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Registration of a Charge

Company Name: FAIROAKS AIRPORT HOLDINGS LIMITED
Company Number: 14846458

Received for filing in Electronic Format on the: 08/04/2024 XDOMTGD4

Details of Charge

Date of creation: 22/03/2024
Charge code: 1484 6458 0001
Persons entitted: COUNTRYSIDE PROPERTIES (UK) LIMITED

Brief description:. THE LAND KNOWN AS HOME FARM, OTTERSHAW PARK, FAIROAKS
AIRPORT, CHOBHAM, WOKING, RESIDENTIAL CARAVAN, FAIROAKS
AIRPORT, CHOBHAM, WOKING, GU24 8HU AND LAND LYING TO THE
SOUTH OF CHERTSEY ROAD, OTTERSHAW PARK, OTTERSHAW,
CHERTSEY AT FAIROAKS AIRPORT AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBERS SY65024, SY367110, SY523717

Contains fixed 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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAC BEACHCROFT LLP

Electronically filed document for Company Number: 14846458 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14846458

Charge code: 1484 6458 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd March 2024 and created by FAIROAKS AIRPORT
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th April 2024 .

Given at Companies House, Cardiff on 10th April 2024

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

Companies House s
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DAC BEACH

ROFT

Dated Q’Q-N MCE{ QQW

{1} FAIRDAKS AIRPORT HOLDINGS LIMITED
- andg -

{2} COUNTRYSIDE PROPERTIES (UR) LIMITED

DEED OF LEGAL CHARGE
of

Land at Fairoaks Airport, Chobham, Surrey, GU24 8HU

DAC Beachoroft LLP

@ DAC Beacheroft LLP 2024
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DATE:; o 08 2oy

H.M. Land Registry
Title Number(s):

Administrative area:

BETWEEN

LEGAL CHARGE

8Y65024, 5Y367110, 8Y523717

RUNNYMEDE, SURREY HEATH

{1 FAIRDAKS AIRPORT HOLDINGS LIMITED {company regisiration number 14846458)
whose registerad office is at Building Am1, Faireaks Airport, Chebham, Surrey, United

Kingdom (Chargor)

{2) COUNTRYSIDE PROPERTIES (UK) LIMITED (company regisiration number 00614864}
whaose ragistered office is at Countryside House, The Drive, Brentwood, Essex, CM13 3AT

{(Chargee)

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

in this Deed, uniess the context otherwise requires:;

"Agreament”

"Authorisation”

"Business Day”

"Defauit Rate”

*Enforcement Event”

“LPA“

"Pal’ty"

the hybrid agresment entered into betwsen (1)
Albemarie Fairoaks Airport Limited (2) Fairoaks
Investrmenis Limited (3} Chargee and (4) Fairoaks
Garden Yillage Limited dated 28 March 2022,

an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration;

a day from Monday to Friday {inclusive) which is not
Christmas Day, Good Friday or a bank, statutory,
public or common law holiday in England and
“Business Days" shall be construed accordingly;

three per cent {3%) per annum above the Bank of
England base rate from time to time;

the Chargor fails to comply with any of its obligations
in clause 33.14.2 of the Agreement or the Chargor
commits a material breach of this Deed and in either
case such failure or breach is not remedied (if
capable of remedy) within twenty five (25) Business
Days of written notice of the failure or breach;

the Law of Property Act 1925,

a party to this Deed and includes, where the context
admits, its successors in fitle and, in the case of the
Chargee, its lawful transferees and assignees,
whether immediate or derivative, and "Parlias” shall
be construed accordingly;

LEGAL CHARGE FAIRQAKS AIRPORT HOLDINGS LIMITED (DACE 10.01.2024)(153440090.3).00CX 2
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"Properiy” the land known as Home Farm, Otftershaw Park,
Fairpaks Alrport, Chobham, Woking, Residential
Caravan, Fairoaks Airport, Chobham, Woking, GUZ24
8HU and land lying to the south of Chertzey Road,
Ottershaw Park, Otershaw, Cherissy al Fairoaks
Airport and registered at the Land Registry with title
numbers SY65024, SY367110, SYB23717,

"Receiver" any one of more receivers and/or managers
- appoinied by the Chargoo pursunnt 1o 88 Doed in

respect of the Chargor or over all or any part of the
Securily Assels;

"Secured Obligations™ all present and fulure obligations and labilities
{whether actual or contingent and whether owed
jointly or severally or in any capacity whatsoever) of
“the Chargor to the Chargee, under clause 33.14.2 of

- the Agreement or howsosever arising under or In

connestion with any provisions of this Doed;
"Security” any morlgage, charge, pledge, lien, hypothecation,
standard sacurity, assignment by way of sacurity or
other security interest of any kind, or any cther
agreament or arrangement having a similar effect;

"Security Asset"” any assat of the Chargor which is, or is expressed to
be, subject to any Security created by this Deed;

*Security Period” the pericd from the date of this Dead unlil the dale
that the Chargee is obiiged o reiease the Security
created by this Deesd pursuant to clauses 33.14.2 or
42.2 of the Agreament; and

"Tax” ' any lax, levy, impost duty or other charge or
withholding of a similar nature {including any penalty

or interest payable in connection with any failure to
pay or any delay in paying any of the same).

