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Registration of a Charge

Company name: AIRPORT ADVERTISING (UK) LIMITED
Company number: 05608303

X4618HOH

Received for Electronic Filing: 24/04/2015

Details of Charge

Date of creation:  24/04/2015
Charge code: 0560 8303 0004
Persons entitled: RBS INVOICE FINANCE LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: NATALIE ELAINE WALKER
Electronically filed document for Company Number: 05608303 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5608303

Charge code: 0560 8303 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th April 2015 and created by AIRPORT ADVERTISING

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th April 2015 .

Given at Companies House, Cardiff on 27th April 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN AND RBSIF IS NOT PAID YOU MAY
LOSE THE ASSET(S) CHARGED,

CClient: . Airport Advertising (UK)'Umiied o Regis:eréd No: 05608303 _
Client's Address for Service: The Adhotise, 52 East Parade, Harrogate, North Yorkshire, HG15LT - -

RBSIF: RES invoice Finance Limited

1. Client's Obligations _ _ _ _ _
" The Chient will pay to RBSIF on demand all its Obligations. The Client's 'Qb!iga&ibn.s are all the Client's
 liabilities to RBSIF (present, future, actual or contingent and whether Incurred alone o jointly with anciher)
and inclida:
.‘E'.:‘l - Interest at the same rate as the discounting charge charged by RBSIF to the Client, calculated both before
. and after demand or judgment on a daily basis and compounded according to agreement, or, in the
abisence of agreement, monthly on the days selecied by RBSIF.

12 any expenses RBSIF or a recelver incurs {on 2 full indemnity basis and with Interest from the date of .
- pavmant} in connection with: '

124 the Property charged by Clause 2,
422 - taking, perfecting, protecting, enforcing of exercising any power under this deed. o

Heferences o Propérty include any parl of it and references to Land are io any ihtér'est in heritable, - - '
~ freghold or leasehold land. o

2 - Charge
' The Client, as a continuing securlty for its Obligations and with full title guarantee, g!veé 16 RBSIF:

' 21 a iegal mortgage over all Land vested in the Client specified in the Schadule:;

22 - afixed charge over the following property of the Ciient, owned now or In the future:

$2.2.1  all Land vested in or charged to the Client, all fixtures and fittings attached to that Land and all rents
recelvable from any lease granied out of that Land.

2.2.2° all plant and machinery, inciuding any assoclaled warranties and maintenance contracis.
.2.23  all the goodwill of the Client's business.
2.2.4 - any uncailed capital.

225  ali stock, shares and other securitles held by the Client at any time in éﬁy Subsidiary and all income and
rights relating to those stocks, shares and securities,
- A Subsidiary is an entity controlled, direcily or indirectly, by the Client or by a Subsidiary of the Client.
. "Control* means the ability to appoint or remove directors or exercise the majority of voting rights, alone or
_ with the agreement of others.

2.2.6  all intellectual property, licences, ciaims, insurance policies, proceeds of any insurance and any other iegal _'
' - rights.

227 the benefit of any hadging arrangements, futures transactions or reasury instruments.
2.2.8 - all Non Vesting Dabts and their Related Rights. _
| 'Non Vesting means ali Debts which fail to vest in RBSIF under any Debt Purchase Agreement.” - -

. Related Rights and Debts have the meaning given to them under any Debt Purchase Agresment, o
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- Debt Purchase Agreement means any debt purchase facility entered into between the Client and RBSIF,

a floaling charge over all the other properly, assets and rights of the Client owned now or In the future
which are not subject o an effective fixed charge under this deed or under any other security held by
RESIF. U

- Restrictions

The Client wiii'not,. wiihout RBSIF's prior wn‘ttéh consent;

~ permit or create any mortgage, standard security, charge of lien on the Property.
.- dispose of the Property charged by Clause 2.1.and2 2

dispose of the Properly charged by Clause 2.3, other than In the ordéhary course of business.

call on, or accept payment of, any uncalled capital,

“grant, or accept @ surrender of, any lease or licence of any of its Land or consent to a tenant assigning or
" sub-lsiting.

