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Registration of a Charge

Company name: ALBEMARLE SHOREHAM AIRPORT LIMITED

Company number: 06506097
X9FI85CY

Received for Electronic Filing: 12/10/2020

Details of Charge

Date of creation:  06/10/2020
Charge code: 0650 6097 0008
Persons entitted: LONGBOW INVESTMENT NO. 3 S.AR.L.
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.

Electronically filed document for Company Number: 06506097 Page 1




Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 06506097 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6506097

Charge code: 0650 6097 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th October 2020 and created by ALBEMARLE SHOREHAM

AIRPORT LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th October 2020 .

Given at Companies House, Cardiff on 13th October 2020

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 CHARGORS
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| SUPPLEMENTALSECURITY AGREEMENT
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-'.-,:.'_B"E‘Twéﬁrq“:. S

THE ENTITIES us*rrsa N SGHEDULE 1 TO ‘FH!S DEED and where such entlties are stated’- i

S _;n Scheduie A fo be an adm:mstraiton actmg by the Jomt Adm;nastraiors (ihe “Chargors“ and- Sl

L each a "Chargor“)

-‘-szmow JAMES UNDERWOGD and mvm ROBERT mumoon of Menzies LLP Lynton S

' House 7-12 Tawstock Square London WC'E H 9£_T (the "Jomt Acimlmstratcrs") and

j".?irade and cempames regaster (Regustre de commerce: ot des. sociétés de Luxembourg) under
L "'__f-.ass:gnees and tfansferees frorn txme to tsme

: LGNGB{}W ENVESTMEN‘E‘ NO 3 S A R L 8 soc&été a msponsabaiite hmitee mcorporated and.-"-.'i i
: :-.ex:st;ng under the ans of Luxembourg,_havmg its regxstered offace at 2 Boufevard de ia" S
- Foire; 3_~1528 Luxembourg, Grand Duchy of Luxembourg, registered wﬂh the Luxembourg';}_.f e

- nunber: B1 72273 38 chargee (ihe "Chargee"), wh;ch expressson shai% mclude all. successorsq-'_]: & o L

Pursuant to the Or:gmal Facaiiiy Agreement (as defmed i}elow) fhe-Charg ee pm\rtded ann.... oo

: ;_fac;iimes of up to £16 ’100 GGO to Siragie Source Awatlon Br:ghtcn LLP

i -'lelted Paﬂnership) on.7 September 2016 pursuant fo. paragraph 14.of Scheduie B'i of. ihe- e

o -'1he Admm Secunty Agreemenﬁ {as defmed betow)
R o B R s

e 'cfefmed be!ow} and ASA and Aihemarie (Shoreham} LLP entereci into’ the Deveiopment SPA'.--{’_Z: S

o (as deffmed beiow) in: relatzon respectivefy to the sa!e and purchase of eac;h Pmperty (as;:;. - -}

: - ;' further agreed to provzde the Deferfed Gons;deratnon Legai Charge and pursuant to ihe.""_
o Development SPA the Guaranior agreed to provldes ihe Guarantee -_;: Tt ' '

: (D)_ ' L
Cer abaut the date hereof ihe Chargee entered mta E pamal deed of release ("PDoR") m favou;- : o : R

:_egalaz'#sskzgsé“tss}émﬂ'zg e

'The Jomt Admmlstrators were appointed 3omt adm:mstrators of ihe Chargors (excepf far ihe'3."':'

_ i‘nso!vency Act 1986 and the Chargee agreed fo pruvsde the Admm Facsﬂty Agreement (as:.-_ .. |
."defmed be!ow) to ASA {as defmed beiow) (among cthers) secured (among other ihtngs) by‘__': e

Gn c:r abcut the ciate cf thss Deed each {)f the Chargors entered inio the A;rport SF’A (as::-___j-' S

"~ soparately defined in each SPA (as defined below)). The buyers under the Development SPA

in orcierto fac:htate such saEe anc{ purchase and at the request of the Jo;nt Acimsnistfators on- S




= cof: the Chargors and the buyers under the SPAs to release the Reieased Assets (as defmed_'. _
_'-therem) F’ursuani to the P DoR, aiE ether secw;ty Under the Exzsimg Securuty Agreements {as e
defmed betow) remams in: fu%t force and’ effect covenng all property, assets ann‘ undertakmg. :} S

_._of the. Chargcrs (other ihan the Reieased Assets only) and mciudmg, for the avo:dance of o S
. :_doubt contmumg secursty over aﬁy assets or ngh%s of the Chargors under or arsszng out of the ; R
- SPAS the Deferred Consaderailon LegaE Charge or the Guarantee ' '

By ".-_':'E’he paﬁtes hereto now w:sh to enier :nto thts Deed whtch isin additlcm te the Exesitng:';'-"-;'".-__-._ o
- Secunty Agreements anci the F;nance Daﬁuments (as def" ned belaw} arsd whach secures m-.' | _ B
3."_:fa\zour of- the Chargee the Charged Asse{s The entry mio of- ih:s Deed as m partscutar m-'_..'._'ﬁ_ -j-'.::';
B _ connectran w;th the Facﬁ;iy Agreements {as defmed below} ciause 14 (F”uﬂher Assurances)f_;"- '.3 '
. _'5of the Ortgma! Secumy Agreement (as defined betow) and c!ause 15 (FurtherAssurances) of : '_

S "_the Adman Secuniy Agreemeni :" S

R (o -_Z'}:The Chargors cons;der anci'mtend ihat ihe Secunty creaied under the Exastmg Secunty"- _' _
R, Agreements (a} secures the payment performance and d:scharge of the Secured Lsab;imes S e