1.2 Construction

121 Uniess a contrary indication appears, a reference in this Deed to:

1.2.1.1 any rights in respect of an asset includes:
s v e e 200401 all amounts and proceeds paid or payable: e
129112 all rights tc make any demand or claim; and
___1_,_2.__1._1:._3:__ ... all powers, remedies, causes of action, ..

security, guarantees and indemnities,
 in each case in respect of or derived from that asset;
1.21.2 this Security means any Securily created by this Deed.

T1.243 7 Chargor includes, where the context admits, the Chargor's ™
respeclive successor, whether immediale or derivative and
S— e DETR he s pression Chargors is used, the exorassion shall

LEGAL CHARGE FAIRDAKES AIRPORT HOLDINGE LIMITED (DACE 1001 200431 5344009035, 000K 3
TEHIIAGEE v2
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1.2.1.4

1215

1218

12.1.7

1.2.1.8

1.2.1.8

1.2.1.10

12111

1.2.1.12

1.2.1.13

1.2.1.14

include each and all of such persons as the contaxt may
permit, and sach person shali be jointly and severaily liable
under this Deed;

Chargee includes, where the coniext admits, its respective
successors, and its lawful transferses and assignees,
whether immadiate or derivative;

assets includes present and future property, revenues and
rights of every description;

clauses and schedules are references to clauses and
schedules of this Deed and references to this Deed includes
its schedules (save in the case of specific reference to a
provision of the Agreament);

this Deed or to any specified provision of this Deed or any
other agreement or instrument is a reference to this Deed or,
that provision, or that cther agreement or instrument as the
same may have been, or may from time to time be, amended,
novated, replaced, restated, supplemented or varied in
accordance with the terms thereof and provided that, where
the consent of the Chargee is required pursuant to the
Agreement or this Deed or otherwise to such amandment,
novation, replacement, restatement, supplement or variation,
such consent has been obtalned;

indebtedness includes any obligation {whether incurred as
principal or as surety) for the payment or repayment of
monay, whether present or future, actual or contingent;

a guarantee includes any guarantee, indemnity, counter
indemnity or other assurance in respect of the indebtedness
of any person;

a person includes any person, firm, company, corporation,
unincorporated body of persons, government, siate or
agency of a state or any association, trust or partnership
{whather or not having separate legal personality) or two or
more of the foregoing and includes its successcors and (in the
case of the Chargee only) its permitted assignees and
transferees;

a regulation includes any regulation, rule, official direclive,
request or guideiing {whether or not having the force of the
law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation;

determines or determined means a determination made in
the absolule discretion of the person making the
detarmination:

a provision of law and/or other statutory provisions shall be
constriued as a reference to that provision as replaced,
amended or re-enacted:

property is to the whole or any part of that property;

LEGAL CHARGE FAIRCAKSE AIRPORYT HOLDIKGS LIITED (DACE 10,01, 20241 52440000, 33. 000K &
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1.3 " Any grant of rights with full title guaraniee shall be desmed to contain all of the
covenants and warraniles impliad in respect of any convevance with full title guarantee
pursuant to section 12} of the Law of Progerly {(Miscellanecus Provisions) Act 1884,

1.4 Words importing the plural shall include the singular and vice versa.

1.5 Third party rights

1.8.1 Unless expressly provided to the contrary in this Deed, & person who is not
a Party has no right under the Contracts {Rights of Third Parties) Act 1989
to enforce or enjoy the benefit of any term of this Deed.

182 The congent of any person which is not 2 Parly is nol required to rescing or

ey WTe Piaad B any SRar AAraameant antarad nis TRdsr B Tn ARRRanian
vary this Deed or any other agreement entersd into under or in connection
with it.

1.8 Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any’
provisions of the Agreement relating to any disposition of property shall be deemed 1o
be incorporated in this Deed.

17 General

1.7.1  All the security created under this Deed:

s S 4. 7. 44 is-created in favour of the Ghargee;" T — S
LEGAL CHARGE FAIRCAKS AIRPORT HOLDINGS LIBITED (DACE 10 01 2024153440080 3.000CK &

THORBE5 v

1.2.1.18 a charge or morigage of any frechold or leasehold property
includes:
1.2.1.18.1 all buildings, fixiures and fixed plant and

machinary on that property,

1.2.1.18.2 the proceeds of sale of the whole or any
part of that property; and

TRIIER ol rdghts appurtonant o or honefiling that
property.
1.2.1.16 "include” "includes” and "including” are deemed ic be

followed by the words "without limitation™.

