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Registration of a Charge

Company Name: BOURNEMOUTH INTERNATIONAL AIRPORT LIMITED
Company Number: 02078270

Received for filing in Electronic Format on the: 26/01/2022 XAWICEF4

Details of Charge

Date of creation:  20/01/2022
Charge code: 0207 8270 0012
Persons entitled: RIGBY GROUP (RG) PLC

Brief description: LEASEHOLD LAND AND BUILDINGS KNOWN AS BOURNEMOUTH
AIRPORT REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER
DT226977 FREEHOLD LAND AT COLLEGE OF AIR TRAFFIC CONTROL,
BOURNEMOUTH AIRPORT, CHRISTCHURCH REGISTERED AT HM
LAND REGISTRY WITH TITLE NUMBER DT379087 FREEHOLD LAND AT
BOURNEMOUTH AIRPORT, CHRISTCHURCH REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER DT285212

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 02078270 Page: 1



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

Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 02078270 Page: 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2078270

Charge code: 0207 8270 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th January 2022 and created by BOURNEMOUTH
INTERNATIONAL AIRPORT LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 26th January 2022 .

Given at Companies House, Cardiff on 27th January 2022

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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S ITEIS L;EED is mada on. 20 January 2022 by

:'{"E'}-__: : ‘i‘HE CQMPANIE$ whx}sa deta&is are set Gu‘; m Sc;hedzzle 1 {the “Campames" and each a. : e

“campany )
._m favaur of -
Rmsv GR@UP (RG) FL%’:‘ a pubim Elm;hied company snca;‘pcrated 33 Eng and and Walas wrth

| registration number 03437118 and. having its registered office at Bﬂdgaway Hﬂuse Bndgeway
Straifor& ijpomAwu Wamckshzre Englaﬁﬁ GVS?‘ 6\*’){ (the “Lender ) MO

o i s AGREEB as fol €aws S

:.:1.

- 11

S BEmems Am:a INTERPRETATEGH L

i:!ef‘ mtlons

- _"-:"in- thxs Deed'

" Acoount Bank migans aﬂy bank or fi ?’ namzal mstltutian w:th wham a Compaﬂy hﬂids an acncsunt: o L

B -_'frofn time to ilme

_Ban&wer means the Nafwmh Bcrrewer anﬁmr ihe EDAL Berfcwer

o Ezgsmess Day means a day (other than & Saturciay or Sunday} ori wh;z:h banks afa gpe.n f‘OF R

S génedal busmass in Lundmn R

R 'f{;hargec% Pr@party means ‘all e assets m‘ a Company ethe«:r than the Exeiuded Pmperty w%a:c%x el
- from time to fima are the subjéct of the Seeumy areaied mr expressed tn be created an favour of o

i ‘the Lender byor pursuant to this Deed.

L - Co!laﬁemi Righ@:s means ail rﬁghts pawers and mmedzes nf tha E.ender pmvacfed by or ;:umuar‘gt '

- ts ihls Dead ot by law

. ' EBAL Bnrmwer means Exeter and E}a\mﬂ Azrpﬂrt leutad mmrporated and reg!stered un" B
'__Ersgiand and Wales with comipany nimber 02148?05 whase regrstez‘ed off‘ce :s at Awpnrz. R
L 'chse, Eixei‘er Azrpaﬂ Exeﬁer Da\mn EX5 ZBEF B _ e S

-'.Env:ronment means %he air (nncludmg the's air wﬁhm t}uitdmgs arzd fhe &iF WAt other natural nr'_ -

- mansmade sfructires above or beiow ground), water {including ground #nd surfate wateri and- F
o fand {including: surface and sub surface sozl) and any oihar maarung gwen %o the ierm under L
o Emwr@mmenﬁal Law. ' S _ AN

-'Enwmﬂmeﬂtal Law means any Iaw c;anoemmg the pmiaataan of the Enwr@nmenf aﬁr human'-
- heaith; e condition of any property of of any place of work orthe: production, storage freatment, Sl
Lo transport or disposal of auy substance capable s:}f sausmg harm tc:a any Imng ergamsm mr the; e :
o Emmnment o R : el

R Ragu!aﬁan means Regulatmn (EU) 2015!848 of 26 May 2015 on insol vency proc:eedmgs S
S (rac;asi) S

o Excludad Prepert:ge means lhe pmperty set oui in Scé'aedu
- .'.Fmanaiai Go@laﬁam! sﬁai! have tha same maamng as :n the Fmanma} Cnﬁfaterai Regulatmns

._-_-Fmanc;a! Coﬂatera! Hegﬁlatmns meang the Fmanciai Cc! aterai A{rangements {No 2} S

S _Regu?atmns 2003 (S 2G03f3226}

'. o ﬁiFiaatmg Gharge Pruperiy has ihe memmg giveﬂ urz Glause 3 2(3)

U LegaaaAd T TSRS Zi0H] R P MR T



' | Fmanc.e Bonumants means eac;h Loan ngreement tha ﬂtamreditor Agreemem the_’;_ -
SRR '3_Guafan‘tee and Debenture; the New Guaranites, this Deed and any oifier document designated
oo as a Finance Document” by (1) the Lender and (2} the Boirowers andlor & Prinmpa | Debtor, i

: each case as amended m:rvaied supplemented eﬁemded o restated fmm time to tme
_'Guararztee and ﬂehenium feans ’tbe guarantee and debentufe ongma iy dated 1 May 202{15'_
o and made betweert (1) the Lender and (2) the EDAL Barrower, Regional: & Cmf Aii’pﬁﬁ$ lerted s
BN, -Ommport L,amumd Omnapor% Norwmh Lim:tecé anci the Nﬂrwmh Emrawer :

inaumnce Pﬂhcy frisans my ps:licy af msuraﬁse and c:over m:ﬁe ini wheah =5 Cﬁmpany may fmm- PRENA :
- iﬁme t»c hme hewe an m%er&sé: ' _ R . B L

_ "lnteﬁectua! ?“rﬁperty means '
B ﬁa)_-_' __'-"iai! present anid fiture: ;‘Jaiemis trade ma;ks service marks ﬂes;gﬂs busmess names; .
S copyrights, design rights; moral rights, inventions, confidertial information, knowhow 0
-'.and other m#;eltemual pmperty rxghts and mterests wﬁether regustered oF unregfs‘{efeci Lol
- (b} .' the é:enaﬁt af a!i ag:;piicahans and ;’zghts 1o use such asseés amf T
: '--}_(} Eﬁeiaiad nghts 8 R
: R !ntem:redmr Agmemam means ’the mlercyed;t{}r agreemeni ungmaﬁy da!ed '§ August 201? a8 =
: __-_'amended and restated on 15 May 2020 and rhade between (1} the SeniorAgent, (2) the: Semor._
U Lenders; (3) the Senior Eaz"mwers {4) thie Hedge Counterparties, (5) thia Oiiginal Uebtors {6}-- :
- “the Lender and others as Subﬂrtzmated Cfadimrs and (‘F’} the Secuﬁty Ageﬂt (al i as deﬁned i
- lhe %ﬂférﬁedﬁerﬁ.grﬁéﬂ’!@ﬁt} L . s e T "
o Invasﬁnantﬁ m&ans

S {a '} ar;y stacks or (}ti‘aer securmes whether heid d;mcﬂy by urw 1he mc_ier af a Gompany or |
by any trustee, fi duc:ary or. c[earanca sysfem ort EtS behalf aﬂd : o

(b} aié Retateﬂ Raghts (mc:tumng ai nghfs agams% any sush ?,msiee ﬁciuc:ary m c%earanr;ei: o
' sysiem) : e R S

o 'Invesﬁmnt waaf_we mghts means: a!i dumdends mte;est or distnbutms ar'ad al! nthe;‘ ﬂgh’es-
o snri benefﬂs of an :nmme nature am:rumg at any %;mﬁ i respect o% ag‘sy Invesl,mem

isauer means the |ssuer cf any fnvesﬁ:ment
o Loan Agr&ement means

G (é)'-;f_": ‘the loan: agneement daied ‘i May 2{}2{3 and made be%weeﬂ the: Lendea“ and the i\éarwmh.-'f S
R _-’Bmmwer o o R o : '

Sy ':'the Eaan agreemem «:iated 26 ﬁune QGZD and made @oefween the Lemier and ihe EDAL '. R
AN Eorrawea* andior S _ . : : AR

