t e T U
Hor and on behalf of name of isurer]

Dated: [date]
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SCHEDULE S

Form of notice to bank eperating sacured account
T {hame and-address of account bank] (ihe Account Bank)
Dated: [date]
Dear Sirs,
Re:  Account No: finsert acoount numberf {the Account)
Account Branch [insert branch name and address]
Account Holder: fname of Chargor] (the Chargor)

We hersby nofify you by this nofice {this Notice) that by a security agreement dated [date] ({he
Security Agreement) made by the Chargor ih faveur of [Lender] (the Lender) the Chargor has
charged to the Lender, all its right, title and interest in the monies from time fo-time standing fo-
the credit of the Account [and of any other accounts from time to time maintained with you by
the Chargor] (the Charged Accounifs]) and fo all interest (if any) accruing on the Charged
Accourtis) ' ' '

We hereby irrevocably and unconditionally authorise and instruct you to:

1. hold afl monies from time to time standing to the credit of the Charged Accountfs] to the
order of the Lender and accordingly fo pay all orany part of those monies to the Lender
for ag it may direch gromiptly Tollowing receipt of written instrictions from the Lender fo

that effact;

2. disclose to'the Lender such information relating to the Chargor and the Charged
Aeocounts] as the Lender may from time to time request you to provide;

3 comply with the terms of any written. notice or instruction relating to the Charged
Accounts received by you from the Lender.

4. We also advise you that

4.1 The Account Bank will not permit the withdrawal or other disposition of any funds in the
‘Charged Accountfs] except as expressly provided in this Notice.

4.2  Until such fime as the Lender delivers g Motice of Exclusive Condral {in form
substantially the same as altached hergto as Schedule A and incorporated herein by
reference) to the Account Bank, the Account Bank shall comiply with instructions

directing fie withdrawal, payment, transler or other disposition of funds in the Charged
Accountie] (the Disposition Instructions) originated by the Chargor which the Chargor
is entitled to give conceming the Charged Accouni[s]. A Notice of Exclusive Cantrolis a
written notice from fhe Lender to the Account Bank that the Lender is thersby exercising
exchusive confrol over fiie Charged Account]s] and the funds thergin, Lendet may, at
any fime if an Event of Defaull (s defined in the Security Agréement)-has coourred and
iz continiing; defiver {o the Account Bank a Notice of Exclusive Coniral.

£3 - Wilthin a reasonable time afler the Account Bank reveives 4 Notice of Exclisgive Contrg)
i accordance with this paragraph 4, but i alt evénts nolater than three (3) Business

‘Days afier such receipt, and until the Lender has rescinded or withdrawn such Notice of

Exclugive Control: (i) the Accourt Bank will comply solely with instructions originated by




Lender with respect 10 the Charged Accourit]s] and any and all funids therein, including,
without §mitation, any withdrawals from the Charged Accournt{s] or any other disposition
thereof, without further consent by the Chargor and 1} the Account Bank will cease,
without further consent of the Chargor, complying with instructions concerning the
Charged Account[s] or funds on deposit therein originated by the Chargor or the
representative of the Chargor.

4.4  The provisions of this Notice may only be revoked or varied with the prior written
consent of the Lender and the Chargor.

Please sign and réturn the enclosed copy of this Notice {o the Lender (with a copy to the
Chargor) by way of your confirmation that:

441 you agree 1o act in accordance with the provigions. of this Notice; and
4.4.2 vou have not received niotice that the Chargor has assigned its rights to the

monigs standing to the credit of the Charged Account[s] or otherwise granted
any security or other interest over those monies in 'fa‘veur_-af any third party.

‘By counter-gigning this Notice the Lender confirms that the Chargor may make withdrawals

from the Charged Account[s] until such time as the Lender shall notify you (with & copy {o the
Charger} inwriting that such permission is withdrawn by delivery-of a Notice of Exclusive
Control. Such permission may be withdrawn or modified by the Lender in its absolute discretion
at any time.

