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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6506097

Charge code: 0650 6097 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th September 2017 and created by ALBEMARLE

SHOREHAM AIRPORT LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 29th September 2017 .

Given at Companies House, Cardiff on 3rd October 2017

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

SIMON JAMES UNDERWOOD AND DAVID ROBERT THURGOOD

as Joint Administrators

LONGEBOW INVESTMERNT NG 3 S.AR.L,

a5 Lendey

CHARGE OVER HENT ACCOUNT

GOWLING WLG
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THIS DEED OF CHARGE is made on 1/ ﬁg:ﬁ Grable™ o7

BETWEEN:-

1)

{2)

3

ALBEMARLE SHOREHAM ARPORT LIMITED - N ADMWISTRATION o company
registersd in England and Walss (registered numbser DBSOS087). with s registered
addrass 8t ofo Manzies LLP. Lynton House, 7 -12 Tavistock Souare Lorgon WOTH SLT,
(the "Chargor™

SHAGHK JAMES UNDERWOOD and DAVID ROBERT THURGOOD of Menzies LLP,
Lynton House, 7-12 Tavistock Square, Loodon WOIH BLT {the  Joint

Adrninistrators®) and

LONGROW INVESTMENT NO. 3 S.AR.L. {the "Lender”) which expressions shall

nclude all successors, assigness and transferses rom time o tme,

WHEREAS:-

A

(B)

&}

o

(E}

{F)

{3}

Tha Chargor enters into this Deed to secure the payment, performance and discharge of

the Becured Liabilities (as defined baelow).

iois intended by the parties hereto that this document fake sffect as a deed
notwithstanding the fact that the Lender may only execite this document under hand,

Pusuant 1o g famiaiy agreement made between : :
e the Lender dated 16 June 2014 {as amend@é am:i reszazeﬁ

on 18 February 2015 and on 7 May 20915 and further amended and restaied on 18
December 2015 (he "Exizting Faciity Agreement”), the Lender provided loan

faciites ol up 1o

Tha Joint Administralors were appointed joint administrators of the Borrowars {axcept
for the Limited Partnership) on 7 September 2018 pursuant to paragraph 14 of Schedude
21 of the Insolvancy Act 1986,

The Lendsr has now agreed o provide the Faciity t© the Borrowers,

Accordingly. the parties herelo now wish to enter into this Deed which is i addition (o
the Exisling Secusity Agreemnent and the Finance Documents and which secures in

favour of the Lender the Charged Assels.

This et is in addition o and supplemental to the Existing Secwity Agreement and the
ather Finange Documents. The parties herelo do not intend that this Deed will {and this
Deed shall not, nor shall 8 be deemed o) substitule, replace, revoke, cause o be



reteazed. or discharge {nor 1 shall merge with) the Fuosling Securdy Agreement andior

the other Finance Documents,

HOW THIE DEED WITNESSES as follows:

1

11

DEFINITIONS AND INTERPRETATION

Unless tha contex! requires otharwige. or unless defined in this Deed, words and gxpressions

defined in the Faniiity Agreement shall have the sams meaning when used in this Deey,

in this Deed the iollowing words and sxpressions shall unless the context othereise

reguires, have the following meanings:

or such other bank as the

“Avcount Bank” PTG
Lender may agres and/or spanify:

“Charged Assels” means the MHent Account, and all the property and
assets charged by Clause 3 a3 the confex! may requirg

or admil,

“Daed of Priority” means the dead of pronly betweaen the Lender and the
Borrowers dated 31 August 2017

“‘Deposited Monies® means all momes from Gme to time standing o the
cradit of the FHent Account and intergst eamed thereon

and the debls representad thereby,
"Discharge Date” means the date on which the Lender s satisfied thal:

{al  ihe Secured Liabildies have been irravocably

and unconditionaily satisfied In ful and

{3} the Leandsr has no further obiigations {actual,
cordingent, prospective or olherwise) under the
Finance Documents,
“Facility Agreement” means the facility agreement in respect of a secured

oan facility dated 31 August 2017 betwesn, amongst
cthers, (1) the Horowsrs as borrowers, {2} the Joind
Adrrinistrators and {3) Longbow investment No. 2 S.A
BL as lender {as vaned resiated andior amended

from tme o tme).




"Financial Collateral

”ﬁ,,pﬁf

"Hegulations”

Mot Account”

“HDacurlty FOA™

“Securad Linhilitles”

has the meaning ascribed to i in the Hegulations;
means the Law of Property Aot 1825

regans the Financial Collateral Arangements {No.Z2)
Regulations 2003,

rerd accounds in the name of the Chargor (acoourd

anoount rumber
designated  the "Hent

rame “Hend Account”
and  sort cods |
Account” and in sach case includes:

{a} any account which is a successor v the Hemt
Account or any re-numbering or re-designation

of such account; and

oy any account into which all or pan of g balance is
transferred  for investment or  adminisiration

DUIROSES,

means 4 Securfty Financial Collatersl Arrangemernd as

dafined in the Beguistions,
PEENS:

{a} all past, present and fulure obligalions
and labilities {whether owsd joinlly or severally,
whether incurred a3 pringipal or surely, whether or nof
it respect of ingdebladness and whsther present or
future, actual or contingent) of each Borrower, S85AE,
the Chargor and sach other Transaction Obligor & the
Lender, mcluding, withou! limitation, under o in
connection with egch Existing Finance Document; and

{3} all present and fubire obligations and
labiliies (whether owed joutly o severally, whether
currad as principat or suraty, whether or not in respeot
of irdlebtedness and whether presert or Tuture, actual
oy sontingant; of each Borrower, the Chargor and sach
other Transaction Obligor to the Lender, including,
without limitation, under o in connection with aach

Finance Document (inchuding, without limiation, this
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15

1.8

1.7

1.8

Desd),

Capitatised terms defined in the Faclity Agreament have the same meaning when used in

this Daed uniess otherwises defined hersin,

Any reference in this Dead to any assels or accounts inciudes present and fulwre assets or
aocourts and any substutes of such assels or accounts unless the coniexi requires

Hherwing.

Any reference i this Deed, supress or implied, o any enactment includes references o any
amendrenl, re-enactmant, andfor legislation subordinate o that snactment andior any

permission of whatever kind given under that enaoliment
The headings in this Dead do not affect its interpratation.

Any obligation in this Deed to commit or not to commit any act or thing shall be deamed ©

include a like obligabon to procure or not 1o permit any such act or thing.

Ay reference inn this Deed to, and the definition of, any document (including this Deed) is a
referance o such documant as it may be amended, supplemented, modified and replaced (in

whols or in part).

Any refarence in this Deed lo any party or person includes any person deriving title from i or

any successor, ransfarse or assignes.
Any reference in this Deed o a “person” includes any individual, company, corporation,
gartnership, fiem, joind vanture, association, organisation. rust, staie or state agency {in each

case, whether or not having a separate legal personality).

Save where the context requires otherwise, words in this Deed in the singular shall includs

the plural and vice varss,

A reference in this Deed o Clauses and Schedules are 8 referencs o the Clauses of and

sohediules to this Deed
COVENANT TO PAY

The Chargor hereby covenants with the Lender that # will pay and discharge the Secured
Liabilities or any parl thersof when they iall due and payable.




a1

4.1

5.1

GRANT OF SECURITY
Mature of securily

Al Securfty and dispositions oraated or made by or pursuant to this Deed are created or

fragle:
{at in favour of the Lender;
Hey! with full dtle guarsnlee o sccordainge with the Law of Property
{Miscellansous Provigions) Aot 1894, and
{eh a8 oontinuing securily for payment of the Secursd Liabiliias.
SELURITY
Fixed charge

The Chargor with full ttle gusrantes and o the extent thal the security heveby created shal
rank as a conlinuing security for the payment and dischargs of the Seoured Linbillties hareby
charges in favour of the Lender by way of firsl fieed charge the Bent Account andior
Deposited Moniss and all the rght, ttle, bensfl and inlerest of the Chargor whatsoever
present and fulurs therein and in the Bent Account, together with any cerfificales of deposi,
depost receipts or other insiruments or securties relating thersto and to the inlent that such
charge shall operate as a release of such Deposited Monies o the Lender untll the

Oischarge Date.
CONTRNUG SECURITY
The securlly from tme o Sme constituted by of pursuant 1o this Deed shall-

{a) be a continuing security which shall not be affected by any intermediale payment,
discharge or salisfaction of the whole or any part of the Secured Liabilitles, nor any

settiament of account;

{ not be discharged or affected by any fact, matler, thing or circumstances (whathey
known or not (o the Chargor, any other Transaction Obligor or the Lender) which may
rasult in any Secured Liabilties being rendered lllegal, void or unenforceable by the

Landear

(e} remain binding on the Chargor notwithstanding any amalgamation, reconsiruction.



5.2

6.1

(&}

{H

recrganisation, memger, sale or ransfer by or involving the Lender or the assets of
the Lender arwd for this purpese this Deed and all rights conferred on the Lender
urder it may be assigned or transferred by the Lender accordingly,

be ackiiional to and shall not grejudics or affect any other security, which the Lender
may hold from fime © fime, nor shall B prejudice any rights of len or sebolf which the
Lender may otherwise have, and tis secuily shall notl merge with any other security

ner shall any other security merge with this securnily,

not be aflectsd by any amendment, varkation or restatement of any Firance
Document (however fundamentally, and whather or not mposing additional or mare

onerous labilites), and

aot be affected in any way by any ime, indulgence, concesson, walver or sonsent
given to the Chargor or any other person, whalhor by the Lender or any other

DErSon.

The Chargor waives any right it may have of first requiring the Lendar 1o procesd against, or

enforce any other rights or security or claim payment from, any other person before snforcing

the security consttuted hereby.