(c) '-:'._"'any cihm uan agraemem fmm tnme ’éa time en’ﬁered mm by me Lendear and a Frmctpai S S
_Debic:sr afterthe daief oF this. Deed : . _ B PRI

e Matemi Gontracta means: _ B A
T (d} .. o ’che agreements Ilsted m Schaduia 4 {'Fhe Maieréai Contracts) and

ey any ather cnmract ﬂnter@d mtc: by & Cﬁmfsamy iha‘é may fmm izme m szme ha ldentaf ed
S 'i.m wrmng by ihe Lender S a Matenal Cgmract and : :

{ﬂ‘ @ all Rﬂtated nghts
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- ?iew Guaraﬂtee means the guarantee and mdemnﬁy o he antared anin cn or around the date R
“of this Deed between (1) the: Lender and (2) the EDAL Borraweér, Regional & City Alroorls -
Liritted, ‘Omniport Limited, Omniport Norwich: Limited, the ‘Norwich Borrower, Bournemouth
o0 International Alrport L;rmted and F%egmﬁa & Clty Alrparts (Investments} Lmrtee:i as guantors and'- b
R :mdemmﬂers . _ : s N R

'--Nsrwmh Euwower means Norwmh A:rgao&*t L;m:ted ‘a mmpany srmrp@rated i Eﬁgland and' S

- Wales with regls%mémﬂ numher (}20‘?8??3 and hawng lts reg:slered Qﬂlce at Morwuch Asa’pori s '

MNorwioh, NREBJA. e

__Neﬁ::e of Assﬁgnmﬁsnt maans a@ noﬂ:;e of assignmenﬁ: n sumtam;ally the farm set gL in:
R Schedule 3 orirs $u{:§*§ ether fcrm as may he 3graed betweaﬁ lhe Lender aﬂd E Cﬂmpany

o Permi&ed ﬁecuriiy means

o {a'}':" arzy rxeﬂ;ﬁg ﬂi' s&t»nﬁ" an‘angemem entereci iyt by a Cnr‘ﬁpany in the ordaﬁary cc«t;_rsg ef-

its banmng arrangeman‘ts for the ﬂUFQUSE af neﬁmg cfebit am:l cred;t batances
o - (b) | any I:en aﬂsmg By gperaimn af s and i the urdmary csurse of tradang, or
' (c:) any Securtty permliter:f pursuant to ﬂxe ie&’ms crf ihe Fmanm Dm:umem*s '
o Piant and Maci’;mery maans | | .

R '(é}f':: ai eqmpment mac:h!nary and al othe{ assels of a simifar nature vehich are new gt af L
' aray tsms after the date m‘ tnls BDeasd bemme tha pmpeﬁy af & Cnmpanyg and B

RO all F%ela’ted Rights.

5 Pﬁnaugai i‘mbtar maans azﬁy Cﬂmpany msafar oniy as lﬁ owes mcmey af. has mcurred habula fes'
Tty the aander _ o . '

' Reai Property meaas a Cbmf::apy s estates or mterasts i azll fraaho!c% {mcfumng mmmwhn{d},_' -

~leaschold or other immovable property (including the property specified in Schedule 2), andany = B
buildirgs, fixtures or fittings from tzme tm fime Sttua!ed on-a1 formmg paﬂ af auc?’s properiy‘ and RIS

S mc:iucias ali Re a%ed Rig%&ts

.Rer,ewainles means

o (aj. all presgnt ancf fusture baeé«: anci other debts and memeﬁary ciaams nwsng tu a Ccmpany. b o e

ST > and _
{b} R&Eated R:ghta

: : Recewer maans a receiver or recgiver and manager or admmustratwe resewer ap;:mnied
- :'pursuant io ihe pmvnssuns of thss Deacﬁ or any app!ucable Iaw : .

. .'-"ﬂe%at&d Rzghts meams m mlaﬁ@m o any assa

. '(35}:: '_"E?ze pmceeﬂs nf sa i oF any part of mat asset

byl %’ights ihdera zmy !mnee agreement fnr saia of. agreement for Ieas& in respect af that g L B

R assei

Aoy '_ al& nghts beneﬂts cla:ms cnnffacts warranti@s mmadaes secun’ty mdammiles Gf.ﬁ_'
SR '.mvenants for tigfa | sn fespect nﬁhat assat ami o .

- (é)i:_ s any meome man&:ys and prcmeeda palcf or payable iy respec;t af t?ia% assef

-_Secisred Ohhgatmaa means all presenf and futufna cbhgaimn& and habghﬁes whﬁther amual or

;'ceﬁimgent and whether owed: ;mntly or. sewaraliy, as prmczpa] ar surety aﬁdmr m ar‘:y ‘other

L Legasezmmmm[szmnﬁz SERSTRRS Sl o



; 'capamty whaﬁmever awed by arw Campany o tha Lam:!ar mge‘ther wntﬁ all cests ci’narg% artcl;
- expenses incuired by the: Lender in connection with the: pmtectlan preservation or enforoement

o its respective rights ‘under the Finance Documents or ary document: ‘evidencing of sectiring -

: ity such liabilifies ahd shall include interest on the above from: the date of demand SRR
: . of payrent in full (as well aftez as before aﬂy jl}dgmﬁnt) c:aicu ated o & dmly ha Isattherate -
e '_.'-_of 2% ;:ne-zr annurm; : R _. _ _ _ RN

.;"Secur;ty mesﬂs :any maﬁgage charge P

]

[ _'eﬁeni

-'."f: 3Sacurity Agent has the meamr&g given io ﬁ m the intemred;tm Agreameni’ i

' :--_.Sewor "i‘ransaﬁtmn S&s:ur;ty has 1he meanfng gnfert to it in: ﬂﬂ;e intercredmr Agreemeﬁ! R

. Intgrim 'tatmn

SR 'n!his Deed

ptil the' date -

: edge E:eﬁ ass&gnment oF cther sacur:ty inferest: -
_sacvrmg any ﬁbkgahan gf any perscm or any mh@r agreemeﬂt or aﬂ‘angement havmg a mrmiar' o

: Secunty Fmamlal Gullaterai Arrangement Sha have the saime meamng a5 i iha Fanancuai_ Rt
_Gallatera! Regulatmns : : : _ AR '

: [ <1 ciause arzd scheduie headmgs are fef canven;ence :;f referense oniy :and ahali nm aﬁ’ectﬁ RRHEE

fhe wnstrucheﬁ uf thas iﬁeed

oy eferemes to Ciauses am;l thedu!es are re?erenses m the C!auses of and Sﬂhedu

o _'_k: lhis Beed

e reé’efences to this Desd or any nther agreement or mstrumam shall be constued as
S efemmes o that: agreement or. mslrumeﬁ‘c a$ amended nmfaied supp!@mented_

o : {f] I ..wmds ;mpomng ihe Smguim

: : extended or rea‘ia’éed

- (d}'-- o re&‘eranc:eg {0 person shall be. consirued to lrzeiude that persmn 8 assxgns traﬂsfemes.l S

- orguccessors in title ‘and shall be construéd as incliding any Individual, firm, trust, s IR
o paﬁnershlp Jamt venture, company, corporatzan um;nmrpm’afad bodyof persons or an*y': S

_;staie Uragancy thmﬁuf wheihaf of neﬁi hawng separaie !ega! personalfty’. SRR

“{g) - refersnces. ta a pfowsmm c‘f Iaw are refer&nae:«: ic i:hat prﬂmsmn a8 amanded nr rew.'_-

o .enac&ecﬁ

: any genéer 3?13 mc?ude al! gendafs

shaii ma:iuda tha p ur&! and w:;e versa and wards denutmg : e

' (g} the words:* mcludmg shaii nm §:we nonsf;rued as hmrtlng the genararsty ui Ehe wc:rds '_ o S

S ‘?%_Q_Sf

14

o pmcedlr&g zl

g ‘Thtrd Pmy Ragi‘tis

3!ﬂcnrgoratmn uf Tgrms o

Eﬁéct as a Beed

U galoBadTSETRISEMOS] L

S :A pemen whc is nei g ;}aﬁy 16 ihrS Deed has o raght under th@ Cuntraats (Rtgh‘ts of T?‘ﬂrd SR
o Pames} Aci 1999 or mherw;se ‘éo enfarce OF Eﬂqu thﬁ heneﬁt 0? aﬁy term c:f thls Deed -

: -_'i‘he 2erms e:rfihe F:namce Qacumenﬁs am:i m‘ any szde Ietters between anyr cf %he pames therein L
- arg incorporated iy this Deed fo the extent r@quamd i6 ensure: that any disposition of Real - -
" Propeily containied in this Deed is.a'valid disposition in accmrdance 'mth Sec:tir:m 2(1) of ?he L:ezw
of F*mperty (Miscef aneGUS F’mvastarns} Act 1989 B o S :
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s CC!‘UENART m FA‘{