'_-"'}(as deﬂned beiow} and (b) exiersds to 'zhe Charged Assets but in. each case the Chargors." e
- -_enter mto ibls Deed (:} m case 1t {for any reason) cioes not ano‘ (ss) to take_ effectwe secuniy:_'_ L :

= therefor

(G) j-The partfes heretc da not mtenci that this Deeci w;EE (and thls”Deed shall nct' nar sha!i I% be 8 E g
' -'_deemed to) subst;tute rep!ace revoke cause io be reteased or d1scharge (nﬂr shaii st merge- L
'.: __w;th} the Exusimg Securlty Agreements andi’gr the other Fmance Doeuments it 13 m addnison :

S -.'to and suppiementa! to aii exxstlng secunty

= (H) - _Each Chargor enters mto thxs Deed to secure ihe payment performance and dascharge of the - -

; Secured i_iabihtles (as daf‘ ned beiow)

. (I} o _'_.Et s mtended by the partles to thls Deed that th:s dccument wﬁi take effect as a deed despite' L _;:3' 2 o
the fact that a party may anly execute thzs dacument under han’"_ s 5 R

- iow maneammassgsmw

1 INTERPRETATION =

- P Termsdefmﬁﬁ L
© . Inthis Deed, unless the context otherwise requires?

 LegalozHasdanetavaiANzy T -




" Adimin Facility Agreement

o the: Borrower as. borrower (2) the Jcant Admzmstrators and o S
o (3} Chargee as Eender (as varied restated andk)r amended R G
: _ from ime to tame) ' BENES

means the facﬂ;iy agreement in respeci of a secured Ioan'-._ S

- fac;itty datad 31 August 201?' belween amongst athers, {1y B

. Admin Finance Document =~ 77700

)l "_tﬁ"e'.A'a}ﬁéf;Z;Fé‘c;iz'ity.Agréem'ém;;*-_f.;- G

:""_."'(b')_'.-::.éabh "Security Document" as defmeoﬁ therem’.__'- S

' '.-__-:i(mciudang the Adm;n Secunty Agreement and the"-j';_"' ' _
.Rent Account Charge referred i‘o in ihe Pnonty

e ":_:._each-DiiQinal Séé&rifyfﬁg'réémeﬁt" e

S {d) f'_-t;the CAC Deed (as daf&ned m the Supplemenﬁai Legai_"_:f-_:'i'_'_ _.

S i‘?) - ":_fhe _F’Fior’ity__ﬁjeedl;-;.. L

S '_Charge)

(f) the Conﬂrmatscn Deed (as defined in the Acimm
e ':Fac:htyAgreemeni} I

(i')'_ . _f'any other "Fmance Document" as defmecf or referred' e

i io lﬂ the Admm Facthty Agreement and

S :_any other ciocumeni msttument or agreement deszgnated'__-_.:_:':_ L

'A-ct'ﬁf;i_r;.éee{u}fity'Agfée'-ﬁjén-;f_ Lo
B s e .'31 August’ 2617 made between the Chargors the Jo;ni o S

B -Chafgee

' ":.as such from tsme ta time by any af the Chargcrs and ihe__' e

'the secunty agreement (mcorporatmg a guarantee) cfaie,j' o SR

S "Admumstrators anci the Chargee

. RirportSPA

- LegaloouBsAsEGTBVIANZ]

_ g '-':means the saie and purc:hase agreement for asrport and '
S 'commefc:ai lanci dateot on: or about the dai:e hereof mada:-




; (bemg the Chargors) (as sel!ers) (2) industftais UK Trusiee RS

: '-._.___m'eaﬁ;é A'E.béméi*l.é': 'S'ﬁ'creha:r'ﬁ' "'Ai'rpo'ft' L:mtted i ._ .
o '-;-'admims{rat:on) registered w1th campany number 06506097”;' :

“between (1) ffie-entities listed in part 1 of schedule 1 therein

-1 Limited and lndustreais UK Trusiee 2 i_imited (as trustees’ o
. .'__of the !ndustrfaEs UK Property Un;t Trust} (as buyers) and;---..-_ i e
(3 the Joint Administrators; o

o .'-_:.5_.anci registered . ‘office at Lynion House 7- 12 Tawstcck-. j
L 'Square London WC?H 9LT : ' e

 Charged Assets -

" :':-_ [}eferreci Ccns:deratson S

Legal Charge

7 for the payment performaﬂce or dsscharge of all or any part L

: ::_-'.__'-cons{fued accorci:ng! e

'3 means tha deferred cons;defatmn iegai r:haz‘ge dated on orf- :: '- 3":'
o about the date hereof made beiween ('i) Shoreham Trustee'_ o

: _:fmeans all af ihe assets and underiakmg af each Chargor : o

_from time " to time mortgaged charged of assigned: {or e i'.ﬁ:":”
__';ntended to be mortgaged chargec% or asszgned} by way Df_._:" .

: "'.-'i'flxed andfor ﬂoaitng secanty or other Secunty under the..'_'._ : T et
G Ex&stmg Securlty Documents andfor ih;s Deecf as secuntyf_{

. of the Secured Liabiliies, and "Chafged Asset" shall bei_.