MEGATIVE PLEDGE

Save as otharwise sxpressly permitted by the Finance Documents, the Chargor covenanis ©

and agress with the Lender that it will not:

(@)

cremle, o purport o agres o oreate. of parmit o subsist any prior, parl passy or
subsaguent Secwrity upon or aflecting the whole or any part of the Depositied Mories

or tha Fent Accounti; or

self, assign transfer. discount or otherwise dispose of, the Deposited Monies (or
agree o purport to do the same) and will procure that no Hen or right of set-off or
other squities whatever will In any case. or in any manner, anse or alffect, tha
Deposited Monies, whather in priority to, par passu with or subsequan! to, the
Lender's rights under this Deed.

RESTRICTIONS ON DEPOSITED MONIES

The Chargor acknowledges that, save sz otherwise expressly provided in the Facility
Agreement, repayment of the Deposited Monies 1o { and the discharge of this Deed are

gonditional ypon the Discharge Date having occured.




21

4.1

THE CHARGOR'S WARRANTIES

Thae Chargot warranta and undertakes o the Lender {on the date of this Deed, and so as o

be deemed repeated on each interest Payment Date) that until the Discharge Dats -

@

{t

{c}

save for rights in the Lender's favour {including {without limitation) those craated in
the Lendar's favour under this Deed), the Charger is, and will continue &0 be, legally
and baneficially enditled to el rights in relation o the Daposited Monies, and the
Deposited Monles are, and will continue 1o be, free from all Becurlty and rights of st

off or ather equities whatsosver,

i fas not sold or agreed to sell or otherwise disposed of or agreed 1o dispose of the
benetit of all or any of s right, e and migrest jo the Daposited Monies: and

the ohligations on the part of the Chargor comntained in this Deed form valid, binding
arct (subject to the Legal Feservations) enforcesble obligations on the Chargor
enforceably in accordances with its terms.

THE CHARGOR'S UNDERTAKINGS

The Chargor revocably undertakes with the Lender that until the Discharge Date it will a1 &

times {unless the Lender otherwse agrees inowriting)

{a}

{Bj

{c]

not take any action, claim or proceeding against the Lender or any other party for the
return Of payment 0 any person of the Deposited Monies or any part thereof (zave
as expressly parmitiad in the Faclity Agresment);

forthith inform the Lender of any claim or notice relating 1o the Deposited Monies

recetved rom any other panty and of all matiers relevant therslo,

not relgase, grant Hme or indulgence or compound with any third party or suffer to
arise any set-off or other adverse rights against any of the right, title, benehi! and
interest of the Chargor whalsoever present and future in the Deposited Monies nor o
do or omit 10 do anything which may delay or prejudice the right of the Lender 1o
ulilise, withdraw or transter the Deposited Monies in acoordance with the movisions
of this Dead;

immediately upon execution of this Deed give nolice (0 the relevant Account Bank
and use all reasonable endeavours 1o obtain that bank’s witten acknowledgerment, in
gach case substantially in the form sel oul in Schedule 1 ang Scheduls 2

rgspechivaly or in an alternative form saisfaciory (o the Lander and
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101

102

a3

4

11

s
s
s

=) not ulilise, withdraw or othenwise transfar any Deposiied Monies other than expressly

in accordance with the Facility Agreament
WHEN SECURITY BECOMES ENFORCEABLE

The security hareby conferred shall become immedialely snforcesble and the powse of sale
ang oiher powers confarred by Section 101 of the LPA as amended or vaned by this Deed
shall be immediately exercisable upon and after the occarrence of an Event of Default thats
continuing {except for any Lvent of Default under the Existing Faclity Agreement which

occuired pricr Lo the date of this Deed and is continuing at the date of ths Deed).

On and at any tme abler this Deed shall have become enforceable the Lendear may i iis
absolute discreton enforce alt or any part of the sscurity constituted hereby in such manner

as it sees bt

The statutory power of sale and of appointing o Receiver confered on mongagess by
Section 103 of the LPA. as varied and sxterded by this Deed. shall be deemed to ange on
the date of this Desd, and in favouwr of any purchaser or other person ahall be deamed (0 ba
exercisable on and from the date of this Deed. Bections 143 {restricting the power of sale)

and 83 (restricting the right of consolidaton) of the LPA shall not apply to this Deed

The statulory powers of leasing conferred on the Lender shall be extended so as o authorise
the Lender 1o lsase, make agresments for leases, accep! surrenders of leases and grant
options as the Lender shall think it and without the need o comply with any of the provisions

of Seclions 9% ang 100 of the LPA
RIGHT OF aPPROPHRIATION OF FINANCIAL COLLATERAL

To the extent that any of the Charged Assels constitute Financial Collateral and this Dead
and the obligations of the Chargor under this Deed constitute a Security FCA, the Lender
shall have the nght al any tme after the security consfituted by this Deed has becomes
enforceable o aporepriate all ar any part of sueh Financial Collateral wy or lowards discharge

of the Secured Liabillies.