: ':. Ea{:h Ccmpany covenanis ihat |_ wd

; _Th;s Deed ig miended to take. eﬁ&m as a deed notwﬂhsl;aﬂdmg t%ra‘i the Lender may hewe .
_exenufed utunder hanci f.:m[y SERRET 5 . L

ln%ercredltm i'}eed _
: "{é}_' “I“hss Deed s eﬂtered :nfc suéﬁjeci s} tha iarms af Ehe ntem{edatar Agr@emen‘i

by " ‘This Dised i subject fo the ir‘;temredutm‘ Agreement and 16 the extent thal theie s a s
e confliet between ihrs Qe@d and theintercred;mmgreemem the In’ﬁemredric:«rﬁgreementi: o

.shai rewaa%

@y i the: Sec;unty Agent has prcwded & songent, amendment orwaiver pursuaﬁt tthe -
- Bartior Transation Secuné:y then such consent, amencﬁmen‘c ar: wawer will be daemec% s

= '._to haue also tieen gzven E:)y the Lender under this Deeﬁ

L GRAN‘T af—" seuumw
7 Gharges i

CEadh Campany wﬁh 4 fitle guarantee charges in faveur of ‘tha i.ender a8 cnntmumg seaur:%y
for Ehe paymen% and dlschafge of tha Eecured Oh&gstmns . :

R '(ja}' R by iy af iegai mnrtgage %he Real Pmperﬁy and all Related nghfs

e by way of t‘zxed charge ai& F%elated Rughts m reiaium the Reaf ?mperiy charged pursuant e

' ' {d) = 'by way of fixed charge i

o gy 'by way crf i xed uharge aif presenl anc% futuré Recewables uthar thanthose vahdly and-'. e o

o l(b}} by way of fixed charga any Rea£ Pmpeﬁy and ;ai Rélated Rights ow. ot at any time: S
Cenes s plter the detd of this Dead beiong g te the Company (ﬂmﬁr thaﬂ pmperty charged B S

s under Glause 3 1(a} above)

BER i3 !his Deeﬁ

Lo any Real Prcper{y,

(e} - '-by way of lexed charge a!l vehlcles mmputers oﬁnce and Uther equ;pmem owned by- e

_ the Company, buzh presanf ami future

Rl o iﬂy way Gf?xed charge

"ii}i ;""'-ali preserzt and futura hank ar;ccsun?s c;ash at bank and f:i'edfi ba?ances of ihe'. L

:Cnmz::any wuih aay bané: or ather perssn
: (ii) '_ “ gl Related R]ghts i reiatwn m the acmun%g charged pumuani :c Clause L
- ' 3 '?(f}{!} abu’ve _ . L

'-'effechvely assagned under Clavise 3 3

{h) o by way af ﬁxed charge other thaﬁ thas& valgcﬂy am:ﬁ effectweiy assngned under Clause L

'.33

B {E} : _ -ai! present and fs.ziure nvesfments _

- {ii}'_' il Investmeni Derwa%we nghts

o ('i'i-i)..' “whiére any !nvesiment & Feld in‘a 5y$€em for %ha d@p@srﬁ arzd sefit arﬁent of

IR RRRNREE _ _transactmns in invesiments all nghts agamst tha' :)peraior nf such systam orl
S i.e«galﬂzm‘%?ﬁ&?SVEESZM{)S} S g : ' '

'pay_ aiid discharge the Sé‘ﬁf;ire'd'.bbI'i'éga‘é?mm;_'tb the Lender,

gpiazfat _i;_iis_\sd_' M’é{:ﬁiﬁé_@*? "ank:lﬁ'fhé%-ﬁxfﬂréé ézﬁt’f.fiﬁi3ﬁ_gs:._g'ﬁa¢'h'éd e



ar‘zy part!clpani m respec@ Qf such invesfment

| (i);._"_ o by way uf fi xed ﬂharge P i ;aresen#: and future intei?ectual Pmpeﬁy

o {;} _hy way af f‘ xed cha&'ge ih@ gmdwm :}f the Company,

' ' : (’3_{3’: :.: :.' fby way {}f f‘ xed shafgs ihe uncai&ed capzta! of ihe Ccmpany

- (1) "'-'by WAy of fixed {’:harge al ﬂgﬁts Thterests and cia;ms m%he Insumnﬁe Pchcues mher' i

B (R an way Qf fied charge e benef‘ ts of ail Escences consents and au%honsaimns held in

oag

R 'than those va sdiy and sffe{:iwaiy aswgn&d und&r Gl aﬁse 3 3

R 'thare tm&e valedly ané eﬁeciweiy assagned under C au:‘ze 3 3;

. '_ -_(m‘)':. -by way of fixed charga al rfghts interests and cialms ;n the Materza Can%racis other..-_-_ : e I

T connection with Its. business or the use of sny C:harged Praperty, and t%'ie ﬂght i:u any' S

e -cmmpeasahon ﬁﬂ fespect of any of i?':em and

-.'fu;tum

o bﬂt’-‘éﬁéﬁa éééé'.éf'-(a'},-__{éb}"énd: {'5}'_ébé\_fé!_.'exgﬁ_fu_ding {.ﬁé_; g’:{ci'u_&aé'_-?rﬁbgﬂy.- S

__';_Fioaimg E:harga o

(@) by way c:f ﬂxed chafge aii rsgiﬂs :ntereats am:i aﬁalms m zmy pensuan fund ncw ar m fha S

' ﬁ}’ : o Each Gcmpany wu*zh full titie guafantee charges; i f‘avouv m‘ 'tha- Lendf-zr a8 cummumg R

: ---Z__secureiy for the payrdent and discharge of the Secured Obligations by way of fioating - SRR
- ighargs, the whole of the- Company's undertak!ng and assets; présent and, future other'_" R
than any assets validly ahd effectively morigaged, charged or assigned: by way of L

: -.secuﬁty {whether a‘i; law or ;n ecguzty) by E:hls Dead {the “Finatmg Charge ?rn;aerty 15

o by Paragra;}h ‘34 of Schedule E’i cf the nsoivensy M:t 1956 shalt appy 1o any f?oatmg_" e

-_'charge creaiaci by sms Deeaf

Set:unty Asslgnment

e ’{aj-:' the Materﬁai Gcntracts

e {b} the Insuram::e Pt}léﬂlese [ S

34

g C .} the Investments and

.'.'ﬁﬁfj)_._.:. Ehe F%enewables i

S Regaia‘tmns

s

S as

R Legal{%Z#EM‘?ﬁa?ﬁvEE{SZMGﬁj LI -

o Eash Cﬁmpany wuth fulk mle guaraniee asszgns tu 1ha Lﬁnder as coﬁunumg sawnty for me-": R
- payment and discharge of the Secwed Gbi;gatmns atf u? ;15 nghts fitd a m%erest and benaf‘tfmm* e
;-.timetcfimemandtu S N o S S : g

_'.-"_TG the ex%erit that %he Gharged ngserty canstumtes Flnanciai Goﬁaterai each Dampaﬂy agrees TR |
- that-such Charged Propeity shall be held or designated: $o 88 1o be undér the: control of the .
o ender (or hy a parscn scﬁing on ;fs behalf} for ihe purpnses m‘ the ananma% Goitateral- -

_Tﬂ the extent tha% the Cﬁarged F’mparty cas’%si&tutes Fi nanclaf Bollateral and %5 sub;eci *%o @
Seaurity Financial Collateral Arrangement created by or pursuant to this Deed, the Lender shall
S have thé night-at any tirme after this Dead becomes enforceable, o appwmaﬁe all or any paﬁ of

B 'Eha% Charg;ed Pra@eﬁy i ar i:owam& the payment or duscharge af the Secumd C}izni;gaiians R

_'The value of any Charged F’rapariy appmprzated iy accordance w:th ’fhls Clause shail be {a) it EERES
. ._the cass of cash, the amcunf standmg ‘i’ﬂ the creci:t uf: any aema:nt toge%her w:th acorueci l:}ﬁ,ri S
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- unpasted mteres% at me nme the rigﬁt af approprsatim ;s exarc;sed aﬁd {b} in the case Gf-. R
T Inviestments; thie market price of that Charged Property at the time the right of appropriationis .
VL eXercised; as fisted on any recognisad market index, or as delarmined’ tﬁy such other imethod as S
- thie Lenider may select (acting reasonably). Each Company agrees that this methods of valuation -

-~ provided for in this Clause are: cammermaiiy raascmabie for lhe purpc»ses of F{egufatmn 18 af L
-the Fmamza Cailaiera Regu ations. o R

Exﬁ!uswna S

i Thse fal iow;ng praws;ons shail apply in relatmn te aﬂy Exciuded F’mperﬁy

; ("a%} o : ihere shall be X udéed fram ihe ﬁoahng charge created ander Ciause 3 2(&) (F!eaimg =

o Charge) any

SR '.f_(_i} ieasahnid pmneﬂy c;ampnsmg ihe Exciuded Properl}r whleh is heid by a'i' o

a 'Camgany Lmder a iease and

'-'._'(i'i)' e freehatd pmperty c:ompr%ssmg Exe!mdaci F’raperﬁy in respeci of whﬁc:h (1) ihere is o

o any restriction registered on the titfe to that praperty and/or (a:} there are aﬂy‘
B -f mmractual arfangements ln p aﬂe ity relatr{}re m ihat pmparty .