122 Any covenant of the Chargor under this Deed {other than a payment
obligation which has been dischargad) remains in force during the Securily
Period,

123 Areferenceioa Security Asset includes the proceeds of any disposal of that
Seacurity Asset.

124 Clause and schedule headings and the contents page are for gase of
reference only,

12.5 An Enforcement Event is continuing if it has not been remedied to the
satisfaction of the Charges or waived by it in writing.

12.6 This Deed is intended o take effect as a desd notwithstanding that a Parly
may have execuied it under hand only.
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1.7.1.2 is security for the payment of all the Securad Cbligations; and

1.7.1.3 is made with full title guarantes in accordance with the Law
of Property (Miscellaneous Provisions) Act 1884,

1.7.2 Ifthe Chargee considers (acting reasonably) that an amount paid to it under
the Agreement or in refation to any Secured Obligation is capable of being
avoided or otherwise sei aside on the iliquidation, bankruptcy or
administration of the payer or otherwise, then that amount wili not be
considered to have been irrevocably paid for the purposes of this Deed.

2 COVENANT TO PERFORM OBLIGATIONS

2.1

2.2

Covenant

The Chargor covenants that it will on demand by the Chargee pay to the Chargee or
perform and discharge, as the case may be, ail the Secured Obligations when the
Secured Obligations become due for payment, performance or discharge whether by
acceleration or otherwise.

Interest on late paymenis

Where an Enforcement Event occurs, intersst shall accrue on the overdue amount from
the due date up te the date of actual payment {both before and after judgmeant} at the
Default Rate and all reasonable and proper legal and other costs, charges and
expenses on a full indemnity basis which may be incurred by the Chargee in relation {o
the lawful and proper enforcement of this Security. Such inferest {if unpaid) shall be
compounded monthly.

3. CHARGES

31 Land
3.1.1  The Chargor charges by way of a first legal morigage the Property.
3.1.2  The mortgage referred to in clause 3.1.1 includes:
3.1.2.1 all buildings, fixtures, fitlings and fixed plant and machinery
on the Property;
3.1.2.2 the proceads of sale of any part of the Property; and
3123 the benefit of any covenants for title given or entered into by
any predecessor in title of the Chargor in respect of the
Property or any moneys paid or payabie in respect of those
covenants.
3.1.3 To the extent that they have not been effectively charged under clauses
3.1.1 andfor 3.1.2, the Chargor charges by way of a first fixed charge all of
the assets referred to in paragrapbs 3.1.2.1 t0 3.1.2.3 {inclusive).
3.2 Miscellaneous
The Chargor charges by way of first fixed charge:
3.2.1  the benefit of any Authorisation (statutory or otherwise) held in connection
with its use of any Security Asset;
LEGAL OHARGE FAIROAKES AIRPORT HOLDINGS LIMITED (DACE 10012034 1553440080 31000 £

TEOEABES w2



DocuSign Envelope [Ty BA332541-DBAT-4BET-RE2E-761B26B25 118

322  therighl lo recover and recelve compensalion which may be payable to it in
respact of any Authorisation referred to in clause 3.2.1 above; and

323  the benefit of all rights in relation to any item under clauses 32110 322

ahove.
3.3 Land Regisiry
The Chargor consents to an application being made to the Chief Land Regista‘ar far
ragistration of & rastriction I stendsrd Torm P on the register of the Proporty in the
following terms;
"Wo disposition of the registored estafe by the proprietor of the registered estate, or by
the propricfor of any regisfered charge, nof being & charge regislered before the entry
of this restriction, is to be rogisiored without a writfon consent signed by the proprietor
- for the fima being of the charge dafed { }
in favour of Countryside Propertias (UK) Limited referred fo in the charges register or
thefr conveyancer”
4. REPRESENTATIONS AND WARRANTIES
4.4 Representations
The representations and warranties set out in this clause 4 are made by the Chargor io
the Chargee on the dale of this Deed.
4.2 Status
4.2.1 It is 3 limited liability company, duly incorporated and validly existing under
the law of its jurisdiction of incorporation.
4,22 It has the power to own its assels and carry on s business as if is being
conductsd,
4.3 Binding obligations
The obligations expressed {o be assumed by it in this Deed are legal, valid, binding and
enforceabls obligations.
4.4 Mon-conflict with other obligations
The entry inio and performance by it of, and the transactions cormtemplated by, this
Dead and the granting of the Security pursuant to this Deed do not and will not conflict
with:
4.41 any law or reguiation applicable to i
4.4.2  its constitutional documents; or
443 any agreement or mstrument bindmg upon lt or any of its assets or constitute
a default or termination event {(however described} under any such
agreement or instrument.
4.5 Power and authority

LEGAL CHARG

15034655 v2

451 It has the power to enter into, perform and deliver, and has {aken ail

necessary action to authorise its entry into, parformancs and de!wery mf thss

~Deed and the transactions contemplated by this Daed.