For this purpose, the parties agree that the value of such Financial Coligteral shall be {in the
caze of cashl the armount standing to the credif of the Hent Account of the Chargor as the
same may be secured hereunder pursuant o a2 Security FCAL together with any accrued bul

unpaid inferest, at the tme the right of appropriation is exercised

The parties hereby agres that the marner of valuation provided for i this Glause 11 shali

constitute 8 commercally  reasonable manner of valuation for the pummoses ot the
P




12

iz

2.2

13

131

132

Regulations. To the extent that any of the Charged Asseis constituie Financial Goliateral, the
Chargor hereby agress that such Charged Assets shall be held or re-designated 50 a3 o be

under the control of e Lender for the purposes of the Ragulations.

POWERS OF THE LENDER

fmmediately upon and a8t any time aller this Deed has become enforcesble in acoordances
with the provisions of Clause 10, the Lender may exarcise withou! further notice and without
the restrichons contained in Section 103 of the LPA In respect of all or any part of the
Deposited Monies all the powers conferred on morgagees by the LBA as hereby varied or
exterded and all other powers which the Chargor would have in respect thereo! f the same
warg unencumbered, with full power o call in and have paid o & all or any par of ihe
Deposited Monies at such fimes ardd in such manngr and generally on such terms and
condiions as the Lender may think fit, the power o give effectual receipts and 10 do all other

acts and things necessary or desiratle in connection tharewith

The Lender shall not be responsible far any loss ocoasioned by the timing of the exercise of
its powers under this Deed i relation to the renewal of the Deposided Manes, fixing of

interest periods, purchase of currancies or otherwise.
THE APPOINTMENT AMD RIGHTS OF HECEIVERS

Immediately upon of al any tme alter the ssourity constituted by this Deed has become
anforceable. of if the Chargor 50 recussis. the Lender may without the restrictions contained
i Saction 103 of the LPA by notice in writling under hand of any officer of the Lenger or
undier seat of the Lender appoint any person or persons o be g Receiver or Recaivers of al

or ary part of the Charged Asssts,

Every Receiver for the time being holding office by virue of an appointment mads by the

Lender under this Deed shall have:

{a) all the powsars {as vared and sxtended by the provisions of this Deed) conferred by
e LRPA on morgagors, and on morigagess in possassion and receivers appointed

wnder the LPA;

{b all the powers conferred by Schedule 1 of the Insolvency Act 1988 (as amended) and

otherwisg by law. and

(o} power in the name, of on behalt of, and at the cost of. the Chargor, o exemse all tha
pawers and rights of an absoiute owner, and to do. or omit 1o do, anything which the

Chargor wself could do or omit o



133

184

133

a7

13.8

in making any sale or other disposal of any of the Charged Assels in the exercise of thew
respective powers. the Beceiver o the Lender may accept, as and by way of consderation
for such sale or other disposal cash. shares loan capital or other obligations. including
{without Imitation) consideration fluctugting accordmg 10, or depencent dpon, profid or
twrnover. and consideralion the amount whereof is 10 be delermmingd by a third party. Any
such consideration may be recenable v a lump sum or by instalments, and upon receipt by
the Feceiver shall ipso facto be. and become, charged with the payment of the Secured
Liabithies Any contract for any such sale or other disposal by the Recaiver or the Lendes
may contan conditions excluding or resincting the personal lability of the RHecewver or the

Lander
The Lender may
ia: rapriove any Mecelver previousy appotntad: and

{fn appoint another parson or other persons as Fecewer either In the place of a
Receiver so removed. or who has otherwise ceased 1o act, or {0 acl jointly with a

Recelver praviously appomisd

i at any times and by virtue of any such appoiniment{s) any wo of more persons shall hold
office as Hecelvers of the same assels or nwome, each one of such Receivers shall be
entitled (uniess the contrary shall be stated in any of the deed(s) or other nstrumani(s)
appointing them) o exercise all the powers and discretions conferred by this Deed on

Faceivers individually. and 1o the exclusion of the other oy others of them.

Feary such appointment or removal, and gvery delegation. appointment ar ramoval by the
Lender in the axercise of any right 1o delegaie the Lenders powers or 1o remove delegates
corained i this Dead, may be made sither by deesd or by matrument in writing under the
nand of any officer of the Lender, or any person authansed in wriling i that behall by any

such officer

Any Fecever ghall be the agert of the Chargor for all purposes, and the Chargor alone shall
be responsible and hable for s contracts, engagamants, acls. omissions. defaults and

inszes, and for labiliies incuwrred Dy that Aecelvar,

The Lender may from tme to ime determing the remunaration of any Heceiver, and direst
payment of such remuneration oul of morles acoruing 1o Rim as Receiver, but the Chargor
afone shall be liable for the payment of such remuneration, and for all other costs. charges

and sxpenses of the Hecalver

Baction 109(8) of the LPA shall not apply (o the Deed




13.9 . The Lender ang any Receiver a;;pmmed oy the Lender. may delegate in any mannai {o any
- persorn any of the rights which are for the time being sxercizable by the Lendsr or any such