' '.whmh it each case either pfecludes abse!uieiy or cmnc?stmnaliy fmcﬁud:ng requarang the

o consent of any ihird pafty) that Company from crealing any charge over sta fease%wiad oro _

o - freehold mt@rﬁst {as the CaSE may be} in that' pmperty

' {é:z) _': aach reiavant Company Undertakes to use all reas:mab!e eradeaveurs ta obtam any.‘_:i R

U consent of waiver of ;}rc}h!b;tion or condition’ requsred in order 16 charge: the Excluded
o _F’rﬁpﬁzr’fy as sgon as reasonably pram:cab & er;d m keep tha &enﬂer :nfurmed of the
o pmgress e:rf lis. negf:alla‘tmns and o I o

e "_'(c} '__;upﬁn rece;pi of the reqmreé cunsem or wawer ﬁ;ha relevam fgrmerly Exaiuded F‘rem-:ﬂy B
. -shall stand charged tothé Lender under the floating charge crested under Glause 3.2(a).

- {and the relevant Contpany shall execute such additional dociments agthie Lender may'-
e 'reasonabiy requ;re ta ensure %ha formeriy &xciuded Pmperty stands 80 charged)

' NEGATWE PLE[}GE

'Fine Compames shall ot sreata ar permrt m submst any Secur;ty‘ cver any of tha Charged'-'_-. SRR
' Preperém e‘iher ihaﬂ Perméierﬁ Secunty S : s

The Gompames shalf ot enter mtu 3 smg1e transacfsoﬁ ‘or & Series of iransact;ms (whaihar' SRR
~related or nof and whethier voluntary or ifivoluntary) to sell, discount, facter; transfer. assign, -

" lease; lend or otherwise: d!s;pc:se ofanvof the Charged Pragneny other f?‘iaﬂ this Floating Charga
" Property i’ the ordindry course of irad:ng o7 A arm 3 |E¥’igﬂ1 bas:s or. as atherwsse permltted' BT

: pursuaﬁt m the Fmanca anment& ' _ . RRNIR

B 'CRYSTALLI&AE’!DN QF FLGATIQ‘QG GHARGE

- The« [ender may at any tlma by fwt]c& i wrmng i@ a Gomp&ny ammedga{efy cameﬂ: the ﬁoa%ang B
: eharge created by Clausa 3. 2{3} ;nta 4 ﬂxed charge as regards any pmperiy or assets spee::;’f“ fod

- “in f%:e fiotice i

o (}'a) . "_"'any Company has failed th dnsc;harge the Secured Ob :gatioras whan due of

' '.'(_b}_ Cthe Lem‘jer reasonably conszde{s that any c;f the Charged Proper&y may be it eopardyf BN

ot gn dangef af bemg sialzecf e%" s»c}id pursuant o any f:}rm nf Iegai pmwss m‘ Lo

e () : .-the Ler‘sdar reasanahiy ﬁonarders that itis desxrable in orcﬁer ta pmtecf the prlomy Qf ’131@' : ' [ o

- Zsecunty c;reatevcl pursuant !0 th;s Deed ol

' ;;e;gaaamﬁ'?saﬁsez{s2&:@51 s S g



B2

o 5’% ';'_'@emsﬁ of "f:ﬁe Dmcuments

Bd

SRR reciu%ied itay fhe Leﬁder after release of fhe Senior Tr&nsacﬁon Semrﬁy {GF Jater, the cia’te -

B2

e '- '(é}'::_ the Camp&ny c!esposes c:f any m‘ the Flﬂaﬁ ng {:harge Pmperiy otherihan in the ordmary L :

by any steps are taken f(;r afly of the Charged F’mpeny to beccme wh;ect ta any 3esuwty s

' "(é)' S any pers«:m Uses or aztempts 1o irse the: commermai ren&‘ arrears recwery gmcec%ure o _: :
Coenhunder section: ‘72{’%) of the TriBundls, Courts and Enforcement Act 2007, or levies or
- aitempts {o levy any distress.or other lawful taking: conﬁmi of gac;ds execumn af oiher :

Sody r&sciuhcn is passed or an x::»rde:r is- made #or the wmcflng -up, disseiutmn oF re- -
L orgamsahc:n ofor any steps are taken for th& appmmmam of an admzmslrates* m fespecﬁ-

_the f eatmg charge creaﬁed uﬂfier ﬁ!ause 3 2(@“} by any Cmmpany wﬂi aatamaimily be cunverted =

'if wsthout ihe pnm‘ wrlt‘ken c@nsent nf the Lendar

- course of trading on an-arm's’ engt%% basss ar: as athezwzse parmm@é purﬁuan? té:s @

L 'Fmame Ugﬂumeni ror

o _'m favour r:rf aﬁy c?her perscm or.

B prccess agagnst any of ihe Ghargecé F”n:sg::mtg,'r ur

:"-'»c:f tha Cﬁm;}aﬂy, o

U (witholt notice) with lmmemate eﬁeﬁt mm a ﬁxed chafge zn respem c:af the relevaﬁt Figatmg. i
S Ghas‘ge Pmperty : S : _ .

_._At any iime after the ﬂoaﬂng sharge cmnsﬁstuieci undar ih:s I}eed shatl ha\re crysia!i:secﬂ asa 5
-~ fixed charge over all or part of the Charged Property pursiiant to this Clause 8 but beforé the

appointment of any. Recsiver: purstant hereto,: the: said fixed sharge shall upon:the written . B

S “gongent of the Lender cease to attach 1o, the: assats ihsm Subjgc% to the ﬁxed c:harga &I‘lEf sha e

S -agaln subsistas a ﬁeaﬁmg c%ﬁarge

S PEP;FECTIDN f:u-‘ sEcumw

’::c::f acquzsmon of the re!evani_ Gharged Pmperty} each Cumﬁamy shail depasut wﬂh the i.emder

' (a) - aék deecfs aﬁd documenta of fftie re!atlng ’Eo the Charged F’mpertyn

. (b) Ceall !nsurance F’cltmes fo whnch ihe Company i en%ztied to possaessaon and

o _'-"'({c) o 'at e request of the: L&nder, .%l f:emf“ cates relatmg to the mvestmenl;s tﬂgether wﬁh
R 3_stamped stock transfer forms: executed in blank: and -other docutnents as the Lendsr

- Each Campaﬂy 5hai ai the raquasi af the Lender aﬁer the re%ease of ihe Senlﬂr T’ransac?;cm =

o {acting. raascnab[y} may “froty fime fo fime. TEnUITe for perfammg ity fite {07 the:

 Investments ot for vesting or enabling it fo vest the investments in itseif or its nominess o
favour of the Company expoited by all RIS

. ar inany purchaser and declarations of trust

o persans {aiher t?&aa i?‘lat Gampany} i whase : 'm_e_the invesimen%s are regustered

ENauces ﬁ-f Ass;gnment

- Senur:iy

- {aj '-gave nmice in 1he f@rm set bl i Sah&dule 3 (chrm ﬂf Naﬁrz& af Assagnmem‘ m Am;ouni - g ;
. - Bankl te sach Adosunt Rank of the' charging af the Campany‘s rights ‘and interest nits. -

bahk ‘accounts and shall ‘procure: that gach Account Bank will promitly- provide an’