3 ;. means the deed of priortty dated 3‘& Augusi 2017 beiween,__' e

. S -_among oihers ihe Chargee fhe Jmnt Admsmstrators and::'f' B

o Limited. and Shareham Trustee 2 Lam:ied {as trustees of_'-'_'_. B

-__.'f.:'_:'jthe Shoreham Praperty Unzt “rrust) as chargers (2) ASA as'_' S

: DemiapmentSPA

| Legalo2essiosiavaianz]

.'._._f:'chargee and (3} thesoznti—\dmm!strators Rhs

_'means the sale and purchase agreement for cfevefopmeni e
S and dated on- or about the date hereof made between (1). | '

-_-_:._..the enutaes E:sted in part‘l of scheduie i there;n (being. ASA;_-' L : i
~and Alberiarle (Shoreham) LLP) (as sellefs) ® Shoreham =
h '”'Trustee 1 Ltmtted and Shoreham Trustee 2 Lm‘aﬂed (as-.':_.'-__':{-:_"_':" o
: _""iirusiees Qf the Shereham Property Umt Trust) (as buyers) . .:' SR

*._-_._(3} the Jcmi Admsn;strators and (4) the Guarantor (38': :




guarantory

Agreements By :_':'. : Sn R
| o fa ) the Orlgsna Secunty Agreements
' (b) the Admm Secunty Agreement and__

- ( ¥ ihe Supplemental Legai Gharge

o ;:a"t;:ii.i'fy'_-ﬁ\gl_'e:gmént:é__ g "-meems ihe Or:gmal Facshty Agreement and the Admm'ﬁ_- S

T 3:'3_Facﬁsiy Agreement

: #_iﬁé_iﬁ%:_efﬂét_iumgﬁis. 5"means the C)ngmal F:nance Dncuments and the’ Admtn_.:;f"_' _
Sl :_':'_‘_-_Fmance Documents and ;nc[udes wathout i:mitat:on this S

:_"G:uaré_ntéé G :_' means the guaraniee contamed in the Deve!apment SPA'

e :':;'-' reptacement cr addatmnal guaa‘an%ee as may be: granteci :n_'_”_ GnLime e
o "_;__favaur of any’ Chargor under fhe terms of the SPA:_‘_'_':'__'_
i '-:_:ﬁocumentat:on i

Guarantor '. .' ..'means {he guarantor Part}’ to the Deveiapment SPA as_ _- .
Lo | : i'_"such bemg as at ihe date of ih;s Deed Kennedy Wﬁson’f.’-_.'._,:-'_ ' =
".__."_:._-Europe Real Estate 11 SGSp act;ng by zts genera! partner::_- S
KWE Real Estate [ GPS. a0l '

_L_iﬁﬁtéti_i?éft’ners’h’i'p ':'_.'_':means Berksh;re UK Indusir;ai Propemes : leltEd.-..._..”._'._.f -
S Parinershlp, reglstered in Englanci as a hmited iﬁartnership"'f s i
: -.'.'_under the Lﬁmited Partnershlp Act 190? (regmtrattnﬁ_

o number LPO‘!{J?’%) thh ats reg;stereci address ai cio'_-._ﬁ_'."__
L f_"_"Menzues LLP, Lynion Housa 712 Tawstock Square
e '__"._'London WC']H 9LT - el

ongmaf Faczi:ty Agreement means the fac;lzty agreement made between amcng ) e
i 'iothers ASA Singie Source Awatzon Brlghion L andthe
o 'Chargee dated 16 June 2014 (as varsed restated andlor' s i

: 'amended from ftme {o tsme}, Sl

Lagal02#BSA088T6VZIANZ] S B




 Original Finance Dacument means:
@ o OrainatFaity Agsement.

) oo orghal ey Ageement,

e (cjihePnorstyDeed‘

~{(d)" the Confirmation Deed; ** -

L ) _:-_:_any other "Fmance Document" as cEef ned or referred Lo

. g ta m the Ongsnai Fac;iaty Agreemem and

(Q)anyoiher :ci'ot;ufnéht znstfument or agreement. S

' '::'ﬁes;gnaied as such thereunder SR

Oragmai Secunty.;:-' means SR

: Ag reements

B _Chargee dated 16 June 2014 and

;_.the securety'agreement (sncorporatmg & uarantee)'..-.-"_'." e

'.'-'made betweem among others the Chargors and ihe-"'_zz}:' f

i ;':-_:_:(:b')_:f:fthe suppEementat secur;ty agreement cfated 18 June_'_"_-i_ =
2014 made between ASA and ihe Chargee S

SR E"r_iqﬁ't'y__ﬂeeé'_'._: ':_ means' ihe deecf of prson{y sdated 31 August 2017 made i

_ﬁbetweeni_ among others e Chargors the Jcsnt.'."_":'.fé_.::

i Admmistrators and the Chargee

" Related Rights

o ; (a) _rf'ﬁ'éf é‘?@ééét‘fs"_'bf-:s'até’df 'ahy p'é'r:t' 6f.th'é't': 'és‘éé’t;‘ . e

i meansm;efatsontoanyasset Lolim e e

(b) -.":aiE rtghts under any dlsposmon in respect of that assei _j:._:-.' e

TS j_'-aEt ngh{s beneﬁts cialms coniracts warrantles L
remedles secunty, mdemmtses or covenants fcr tiﬂﬁ m_ S

LegalOHBBAOBETBVIANZ) L e




CRights

R take any enforcement aci;on or other actnon), _remedteS

';' Eéspect.o'f iﬁafféssei; aﬁﬁ’ IR,

(d) any mcneys and proceec{s pa|d or payabie ;n fespect:_ S
' of that asset L . L o

S ":"';;owers and[or d;scretions (andlor ‘the. beneﬂt of aﬂy

i"Epresentatsons warrantaes or undertakmgs}, ol

" Secured Liabilities S

_ SPADocumentation . means ihe “sPas, ihe Guarantee .'t"h Deferredf_*'f--

' Legaloaka54sa616vaIANz]

i (whether awed ;omtiy or severaiiy, _whether incurfed as .