Recelver under this Desd.  Any such delegation may be made upon such terms and

conditions (including power {0 sub-delegate) as the Lender or any such Raceiver may think

i

1310 . Té the fullest extent Qgrmmédby law. all or any of éhé 'péweré;, authoriies 'a'nddzécreﬁons;.
which are conferrad by this Deed (either expressly or impliedly] upon a Receiver of the -
- Charged Assels may be exercised on and at any bme after the securily hereby created .
becomes enforceable by the Lender in relation 1o the whole or any part of such Charged
- Assels without first appointing a Recewer thereof or notwithstanding the appointment of a

" Hecaiver thersof,

13.11  Onand at any time after ihe security given by this Deed has become enforceable, the Lender
. may redeern any prier Seourily against the Charged Assels or procure a transfer of such )
© - Security ta itself and may agree the accounis of ihe person entitled to that Security and any

aceounts 50 agreed will be binding on the Chargor.
.14 APPLICATION OF PROCEEDS

| 141 Without prejudics 1o the duties and obe‘igéticns of the Joint Adméniétrafcrs puréuan’t 6 the Act
-and the Rules and the best practice and general insolvency law applying ih England and
| Wales and subject to the terms of the Deed of Priotity and 1o the discharge of any liabilities

* having priority 1o the Secursd Liabilities. all amounts from time o me received or recovered _

.. by the Lender or any Meceiver in exercise of their rights under, or in respect of, this Deed -

shall be applisd in the following orasr-

a) in payment of the costs, charges, and expéﬁses of ard ircidertal to the Receivers -

appontment and the payment of his remuneration;

) Cinthe payment and discharge of any outgoings paid and liabilities incurred by' the
. Receiver in the exercise of any of the powers of the Recelver:

{¢). . in providing for the matters {other than the remuneration of the Receiver) spéséfimi ir

- the tirgt three paragraphs of Section 109(8) of the LPA,
'{d} in or towards payment of any debis or claims which aré'requéfed by law to be paid in
preference to the Secured Liabilittes but only to the extent o which such debts or

claims have such preference;

{e} - in or iowards the satisfaction of or provision for, the Secured Liabilities or such part



(- any surplus shall be paid 1o the Chargor ot other person entitied thereio

142 Al monies received, recoversd or veafised by the Lénder under this Deed may in the
discrebon of the Lender be cradited 10 any suspense or impersonal account and may be held

“in such account for 50 Iong as the Lender thinks i provided that any such accaunt shall bear

interest at an appropriate commercial rate as s reasonably determined by the Lender for the '

account of the Chargor,

14.3 - The Lender or any Recéiver shall have the exciUsive right to appropriate any monies
received recoversd or realised by it or him in or towards satisfaction of the Secured
{iabilities ag i or he shall think it and any such appropriation shall overnde any appropriation

- made by the Chargor.
1% CERTIFICATES

A certificate signed by any one of the Lenders officers as 1o the amount ai any time of the

' Deposzited Mornios or of the Secured Liabilities shall be conclusive avidence against the

" Chargor of the amourt certified except in the case of manifest error

16 . RE-DESIGNATION OF ACCOUNTS

The Chargor agrees that if for any reason any account in which the Deposited Monies is held
is re-gesignated of re-numbered, all the terms of this Deed shall apply 1o such re-designated

oF re-numberad acoount.

17 . . NEW ACCOUNTS -

(At any time after the Lender has received notice (either actual or otherwisel of any
subseguent Securily affecting the Charged Assets. or aller the commencement of the

~ winding-up of the Chargor. the Lender may open a new account in the name of the Chargor -
‘with the Lender (whether or not i permis any existing account to continue). i the Lender

- does aot open such a new account it shall nevertheless be reated as i it had dong 80 at the

'_ -time when the notice was received or was deemed 1o have been received of the subsequent

" Security or commencement of the winding-ug. and as from that time any sums paid by the
Chargor 1o the Lendsr shall be credited or be treated as having been credied 10 the new

" account and shall not operale 1o discharge or reduce the amount recoverable pursuant io this '
Dead.




18 FURTHER ASSURANCE

181 Without prejudice to the provision of Seclion 2 of the Law of Fropeny (Miscellaneous
o Provisions) Act 1984, If so requesiad by the Lender at any time, the Chargor shall st its own
o cost re-exscute this Deed, and/or execute any other legal or equitable mortgags. charges

assignments or other secyrity in such form as the Lendsr may stipulate over all or any of the
Charged Assets andior immediately sign. ssal deliver. and complete all iransfers,
remunergtions, mandates. assignments. deeds or other documenis as the Lender may
reasonably require lo perlect its securily over the Charged Assels, fo vest title to the Charged
“Assets in the Lender {or s nomineas), to exercise (or enabie 16 hominess 1o exercise) any
right and powers attaching to the Charged Assets to execute any document relating to any
fixed secunly arising or 1o give effect to any sale or disposal hereunder or to otherwise
parfact the securily 1o the Lender for the payment and discharge of the Secured Liahilities.

