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Registration of a Charge

Company name: STANSTED AIRPORT LIMITED
Company number: 01990920

X8Z601UQ

Received for Electronic Filing: 19/02/2020

Details of Charge

Date of creation: 17/02/2020
Charge code: 0199 0920 0148

Persons entitled: CITICORP TRUSTEE COMPANY LIMITED (AND ITS SUCCESSORS IN
TITLE AND PERMITTED TRANSFEREES)

Brief description:  THE REAL PROPERTY SPECIFIED IN THE INSTRUMENT INCLUDING
(I) THE LEASEHOLD PROPERTY AT ENTERPRISE HOUSE,
BASSINGBOURNE ROAD, STANSTED AIRPORT CM24 1QW, (II)AIRCRAFT
STANDS AND TAXIWAYS AT NORTHSIDE, STANSTED AIRPORT AND (lll)
VARIOUS SUBSTATION LEASE BACKS, EACH WITH ORIGINAL TITLE
NUMBER AA1543. FOR MORE DETAILS PLEASE REFER TO PART B OF
THE SCHEDULE TO THE INSTRUMENT.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 01990920 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINKLATERS LLP

Electronically filed document for Company Number: 01990920 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1990920

Charge code: 0199 0920 0148

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th February 2020 and created by STANSTED AIRPORT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th February 2020 .

Given at Companies House, Cardiff on 20th February 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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EXECUTION VERBION

Dated 17 February 2020

MAG INVESTMENT ASSETS LIMITED
(FORMERLY CALLED THE MANCHESTER AIRPORT GROUP PLC)
as MAGIA

aryd

STANSTED AIRPORT LIMITED
as SAL

arnd

CITICORP TRUSTEE COMPANY LIMITED
as Obligor Security Trustes

SUPPLEMENTAL SECURITY AGREEMENT

This Deed is entered into subject to and with the benefit of the ferms of a Security Trust and
intercreditor Deed dated 14 February 2014 as supplemented, amended, replaced or novated
from ime o fme
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THIS DEED is dated _ 17 February 2020 and s made

BETWEEM:

(1}

{2}

{3)

MAG INVESTMENT ASBETS LIMITED (formerly called The Manchester Airport Group
PLC), a company incorporated in England and Wales with reglstered number 04330721
{"MAGIA™Y:

STANSTED AIRPORT LIMITED, a company incorporated in England and Walss with
registerad number $1880B20 ("S8AL", together with MAGIA, the “Chargors” and each a
"“Chargor'); and

CITICORP TRUSTEE COMPANY LIMITED as security frustee for the Obligor Secured
Creditors (as defined in the Security Trust and Intercreditor Deed) (the "Obligor Security
Trustee").

BACKOGROUND:

(A

(€
()

Under an obligor securily agreement dated 14 February 2014 (the "Original Obligor
Security Agresment”) belween, among others, the Chargors and the Obligor Security
Trustes {as supplemented, amended, restated, replaced andfor novated from time to time),
each of the Chargor charged by way of first legal mortgage, first mortgage, first fixed charge
and assignment by way of security certain of its assels as security for, among other things,
all present and future obligations and Habllitles (whether actua! or contingent and whether
owed jointly or severally or in any other capacity whatsoever) of each Obligor to any Obligor
Secured Creditor under each Obligor Document to which such Obligor is a party.

In accordance with the terms of the Obligor Documents, sach of the Chargors has acquired
addiional property and, accordingly, each of the Chargors has agreed to enter into this Deed
in connection with the Obligor Documents,

This Deed is supplemental fo the Original Obligor Security Agreement.

Itis interded that this docurment takes effect as a deed notwithstanding the fact that a party
gy only execute this document under hand.

iIT I8 AGREED as follows:

1 INTERPRETATION

(&) Capitalised terms defined or incorporated in the Original Obligor Security Agreement have,
urdess exprassly defined in this Deed, the same meaning In this Deed,

{b} This Deed is subject o the terms (including but not Bmited 1o clause 19 {Enforcement of
Security)) of the 8TID and to the extent that any provision of this Deed is inconsistent with
the STID, the STID will prevall,

{c) The provisions of clause 1.2 (Construction) of Master Definitions Agresment apply to this
Deed as though they were set out in full in this Deed, except that referencas o the Master
Definitions Agreement will be construed as references to this Deed.