FAIRCAKS AIRPORT HOLDIMGS LIMITED (DACE 1001 202437 55440080 31.000CK 7
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4.8

47

4.8

49

410

4572

Na limit on its powers will be exceeded as a result of the grant of security or
giving of indemnities contemplated by this Deed.

Validity and admissibility in evidence

4.6.1

All Authorisations required;

48611 to enable it lawfully to enter info, exercise its rights and
comply with its obligations in this Deed; and

4612 to make this Deed admissible in evidence in its jurisdiction of
incorporation,

have been obtained or effected and are in full force and effect.

Governing law and enforcement

4.7.1

472

The choice of the governing law of this Deed will be recognised and
enforced in its jurisdiction of incorporation.

Any judgment obtained in relation o this Deed in England and Wales will be
recognised and enforced in its jurisdiction of incorporation.

Title to the Security Assets

4.8.1

482

483

The Chargor is the sole, absolute, legal and beneficial owner of the Security
Assets.

Mo person save for the Chargor {or the Chargee pursuant to the Agreement}
has any right or interest of any sort whatsocever in or to the Security Assets.

Save for those contained in or entered into pursuant to the Agreement {if
any), there are no agreements or arrangements (including any restrictions
on transfer or rights of pre-emption] affecting the Security Assets in any way
or which wouid or might in any way fetter or otherwise prejudice the rights
of it or any moertgagee cr chargee of the Security Assets.

No proceedings

491

492

No litigation, arbitration or administrative proceedings of or before any court,
arbitrat hody or agency have been started, pending or threaiened in each
case in writing against the Chargor and which would, or would be
reasonably likely to, adversely affect the validity, enforceability or ranking of
the Security constituted by this Deed.

No judgment or order of a court, arbifral body or agency has been made
against the Chargor which would, or would be reasonably likely to, adversely
affect the validity, enforceability or ranking of the Security constitutad by this
Deed.

Winding up and analogous avents

4,101 The Chargor has not suspendad, or threatened to suspend, payment of its

debts, is not unable to pay iis debis as they fall dus, has not admitted
inability to pay its debts and is not deemed either unable io pay its debts or
as having no reasonable prospect of so doing, in either case, within the
meaning of section 268 of the Insclvency Act 1986 (or any equivalent laws
in its jurisdiction of incorporation).

LEGAL CHARGE FAIROARS AIRPORT HOLDINGS LIMITED (DACE 10.07.2024)153440080.3).D0OCK 8
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4.10.2 The Chargor has not commenced negotiations with all or any class of iis
creditors with a view to rescheduling any of its dabls, and has not made a
proposal for or enlered inlo any compromise or arrangement with ils
craditors.

4.10.3 " The Chargor is not the subject of a winding up petition or order,

4.10.4 Mo person has become aeniitled 1o appoint a receiver over any assels
beienging to the Chargor and no receiver has been appoinied over any

b 1,20 o v

4105 Neo vredilor or encumbrancer has allached or laken possession of, and no
distress, execution, sequasiration or other such process has been levied or
aenforced on or sued against, any assels of the Chargor.

4.10.8 -No event has gecurred and no proceeding has been faken in any jurisdiction
to which it is subject which has an effect equivalent or similar to any of the
events mentioned in clause 4.10.1 to clause 4.10.5 {inclusiva).

UNDERTAKINGS
5.1 Buration

The undertakings in this clause 5 remain in force during the Security Period.
5.2 Power to remedy

521 i the Chargor at any time defaulls in complying with any of its obligations
contzinad in this Dead, the Charges shall, without prejudics to any othar
rights arising as a consequence of such default, be entitied {but not bound)
to make good such defsult and the Chargor irrevocably authorises the
Chargee and ils empioyess and agents by way of sscurily to do all such
things necessary or desirable in connaction with the sams,

522 Any moneys so expended by the Charges shall be repayable by the Chargor
{o the Chargee on demand {but for the avoidance of doubt there shall ba no
double recovery of any amount repaid by the Chargor to the Chargee)
together with interest at the Default Rate from the date of payment by the
Chargee untif such repayment, both before and after judgment.

5.3 Negative pledge

Except as sxpressiy allowed under the Agreement or this Deed, the Chargor must not

without the prior written consent of the Ghargae create or permit to subsust any Secu rity

-onany Sar |r|+\.r Accot

54 Disposals

. Except as expressly,alfowad,undéfr,,'t'h?e,Agresmentgr,fhis Deed, the Chargormustnot....

without the prior written consent of the Chargee, enter into a single transaction or a
series of transactions (whether related or not and whether voluntary or involuniary) to
dispose of all or any part of any Security Asset.