18.2° . # requested by the Lender and save i already deposied pursuant 1o the Finance Documents
- the Chargor shall immediately upon the execution of this Deed (o7 upon becoming possessed -
' of them at any ime in the fulure) deposit with the Lender all deeds. cerlificates and othar

documents constitiiing or evidencing ttle (o the Charged Assets or any part of them

183 - The oblgations of the Chargor under this Clause 18 shali be in addition to and n&t in
© substitulion for the covenants for further assurance deemed fo be included herein by virlue of

saction 2{11b) of the Law of Property (Miscellaneous Provisions) Act 1984,

19 POWER OF ATTORNEY

The Chargor, by way of secirity. s"rravocab'iy a.n'd severé?!y appoints the Lender. sach
_ Receiver and any Delegate 1o be its attornsy o take any action which the Chargor is ohliged _' '

(1o take under this Deed, inciuding under Clause 18 (Further assurances), but which he

Ohargor has faded to 1ake. The Chargor ratifies and confirms whatever any altorney does or |

- purports  do pursyant (o s appomirment under this Clause,

20 INDEMNITY .

The Chargdr covenants to indemnify the Lendsf, any of its members. officers or employsaes,
and any Hecsiver (an ‘indemnified Person” {each of whom shall be enfitled o be
indemnified out of the Charged Assels) on demand (on a hul indemnily basis) against ail
costs, expenses, charges, losses, liabiities and other sums (including without mitation any
" taxes. levy or duly thereon) incurrad by or on behaif an Indemnified Person in the execution
“or purported execulion of any of the powers, authoriies or discretions vested in them
- pursuant hersto and against all actions. proceadings. costs. claims or demands i respect of
any matter or thing done or omitted in refation to the Charged Assets.  All such costs. -
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charges, losses, liabiities. expenses and olher sums ncurred by an Indemnified Person shall
carry serest {as well afier as before judgment) at e rate of interest calcuiated in
accordance with the default interast provisions of the Facility Agreement from the date of the

same being ncurred o the dale of payment
COMMUNICATIONS

Ezch commupdcation under this Deed shall be made by fax or otherwise in writing. The
address and fax number fand the departmemt or officer. if any. for whosse altention the
commupdcation 5 o be madey of sach pany w this Deed for any communicalion o dgocumernt
o be made or defivered undar or in connaction with this Deed s that dentified with s names
below in the execulion Dlock or any substitute address. Tax number or department or officer
as a party o this Desd may notity © the other party by not less than Ive Busingss Days'

noticg

Any communicalion betwesn the parties hereto shaill be degmed 10 be recerved Dy Ine party
to whom the communication has been sent {f sant by fad instantaneously in the place (o
which i iz sent and with hard copy 10 be sent at the same ims in the case of fax Dut so that
fature of such hard copy 1o be regeved by the person 10 be served will not invaiidate original
service by fax) or fin any olher case) when iefl al the address required by Clause 211 or
within three Business Days after being put In the post girmall and/or firgt class postage

prepat and addressed 10 al that address

Ary commurication given i accordance with the above butl recaved on a non-Business Day
ar after normal business hours in the place of receipt will be deemed o be given at 8 00 am

{ocal fime; on the next Business Day in that place.
MISCELLANEDUS

The nights conferred by or pursuant o this Deed shalt be oy addition to, and not in substiution
for. the righis conferred on morngagess oF receivers by law, which shall apply 10 the Charged
Assels except i oso far {if 8t all} as they ars sxprassly excluded. Where there is any
ambiguity or conflicl betwesn the nghts conterred by law and those conferred by or pursuant
W this Deed, the temg of this Deed shall pravadl (o the Tullest extent permissible by law
Wnere there 5 any ambiguily or conflict between the terms of the Facility Agreement and this
Deed the terms of the Faoility Agreement shall prevail to the fullest extent parmissible by law

Fxoept as oiherwise provided (n this Deed, all nohis of the Lender or any Beceiver under thus
Deed may be exercised al any Hms and from tme o time atl the absolute discretion of the

Lendor or, as the case may ba. by the Raceiver




22.3 - Any determination by the Lender or any Becelver pursuant to this Deed shall be conclusive in

- the ghsence of manifest error.

224 Tre signature o seafing of this Deed by or on behalf of a party shall constitute an atthority to
the solicitors, or an agent or employee of the soliciiors, acting for thal party in connection with

' this Dead to dale it and to deliver i as a deed on behall of that party.

225  The perpaiuity period under the rules against perpetuities shall be one hundred and twenty
five years from the date hergof.
226 it is hereby expressly agreed ihat the Joint Administralors are acting as agente of the
- Chargor save only when Dy law such agency cannot arise or continue and join in this Deed in -'
their parsonal capacities solely for the pwpose of receiving the benefit of the sxclusions of
fiability and acknowledgemenis in their favowr contaired in this Deed and in any event neithar -~
. ey, their frm, pariners. members, employeas, advisors, representatives of ageris shall .
Cincur any personal Tability hereunder or under any document executed pursuant to this Deed.

227 - Al representations, warranties, conditions, guaraniees and stipulations, express or implied,
statutory, cusiomary or othgrwise on the part of the Joint Administrators in respsct of this

Deed are expreasly excluded,

228 The Lender agrees that the terms and conditions of this Deed and the exclusions and
limitations contained in clauses 22.8 and 227 are fair and reasonable having regard 1o the .
cirgumstances in which the Facility Agreement has been made available 10 the Borrowers,
and the fact that the Borrowsrs (expsct for the Limited Parinership) are entities in

administration.