{h The term this Security means any Securily Interest created by this Desd,

{8} Aryy covenant of the Chargors under this Deed remains In force during the Secunity Period
and is given for the benefit of each Obligor Becured Credifor.
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The terms of the other Obligor Documents and of any side letlers between any Parlies in
relation to any Obligor Documend {as the case may be) are incorporated in this Deed io the
exterd required to ensure that any purported disposition of any freehold or leasehold property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of
Property {(Miscellanenus Provisions) Act 1888,

{1 i the Obligor Securlty Trustes, acling reasonably, considers that an amount paid to an
Obligor Secured Crediter under an Obfigor Document is capable of being avoided or
otherwise setf aside on the liguidation or administration of the paver or otherwise, then that
amount will not be considered o have been irrevocably paid for the purposes of this Deed,

() Unless the context otherwise requires, & reference to a Security Asset includes:

{1 any part of that Security Asset;

{ii} any proceeds of that Security Asset, including from iis sale; and

{iit) any present and future assets of that type.

2 CREATION OF SECURITY

2.4 Goeneral

{a} Al this Security:

{h is created In favour of the Obiligor Security Trustee for #tsalf and as trustee on behalf
of the other Obligor Secured Cradilors;

(i is created over present and fulure assets of the Chargors:

{iif} is security for the payment, discharge and performance of all the Obligor Secured
Liabilities; and

{iv} is made with full fitle guarantee in accordance with the Law of Properly
{Miscelianeous Provisions) Act 1964,

{0 i & Chargor is required to assign or charge or otherwise secure an agreement under this
Deed (or charges it or any real property by way of a first fixed charge) and the assignment
or charge or other security would breach or confravens a lerm of that agreement or leass,
deed or document relaiing to real property or restriction on title because a third party's
consent has not been obfained:

)] such Chargor must nofify the Obligor Secwilly Trustee as soon as reasonably
praciicable;

{ii) ihe assignment, charge or other security will not take effect untd the consent of that
third party has been obiained;

(i) unless the Obligor Security Trustes otherwise requires, such Chargor must uss
reasonable endeavours lawfully available to # fo, as soon as reasonably practicable,
obtain the consent of that third party or otherwise avoid or mitigate the constraints
on assigning, charging or otherwise securing thal agreemend, lease, deed or
documert relating to real property or restriction on title; and

{iv) such Chargor must as soon as s reasonably praciiceble supply o the Obligor
Security Trustee either & copy of the consent oblained by i, or detalls of the
avoidance or miigation referred {o al (1), above {gs applicabla).
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()

Tha Obligor Security Trustee holds the benefit of this Deaed on trust for the Obligor Secured
Creditors,

{d) The fact that no or incomplete delails of any Security Asset are inserfed in Schedule
{Security Assets — Real Property) or in the schedule to any Deed of Accession (if any) by
which any Chargor became party to this Deed does not affect the validity or enforceabiiity of
this Securily,

22 Land

{a) MAGIA charges:

{i) {subject to Clause 2.1{b} (General)) in addition to that charged under the Original
Cbligor Security Agreement, by way of & first legel morlgage the property specified
in Fart A (New Assels of MAGIA) of the Schedule {Securily Assels - Real Properly),
and

{i} {to the extent that they are not the subject of & morigage under the Original Obligor
Securily Agreement or subparagraph {i) above) by way of first fixed charge all
astates or interests in any freehold, leasehold or immovable property owned by it
and all rights under any licence or other agreement or document which givas MAGIA
a right to oooupy or use property.