...._-prlrtc:pal or. surety whether or ﬂot Ane respect Qf
: _-_-:._..._.__sndebtedness and whather present or future actuai Or::: -

_""contmgent) 0f SIﬂQEe Saurce Aviation Bnghton e = S

' ':'_Z:"'.ijance Becument and Jon

S '(wheiher owed ;mniiy or severaily, whether ;ncurred as -

_'_prmctpai or surety whether or s’zot :n respect of'_._:.._:_'i'-ﬁﬁ. B

__::_ ;mcfebtedness ancf whether present or future actual er':"'.___: o &

o _'ﬁwuthout hm:tation under or in connectson w:th eachi- T

o '-.:.:"jAdmm Fmance Documeni {mciud:ng, wethout i:m;tataon SRRtk

b ._.ihls Deed)

"-.Ccnsaderatson Legai Charge "'_'EE’ aiher documents o s
' _agreements or deeds ewdencmg, ret:orcimgr or secunng the i : _' S
5 '-:_SPA Payments aﬂd a!i documentatnon ancsﬂary or'-_"'_-. .-: '.
I“Suppl_ementary 1o -aﬁ?_.c'f.'t_h“% -.f‘?f_eg_ﬁm_g-._: (each an’ "SPA

-:-_--Z.:m@aﬂS aii present and fusure rtghis (mciudmg any rights te' S

.:"':.'fﬁééﬁé a iﬁﬁﬁéag'é' charge bie‘ﬁ'ﬁé‘ -'lie'ﬁ"'b'r"éfherrs'ebUr'i.ty s

- "_'mterest securmg any obisgatmn of any person or: zany other’f‘_-?"z

S (a) al[ pasi present and future obl;gatlcns and Ilabziti;es_’: B

: :-'...-anda’cr any Ghargor tc the Chargee __mc_ ding wathout o - : :
' -'.’-'_'hmstatfon, under or in: conneciron with 'ach Ongmaf': S

. (b) ';_aii paSt preseni; and foUFE Obftgatsms and !:ab1i;§ies' SRR

:-__}cont;ngent) of any Chargor to the Chargee lr:ciudmg,-_ R




e eabuiﬁént"); g

SPA Decumentatmn ' _' means’ the Pnce (as def’ ned in the Alrport SPA} the Prrce'_'ﬁ:

Payments G R 3_'_'_'-_'..{as defmed in the Deve%opment SPA and mciud;ng the- Flrst::':i.':' e

R Payment anci aii or any Deferred Censnderataen as. defined'?‘_ S

'_:'_therem) all cialms under any Guarantee a!i Seeured.'_*.-.' e

o Liabilities {as defmed i the. Deferred Censzderat;on Legal S

.-'.'Charge) and. ali other mterest cests sums or oiher-:%- '

S amounts due or payabie to a Chargor under or - in

S cenneciton wath the SPA Deeumentatfen whether actuai or: SR e

e L

: ( ) the A;rport SE‘-"A and

o 'S'P'A"'-l_i.tj'eciz'_rﬁie_'ﬁfa_'t'ieh:_iR’_i"g'ﬁfe- means. il Rights ensmg under or in connecnen w;ih ihej-’if'

----"-_-:SPA Decumeﬂtatien (mc!udmg, wathout hmﬁatson, all righis '3_"_:5_':_: s i

CET of enforcement or ether aetzon (meludmg under ‘any. power o

e ":1 : 'the Deferred Censsderatien Legal Charge), and

L -;-fef attemey) under ihe terms of any Guarantee ancfier underi. : G

Supplemental Lega! - __'.meaes ihe supptemental Iega! charge dated 6 Nevember '};- B

-Admmastretors and the Chargee as charge B s

.._._Uniess ihe eeniext requnres otherwsse er unfess etherw;se defmed m ihrs Deed wards and:__'_'_'-

-_ex;:ress;ons def ned ik the Facailty Agreements and ihe Ongmal Secunty Agreements and thejf;"

o '-Admm Secuniy Agreement shait have the same meansngs when used in this Deed & S e

o : _":"'1,3._ _'_'Apphcatson of prows:ens m the Or:gmai Secunty Agreement and the Admm Secus’;ty‘f;‘-_:' : .

e Agreement

- :_'Ciauses 1.2 (Censfructlen) 1 3 (Avordance) 1 5 (L;abm!y) 1 8 {Partnersh:p Matiers), 3 3
' -(Tm’e Guarantee) 4 (Fieatmg szarge), 5 (P:ewsrons as te Securtfy) to: 20 (Naﬂrces} (mcluswe}_.'_-'_ -

S .end Ciause 24 (Th.rrd pafiy R:ghfs} ef the Orrgmet Secunty Agreements (or any equwefenti_. e i

L Lagamz#ssnxéamswmﬁzl IR - I




RS prowsxons of the Admin Secur:ty Agreement} deemed to- i}e mcorporated anto ihss Deed w;th S
. Al necessary modaﬁcatson as if they were set eut m quI m thas Deed '

LA !hcm"pqréti'ogn

For ihe purposes cf secttcm 2 of ihe i_aw of Pmperiy (Ni;sce[taneous F’rovasmns} Aci 1939 the_-_:-'-. e

_terms of any Fmance Dﬂcumen’t fo whach the Chargee and any Chargor are: partnes (other e

S than (hlS Deed) are mcorparated :n thxs Beed

s incnnsnstency L

O If ihere is any mcansastency between the terms of thzs Deecf and those of the Ongmaf R

' fF’amhty Agreements or ti’se Orsgsnal Secuniy Agreements ihen (as between a Chafgor__f'_ i = s

' -.and the Chargee} the terms of ihis Deeé shaii prevaii

S (b} : lf there is any anconsistency between the tefms of thss E}eeci and thcse of the Adm;n’_f L

SR _'_Facmty Agreements or the Adm;n Secunty Agreement then those 3atter {focuments_'}_ - -'_::-

3_shal¥ preva;! but wsthout prejudzce .'fo' he: creation of sacur:ty and other matters_:" o

o : refesred to in th rs Deed

.18 Faclity Documentation Confirmations. . = .