23 - DISCHARGE OF SEGURITY -
© 23.1 . Upon the Discharge Date the Lender éhaili- at the request and cost of the Chargor, promptly
exscule and do all such deeds, acts and things as may be necessary 10 release the

Depositad Monies from the security constituted by this Deed.

222 Any release or discharge of this Deed shall be conditional on 'no payment or assurance -
- received by the Lender in respact of the obligations of the Chargar being avoided or reduced
-under any applicable law (English or foreign) relating to bankruptoy, liquidation or anaiogous
circumstances in force within the relevant period alter that payment or discharge during
which any payment may for any reason be reclaimed or otherwise not retained by the
Lender. After that avoldance or reduction, the Lendsr may exercize s rights under the
- Faciity Agresment, this Deed sndfor any other rights which it would have been enlitled 1o

exgrcise notwithstanding any release and discharge which shall be considered null and void,
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LAY AND JURISDICTION

Tris Deed {and all non-contractual obligations ansing out of or in conngction with i) are
govarned by, and construed in accordanoe with, the English law.

The courts of England have exclusive jrisdiction o sellle any dispule arising out of or in
connaection with this Deed {including a dispute regarding the existence, validity or lrmination
af s Dead or any non-conraciust obligations ansing out of or In connection with i) (8

"Dispute’).

The partes to this Deed agree thal the courts of England are the most appropriate and
curwerdent courls o setile Dispulss and accordingly no party 10 this Deed will argus 1o the

cuntrary.

This Clauss 24 s lor the benefit of the Lender only, As g rasull, the Lander shall nod be
prevented from laking proceedings relating o a Dispule in any other courts with jurisdiction.
To the exlend allowesd by law, the Lerkler may take conourrent procaedings in any number of

jurisdiclions.
The Chargor hereby rrevocably and unconditionally:
{a} walves any chiection to the jursdiction of the English courts dealing with
fand agrees not o raise or claim irmunity rom) any proceedings Tor such

anforcemerd of this Desd {and shall ensure that no such olaim iz made on

its behall), and

{tn consents to the issue of any process, o the giving of any relief, in

conngction with those procesdings;

{u) walvas all immunity from sult attachment andfor sxecution, thatl d or g

assets may now or in the fulure have; and
{ah) exprassly consents 0 and acknowledges the tarms of this Clause 24
COUNTERPARTS
Thiz Deed may be exeouted in any number of counderparts and by the different parties In

differarn countarparts, and all such counderparts shall be deemed o constitule ong and the

same instrument.




N WITNESS whereot this Deed has been duly executed and defivered by the Chargor and the
Lender on the day and yvear first above written.



BOUHEDULE 1

Tos:

Aftention: | 1
{Date] 2017
Dhoar Sirs,

We refer i e sccount opened with vou by us with the following account numbers and Sort Codes

{the "Account™:

. sort code | asignated "Rerd Account™;

account numis

We heraby give you notice that pursuant to a Charge over Rent Accounts dated | ] 2017
{the “Charge") made betwesn curselves and Longbow Investmant No.3 5 A RL (as “Lendsr’) we
have, with ful tile quaramse, charged 1o the Lender by way of fined charge all of our imlerests in all
mones from tme o trme standing o the credit of the Account and interest gamed thergon and the
dabis represented thereby (the ‘Deposited Monies") and all our right, title, benefit and interest
whatsoever present and future thereln and in the Account together with any cerificates of deposit,

daposit raceipts or other instrumeants or $ecuritieg relating therelo,

Wea irrevocably and unconditionally instruct and authoriss you with immediate effect (and

notwithetanding any instructions we may have given 1o the contraryy:

1 10 discinse 1o the Lender without need for any reference to or further authordly from us and
without any inquiry by you as 1o the usBfication for such disclosure, such information relating
w the Account as the Lender may, at any time and from time 1o tme, reguest you 1o disclose

Wi,
2 10 hold #he Account and the banellt thereol fo the order of the Lender;
P S at any lime ardd from lme (o Bme upon receipt by you of instructions In writing from the

Lender to release o the Lender the Deposited Mones or part thereol, o act in accordance
with such insiructions, without any relerence o or further authority from us and without
ingesiry by vou as fo the justification for such instructions or the validity of therm:

4, in comply with the terms of any written notice, statement or insbructions i any way relaling or
purporting 1o relate to the Charge andior the Account and/or the Deposited Monies, ur any of
the same, which you receive ai any time and from iime to dme from the Lender without any




referance o or further authority Trom us and withowl any inguiry by you as 1o the justification

for such notice, slatement or instructions or the validity thereof and

.i}"i

fet o pernit sy withdrawals or pavments by us o at owr direction from the Account without

the prior writien consant of the Lendey

The istructions angd authorisations which are condaingd in this lefter shall remaln in full Torce ang

effect until the Lender gives you notics in wiiting revoking tharm,

We hereliy agres to indemnily you on demand and againgt any ang all costs, losses and expenzes
suffared or incurred by you as a result of complving with the updertakings contained herein wilh
which you are hereby ingtructed lo comply, iogether with alt other instractions which you may receive
from the Lender from time o tme in relation o such undertakings.