{b) HAL charges:

{i) {subject to Clause 2.1(b) (Genera’)) in addition to that charged under the Original
Cbligor Security Agreement, by way of a first lsgal morigage the property specified
in Part B (New Assefs of SAL) of the Schedule (Securily Assels — Real Property),
and

{ii} (to the extent that they are not the subject of a mortgage under the Original Obligor
Securily Agreement or subparagraph (i) above) by way of first fixed charge all
astates or interests in any freehold, leasehold or immovable property owned by it
and all rights under any licence or other agreement or document which gives SAL g
right to cocupy or use property.

{c) Areference In this Deed to any freshold, leasehold or immovable property includes:
£ ali buildings, erections, fixtures and fitlings {including trads fixtures and fitings) and

fixed plant and machinery on that property owned by MAGIA or SAL (as applicable);
and

(i} the benefit of any covenants for tille given or entered into by any predecassor in tifle
of MAGIA or SAL (as applicable) in respect of that property and any monies paid or
payable in respec! of those covenants,

2.3 Confirmation
Each of the Chargors confirms that, as security for the peyment, discharge and performance
of the Obligor Secured Liabilities:

{a) it has charged in favour of the Obligor Security Trustee by way of first fixed charge
the assels relaling to the property specified in Schedule 2 to the Originat Obligor
Seourity Agreement and as referred 1o in clause 2.2 (Land) to clause 2.6 {(Book
debis) {inclusive), clause 2.9 [nfelleciual Properly Rights) and clause 2,10
{(Miscelianeous) of the Original Obligor Securily Agresment; and
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(a)

{b)

{d)

(e}

{b} # has assigned to the Obligor Security Trustee the assels relaling to the properly
specified in Schedule 2 to the Original Obligor Sacurity Agreement and as refarred
o in clauses 2.7 (Insurances) to 2.8 {Other confracis) {inclusive) of the Original
Obligor Security Agreement,

INCORPORATION

The provisions of clause 3 {Restrictions on dealings} to clause 4 (Land) {inclusive} {other
than dlause 4.6 (HM. Land Registry} and clause 4.9 {Aiport Cily North Land)) and
provisions of clause 10 (When Sscurily becomes Enforceable) lo clause 23 {Notices)
{inclusiva) of the Original Obligor Security Agreement are deemed 1o be incorporated info
this Deed with all necessary modifications as i they were sef out in full in this Desd.

H.M. LAND REGISTRY

Each of the Chargors consents to 3 restriction in the following terms being enterad inio on
the Register of Title relating to any Mortgaged Property regislerad at HM. Land Registry:

“No disposition of the registered estale by the propristor of the registered estale is to be
registerad without a cerlificate signed by a convevance on behalf of the proprietor of the
registered eslate that the provisions of the security agreement dated 14 February 2014 have
been complied with or that they do not apply 1o the registered disposition”

Each of the Chargors undertakes that, ai the same time when the application fo register the
above restriction is made with the H.M. Land Registry, i will request H.M. Land Registry o
notify Allen & Overy LLP, the legal adviser to the Obligor Security Trustee, and the Obligor
Security Trustee when the application to register the above restriction is approved and the
new title number relating to sach property specified in the Schedule {Securfly Assets — Real
Property} under the heading Rea! Properiy has been allocsisd.

For the avoidance of doubt, any disposition constituling & Permitted Disposal {other than a
Parmitted Disposal requiring the approval or consent of the Obligor Security Trustee in
accordance with the STID) shall not require the written consent of the Obligor Security
Trustee in respect of any Permitted Disposal Certificate in relation 1o any restriction entered
upon a title in accordance with Subclause 4{a).

In respect of any disposition of a registered estate, the cerificate to ba sent to HL.M. Land
Hegistry by the applicant or its conveyancer for registration in accordance with the terms of
the relevant restriction {as referred to in Subclause 4{a) only} shall be in the form {or
substantially the form) of the Permilted Disposal Cerlificate.

Each of the Chargors shalt serve upon the Obligor Security Trustes a copy of any certificate
sent to H.M. Land Registry in accordance with Subclause 4{a} at the same time as such
certificate is sent fo H.M, Land Registry {or as soon as reasonably practicables thereafter).