. dispose of, part with or share possession or occupation of any of iis Land,

Property Undertakings

" The Client will:

permit RBSIF at any time to inspect the Property, o

keep all Property of an insurable nature comprehénsiveéy insured {including réquesled by RBSIF,

- terrorism cover) to RBSIF's reasonable satisfaction for ils full reinstatement cost. In default, RBSIF may

arrange insurance at the Client's expense.

hold on frust for RBSIF all proceeds of any insurance of the Property. At RBSIF's option, the Client will
apply the procseds in making good the relevant loss or damags, or to reduce the Client’s Obligations.

. where required by RBS!F, deposit with RBSIF all insurance poficies (or coples where RBSIF agrees), and

all deeds and documents of title relating to the Property.

* keep the Property in good condition.

' not, without RBSIFs consent, carmry out any development on or make any éiﬁératé'ons to any Land which

require planning permission or approval under building regulations.

deal with all Non Vesting Debts and their Related Rights as if they were debts which vested in RBSIF

“under any Debt Purchase Agreement.
~ deal with all Debts in accordance with the terms of any Debt Purchase'Ag{eément. _

- Conversion of Floating Charge to Fixed Charge

RBSIF may by notice convert the floating charge on any of the Property info 2 fixed charge. Following this
notice, the Client will not dispose of the affected Property without RBSIF's consent.

- The floating charge will become a fixed charge if an adminisirator of the Cllent Is appointed.

"~ investigating Accountanis

RESIF may require the Cliant to appoint a firm of accountants to review its financlal affairs, I -

any of the Client’s Obhligations are not paid when due.
. RBSIF considers that the Client has breached any other obligation to RBSIF. o

- RBSIF considers any.infonnatinn provided by the Client to be materially Inaccurate,



- Any review required will take place within 7 days of RBSIF's request (or longer If RESIF agrees). The firm,
. and the terms of reference, must be approved by RBSIF. The Client (and not RBSIF) will be responsible

- for the firm’s fees and expenses, but RBSIF may make payment and the Client will repay RBSIF on .
- demand.

7. Possession and Enforceability

7.1 - RBSIF does not have an immediate right to pnéééssion of the Property er' #s Income {and will noi be e '
' considered to be taking possession if it enters to inspect or repair the Property). The Client will continue in
possession untll RBSIF takes possession.

72  RBSIF may lake possession and enforce this deed if:

721 RBSIF demands payment of any of the Client's Obligations

| 12z the Client asks RBSIF, or RBSIF recelves nolice of inténtion. td appoint an'admlnistmmr'cr'ah' '

administration application is made _
' ..7.2.3 - amesting is called or a petitlon is presented for liquidation of the Client |
.- 7.2.4 . any securnily is enforced in respect of any assats of the Client
7.2.5  a Termination Event (:as defined in any Debt Purchase Agreemént} ocbﬁrsQ : '

7.3 Any purchaser or third party dealing with RBSIF or a recelver may assume that RESIF's powers have .
arisen and are exercizable withoul proof thal demand has been made., '

74 RESIF will not be liable to account to the Client for any money not actually received by RBSIF. '
8 - . " Appointment of Recelver or Administrator |

81  RBSIF may appoint or remove a recelver or recaiv’efé of the Property, or appo!'ni an administrator of the
Client, :

8.2 Any receiver will be the Client’s agent and the Client {and not RBSIF) will be responsible for the acts,
. defaulis and remuneration of the receiver. RBSIF may fix and pay the receiver's fees and expenses at the
expanse of the Client.
8. Powers of RBSIF, an Administrator or Receiver
2.1 . RBSIF, an administralor or any receiver may :
- 81,1 carry on the Client's busingss.

| . 8.1.2 - enier, take possession of, andfor genera!iy manage the Properiy. .

913 'ccmp!eie any unfinished works or carry out any new works of building, reconstruction, maintenance or .~
. repair on any Land.