EhGgftm .-

(a) fh:s Deec% isa anance Dccument (uncier and a8, def neé in the Facal;ty Agreements): e

- -_':-'-.anci a Securiiy Dacument (under and as defmed m the Factlity Agreements), o

B '.e{j-rémgsns_sdbjéci _t_b '_irjz_e_'- p.;;cj;;mg_e-ag gaa_ e

- (C) each SPA Document is hereby dessgnated as (and $haEE ba deerneci for all purposes S

e _'(n) a Transactlon Document

under ihe Fmance Documenis and is subject to the:r securaty m add:tson to the SR

Securaty conststuted by th;s Deed :

o .'{égéioz#'asagéai'e.vz{mz;-'-" e




z_ﬁfVeeNHRMAﬁost”

SRS 'Eech of the ;}ames hereto w;iho&i pre;udnce te and m edd;tzon to f:he other prov;slens ef ih;s e
B Deed expreesiy acknowledges cenflrms agrees encE undertakes that ' ' S

s (a) . - all the Securﬁy created by a Cherger under thls {)eed is ereated (:) in eese and to'-'_ _.: .3;- =
L ;fhe extent that ihe Secur;ty creaied by the Exmtang Secursiy Agreemenﬁs ches ot
: “for. any reason secure ll of the Seeured Liabif&ties or extend te the Charged'_ : e RRESR
;Aesets and (n) (in eny case} in order tcs secure the Secured Lzeb:iihes and create

i : ;'effectwe Secunty over the Charged Asseis ';"-:: o

) e -'eH Ehe Secur;ty creaied by a Chargor uncier thxs Deed i is created in’ addmen o ihe i L

.'Secunty created by the Exastmg Secumy:A reements (whach for the avorriance of'_':' S

S .doubt is ;ntendecﬁ to extenci to aEE of the Seeured L;abmtiee and ie encompass the
_'ChargedAssets) ' S o L

() '_"__:(far the avaxdance ef doubt} by entermg :nto fhxs Deed !he Exmfang Secunty: e

. :'Agreemenis eheli not be (ner sha!! ihey be censtrued er deemed to be} re!eased;_ o Lo o
L -_d;scbarged termmated subshtuted replaced or revoked m any respect (nor sha!i._.‘_'f{__ '
it merge w;th any ether securtty} : " S :

B _' :r'.(d)_':f: B _'-_.'._'the Seeunty created by the Existmg Secunty Agreemente io whlch ;i is a party-‘-'_" L '
S '_cont:nues in fuli force and effecé ‘as. continumg securlty for the Payment S
-'._';.performance and dlecharge of ali the Secured L;ebiimes ' : [ "

L : {e} e : the Suberdanatzon Agreement cont;nues in fuii force and effect end any ebﬁget!ei‘xs"}}'_z'f. i S

._:thereunder shali remam vafrd !egai and bmding and i ey

S M :_':_ .-_-'all oiher Fmance Documents contmue in i

ferce' and eﬁ’ee{ and any obligataons o

o : '_thereunder shaEi remain vahd tegal and bmdmg

”'3'eﬂ:hxgﬁseéukﬁvfﬁfjfg{cf_E,t;ff;?ﬁff‘“

X R Each. Charger ag eentmu:ng eecurity for the payment performance and dlscharge of all the : S
' -Secured L;ab;htaes and ln the manner spemfled m cieuse 3 3 (Trtle Guarenfee} ef the Admin'_:j _:-
o --:_'.'Z-Secumy Agreement charges {to the extent not ass:gned pursuant tc Clause 3 2) in: favour of B
' the Chargee by wey of. e farst fzxeﬁ charge (subject only Eo ihe Prsonty Deed) a!i its nghts titfe
B _'beneﬂt and snterest {boih preeentenﬂ futurej in, to aﬂd under L '

- LegaloasesdemstevaANzZ] Ll S




@) the'SPA Documentation;

o) 'th_eSP‘A_;sbcgmen%aﬁe'a'Pa%y;é_aéﬁté;; e

e | al other monies payable and an monees paxd tc it under or ;n connechon wnth 1he SPA"_:_" S

-_Z.Documentaiaon ‘andior any enforcement of (or o%herwrse denvmg out of) any SPA'-

B Dceumentatacn Raghts

@ the s'PA_f_Dq‘cﬁﬁ;énté-{sbrﬁ:.reig:hté;'

: :-_{éj’ -."all oiher present and future nghts ciaams awards ;udgments causes of act:on |

i _'_':payments and. proceeds m respect of the SPA Payments the SPA Documentatxon-"_.3-:".:-.'-':.'- i s

s _ _nghts the SPA Documentatlon and any Re!aied Rights and

e a'if"aszée't_s_ W:h'ié'h'_:a:;e.:'spe':ciﬁéd _En:-C!_éaﬂé_é}Sﬁz E'élﬁwz-'érid_a_ré 'r_ib_t-i;‘a‘;jé_ﬁ%e"bf' ass;gnment

: 32 __:.Each Chargor in the manner speclf ed in Cfause 3 3 {T:ﬂe Guaranfee).of the Acimm Securi{y_-'3 Sy

R '_ -ngreement ass;gns and agrees to asszgn to fhe Chargee absoEuteEy, sub;ect tca re—ass:gnmeni _-

_""cm tha expiry” of th& Secunty Pencd in accorciance with. each af the Or:gmai Secursty--_l;.f e

3Agreements and: the Adm:n Securaty Agreemen{ a8 eantmumg secur;ty for the payment__ e

o performance and daschafge of the Secured Llab:htles a%i of :ts nght tltie beneﬁt and tnterest.-' : S