As soon as reasonably practicable following the date of this Deed, each of the Chargors
shall submil an application to the Chief Land Registrar for a notice in the following terms (or
such other terms as HM. Land Reglstry requires) o be entered on the Register of Title
relating to any Morigaged Property registered at H.M. Land Registry,

“The obiigor secured creditors under and as defined in a master definitions agreement {the
Obligor Secured Creditors) dated 14 February 2014 beblwsen, amongst others,
Manchester Alrport Group invesiments Limited (the Parent) and Citicorp Trustes Company
Limited as obligor securily frustee for the Obligor SBecured Creditors {the Obligor Security
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(a)

{b)

(e}

(a)

{b)

(€

Trustee) (the MDA) are under an obligation (subject to the terms of the Obifigor Documents
{as defined in the MDA)) to, among cthers, the Parent to make further advances and the
security agreement referred to in the charges register dated 14 February 2014 in favour of
Citicorp Trustee Company Limited referred o in that security agreement secures those
further advances.”

CONTINUATION

Except insofar as supplemented by this Deed, the Original Obligor Security Agreement will
remain in full force and effect.

References in the Original Obligor Security Agreement to this Deed and expressions of
similar import are deemed fo be references to the Original Obligor Security Agreement as
amended by this Deed and fo this Deed.

This Deed is designated as an Obligor Security Document,

FURTHER ASSURANCE

Each of the Chargors shall promplly do whatever the Obligor Security Trusies requires to
perfect or protect this Security or the priority of this Security or to facilitate the realisation of
the Obligor Secured Property created pursuant o this Deed or the exercise of any rights
vested in the Obligor Security Trustee or any Receiver, including executing any transfer,
conveyance, charge, assignment or assurance of the Obligor Ssoured Properly created
pursuart to this Deed {whether to the Obligor Security Trustee or its nominees or otherwise),
making any registration and giving any notice, order or direction.

COUNTERPARTS

This Deed may be execuied in any number of counterparts and all of those counterparls
taken together shall be desmed to constitute one and the same instrument.

GOVERNING LAW

This Desd and any non-contractual obligetions arising out of or in connection with it are
governed by English law,

ENFORCEMENT

The courls of England have exclusive jurisdiction fo seffle any dispule including a dispute
refating to non-contractual obligations arising out of or in connection with this Deed-{including
a dispute regarding the sxistence, validity or terminafion of this Deed) (a "Dispute”).

The Parties agree that the courts of England are the most appropriste and convenient courds
to setile Disputes and accordingly no Party will argue to the contrary.

This SBubslause is for the bernefil of the Obligor Secured Creditors only. As a result, 1o the
extent allowed by law:

{i no Obligor Secured Creditor shall be prevented from taking proceedings relating {o
a Dispute in anv other courds with jurisdiction; and

{ii} the Qbligor Secured Creditors may take concurrent proceedings in any number of
jurisdictions.

AZDTETI43



THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this
Desd,
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SIGNATORIES
MAGIA and a Chargor

Executed se 8 deed by
MAG INVESTMENT AGSETS LIMITED
acting by

Eirector / Authorised signatory

in the presence of

MName: e et T

Occupation

AGCIBEES. e e TAd ST ERR . P B O @7
i T B T G

AL gnd a Chargor

Executed s g deed by
STANSTED AIRPORT LIMITED
acting by

PHrector / Authorised signatory

in the presence of:

Narme: . BT

Ooocupation:

ACHrass: vy Pt At B STVESE S 2.8 el%
M ST b RS
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The Obligor Security Trustes

Execuled ps g deed by
CITICORP TRUSTEE COMPANY LIMITED
acting by

Authorised signatory
jan Hamblin

Altormey

in the presence of:

Mame: 1rtrvETR G &rradf

Ciscupation:

Addtirass:
il
Citigroup Centre
28 Canada Bguare
Canary Wharf
London E14 518
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