" 8.1.4 purchase any Land or other property and purchase, grant or release any interest in or right over Land or
the benefit of any covenants affecting that Land. References to Land or Property include land or property
that is purchased by RBSIF or a receiver under this power,

9.1.5 ' sell, lease, surrender or accept surrenders of leases, charge or deal with the Property without restriction, -
- Including disposing of any fixiures separately from the Land,

_ 9.1.6 complets any fransactions by executing any desds or documents in the name of the Client.
917 take, continue or defend any proceedings and enter into any arrangament or compromise. |

 8.1.8 - insure the Property and any works, arrange indemnily and other similar insurance, and ebtain bonds and
' _ give counter-indemnities and other securily in connection with this.

8.1.8  if the Client is a company, call up any uncalled capital with all the powers conferred by the Client's arlicles
of association.

. 9.1.10 if the Client is an LLP, call up any capital due from the Client's members with all the powers conferred by". :

the membars' agreement in relation to capital contributions.,



. 8.1.12 purchase or acquire materials, tools, equipmant, furnishing, goods or supplies.

' ©9.1.13 do any acts which RBSIF or a receiver considers to be Incidental or beneficial to the exercise of their
powers,

9.2 Areceiver may borrow and secure the repayment of any money, in priority to the Client's Obligations,
8.3 Joint receivers may exarcise their powers jointly or separalsly.

9.4~ A recelver will first apply any money received from the Property towards the mpament of all money that .
- the receiver has borrowed and secondly in payment of the receiver's faes and expenses. The receiver will -
then apply any remaining money received as required by law.

- 85 RBSIF may exercise any of ils powars even if a recelver has been appointed.

8.6 . RBSIF may exercise any righis aitached to charged siock, shares and other securities as it considers
necessary lo preserve the vaiue of, or realise, that Properly. Otherwise RBSIF will only exercise those
- rights as instructed by the Client.

8.7 RBSIF may set off any amount due from the Client against any amount owed by RBSIF to the Client.
- RBSIF may exercise this right, without prior notice, both before and after demand. For this purpose, RBSIF
- may convert an amouril in one currency to another, using its market rale of exchange at the relevant time.

98 - Any cradil balance with RESIF will not be repayable, or capable of being disposed of, charged or dealt with._' o
by the Client, until the Client's Obligations have been paid in full. RBSIF allowing the Client to make
withdrawals will not waive this restriction.

-89 This deed may be enforced against the Client without RBSIF first having recourse to any other right,.
- remedy, guarantee or security held by or available to RBSIF. '

810  Section 93 of the Law of Property Act 1925 will not apply to this deed.

‘941 The powers of sale and appointing a recelver conferred by this deed will be exemisablé without the
restrictions contained in section 103 of the Law of Properly Act 1825 or otherwize.

912 The powers set out in this Clause 9 are in addition to powers conferred on administrators or receivers by
statute.

40, App&icmioﬁ of Payménté ' o

101 RBSIF may apply any payments received for the Client to reduce any of the Client's Obligations, as RBSIF -
. decides,

- 10.2 - If RBSIF recelves notice of any charge or other interest affecting the Property, RBSIF may suspend the

' - Clienl's account(s) and open a new account or accounts. Regardiess of whether RBSIF suspends the

. account(s), any payments received by RBSIF after the date of the notice will be applied first to repay any of ~
. the Client's Obligations arising afler that date.

1‘?.- - Preservation of other Security and Rights and Further Assurance

111 . This deed is in addition to any other security for the Client's Obligations held by RBSIF now or in the future.
- RBSIF may consolidate this deed with any other security so that they have to be redeemed together, but it
- will not merge with or prejudice any other security or RBSIF's other rights.

1.2 On request, the Client will execute any deed or document, or take any other action required by RBSIF, to
perfect or enhance RBSIF's security under this deed.