(bath present and future} in, io and uncfer

O iﬁe _'sﬁétﬁo#ﬁéhemé_téo_ﬁ Payments s

o (c) all other monses payabfe and aEE momes pald to it under or: m connect:on wsth ihe SPA s : S

' -.'Documentatnon and!or any enforcement of (or otherwzse derwsng out nf) any SF’A. e

'Dacumentailon nghts, f.':'

e O '_'it:h'eﬁ'SPA{Qo#améﬁtati.biﬁf?%?i_éhf?s; and B

e _.'._aE[ other present and future ﬂghts cialms awards ;udgments causes of action '_ LTI

' 'paymems and prcceeds i respect of the SF’A Payments the SPA Documentahon Ll

e _nghts the SPA Documentaiton ancf any Reiateﬁ Rtghts




'- _'3.:'3 : .:To the exteni that any such nght tiiie benef‘ t and :nterest descrabed en Ciause 32 is not g .: ke

o _ass:gﬂabfe or capab!e of ass;grzment such ass:gnment purperied to be: eff‘ected by Clause 3 2’-1__.':: L

o ~shall o;aerate as contmumg Secumy for the payment d;scharge performance and satzsfact;on'_"-. R

o _of ihe Sezcured Lzabmtaes as an ass;gnment of any and all proceeds of such nghi title, beﬂeﬂt S

-of- mterest pa[d or payabia thereunder save for any. proaeeds or other amounts properiy S

2 -_payahle to any thsrd party aﬁd to whmh a Chargor has no ﬂght tltfa benef:i or mterest

3_.4'._ .':_.If or to the exient that for any reason ihe ass;gnmeni or chargmg of any Charged Assat s i

' o :pFOhtbifed ihe Chargors shaii ho!d tt cn trust for the Chargee

LA TAcKING o

o _ '_ The obllgatlon {af any) on the paft of the Chargee (as Lender) to make further acivances to a
- .Chargor ar: any other persons uncier any of the Facihty Agreements is deemed ta be

i 'hls Deed as tf set out in thls Deed and a!l farther adva :'_:es at any t:me shai!

' 'ccnstitute Secured Lrabsfmes

s ‘-r.&e%éharga_fsif.rﬁév_eea:bz'y 'ei:riﬁf'.'@én?b;ﬁidifté_bﬁénirack'ﬁume’dgé-_ m -

@y -_the Chargee reserves and cont:nues to reserve m fuli a!! of ﬁs nghts in; respect nf ar;y':"-'- e

= and ati preseni anci future defauits or events of defauit under ar othar breach of any- o

'of the Transact:on Documents or cfhem;se at taw

). : _no act:on or om;ss;on by ihe Charg@e in connectaon wrth th;s Dee{f or any Transachon: S

S .__'Bocument shaif constttute or be deemed (or have been deemed) to consfztuie a_'.'*'

o ___-wawer or. suspens;on of any such R:ghts anci

o) '_:-5':_.3 fnoiwﬁhstandmg anythmg eise to ihe corztrary, ihe Chargee shaﬂ rsma;n enitﬂed at any_ ST

- -.f_-.-"ftame to aecelerate the Secured Laabuhtres (or any of them) m accordance wnth therr o

: .:terms andlur take any enforcement or’ nther act:an whatsoever under of pursuant to.

Sl _any of the Transacilon Documents at iaw or o{hemnse in each case m such c:rderf-_'--:_:_" S

: -.'and in such manner as it may see ff

B 52 .No fa;lure by the Chargee to exerclse nr deiay by the Shargee tn exercssmg, any rsghi orf S

- remeciy under orin: connectlon wuth thxs Daed shal! operate as a wawer of |t nor’ shal! any".'-.i.:‘ o

e Lega;gzﬁgmgamsﬁmzfng g ..12 - el




o = smgie parital or ciefect:ve exercise by the Chargee of any such rsght or remedy ;}reclude any

- - 3other or furlher exercrse of that or any other r;ght er remedy
S 53 Thié‘_iﬁe‘e;d '.(_;i—i_héf _ahy.éxekéiSe t_iy_.’the Chargse of dny éigm'ﬁeféuﬁ&ef}_as’ without prejudice to;

- "('a_)_:_.; thenghts %J_'f ihe Chargeeunder ﬂj’é'fifrah_sa.c_ﬂaﬁ'_ﬁﬁﬁﬁhj&htg’;-_én’d' Lo

o '.'(iﬁ'} the obhgaimns and Etab;iztues of each Chafgor under the r@specttve Transact:on' G

Dscumants ic Whmh they are a party

54 _'-Far ihe avo:dance of doubt fhe ccnfzrmanons set out in ihls Deed shai! not be prejudtced or'_ S

aciverse!y affected by tha faci that any perscm ortgma[ly party to a anance Document zs nntzi;_- ;_

: pariy to thls Deed

R eovsmmemwmeumacemam .