. acknowledgement 1o the: Lender i the form set outin Sr;hedu!e 3 {Farm of o

R Acknawedgement s“mm Amouni Bank}r_ B

B R R T T

o The fﬁaatmg charge created under this” Qeed shaéﬁ nm canveﬁ mta a ﬁxed sharge saiely hy N
“ Teasof of & figratoriurm being obtained undar the: nsnlvency Act zaﬂa (GE’ anythmg dane wﬁh g
: -'_wew to omalmng 5uc§w a mora’cartum} in; respect Qf a Gompany : . :



R () = gwe nﬁ{:f:a in the form set uui i Schiedule 3 (Fa:m of Notice of Assfgnmenf fa Canz‘racf"' o

o (ﬁ)_' o '-g:ve ncﬁse v ihe fnrm seiout in’ Scheduie 3 (Fanﬁ of Nofrce of Ass:gnmenf m !&wer af 5

Counterparty) to each person with. whom ‘the Company has entered inte a Material e

- Contract of the assignment of the Company's rights and interest in and ander such

- Material Contract and shall procure that sach addressee ‘of such netice will promptiy e
- provide an acknowletigemant to the Lender'in the for*m ‘sat out in Saheﬂu!e 3 {Form af-._ S

o Acknawiedgement from Contract Qaunferpazfy}

: (c} : '-:gwa notice in the fnrm sét out i of Schedu o3 (Fﬂrm of Noime of Assrgnmenr o _
L inswrers) o éach: insurer with wham e Cnmpanv hag an msurance Policy of the

o ~assignment of the Compaﬂy-i:

o ackriowledgément 167 the Lender in’ the form set eut i Scheduia 3 {Form uf S

Bty _Acknamﬂedgement frcm !nsurers}i and

inveistinonts) to each Issuer of éach Investment of the ‘assignment of the Company's
rights and interest in and Urider such Invesiment and shall procure that each addressee

“of sush notioe: will promplly provide an acknowtedgemem o the Lender in !he form st e '

. aui in Sah&cﬁui& 3 (F’um of Asknow!edgement ﬁnm fssuer of invsstmeni‘s}

: Registratlon af Ente!!ectual F‘mparty

3_' anh Cmmpany shaﬁ Ef feques%eﬂ by me Lencier execute aii such dmcumenzs and do aii acts '
~that the Lender may reasonably require fo recarr:f the mterest of the Landar i any reg:sters

o ;':‘eiai:ﬂg to amy regtﬁtewd mt@; ectual Pmper‘zy

_'Land Registry dmpﬂsal mstmtmn _' _ '; : '- .

' '.iﬁ respect af any Faal Pmpeﬁy ar part of oF :nterest i any F&eaf Pmpeﬂy t:ie to whach & 2 o
o registered at the-Land Registry (or any Unreglstered fand. subject to first registration), aach .
L Company shall ap;:xiy or consertt to an application being made 16 the Chief L.and Reg;sirar in S

= ':aneter ti’ie foi!awmg resmctmn Gﬂ the fi’egister of Title fx::r sur;h Reat Properiy

“No d:sposﬁmn cf’ fhe freeha!d‘ of lhe mgfsi&red estafe by !he pmpnemr c;f me regfszered esfale -'; -

st be nag;sz‘ered w;fﬁouf @ wriften donsent signed by the proprietor for the fime beinig of the .~ .:' s
- __'Deed e:iamd f : ];n famw c}f R’;gby Gmup (RG} PLC refermd i‘o ir the chafges regtste«r .

: '-'-Tackmg

U THe abhgahoﬂ o the: pari of 16 Lender o make Firthier advainicas forany Company is desimed.

- fo be incorporated in this Deed and each Company shall apply to the Chief Land Registrarfora . -~ 0
- note of sich ub&gataﬁn tcs be enﬁ@red? an the Regrster uf T itk i nf ai present and future reg;s;zered
‘Real F’rcperty : : i : :

SREN rr-'um“naﬁ Assxmzxmg

_;' Eéach Cnmpany .shaii at its own exgeﬁse pz‘umptiy iake whateverachon the Lender may raqmre- SR

(a) '. e;reatmg perfeetmg or pmtecﬁng the Seczmty miended o E)e mfated hy this Dreed and e

(b} o ._facllata‘img the real&satlaﬂ ef any of the Charged Pmperty o the exeicise. rﬁ any nght IRE
S howeE or discretion axemsabie by ihe Lsrtder or. amy Rec&w&r in rez:apect of any of the.. T

o Charged Pmpeﬁy!

' ':-:-.':-.mciudlng 1he exsaution of any secuniy of ofher dccument in suéh form &% ths Lehder may B
S reasonably require), the giving afanyne‘tme aﬁd’éhemakmg nfany regastratm whachiha Laﬁﬁer-i o
PR, _mayﬁhmkexpeﬁ:em S T T - S o .

L UapalaEsaTSRTRISIMGS] L g

o s rights and interest in and unider such Tnsurance Policy. . 5
~and shall -procure that each 'addressee of stich notice will - “promplly provide an’



g "_REPRESENTAT%GNﬁ

S "-_-:'Eas::h (:Dmpany represents and warrants to ‘the Lender by reference m me facts anci-
--_";_'cir-::umstamesfﬁem emstmg that . S -

B 'B-;.;!__"._'jf'-’lhe Charged F’m;xerly s & wher acqwr&d'"wﬂ be !egaw and benef:ma E’y ewne& By tha- R
R :"Cmmpany free of- any Sacs.mty other than Semunfy created %:Jy thls Dee::f of a;ﬂy mher ?ermiﬁ@di_” SERREE
. Securt’éy, i S G : : S . _ .

82 "__iihus Beed creates the Ser::unty whucﬁ i purpi}!‘is fo credte: and is riot itabie o be. avo;deﬁ or S
S otherw:se« set as;de ot ﬁ‘ae Elquldatmn ar admmlstratmn Of the. Cumpany ar’ atharmse R

' 8.3 '_.--_m'r iiiigailﬁﬂ ar*ar%rahca or acimmzstrairve pmceedmgs are nurreﬂtly takmg piace Qr are- :"-:
Sl -':"ihreatened m raiauunta any of the Charged Pmperty : o 5

' 84 __'_'the Investments are fuil’y paza:i and
i 65 for- the pur;mses uf the EU- Reguiaizan e Eampany’& cenire :3? main %n’teres’ts (as 1hat_-_ o
LT expression s Usied in Arficle 3(1) of the EU Regulation; is sittated in England and Wales and
S e Gﬁmpany Has no other. “esiabiishmenﬁ; (ass *;hat term is used in Amce 2(1(1) c*:sf %h& EU_
' Regulatmﬂ} in any other funscﬁmmﬁ e . SRR T
9 _‘-”;unaegmmwss |

" Each Dampany mvenantﬁ and agreas wuth th& Lender tbat :t wﬂ? ciuﬁnglthfé _dénﬁﬁﬁﬁnbe-af the '
"fsecunty mnstltué:eté by thus Deed : : T

91 i : Cr;arged F‘mperﬁy Genemi!y
o {a} S -psrmﬁ the iﬁﬂd@r (m its: demgnated represeﬁtaw@s} on reasanab;e wntten nmgce |

o (i}‘ = am:ess durmg rioral office hotirs: m the accaurttmg remrds af the G{}mpaﬁy. e
: '_ am‘i ta any decumenﬁ;s and racorcis Te atmg m the Charged Prra;:rertyv and '

i :(;z§ tﬁ mspect take eﬁdmcts %‘mm and maéte copzes of the same

. o and 1o, prcvada {aﬂ; tha Cc}mpany & expenﬁe}, such cler:cai and mher assnatance whsch’-._'_, el
©the L,ender may s’easunab [y rec;u&ra to do ihls‘ S R

e {by f ccmply in all matertak'msmuﬁs with all cb tgaﬁcns in reiaiten 10 the Ghargeﬂ F’m;:;aﬂy.-
e unider: any présentor futre law, ‘regulation, mrder ar: msﬁrument af any camae’tent'
s __.authcn%y ar aiher appmva 5 !icencess oF cc:-nseﬂts ' - : . -

ey comply with af! materrai cw&nants ané oblrga’tnons aﬁ’eclung any mf the Ghargec? F’roperty'- R -
s __-"Qrthemanﬂerafuseofanyafﬁ SR R R

dy it ‘except with. e pﬂm wnt%en c:onsem uf the Lender {swch consent it Ao e RS
e _unreasaﬂab!y withheld or delayed), enter irﬁc eﬂy nnerous !‘}l’ resirsctwe obhgamn il
' _'_affectmg any af the Charged Pruperﬁy, - : _ . Lo

o e - _';srowde the Lender wﬁh all unfarmatxon wmch rg may reasonahly ;request in retatmn tc-' o
RREe _.i?ze C?‘ia{geﬁ Pmp&rty, and S S s