FURTHER ASSURANCE

T a1 Further assurance

- @it Fhe-Ghargor shath #-arnd when - reguiret-by-the Chargee-exscute such

LEGAL CHARGE FAIRQAKS AIRPORT HOLDINGS LIMITED (DACE 10.01.2024)153440090.3) DOCX 9
15034655 v2



DocuSign Envelope 1D: B3332541-DB57-4B57-8523-761R2682511B

further assurances in favour of the Chargee and do all such acts and things
as the Chargee shall from time to time reasonably reguire over or in relation
to all or any of the Property to create, perfect, protect or maintain the security
intended to be creaied by this Deed over the Property or to facilitate the
realisation of the same; and

6.1.2 The action that may be required under clause 6.1.1 includes:

6.1.2.1 the executicn of any mortgage, charge, transfer, conveyance,
assignment or assurance of the Property, whether to the
Chargee or to its nominees; or

6122 the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Chargee reasonably considers necessary for
the purposes referred to in clause 6.1.1.

6.2 Certain documentary reguiremenis
Such further assurances shali be prepared by or on behaif of the Chargee, at ths
expense of the Chargee, and shail contain such clauses for the benefit of the Chargee
as it may reasonably require.

7. WHEN SECURITY BECOMES ENFORCEABLE

7.1 Enforcement Event
This Security will become immediately enforceable if an Enforcement Event occurs,

7.2 Discretion
After this Security has become enforceable the Chargee may enforce ali or any part of
this Security in any manner it sees fit or as instructed in accordance with the Agreement.

7.3 Siatutory powers
The power of sale and other powers conferred by section 101 of the LPA, as amended
by this Deed, will be immediately exercisable at any time after this Security has become
enforceable in accordance with clause 7.1 of this Deed.

8. CERTAIN POWERS OF THE CHARGEE

8.1 Powers on enforcement
For the purposes of all powers implied by statute, the Secured Obligations are deemed
to have baecome due and payable on the date of this Deed and ali rights of enforcement
and cther powers conferred on the Chargee by statute {including the LPA), as varied
and extended by this Deed, shall be deemed to have arisen provided that such powers
shall not become exercisable other than in accordance with clause 7.1. The Chargee
and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the LPA on morigagess and receivers duly appointed under the LPA,
except that section 103 of the LPA doss not apply.

82 Protection of third parties

No person (including a purchaser) dealing with the Chargee or a Receiver or iis or
his/her agents will be concernaed to enauire:

LEGAL CHARGE FAIRGAKS AIRPORT HOLDINGS LIMITEDR {DACE 10.01.2024)(153440080 3, DOCK 13
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8.2.1  whether the Secured Obligations have become payabls;

822 whether any powsr which the Chargee or a Recsiver is purporting to
exercise has become exercisable or is baing properly exercised;

8.2.3 whether any money remains dus under the Agreement; or
8.2.4 how any money paid o the Chargse or to that Receiver iz 1o be applisd

¥ S ey )
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m
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7]

The Chargee shall have the power {0 lease and make agreemsants for leases at a
premium or otherwise, to accept surrenders of leases and {o grant oplicns on such
torms as the Chargee shall considor oxpodient and without the nerd to observe any of
tha provisions of seclions 98 and 100 of the LPA.

8, APPOINTMENT AND POWERS OF RECEIVER
. 9.1 Appointment

211 Al any time afler this Securily has become enforceable, or if requested by
i Charyu, the Chagee may by mstiumnenl nowiling esevuled oo o Jeed
or under the hand of any director or other duly authorised officer appoint 2
Raceiver of the Property.

8.1.2 Where more than one Receiver is appointed, each joint Receiver shall havs
power to act severally and independently of any other joint Receivers,
except {o the extent that the Chargee may specify to the contrary in the
appointment.

8913 The Chargee may (subject to clause 45 of the Inselvency Act 1986) remove
any Receiver s0 appointed and apooint another in his place.

9.14 Excapl as provided below, any restriction imposed by law on the right of a
morigagee to appoint a Receiver {including under section 109(1) of the LPA)
does not apply to this Deed.

8.1.8 The Charges is not entitled to appoint 2 Receiver solaly as a resull of the
obfaining of a moratorium {or anything done with a view to oblaining a
moratorium) under section 14 of the Insolvency Act 1686,

9.1.6 Tha Charges may not appoint an adminisirative receiver (as defined in
saction 29(2) of the insolvency Act 1986} over the Securily Assels if the
Chargee iz prohibited from so doing by section 72A of the insolvency Act

receiver applies.