::T hss Deed (and any non~contractuai obhgattens ansmg cut of or in conneatwn w:ih zt) arei_

.".'.govemed by, and shall be construed in accordance W{'(h Eng!ssh law 'E‘he Parties hereby__".'f'-.- Sl

submlt to the excluswe Jurisdictmn of the Engnsh Courts

Th;s Deed may be executed in any number cf cauaterpaﬁs and this has the same effect as ef L FEER

' ihe sagnatures on the counterpaﬁs were Gn a s:ng;e copy of ihss Deed

8 .'_'.'._E}_Eélé"gqg?iéﬁ_.;;‘ L

-_.:Th'is Deed ss a Securlty Document and a Fmance Document for the purpose sf each Fa(:|3iiy-."-:'--' S

. '_:Agreement and for ihe purpase of aEE F;naﬂce Documents

9 - EXaSﬂNG SEGUR:TYAGREEMENTS e

. Save as suppiemented herebyk the Dngma! Secur;ﬁy Agreements and the Admm Secuntyf o

i Agreement shai! contmue in qu force ancf effect in accordance wnth thetr terms i :-_ '

10! "_."_Jo_:“hi_'rAn_mmisTRATogs_ o

o ‘i"t};"iﬁ' 'lt s hereby expressiy agreed that the Jomt Admamsfraiors are act;ng as agents af the.'. R

Chargors save only when by an such agency cannot anse or contmue and 3om in. thrs Deed. o L

iegae2ﬂes4gasﬁauz[m~;z1 S RS <




S the:r personai capacatles sole!y for the purpcse of recemng the bene’f“ t of the exctusmns of :._ o '

o2
i ".siatutory, customary of otherw;se on the part of the Joint Admmrstrators in- respect of Ehrs i '_

o -DeecE are expressiy excluded

103

' i:abshty and acknowiedgements iy thetr favour comamed in’ ﬁ‘ll& Deed and m any eyent neuther S SR
they. the:r frrm partners members emp!ayees adwsors representa!wes or agenis shail lncur

. any personai E;abti:ty hereunder ar under any doeument executed pursuaﬂt to’ thas Deed

_._Aif representatnons warrantaes cond;trons guarantees and stupulaﬁons express or: imphed e

3'-:"The Chargee agrees ihat the terms and concfthons of this Deeci and the exciusnons and:_'- S
'Efm:iataons conta;ned i clauses ';O 1 anc{ 1 0: 2 are fa:r and reasonable havmg regard to the_.-"'-. '
mrcumstar:ces m wh;ch the Admm Facshty Agreemeni has i:reen made avaliable 1. the pEt

s -'.-.ﬁGhargors (among oihers), and the fact ihat each Ghargor {s an enitty m admin;stratton

- N WiTNESS whereaf ihis Deed has been execuied and dellvered asa deed by each of the pames e
L '..hea‘e&o tha day and year f;rst before wrntien R S ' : fe

' '.'Légalozﬁsswssf6@2[.4&25“3_'.-_ﬁ R S g




H-vf SdHEUULE1 f ?  {“ HLf

. ;fTHEcBAgéQRs?:; ;fo_ﬂi RS

= Reg'_is'téééd:ﬁu'mbe'r S }

: R_;’a‘gist:éfgd' qff;g'e. S

admmis’eratlcn}

Albemarle (Shoreham) LLF’ (!n

R c{c Menz&es LLP

-t Lynton House O o] RO

01712 Tavistoek: Squaref-'

-2 London : R
CWCIH LT

Alberarle Shoreham Airport

. narle S : fossoe0e7 -
| Limited (in administration) < |

iiofo Menzies . LLF‘
o | Lynton House R ! [N IS S
17—121’awsiock chaare'--.':' [
cflondon e
WC1H QLT

- Berkshlre UK Industrtai
Properties Limited. Partnershap e
" |(acting by its .general partnier . oo ne
o | Berkshire GP. L;mzted(m L e

- |administration)) -

[eotores

el She]iey Stock Hutter LE_P ’ESI_ RN
S Flser T It
S0 Chandos Sireet

London e
R W?G QDQ

.| Berkshire GP Limszed (m ...
adm:nzstratiort)

el Menzaes LLP I I [
o |Lynton Hotige: oo e

o7 Tawstock Square e
~rlondon S

CWCHH: QLT

Berksmre Nemlnee f leltad (m

' R admmlstraiian)

ossems e

o Tolo Merizies: LLP

B Lynton House :

RERRe it i Tav;stock Square
sFLondon T S
ClwetHeLT

: Berkshu‘e Nom:nee:_z Lam:ted (:n

- : admm;strat;on}

_dsai-eige_ij'z__'-f__ I

G elo Menzres LLF’

- | Lynton Houss s
o 7-12 Tavistock Square
< Lénden 5.* :

5 :WC’E HoLT

' Legaiozissasesievaiang]




~INDUSTRIAL PROPERTIES ~LIMITED

© - partner  BERKSHIRE GP - LIMITED “(in
e -_acimm;straimn) actirig by ofie of its Joint -

| sowrorestomeiecmcmRcE
. The Chargors
Executed as a desd by BE.RK'SH!RE UK.

PARTNERSHiP ‘acting by it generaf:___-j o

_ Administrators {signing a5 its agenit’ wathout S
S personal E;ab!hty) inthe. presence Gf

 Witness Signatire:

. Witness i\_'la%ﬁ-e‘lfsﬁ;ﬁ_bi{ CAPITALS):

o 'Wﬁh‘éé% _ O_CGQpa.ifd_n: S

© Witness Address:. | SRR
e e Gow!mg WLG (UK) LLP- Ginae
4 More:London: R‘rverszde S
Lcmdon .S.E:I...ZAU e

..............

E  _.'-.Acidres's'for:"rioﬁéeé: ::;Z'_ S
0 Addresst S S e : Menzaes LLP
_ S }._Lynton House

: T 12 Tawsiock Square

i.:_'.:'--'London :
X i_;_wmﬂ QLT

| Logal02#B54G86TOV(ANZ] T g e




. Executed as'a cfeecf by BERKSHERE GP BRI
OLIMITED (in administration) ‘acting by

. one of it Joint Administrators (s;gnmg as
. itsagent wnthout personat habaisty) in: thei
e presence of : .

'_'Pnnt Name

Wi'tn?e:ss:_S"ighétu.r:é:_:':: e
©* Witness Name (BLOCK CAPITALS): .