S - ':_ g 3{fﬁ}_'-":"___f--not do ‘cause or permrﬁ m t}e ds:me of cmlt 10 dn anythmg whlch may in any way S
SRR T T depreciale; jeopardise o othenmse p:e;udtca the value or. marketai::my a? any af the o0
.-Chargad Pmperty, R _ : S _ B

gz _Pmperi:y matters

@ nohfy e F_ender wathm 14 céays of recmpt of every mataﬂai riotice; oot o prepusal S
gsver; or made in- reia’mn éo ihe Real Propeﬂy by any ccmp&tem authonty and (lf_ '

Legaiazﬁwma?suzgszma; - '_ L -;g T



W

N requﬁred by the Lander} ;mmedzaﬁeiy pmw{ie i w:th a mpy nf tha sam& and e;iher
{:i)' cmmpywﬂh such nohse Grcier or pmpmsat or S
o (H} make such ﬂb}@ctians tc: the same as ‘éhe Lender may ssqusra or appmve '

g cluiy and punsc%ually pay all raé:es rems taxes and other mstgmmgs owad by z! |n respec:t L '
_' of the Reaﬂ Pmpariy, o _ . . .

malntam atl bmld;ngs and erectruns formmg part of the Charged Pmper{y iy a guad state' L

of repait provided that nothing.in this. Clause: shall oblige the Compariy to keep any of - -
- its buildings and erections in a betler stale of repair or in better working. order or

o - condition than they are at the date of this Desd; of thar is requxred for ihes busmess of_ S

S o the Gampany and in‘all cases suhjecf o fair wear and te:ar

O
Co i the Funance Dccuments mnfer an any persen

fiot, emepﬁ w:th the prmr wnﬁen conserit of the Lender o as axgress!y permui@ed ursder o

- ”{i')' R jar;y iease or!enancy of ary of the Real F‘mperty or acoept a surmnder of aﬂy" R

: Eease or-fenancy (whathes‘ mdependenﬁy or smder any s%afulnry aner)

: - (u} = aﬂy r;ghl ar ircence ta occ;upy any and or bunfdmgs fcrming part Gf th@ Real-'.

: _-ngeﬂy, _ar

S {m) any ?;cence ta aSStgn q; suh ei any ;:rar‘% of the i‘%@af Pmper&y

ot r:;arry 0u§ any deve epmam wnthm ﬁaeﬂ meamnsg uf sec:tmn 55 cﬁ the Tswn and Gaurﬁry'_ ST

o Planining Act 1990 without first abitainirig such permissions. as May be required under

- applicable legislation and; in the case of development involving a substaritialchangein . "
- e strtcture of, OF & change i uge &f, ar@y parz c;f tha Real Prnperty_ wgthaut t“ rs?_:_- T
' obtaumng ihe writien consent of the Lendes‘ o : . v

: ﬁ) pmperiy dlschargg ai§ duhes of c:ara ancf respnns;bﬂr&y plaaed on r: by Env:rcmmezntal i .
g “-Law and apply for and obtain-alf authar;satmns ﬂecessary to ansure that it daﬁs nai:
- breach. E«Enmmnmental Law R S

7n0€ oo psarmﬁ o be dcae anyihmg asa resui% of whmh any iease may be Itable to
S forfeiture or sthenmse E:Je determmed . o : :
ey _
T réasonsble s with reas::mah fe. nmme to en%er any part of ihe Real Pmperiy and view
B tha sia’te of lt : _ : _ . .

"nmxfy ihe Lemdef immed:ateiy up»::m the an:qwsitmn of any Rea Prg;:eﬂy, T R

perm:r ihe i_erzder thie Lender and any person ncmmated by aﬁy of them at all o

o grani the Lenciet‘ on feques‘i alt reasunat}ie f&ci liies waxh:n the pnwer of the Gompany m e

*allow the Lender (o its lawyers) o Cafy out: {af the Cmmgany sExpensea) investigations:

- of title to the Real Properly and 6 make ail enqumes W relaﬂon 1o any par‘% ef the. Reai

: " Pmperﬁy which a pmdem mcr&gagee maght c,arry mﬁ : _ e
Ty -zmmedaa’%eiy upsn demamd by ihe Lendar pmwde the Lender walh a rapal‘i asto trtie of o

T the Company to-the Real Property f:.oncernmg those items which. may properly_ be

- _sough: Whe wvefed by a ;urudeni mr:}rtgagee na anyer ] report of thns na’cure '

Cin respect of .any Rea P‘mpeﬁy wh:ch is: acqwred aftez’ the date of thfs E}eed fitls ‘to' s :
_ whzch is r&gtstered at tha Land Reg stry or- whlch ;s fequ%d to be 80 regasiered '

gy (l} ~ give writien rmt;c:e of this Deed to the Lanci Reg;g%ry and procure ihat Agtice C}f_' S S

ihis [}eeci & cieariy naied n th{-;v Regus&at cf Tltle %or wch Real Property, and

{n) pmcure that nc: persm &s mgastered as pmpréeinr af any such guroperéy um:ier'

Legalumamaﬁngszmm I FRNRTEA & S



the Land Regxsﬁrmmn Ac%s 1925 to 2602 wuth' ut_the prmr wﬂtien cc:rnsem m‘ the R
Lender e S L :

my _'aufhnrlse thea- Lender o make any appimaim whfch ihe Lencﬁer deems apprapnaie for_ e e
L the désignation of this Deed or any other document as exefmipt inforimation docurients
U under tule 136 of the Land Registration. Rules 2003 and use:its basi endea\mum 1o
R assnst WIth any such apphca’esm maﬁe by Di" on bahaﬁ‘ cf the Lencief . .

RS (1] e _nohfy the Lendef iy Wﬂtsng a8 BOOM as: ;‘t resewes ?‘i{)’%lﬁe m‘ any‘ parsmn ‘s appiacat:cn- e
S ander rule 137 of the Land Registration Rules 2003 for the disclosure of this Deed or . -
o any other dociment, following its designation as an exempt’ informiation docurment anmd o
" riot'make any application under rule 138 of thie Land Registration: Rules 2003 for. the B
- remova% aef the demgnaliun m‘ su«::h document asan exemp’i mfc}rmatmn dacument o

lgs Plaﬂt and Machmery

_(a} o _-__mamiam at ﬁs own' ex;aense ail P!ani and Maﬂhmery for the time bemg c-wrged by tin
L good working' aidér and condillon maintain &t ity own expense all Plantand Machinery ©
o or e time being owned by itin good warkmg order and condition provided that nothing - - R
i this' Glatise shall oblige the Company to keep any of its Plant and Machinery ina . -0
better state of repair o in:betier working order or aand:‘tmn than they draatthedateof -
- this Deed, or fhan is requ:rect f{}r ihe busmess raf the- Ccm@aﬂy anc;i i ati aases suh;aai_' o
o faar wear and fear . SR :

iy ummed!ately on requesi by the Lender affix to any z‘tem of F‘Eantand Maahmery a d“"ab‘e--' '
R notlce of this Eieeci iy sach ferm as %he Lender may !‘EQUW : ; g

(c) 'r‘sct maka f—my matena a&araizﬁns or a&dzlsons to any Piant ami Maﬂhme:y which: are g
-__:reagmabiy Iﬁceiy ic deprec&ate ]sopardusa m pre;udm thew vafue m‘ marke%abﬁﬁy '

j" (d} e '__not remove any Piani and Machmery from {he Charged Pmpe:iy except for the purpuse o
ook mamténance pugsuant ft.': the "Eerms of ihls Deeé L _ Lo

g4 "%nsufame g

UEy '-_-eﬁec’t and mamtam at its expense insurances in respect of all ﬁs assets and busmesa' R '
o Tnsurers: preéviously apgsrcves:i in writing by the Lender. Such insUranées shall I{n
s _addutmn fix) mmplymg wsih any reqwremanis as ‘u:r msuramce inthe Fmanne Dacuments}

- '(‘l}_ S _pmwda cﬂver agamsi such r:sk& and n such amnams 8 i {Ssued far prudem'- [ :
S nompanes oWNiNgG or possessing sivilar @ssets and - carrying onsimilar
R '_%)usmesses and agaunst ail mhar nsks which ihe ieﬂder may from *ﬂmﬂ ‘m tlme _' Lo
B lspecrfy,. o : o : _ R