82 Relationship with Security Agent

To the fullest extent aliowed by law, any right, power or discretion conferred by this
Deed (sither expressly or impliedly) or by law on a Raceiver may after this Securily
hecomes enforceable be exercised by the Charges in relation 1o any Securily Asset
without first appointing a Receiver and notwithstanding the appointment of a Receivar.

9.3 Receiver as agent

9.3.1 A Raceiver shall be the agent of the Chargor and the Chargor shall be solely
S ...responsible.for the. Receiver's acts. or defaults. and. . for.the . Receiver's

LEGAL CHARGE FAIRQAKS AIRPORT HOLDRNGE LIMITED (DACE 100120043 153440080 31 DOCK i
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9.4

8.3.2

remunaration.

The Chargee will nct incur any liability (either to the Chargor or to any cther
person} by reason of the appointment of a Receiver or for any other reason.

Powers of Receiver

A Receiver shall have ali the powers conferred fram time to time on receivers by statute
{in the case of powers conferred by the LPA, withoul the restrictions contained in
section 103 of the LPA) and power on behalf and al the expense of the Chargor
{notwithstanding insolvency of the Chargor) to do, or omit to do, anything which the
Chargor could do, or omit to de, in relation to the Property including:

9.4.1

942

943

9.4.4

9.4.5

9.4.6

89.4.7

9.4.8

take possession of, collect and get in, and give a good discharge for, ail or
any of the Property; andfor

manage, build cut, develop, complete any building in the course of erection
on the Property, alter, improve or reconstruct the Property or concur in so
doing; buy, lease or otherwise acguire and develop or improve properties or
other assets without being responsible for ioss or damage; acqguire, renew,
extend, grant, vary or otherwise deal with easements, rights, privileges and
licences over or for the benefit of the Property, and/or

raise or borrow any money from or incur any other liability to the Chargee or
others on such terms, with or without security, as it may think fit and so that
any such security may be or include a chargs on the whole or any part of
the Property ranking in priority to this Security or otherwise; and/or

without the restrictions imposed by section 103 of the LPA or the need to
observe any of the provisions of sections 99 and 100 of the LPA, sell,
(including by public auction or private contract), lef, surrender or accept
surrenders, grant licences or otherwise dispose of or deal with the Property
for such consideration and ganerally on such terms and conditions as it may
think fit with full power to convay, let, surrender, accept surrenders or
ctherwise transfer or deal with the Property in the name and on behalf of the
Chargor or otherwise. The consideration for such sale, lease or disposition
may be for cash, debentures or other obligations, shares, stock, securities
or other valuable consideration and be payable immediately or by
instaiments spread over such period as it shall think fit and so that any
consideration received or recsivable shall immediately be and become
charged with the payment of all the Secured Obligations; and/or

make any arrangement or compromise in raspect of, or enter into, or cancel,
any contracts comprised in, the Property which it shall think expedient;
andfor

make and effect such repairs, renewals and improvements to the Property
as it may think fit and maintain, renew, take out or increase insurances;
andfor

without any further consent by or notice to the Chargor exercise for and on
behalf of the Chargor all the powers and provisions conferred on a landlord
or a tenant by the Landiord and Tenant Acts, the Rent Acls or the Housing
Acts or any ather legislation from time {o time in force in any relevant
jurisdiction relating to security of tenure or rents in respect of the Property
but without any obligation to exercise any of such powers and without any
liability in respect of powers so exercised or omitied to be exercised; and/or

delegate his powers in accordance with clause 12 {Delegation); andfor

LEGAL CHARGE FAIROAKS AIRPORT HOLDINGD LIMITED (BACE 10.01.2024)(153440000.31. DOCK 12
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2.4.8 parform all covenants, stipulations, requirements and obligalions from time
to time on the part of the Chargor in the Agreement; andfor

2.4.10 institute, continue, enforce, defand, settle or discontinue any actions, suils
or proceedings in relalion to the or any part thereof or submit o arbitration
as it may think fit; and/or

8.4.11 sign any documsnt, sxacute any deed and do all such other agts and things
as may be considered by it to be incidental or conducive 1o any of the
matters of powers referred o in-this clause 8.4 or 1o the rezlisalion of the
security created by or pursuant to this Deed and to use the name of the
Chargor for all the purposes refarred to in this clause 8.4; andlor

- 9.4.12  do all the acts and things describad in Schedule 1 to the Insoivency Act
1986 as if the words "it" referred to the Receiver and "company” referrad to
the Chargor.

R . 95 .  Remuneration

The Chargee may from time to time determine the remuneration of any Receiver and
section 109(8) of the LPA shall be varied accordingly. A Recelver shall be entltied to
remunaration appropriate {o the work and rasponsibiliies involved upon the bagis of
charging from fime {o time adopied by the Receiver in accordance with the cument
practice of his firm.