“The provisions of this MNotice are governed by English law. '

Yolirs faithiully

for and on behalf of ICharor]

‘Countersigned by

for and on behalf of

{Lerider]

To: {name and address of Lender]
Copy to! Iname and address of Chargon

We hereby acknowledge receipt of the above Notice and confinm thie matters set outin Clauses
1,2, 2and 4 ahove.

For and on behalf of

{narme and address of Account Bank]

Diated: [dafe]
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SCHEDULE A

Motice of Exclusive Contrel
[Letterhead of Lender]
[Date]
[Account Bank]

Titla/Office.
~Adgdress

Re: Charged Account Mumber(s); - Hotice of Exclusive Control

Dear Sirs

We refer t0 a Security Agreement dated [date] (the Security Agreement) made by the Chargor
in fawvour of Santander DI pic (the Lender) pursuant towhich the Chargor has chiarged to the

Lender, alf lis right, lifle and interest in the monies from tims o time standing to the credit of the
above-destribed deposit accounifs] (the Charged Adcountisl) and to all interest (ifany)

accruing on the Charged Account(s):

In accordance with the Security Agreement, we hereby give you notice of our exercise of
exclusive control overthe Charged Account[s], and we hereby instruct you o transfer collected
and available funds o our account as follows:

Bank Name:

Address;

IBAN/SWIFT Routing:

Actount Mo:

Reference:

Yours faithfully
Bantander UK ple
By

MName:

Tithe:
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SCHEDULE B

Form of Deed of Accession

‘THiS DEED OF ACCESSBION dated [ato] {this Dead) is made between:

(1)

{2)

3

name of acceding company] a company incarporated in England and Wales with
company number [number] / {alternative corporate description, a3 appropriate] of
[address] (the New Chargor);

[name of Company] a company Incorporated in England and Wales with company
number [number] / [alternative corporate description; as appropriate] of [address] for
fteelf and as agent for and on behalf of each of the other Chargors named in the

‘Security Agreemeit referred to below, (the Borrower); and

[name of Lender]-a company incorporated in England and Wales with company
riumber (number] [aliernative corporate description, as appropiiate] of [address] (the
Lender} C '

BACKGROUND

{A)

(B)

The Borrower entered irdo a Security Agreement dated [date] {as supplemented and
amended by Deeds of Accession or stherwise from fime o time, the Security
Agrzement) made batween amongst others the Borower, each of the other
companies named therein as Chargors, and the Lender..

The New Chargor has at the request of the Borrower and in consideration of the Lender
making or continuing to make facilities available fo the Borrower or any other member
of the Group detzrmined to enter inte this Deed and thereby become a Chargor under
the Security Agreement.

OPERATIVE PROVISIONS:

5.

8.1

DEFIMITIONS

Terms defined and construed (whether directly or by reference} in the Security
Agreement shall have the same meaning and construction in this Deed,

ACKNOWLEDGEMENT

The New Chargor acknowledges that:

it has given due congideration fo the terme and coanditions of the Finance Documents
{inciuding the Becurly Agreement) and hag satisfied Hself that there are reasonable
groonds for believing thal by sxecuting this Deed the New Chargor will derive
commertial benefil; and -

that it siters info this Deed in good faith and for the purposes of ifs business,
AGREEMENT

The New Chargor hereby agrees to accede and become a party toand to be bound by
the terms of the Seowrity Agreement as a Chargor with immediote effect.
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10,
16.1

10.2

10.3

16.4

65

EFFECT OF ACCESSION

The Security Agreement shall henceforth be read and construed for ali purposes as if
ihe New Charger had been an original party thereto in the capacily of Chargor (but 50
that the security created conssquent on such accassion shall be cresied on the date of
this Deed).

REPRESENTATIONS, WARRANTIES ETC
The New Chargor hereby gives and agrees and undertakes 1o be bound by all the

représentations, warfanties, covenants, undertakings, indemnifies and agresmsnts in
the Security Agreement which are expressed 1o be given by or binding on a Chargor.