1.3 - The Obligations of the Client under this deed will not be affected by any act or omission which, but for this _
- deed, would reduce, release or prejudice any of its Obligations under this deed (without limitation and
whether or not known to it or to RBSIF) including:

11.3.1 any extension of time, waiver or consent granted lo, or composition with, the Client or other person;



11.3.2 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, fake

up or enforce, any rights against, or security over assets of, the Client or any other person  of  any
failure to comply with any requirement of any instrument or any failure to realise the full value of any .
security;

11.3.3 any incapacity or lack of power, authority or legat personality of or dissolution or change in the members or
status of the Client or any other parson;

-11.3.4 any amendment, novation, supplement, extension, restatement or replacement of the Debt Purchase
Agreement or any other document or security including, without limitation, any change In the purpose of,
any exiension or increase in any faciiity or the addition of any new facility under the Debt Purchage

- Agreement or other document or security; '

11.3.5 any unenforceabllity, Hlegality or invalidity of any obligation of any person under the Debt Purchase -
Agreement or any other document or security;

- 11.3.8 any insclvency, adminisiration or similar proceadings of the Client &r any other person.
12,  Certificate of the Client's Obligations

' A ceriificate signed by an official or manager of RBSIF as to the cause, existence or amount of the Client's
- Qbligations or the amount due from the Client under this deed will be conclusive evidence save inthe case
- of manifest errar or on any question of law. B

13, Power of Attorney

To give effect {o this deed and secure the exercise of any of its powers, the Client imevocably appoints

RBSIF, and separately any recelver, to be the Client's atiorney (with full power of substitution and

. delegation), In the Client’s name to sign or execute any documents, deeds and other instruments, or to
. take, continue or defend any proceedings.

14.. Consents, Notices and Demands
14.1 - Ali consents, notices and demands must be in writing. -

142 RBSIF may deliver 2 notice or demand to the Client at its registered office, at the contact defails last known -
o RBSIF or at the Address for Service if specified. '

. 14.3 A notice or demand signed by an official of RBSIF will be effective at the time of personal delivery; on the
~ second business day after posting; or, if by fax, at the time of sending, if sent before 5.00 pm. ona
business day, or otherwise on the next business day. A business day is a weekday other than a national
hicliday,

144 . A notice from the Client to RBSIF must be addressed {o the Clienf's Relationship Manager and will be
~ effective on receipt. '

15, . Transfers

151" RBSIF may allow any person 1o take over any of its rights and duties under this deed. The Client
- authorises RBSIF to give thal person or iis agent any financial or other information zbout the Client.
References io RBSIF include s successors,

152 - The Client may not transfer any of its rights or abligations under this desd, .-
| 16,  Reinstatement

~ Where any discharge (whether in respect of the Obligations of the Client or any security for those

- Obligations or otherwise) is made in whole or in part or any arrangement is made in reliance on any

- payment, securily or other disposition which is avoided or must be restorad on insolvency or otherwise the -
Client's Obligations under this deed will continue as if the discharge or arrangement had not occurred.
RESIF may concede or compromise any claim that & payment, secusily or other disposition is liable to

- avoldance or resloration.

1?.. . Law

47.1 This deed is govered by the laws of England and Wales and the courts of England and Wales have
' " exclusive jurisdiction.




17.2° For the benefit of RBSIF the Client imevocably submits to the jurisdiction of the courts of England and
Wales and irrevocably agrees that a judgment or ruling in any proceedings in connection with this deed in
those courts will be conclusive and binding on the Client and may be enforced against the Client in the
courts of any other jurisdiction.

7.3 . ¥ an Address for Service is specified, it, or any other address provided for this purpose, will be an effective
address for service of procesdings on the Client,
Schedule

“Part 1: Registered Land

* Part 2: Unregistered Land - -

 IN WITNESS of which this Deed has been duly executed and delivered on the date specified belaw B

- Signed for and behalf of
- Alrport Advertising (LK) Limited, _

" the Client, acling by a direcior and its secretary or -
two direclors, or a director in the presence of & witness

. Director N

A pREd KT AL LR
Print Full Name (BLOCK CAPITALS)

X k@f\‘) @ X

Direclor/Secretary

- Print Full Name (BLOCK CAF‘iTALS)

- Where only ane Direclor signs, a witness
is required

Wiiness' Signature

Prini Witness Full Name (BLOGK GAPITALS)

é@ﬂiress

e

: J‘&\(KWM

- Authorised Slgnatcry

" Slgned for and on behalf of
RBS Invoice Finance Lid,
by a duly authorised signatory

. Print Signatory's Full Name (BLOCK CAPITALS)