10.  APPLICATION OF PROCEEDS

All moneys received by the Chargee or by any Receiver shall be applied, after the discharge of

. the remuneration and expenses of ihe Receiver and all liabilities having pricrity to the Secured
Obligations, in or towards satisfaction of such of the Secured Obligations in such order as the
Chargee in its absolute discrelion may from time io time conclusively determine. Any remaining
surplus shall be paid to the Chargor of any ofher porson ontitied to it

11. PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Chargee or a Receiver shall be bound or
concerned to enquire whether any power exercised or purported to be exercised under this
Deed has become exercisable or whether any money is due on the security of this Deed or as
o tha propriety or regularity of any sale by, or other dealing with, the Chargee or such Recelver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemed fo be
within the powers conferred by this Deed and 1o be valid and effectual accordingly.

12. DELEGATION

TTHRETT BTG EE HWETERY Raspivay PREL NN SRR T s Ve T e TR T e e

any person any right, power or dlscretlon exercisa bie by it under this Deed Any such de!egat!on
may be made on the terms {including power to sub-delegate) and subject to any reguiations
which the Chargee or such Receiver (as the case may be) may think fit. Neither the Chargee
nor any Receiver will be in any way liable or responsible to the Chargor for any loss or liability

‘arising from any act, default, omission or misconduct on the part of any such delegate or sub-
delegata,

13. INDEMNITIES

131 Enforcement costs

The Chargor hareby'undertakes to béy within ter'n'(w) Business Days of demand all '

costs. charges and expenses (including legal fees, stamp duties and any value added

LEGAL CHARGE FAIRQAKS AIRPORT HOLDINGS LIMITEDR (DACSE 10.01.2024)1563440090.3).DOCXK 13
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132

13.3

tax) properly incurred by the Chargee or any Reseiver in connection with the
enforcement, preservation or attempted preservaticn of any security under this Deed
or the exercise of the Recsiver's powers arising under clause 9.4 on a full indemnity
hasis, together with interest at the Default Rate from the date of demand until the dale
of payment by the Chargor (both bafore and after judgement).

Mo liability as morigagee in possession

heither the Chargee nor any Receiver shall be liable to account as morlgagee in
possession in respect of the Property or be liable for any reasonable loss upon
realisation or for any neglect or default of any nature whatsoever for which a morigagee
in possession may be liable as such.

Indemnity from Charged Assets

The Chargee and any Recsiver, attorney, agent or other perscn appointed by the
Chargee under this Deed and the officers and employees of the Chargee and any such
Receiver, attorney, agent or other person {each an Iindemnified Party) shail be entitled
to be indemnified out of the Property in respect of all costs and losses which may be
incurred by, or made against, any of them (or by or against any manager, agent, officer
ar empioyes for whose lability, act or omission any of them may be answerabie) at any
time relating to or arising cut of or as a consequence of

13.3.1 anything done in the exercise of the powers contained in this Deed; or
13.3.2 any breach by the Chargor of any of i{s obligations under this Deed: or

13.3.3 any claim made or asserted against an Indemnified Parly under any law
which would not have arisen if this Deed had not been executed and which
was not caused by the gross negligence or wilful default of the relevant
indemnified Party,

and the Chargor shall indemnify the Chargee and any Receivers against such
matters.

14. POWER OF ATTORNEY

141

14.2

Power of attorney

The Chargor, by way of security, irrevocably appeints sach of the Charges and any
Receiver and their respective delegates severally to be its attorney in iis name and on
its behalf to sign, execute, seal and deliver any further assurance referred to in clause
6 {Further assurance) which the Chargor is obliged fo execute in accordance with this
BDeed PROVIDED THAT the Chargee has first requested in writing that the Chargor
executes (whether as a deed or underhand) the same but the Chargor fails to do so
within twenfy (20) Business Days of receipt of the written request.

Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things

which any attorney pursuant to clause 14.1 (Power of aftorney) shall do, or purport io
do, in the proper exercise of his powers under clause 14.1 (Power of attorney).

18. MISCELLANEQUS

161 Continuing Security
This Security is a continuing security and will extend to the ultimate balance of the
LEGAL CHARGE FAIROAKS AIRPORT HOLDIMNGS LIBITED (DACE 10.01.2024)(1 53440080, 31.D00CXK 4
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16.2

Secured Obligations regardiess of any intermediate payment or discharge in whole or
in part.

Remedies Cumulative

' No failure or delay on the part of the Charges 10 exercise any power, right or remedy

15.3

shall operate as a waiver thereof nor shall any single or any partial exercise or waiver
of any powor, right or remedy proclude it further exsrcise or the exerciss of any other

power, right or remeady.