This fetter shall be governed by and construed in accordance with the laws of England

Would you please ascknowledge receipt of this letter and your acceplance of the instructions and
authorisations containad in it by sigring the attached formn of acknowledgement and refuming i to the
Lender at: Longbow Investment No.3 S.A AL 2. Boulevard Konrad Adenauer. L-1115 Luxembourg,
Grand-Duchy of Lusembourg, for the attention of the Board of Managers,

Authonssed signatory

For and on behalf of { i



SCHEDULE 2

Latier from the Accouni Bank

T

Longoow Investment No.3 S ARL
7 Boulevard Konrad Adenauer
L1115 Lusembourg

Girand-Uuchy of Luxembourg

Faor the attention of The Board of Managers
Dear Sirg, [{Oate]

We hersby acknowledge receipt of a nolice (the "Motice”] dated | 1 2017 and
addressed to us by Albemarle Shoreharm Arport Limited ~ in Administration acting by s joint
administrators Simon Underwood and David Thurgood {the “Chargo”) regarding the Account
defined in the Notice, and we accept the instructions and authorsations contamed in the Notice and
we underake 1o act in accordance and comply with the terms of the Notice, We acknowledge and

confiren that:

G

wae do not have, and will not {without your prior writlen consent) make or exgrcise, any
sscurity inderests, claims or demards, or any rights of consolidation. counterclalm or set-off,
or any other sguities against the Chargor in respect of the Accournt andior the Deposited
Monies {as defined in ihe Notice} within those accounis and/or the debis represented
theraby, or any part of any of it or them, excapt i respact of our usual administrative feos

and charges in relation 1o accounts of the type in question,

we hgve not, as at the date of hig acknowledgament, received any notice that any third parny
has or will have any right or inferes! whatsoever in or has made or will be making any claim
or demand or taking any actior whatscever against the Account and/or the Deposited

WMonies and/or the debts represented thersby, or any part of any of it o them

we shall not permit any withdrawals o payments from the Account by the Chargor or &l 148

direction without vour prior writlen consent;

we shall lorthwith on your demand pay out of the Account 19 you, or @s you may direct, the
lasser of (i) the amount 50 demandad and (i) the balance {including accrued interest 1o the
date of demand, withoui deduction of any kind) then standing to the credit of the Acoount.

This letter (and all nen-contraciual obligations arising out of or in connection with it shall be

governed by and construed in accordance with the laws of England.

Yours faithiully [Signature of Manager]




EXECUTION PAGE

The Chargor

Executad as a desed for and on behalf of
ALBEMARLE SHOREHAM ABEPORT
LIMITED (In administration} by s Joint
Administrators (both signing as s agent
without personal labilityd in the pressnce
of;

ﬁ,,%mﬁmnjﬁ‘ﬁmg&?(x?;ém%ﬁﬁm%é

Print Name

Witness Signature: .
Witness Name (BLOCK CAPITALS): CARC I AR
Witnass Ocoupation: jffﬁ(ﬁﬁf‘{m f@é&w%w Mg o

Wilness Arddress:
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Prirt Nameo

Witness Signaturs:

Witness Narme (BLOCK CAPITALS): AR TADCIPCRT
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Witnass Gooupation: ! P 1 ‘g; :

Wilness Address: m mw oo
ﬁmz@ ?{M‘“‘“ el a’“mﬁ%},»mw
Corcloe, WO . Se



Adnrass for nolicey:

Address. /o Menzies LLP
Lyntan House,
7 12 Tavistook Bauars,
London
WOIH LT

27100 Sinon Underwood




The Joint Adminisirators

Signed as a desd by e JOINT
ADMMISTRATONS on thelr own behal
and on betmlf of each fellow Joint
Admirigtrator in the presence of

Witnass Signature:
Witness Name (BLOCK CAFITALS)
Witness Onoupation:

Witnesg Address,

Witness Sunature;
Witness Name (BLOCK CAPITALS):
Witness Cooupation:

Witness Address:

Frint Name
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The Lender

Executed a5 a deed by

LONGBOW  INVESTMENT NO. 3 S.ARL.
& Sopoigtd a resporsabiliié fmitde

organized and existing under the laws of

the Grand Duchy of Luxemborg

by

betng a person who i sccordance with

the laws of thatl erritory is acting

undar the authority of

LONGBOW INVESTMENT NO. 3 S.A R.L. and in

the presence of g withess

Witnass Signatre:
Wilnass Name (BLOCK CAPITALS):

Witness Ocoupation:

Witness Address:

Acldrens for notices:

Address:  Longbow Investment No, 3 8.4 RL
2 Boulevard Konrad Adenauer
L1135 Luxembourg
Grand-Duchy of Luxembourg

Fax Ma: +382 28 2H BA 73

FAC The Board of Managers