GRANT OF SECURITY

Full tide guaranies

All the security created or given by the New Chargor, whether under this Deed or by the
Becurity Agresmant is given and made with full fitle guaraniee i an accsrﬂame with the
Law of Property (Miscellaneous Provisions) Act 1994,

Iimplied Covenants

The covenants sel out in sections 2 fo 5 of the Law of Property (Miscellanecus
“Provisions) Act 1594 shall exiend to bind the New Chargor only ¥, in any case, the

relevant covenant imposes upon the New Chargor a burden, fiability or obligation that
wotld not otherwise arise under this Deed or the Security Agreement.

Genegral provisions

Aitthe security created or given by the New Chargor, wheiher under this Dead 'c‘rf'by'th'fe
Security Agreement is granted in favour of the Lender as a continuing security for the
payment, discharge and performance of the Becured Cbligations.

Securlly over spacified assels

Thie New Chargor now grants o the Lender in refation fo its assets and undertaking the

same mortgages, charges, assignments and other security as are set out in clause 3
{Charging clavse) of the Security Agreement, {o the intent that its mortgages, charges,

assignments and other gesurity shall be effective and binding woon itand s assets and

undestaking and shall not in any way be avolded, discharged orréleased or otherwise

adversely affecled by any ineffectiveness or invalidity of the Secuwrity Agreement or of

any other party's execution of the Security Agreement or any other Déed of Accession,
or by any aveidance, invalidity, discharge or release of any guarantee, assignmant or
charge confained i the Security Agreement or in any other Deed of Accession.
Bpecific security

Without fimiting the generality of claiise 8.4 (Becurity over specified assels) of of the

Bevurity Agreement the New Chargor confirms that for the purpeses of the first

fixed charge over the Invesiments (if any) now bielonging to it set out at clause 3.1.3 of
the Securily Agreement such charge shall eidend to those Shares listed in Schedule 3
to this Deed fogether with ail Distribution Rights from ime o fime acoruing thersto or
theiean;
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1. AGREEMENT AND COMSENT BY CHARGORS

The Borrower for itself and as agent for and on behalf of afl other Chargors under the
Security Agreemeént, heréby agrees and consents to all matters provided for in‘this
Deed.

12, CONEBTRUCTION
The Sacurlty Agreement shizll continue in Tull force and effest bul amendad with effact
from the date of this Deed in the manner and to the extent provided in this Deed; and
the Security Agreement and this Deed shall henceforth be read as one and so that
references in the Security Agreement to "this Deed”, "herein” and similar phrases
shall be deemed to include this Deed.
13, GOVERNING LAW

This Deed and any non-confractual ebligations arising out of or inconnection with #
shall be govemned by and consbrued in all respects in accordance with English law,

This Deed of Accessgion is made and delivered as a Deed on the date given on Page 1.
INSERT SCHEDULES AS APPROFRIATE] '

[insert sxscution provisions ag appropriate}



SBCHEDULE 7

Recelver's specific powers

‘The Receiver will have full power and authority:

1
1.1
1.2

52

POSSESSION

to enter upon, take possession of the Secured Assels; and

tocollect and get in all rents, fees, charges or other income of the Secured Assets;

CARRY ON BUSINESS
Generally to manage the Secured Assets or any pait of it as he may think §it
SALE AND DISPOSAL

Withoui restriction, to sall, charge, grant, vary the terms or accept surrenders of, leases
ar {enancies of, licences 10 occupy, or aptions or franchises over the Secured Assets or
otherwise deal with and dispose of the Secured Assets or any property acquired in
exercise of is powers under this deed;

BORROWING

Forthe purpese of exercising any of the rights, powers, authorities and discrelions
coriferred on the Receiver by orpursuant to this deed andlor for defraying any losses or
expenses which may be incurred by him in their exercise, o raise or borrow moneys
from the Lender or ofhiers or icur any other lability on such ferms, whether secured or
unsecured, as he may think #, and whetlier to rank in priority to this securily or not;

LEGAL ACTIONS AND COMPROMISES

in the name of the relevant Chargor, to bring; prosecute, enforce, defend and

- giscontinue all such actions, suits and procesdings, Tn relation {o the Secured Assets as
in any case he shall think fit;

fo settle, adjust, réfer to arbitration or expert determination, compromise and arrange

any claims, accounts, dispuies, guestions and demands with or by any person or body
who'is or claims fobe g credifor of the relevant Chargor and refaimg in any way i lhe

Secured Assels;
RECEIPTS

To give valid receipte for 2l moneys and exscute all assurances and things which may

‘be proper or desirable for realising the Secured Assets;

CONTRACTS

To enter into, vary, cancel of waive any of the provigions of any contracts in refation to
the Secured Assets whichi e shall iy any cage think expadient in the inferests of the

relevant Chargor or the Lender;
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10.