Successors and assigns

Any appointment or removal of a Receiver under clause 9 and any consents under this
Deed may be made or given in writing signed or sealed by any successors or assigns
of the Chargee and accordingly the Chargor bereby imevocably appoints each

- successor and assignee of the Charges to be ils attorney in the terms and for the

154

15.5

purposes sef out in clause 10
Unfetier'éd &iscreﬁian -

Any liability or power which may be exercised or any determinatiory which may be made
urnider Uiy Dewed by e Charges shall be gaercimed v made oo woopes msanmner,

Provisions severable

Each of the provisions of this Deed is severable and distinct from the others and if at
any time one or more of such provisions is or becomes invalid, illagal or unenforceable
the validity, legality and enforcaability of the remaining provisions of this Daed shall not
in any way be affected or impaired thershy.

16. MOTICES

6.1

Mode of service

18.1.1 Any notice or other communication by the Chargor or the Chargee under
this Deed shall, without prejudics to any other effective mode of making the
same, ba deamead {0 have been properly served on the other parly if served
personally or deliversd or seni by first class recorded delivery letler, (o the
Charges or Chargor {as applicable) at iis registerad office from time to time
or any substite address, fax number or depariment or officer as either
Party may nolify fo the other by not less than five (8) Business Days' notice.

16.1.2 Any such communication will be deemed lo be given as foliows:

AD A D4 L o~ . . —
Pt Badan H

h

16.1.2.2 if by first class recorded delivery letter, at 8:00 am on the day
fwo (2} Business Days following the day such ielter was

--posted_{or_in_the_case of airmall, _seven (F) days after the .

envelops containing the same was delivered into the custody
of the postal authorities); and

in providing such service it shall be sufficient to prove that personal delivery
was mads or that such letter was properly stampead first class, addressed
and delivered to the postal authorities,

LEGAL CHARGE FAIRDAKS AIRPORT HOLDINGS LIMITED (DACE 10.071.2024)( 15344008031, D0CX 15
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This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

18. GOVERNING LAW

18.1

18.2

This Deed shall be governed by, and construed in accordance with, English law and all
claims and disputes between the Parties arising out of or in connection with this Deed
{whether or not contractual in nature) shall be determined in accordance with English
iaw,

The Chargor irrevocably appcints Russell Cooke of 8 Bedford Row London WCAR 48X
as its agent to receive on its behalf in England or Wales service of any proceedings
under Clause 18.1 above. Such service shall be deamed completed on delivery to such
agent {whether or not it is forwarded to and received by Russell Cooke) and shall be
valid uniil such time as the Chargee has received prior written netlice that such agent
has ceased to act as agent. If for any reason such agent ceases to be able to act as
agent or no longer has an address in England or Wales, Russell Cooke shall forthwith
appoint a substitute alternative agent accepiable to the Charges and deliver {0 the
Chargee the new agent's name and address within England and Wales.

19. JURISDICTION

19.1

192

19.3

The courts of England and Wales have exclusive jurisdiction to setile any dispute
arising out of or in conneaction with this Deed {including a dispute relating to the
existence, validity or termination of this Deed or any non-contraciual obligation arising
out of or in connection with this Deed) (a "Dispute™).

The Parlies agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 18 is for the benefit of the Chargee only. As a result, the Chargee shall not
be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the exient allowed by law, the Chargee may iske concurrent
proceedings in any number of jurisdictions.

THIS BEED has been executed as a deed and is delivered and takes effect on the date set out at its

beginning.

LEGAL CHARGE FAIRCAKS AIRPORT HOLDINGS LIITED (DADE 1001 2024153440080, 31. 000K 14

TEEAE05 vP



DrocuBign Envelope D B3332541-DBAT-4BG7-B523-701B28B2511B

EXECUTION PAGE
Lhargee
EXECUTED AS A DEED. by
COUNTRYSIDE  PROPERTIES

{UK) LIMITED
weting by

{attornsy name)

and

{attorney name)

In the presence of

witness signature : - sttarnay signaturs

witness nams

witness address

witness signature altormey signature

witness name

“wiiness addrass

LEGAL CHARGE FAIRCAKS AIRPORT HOLOINGS LIMITED (DACE 10.01.2024) 153440080, 3,. 000X 17
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Chargor

EXECUTED as a2 DEED by
FAIROAKS AIRPORT HOLDINGS LIMITED
acting by a director and its secretary;

Director

A A KT R TR T A T D RN ARSI A NN R LTS E R RS ER AL EE

Secfefary .

or

EXECUTED A3 A DEED by FAIRQAKS AIRPORT HOLDINGS LIMITED
acting by a director

in the presence of:

BocuSigned byt
Signature of Direci:av[i Lg, S s

== DocuSigned by:

Signature of withess:; ( Martin (o

Nt RO AT

Martin Lowe

Name (in BLOCK CAPITALS):

11 rua do
encosta dQuinta

Address:

{ cantirm that | was physically
present when Kelth Mansfield
signed this document.
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