4 MOFE Lond(}ﬂ REV@TSfde: e
Londm SE'I .’ZAU R

 Address: MenzzesLLP
e '_-Lynton House

= '_ "?-12 Tawstock Square
o London = "
o wotHar

' Legéiéz#s's_i{é361'a{az{mi;_- S SNSRI b A




T Exetuted s a’ desd by BERKSH;RE-:__'-_I_ e

o Cacting by ong ‘of its. Joint“Administrators

- Witness Occupation:

" NOMINEE 1 LIMITED (in admmlstrati(m}

. (gigning - as its agent wfthoui perscnal';-_-_' .
.l;abmty) in the presence of :

W:tnessngnature s

- Witness Name (BLOCK CAPITALS):

GomlmgWLG(UIGLLP
-4 More Londan Rsversnde,__; -
Loném SET 2AU -

U Address .f'b'i"ntiﬁéas:. e

i Address; e __::'f-: s ::-""_-_._Menz:es LLP

: '3.":“3._':'1.ynton House

5_-7 12 Tavastock Square
| London S
e _'_.me gi:r

CFAO: " SimonUndemwood

LegalbZB549B616vatANZ] -t e T g




.."".Executed as a deed by BERKSH!RE"

_dcting by one of its” Joint Administrators

* NOMINEE 2 LIMITED (in administration)

U (signing as its agent Without pefsonai SRR
S habiitty) tn the presence of

Eho ._F’_rmi-_N_ame: i

' .'W'i'me_és":S_"ig'gj,gtﬁfé-;'? .

| Witness Name (BLOCK CAPITALS):

CWitness Address: o

MR

Gowhngwm (U.K) e

4 More L@ndon Rivers;deij

e __'Acfd'rés_s'fdr notices: L

:_'Addej‘é‘#éf._. e : _'.".'_'_:Menz;es LLP e :
I e .';Lynton i—imtse S

7- ’12 Tawstock Square
S -{3__£_oncfon o e
o WerHeLT oo

LegaloHe5AgBBTOVAIANZ) g




" SHOREHAM AIRPORT LIMITED (in

S Administrators (Slgnang as its'agent w;thouf he

Executed as’ a deed by 'ALBE"I#'MARLE.:_’.-  p—
administration) acting by one of its: Jomt:"

P 'personai habz ;Ey} in the presence of

. Witness Signatiire: L

S -'Withéé_s_ﬁé{n:e (B'L_QCK:_CAE;TALg)g_'_-._._': S

 Witness Oceupation:

 Witness Adtiré"siér,'f.:".-_._f?'_:::_-_._' G

GowingwicuigLe
-4 More London R:vermde’i G
London SE AU s

o 'Addrés's for notices: o

ol T i "C:LynkHiHouSe

.':'5'7 12Ta\f{stoek Square '5 e
Tﬁ:5 _L0ndOn _'_ P O

o LegaloZRESASBSTeANZ g




. ALBEMARLE(SHOREHAM)  LLP (m' S

B Wit_ﬁeéjs-‘.t}'cqﬁpf&”ti‘dﬁ:-_

. Exected ~ -as - a - - déed- by

- administration) acting by one ‘of its Jomt e
s Administrators (&gnmg asits agent w;ihout
L _personaE llabsk’ey) m ihe presence of R

:"-.'.f"_.:-Pant Name e _ '_

 Winess Signaturs:

*Winess Name (BLOCK CAPITALS):

London 8F1 2AU

Addressfornofices:

' R "_.-:'Lyntoﬂ House

o "? 12 Tawstock Square

Londan j:3';.' _'
o _-wcm oLt

L FAG - simonUndemood

LeualORUBSAORBTBUAIANZ] g




~on his own behalf and on behalf of his

.::: ..T'he.s.-loiﬁi:Aémi’niét?af:oré_'_'_':' o
Execuied as.a. deed by one of the
' JOiN?AﬁMiNESTRATORS :

 fellow Joint Administrator in the presence

© Winess Name (BLOCK CAPITALS): ©  .DD.5T..0n.

 Witness Address:

| ComingWEG®IGLEP
-~ 4 More London R;versn:ie-:“f o
L@ﬂd@ﬁ SE1 QAU T

_ Address for notlces:'_-'r
j"ﬁddress S '}__{-_.__:-'__.'z.-'_'F_M'e'hz';esu;i} :

-_':Lynion Hause

e 72 Tawstock Square S
. _:_London o S
St woamrr
- FAG: e ._-:'_:._.'Simon Underwood

' Leéaﬁcz#e'saéssse'vé'[ANzg-._ i e R




The Chargee

EXECUTED a3 o DEED by

LONGBOW INVESTMENT NO. 3 S.ARL. Signaturein the name of the company

a company incorporated i Luxembourg aicting LONGBOW INVESTMENT NO. 3 S.AR.L.
by

Signature of;

=5 . i
RV Lot S UTTRSUN OF ) o

R - e T T

who, In accordance with :

the laws of that tercitory is acting

under the authority of g
LONGBOW INVESTMENT NO. 3 S:ARLL, and in

the prasence of a wilness

Wilness Signature:

Ve

Witnoss Name (BLOCK CAPITALS); @Q\jwﬁwﬁgﬁ veren

Wilness Occupation:
Wilness Address: . &‘«WM@’@%% o {w%,gé%gf

, Wmﬁ\%sz:& o Lincadoen &%

Addrass for notices:

Address: Longbow Investment No, 3 S ARL.
2, B_b‘uisvard {'i'é'ka E.ftiiré'
L-1628 Luxémbourg
Grand-Du;:‘;By'ﬁf Luxembourg

Fax No: +352 26 25 BB 79

FAO: The Board of Managers

LagriOZHB54B8516vIANZ] 23