G o have the :niierest c:f the Lander :as martgagee noted of ai re!evant pﬂiumes

: o 5 -ﬁ_iiéi).’-"';' -'_"be ‘on such tem’as and ccmtam sunh clau-ses as the Lendar may reasmai::!y*"- o _
S _reqmre and in pari%cuiar w:l requ re the reievant msurer ta unform me Leﬁder ::rf S

LAY any canceliaimn aiterai:uon, iermma%tc:ﬂ or expsry of any’ such msurance o
Coat least SB days be?ora ié is’ due for take effecﬁ B o

¥ (B) _: - any defaui in payment c;f any premzum ﬁf‘ fas§ure ie remw at 1east 3& B S
e _.day& before ihe renewai date; cr R . S

' Oy any ac:t Dmss:on or event mf whlch the’ msureza“ has knﬂwiedge whcc?z_ S
S vy make any msurame vc&cﬁ vmdabie -.::n‘ unenfomeabie {m whme oF
: _' _|n pari} : : :

e (b} : pmmmly pay a E pfemzums mlai&ng in a I pmfm@s a‘f !nsmrance

. LegalzdSAsTSETSISIMOS) LT L 1.2"




R
- e 'mamtamed in accordanca wsth this Deed tcgethef wg!h cun’en! pi’emzum remapts rél atmg '

v supply m the Lenﬁer o1y request mpfes m ea{;h policy of msurance requu‘eti o be _

i {g}}'_i_-’:_
o

: mt door permit fobe dz:me oF ﬂmrt_ todo anythang whmh may r@m;ﬁer any msuranea vmd IR

S vpidable or unenfmceable (m whcle m‘ m part} nor va:*% amend o tarmmate any pai:cy g

_ B Df msurance ' _ . . : _ .
(I :f it defau!ts ai any tame if efé"ec:r ng of mauniammg s»;uac:h tnsuranc,as or in pmdumug amy g

oo policy or receipt to the Lender on demand, authorise the Lender i fake cut'or renew

~such policies of insuranse in any sum which the. Lender may reasonably think expedient.

S Al monieys whieh are expanﬂeci by-the Lender in so doing shall be deemed to be

i pr{merly pan:i by the Lenciar and shail be reimbﬁrsee‘f by tﬁe Ccampany on. demand '

: '_mtzfy the Lender |€ any ciaim ar&ses oF may be made sunder ihe :nsuranceﬁ
'gme t?xe Lene:fer the sole nght ’er:: ccnduci or seﬁis any msurance c§azm

authaﬂse ihe Lender to qive sy dascharge forinsuratice and im d%rec;t the: appkcation Qf

all moneys. recew&d orreceivable under any insurances eitherin makmg good the loss

- or demage i réspect of which the same have been mcewed of in of tawards the
: cflscharge G‘f fhe Secu%‘ed Obhgahens S - : RN

95 __'mm;lactuai Pranerty

@.

o
e

f Qbserva and campty with aii matafzai ab{igatmns and iaws to whmh |¥ Is subjeci n r%s-. - A
- capacity as registered fropristor, ben&ftﬂmi owiner, usef, !acenmr or ?:cencee of lts SRR
_ - _lnteiiectua! F’roperiy or any par% of Et o : : o
Cofby o doratt ams as are reasonab y practtcabte tc mamfam proier:i and safeguard :ts mateua&' o
L Intellectuall Property and fot discontiriue the uss f)f any of its material Intellectual -
- Propetty nor allow it to be used in stich @ way !hat itis pui at ﬁsk by besammg gEnenc; o
ot by bemg lciaﬁﬂf‘ ed A% d;sreputah!e mn any way, SRR o R

-.duly regss%er in suc%'i reglster(si ar w1th siich author:t;es as may be avaziab!e fcr the_ o
- purpose and in sich name(s) a8 tay bé réquired by the law and practice of the place .~
G regrstratlan ‘siich of its material Intellectual Propery (and all assngnmen‘és iicenses ST

.and mor@tgages of tt} as may be ca;aahi& of regustrafmn it such places S

-"-pay all- fees necessaw {6 maintain, protect ang safeguard its matena [ Inteliectual.
e Propefiy and the reg;stratmns requ:rad te ba made for such pus’pcses prmr 10 the Eaiestj o
time prcmﬁad ‘?ﬂrgjaymem ofthem . . .

-t&ke ail reaswai:ia staps {mcmdmg tha mmmemement m‘ Eegaf prcceedangs) as may e

- be necessary 1o safeguard and maintain the validity, repufaizan mtagrliy, mgastra’ac}n orooo

_ o suhs&s%ence Qf its. matenaﬁ inteélecmaﬁ Pmpeﬁy, R . - '

R 1 I ot cbange ihe 5pem1‘" oatmn referred toin any of !is ragxst;atmns of mattersal nteliecﬁual;_ UIEPEE
LT Property o permit any disoleifmer, condition, restriction; marmorandi 6 other thingto

- be entered on the registration of any of the trade marks: comprised within such miaterial

- intellectual Property, the. eﬁecﬁ of whmh wﬂi f:xe im mataﬂaﬁy and aciversety affec’% ’%he :

i ualue af: suc:h frade marksﬁ _. S : . :

W |
o mannier which w&! maﬁersa b and adverseiy aﬁ‘ect ihe vafue u‘% such maienaE Inte Eeciuai S
: é’-"rap&ariy, ' . o ) B .

'mt grant any licence tc,s any person tc use ats matenal 2ntelleciua1 Pmperiy in any SR

figlntain {:mmprahenswe dé

sifce tha da:e m“ ihss Déed or the date of. last nmzt‘catian

Lagzsammsa?m:szwaz B 13

‘!eﬁ and pe 'to date centrélised recanis of allits material

- Intellectual Property (including details of agents erigaged in relation to registrations of -~
ity arid, when teasonably requested by the Lender, imitnediately provide tothe Lendera
o copy of such record andlora stimmary of all its Intellectuai Propeﬁy created cxr aeqmrecﬁ R



- 96 _.'.'_Reﬁelvahies e

@y deal thh the Raceivables | in acmrdance wﬂh any d;rec;tlans gwen ini wwnng fmm fime -
oo time by the Lender and, in ther abseme of such dlrea:tmns hqid ihe Reaewables on 3_
i %rust for the benefii of the Lencfer and S - S

ey aﬁerthe Secur:ty mnsmu%ed hytms Deed necumes enfameahle {:r:amply with any naim' SRR
S served by the Lender on the Compaity. prohibiting the Company frorm withdrawing allgr 0
Sy monies from fime to time standing to the: cradit:of ils deenints with: iy Bank,

ah fm:anmal iﬁsﬁtﬂtlﬁﬂ or uﬁhar pefsm e‘mept wzti's the pmr Wﬂﬁen cmnsant of ihe Lender .

ey E:.If cas!led upan 56 ts du by the Lenéea execute & Iegal ass:gnment of e ReGEVEDISE 16 e
; - “the Lender in such terms as the: Lender may require: ang. gwe nonce tharemf 1o me L
ﬁebtcrs frem whom the Rec;ewaialas are: due :}wmg of ;ncurmti R T

G delsver o the E_ende;‘ such snfarmataon a5 1o the ar‘r&uurgt aﬂd nature Gf its Recewablas e
g as the Lerzder may from time tc ‘t&me reas;maby requlra S o

. _ 9? _: : 'lnvesi:ments

: .:: {a) 'pmmpﬁy ﬂay ail cal!s ar aiher gayments. whwh may bemme due m respeci of the"'. o
R i:ﬁ\vﬂstrmaﬂtsi - : _

RN () S pmrﬁptiy senti m the Lendey COIJ%ES ef all nnticas z:im&:.'___ : eports accuun%s and ot%mp
e _doc;umems whmh ara seni to tha haldars Qf aﬁy Ewestments :

ey ;_'at the requesi of %he &ender, pmcum a!% cansents wawers aﬂd ag:upmvaEg Which are _
U hecessary, tnder the articles of: association of any Issuer or.othenvise, for the transfer: -
L pfthe Investmenis to the Lender or its nominee or to a purchaser upon the'enforcement :
~of this Deed and 1o’ procure the ameridment of the share transfer. prwlsms ofeach
SO Issuer's articles of assumai&on iﬂ s&ch marmer as ‘tha Lﬁf’ldﬁ?’ may requ:re m order oo
o -:'-'.;_.pgrmgt suc;h airansfer : - : S

(ci) Lf su_requested by ihe Lender __ :_'