11:

12

13

SUPPLIES

To purchase materizls, fools, equipment, goods or supplies in rélation to the Secured
Assets on such terms and af such price as the Receiver Inthe Receivers absolite
determination thinks fig;

INBURANCES AND BONDS

To insure the Secured Assels, any assets acquired by the Recelver iy exercise of his
powers under this Deed, and effect indemnity insurance or other similar insurance in
relation o the Secured Assels, in every case in such amounts, against such risgks and
with such offices as the Receiver shall think fit, and obtain bonds and give indemnities
and security 10 any bondsmen;

VOTING RIGHTS

To exercise alt voling and other 'a'igé_hfs attaching to the Investmerits and all other stocks,
shares and securifies owned by the relevant Chargor and comprizsed in the Secured
Assets in slich manner as he may think fif;

CALLS

To make, or require the directors of the relevant Chargor to make; calls conditionally or
unconditionally on {he members of such Chargor in respect of Uincalled capital; and take
action fo enforce payment of unpaid calls; '

REDEEM SECURITY
To redeerd any prior security in relation to the Secured Assets (or procure the transfer

of such security to an Enforcement Party) and settie and pass the accounts of the
person efifitled to the prior security so that any accounts so sefiled and passed shall

. (subjert to any manifest error) be conciusive and binding on the relevant Chargor and

the monay g0 paid shall be deermed to be an expense properly incursd by the

. Receiver;

GENERAL

Eitherinthe name of the relevant Chargor or in the name of the Receiver to execute
documents and do all other acts or thinigs in relation o the Secured Assels which the
Recelver may consider to be incidental or conducive to any of the Receiver's powers o
to-the regiisation oruse of the Secured Assels.




Executed as a Deed by Eastern Alrways
“International Limited acting by a directorin:
‘the presence of .-

Witness signature

‘Witness’ name: }@\j

Witriess' address:

“Witness' ocoupation

Executed as a Deed by Eastern Alrways (UK} )
Limited acling by a director in the presence 3
ofi- »

Winess signgturs

iy

Wiiness' name; f?%xjﬁik}@%”’g é

Yiiness’ address:

Witness' cooupation:

)

i

PovJe R Grrn Sond

SRME] HolwE A GTRRioY

B @%&g




. Execuled as a Dead by Humberside -

)
International Airport Limited scling by 2 ¥
director in the presence of.» )

) _

OKWES POUSELL PALARERSEN

Wiess sgnanye

‘Witness’ name: Qﬂﬂ %{) ﬂgﬂ é;%ﬁ%_{w g&,%xﬁ%j

Witness’ address:

ithess occugation

Execiited as 2 Deed by Alf Kilroe Linited
acting by @ director in the presence of .-

@&5 AL

SWitness signatre
Withiess” name; :}'ﬁg\}@ @’1 ; 4} ﬁﬁmﬁm@iﬁ

Witness' address’

Yitness' sccupation:




Executed as a Deed by Eastern Alrways 3
(Europes) Limited acting by a director inthe 3
‘presence of- 3

{ PG PRCIRERNEN

Sagaks

CWitnass signature
Witness’ name: .,«%\N g}g}éﬂ %%ﬁg&\@ﬁﬁfi@@ﬁ”j
MEness' address:

Wilriess' ooctupation:

Signed as @ Deed for and on behalf of ]
Santander UK plcin the presence of

Witness signature

Mitness’ fame:

Witness’ address:

Wilness’ ocoupation:
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