._.:"mstrugi any clearaﬂce sysfem m !ransfer any !nvestmant meid by it far ‘the: i
Company af its mmmae to-ar. aacaum Of ihe Lender or ﬁs nﬁmmee with that =
Tole az‘ame system ancl : : Lol

e '(ii_)" - take whatever attion the Lenc%er may requasi for the dematenahsatmn orre-
R -._matwa%%s;atmn of any !nvestmant heid in-a clearance sygtem! 2

' o) L 'wrihz:mt ;}rejudcce 1o the above perm%t ihe %_emier al the ex;:eﬂse ofa Gampany, t0. ta%e' :
m whalever dction at deem&; neaessary k}r %é"ne demateuahsaimn or & maienalssamn o§_ e
S _any nvestman% S : ST -

- (’jf_; .fi '_untel tha sacumy cmnstatmed i::y thxs De»ed bemmes enfarceab!a be antztied m

: __;';'(i)'--_' recaive. and it all d!wdends, d;str;butions am:i ﬂther rnorzeys pmﬂ on or;"'."" o .
S _'_-denve& fmm the Emesﬁment@ am‘:& ':'.f.i_ e .. S

iy exercise Al voﬁng and. mher rrghis and’ powers aﬁachmg o {he Investments
©on e proyided: that it mast not do: ] n a mamer whach s pregucﬁ;ctai tc ﬁhe ;nzeras%s s
-_-.iender Lzm:ier th!s Deed w RS ; . . '
() aﬁertﬁe secunty mnstliutad by th!s Deed becomes enforceable

: '-:'{} ol i d;wﬁends dlstr&bulmns i ether maneys paad un or derw@.d from ihe' . S
tnvestmerats on st far iha Lender :and RENER : -

.'.{Li}_ - compy ané pmr;ure thst e mmmees ccsmrxy wsth any durea’ﬁsas‘gs from lh&-'_}'_-

Sl CagaitaEeAdTER Te S MOS] R Sl '-1-4"- i




s Leﬂder aoncemmg the execise of al vatsng and mher nghts ar‘;d pmwers L
aﬁachmg o the: inv@stmen%s : .

o (hy St any time after the gec;umy cunsiituted by this: {Jeed becnmes emforceabie permlt %he- B

2 9.8

Lender to complete the instrument(s) of ransfer for the Investments on bahaif of each o

. Cmmpany i ?auc-ur of Itse!f of such othe&' persm ag i may seiect

-'Matenai Cnntmciﬁ

' '-Ea.} : ': .nm wﬁhou‘% tHe pﬁor wr;ttan o&nsen't of tha Lender amenﬁ er wawe any heym {}f any-”' o
o Material Contract, terminate any Material _C.mntraci or ra!easa any other pas'ty ?mm i

R 'cb ligations under any Matemaé Coritrait;

ey -céuéy perfcrm its Ghliga*twﬁs tridar sash Mamria Gonﬁract nciify ihe E.ender of aﬁy

- material default by it of any ofhel party under ; any Material Contract and not take any
_ actwn w%’;lch wmuid reduae ar ampede recmene& i res;}am uf any Ma%enaf Coniract

('i:}':"_'f 'pmwde io the Lender as sooh a8 practmable upon mce:pt GQpIES of a!E mﬁses whach_. L L

- ét may fmm hme 10 tirne receive fmm any Gthef paﬂy 0. 3ny Ma"ﬁer&af Conirac&

: f}entre af Mam intamsts

L "nut wﬁhmuﬁ the pﬂor written mnserﬁ of thg I_ender chemge ﬁg c:emre cf MrEn- mtereﬂt (as thaf- :

'-'_expressmﬂ is used i Amcie 3(1) of the EU Regulation) to somewhere other than England and

Wailes, nior will it have any establ 1shment {as thai ‘ien“n I8 used :ra Amce 2(16}) i:lf iz EU'.

g 3_§€egu a?:mﬁ} in aﬁy other jarismc’emn

ﬁoﬁdw;!i

(a} i -nnt except with the prior writien cﬂnsem& mf ihe Lender {such consent not o b

10

- Unreasonably- withheld or defayed): gram any franchise, licence or cther authority to'any o |

- person to use its company name, trade name or: blsifiess Rame or anyother business -

" asset which will maierialy and adversely affect the: value of ihe gaodw:i of the_' R

Campany

- _(bj"- :':where tm pmr wr;i’cen mnserzt of 1he Léndér had been’ gwen under Glause 9 10{3}, T

will comply with Clause 9.6 (Receivables) in felatior to sy incame or monies recaivable
increspect of sush fraﬂchnse 31cence mr au!hurety a8 ;f sach ineome. o mmzes Werg
. _--Reeewahie& " _ . . S

'wncafled Cap;ta!
(‘a‘): . nm s::a!i u;:a, ar receive in advaﬂca of ﬁs due date any umai[ed capﬁai

ey wil pramptiy apply any paid {:apltai towards i’he reg&ayment in qu of in part of tha:-_ e -

Secur@d Obizgai;{}ns

= ENFQRCEMENT OF smm
'- Enfamem&nt _' :

' Té‘te secumy c:snstniuted E::y thss Eleezﬁ shail becnme :mmedfately aﬂforeeab!e at any tame

Coa). . aﬁar thei Lender has demanded ;:eaymaﬁt of the Secumd Obhgatruns, o : '_ L

- (i_fij e 'any step is takan (mc udmg ihe makmg c‘f an appi;catmn oF *tha gfwng uf any nuﬁce) by o

& .Company or any. other person fo wind up or dissolve that Cemﬁany oo dppeinta L

- lauidator; rustee; receiver, administrator, admifistrative receiver: m’ szmliar affner ﬂf R
. _the Gampany of any part m its uncéertakmg or assels; o

(v::} "':sf a Cam;aany iareachea any m’ the pmvasaczm Qf thss Deed

Legamzﬂemswmgszwsz S 1_5 .



02 : 'Pmﬁiem on Enfmsemem

o 'Ai any: tirhe: after tha secunty created under ths;s Dead becomes enfurceable the Lenrﬁer may SRR
L witholt nottce m :smy Campany and whe’cher or rmt rt has appmntaﬁ a Recawer exermse

' 'j-“'.'('-a)'-:._'_-'-_'."-'aﬁi oF aﬂy Of the powars amheﬁtles and dssc;ramns canferred an mongageas by the.'
RO Law of Pm;)erty Ac;t *3925 (as vaﬂed or ex*tencsed by thts {‘Jeed} :

REE ) - '_--'-__all of the pwers conteried on ihe holc&ar af a quaiffymg f‘foatmg charge (as defnad e
R, '_.-the Insuivsnay Ac:i 1@85} by the nsgivency Act 1986 ane:i : .

o {or 'aii wr any of 1he pnwers conferfed hy ihis Eﬁeed
.:_'-_.‘l (LS 'ﬂn L:ahz!uty as Mﬁrtgagae m Pnssessmn

_Nexther ihe Lender nor any F&e{:awar shal be Inahée io acccun’t as'd mcﬂgagee m pessessma m_f L
o crespactof allor any part of the Charged Property or be liable for any loss tpon realisation orfor
> '-any neg ect de?auii nr Gm:ssmn ff}r wh:ch a mmtgagee i1} pnssessnen mlght chrarwwe be li abie-

ot _'_'pc:awgﬂs r)F THE LENEER
5 114 3Ext«ansmn of P’owe;rs SR

. The power of sai‘e canferred i 5! ihe L.ender and on-any. Resawer by th:s Deed shai operate as; o
- avanation @nd extensgion of the s’éaiu&ary power of sale under-Section 107 of the Law of Proparty . -
o AeE 1925 and-such power shall arise (and the Sacumd Gbi:gaims shai m deemed due and-:-
L ._'payabie for. ﬁaai purpase} an exesuffon nf thls; Deeﬂ : S . . sl

SR '_Restnctmns o L
o . '_”Sacﬂons 93 arzd m of the i.aw of Properzy ixct 1925 shal! nct apply ol *ihas [Z?eed
: 113 Pawer f:ef Leasmg

S At any g aﬂer m securlfyf c&’eat&ci byf thas Deed becomes enfmmeable she Lencier may !ease* . s
O ke arrangemems {0 fease, at & premium or oihenmse ‘and ac,c;ept surrenders of Jeases .
- without any restriction and in particular without the need to mn‘;p y wsih any reslrfctmns mposed; o
- by Semsaﬂs QQ and 1(30 (:n‘ ihe Law of Prc;peny Act: 1925 S

. “E 14 [}isaretlun

'Any u:reriy or power whlch may be examsecﬁ or any detemmatmﬂ whmh may be made.

- hereunder By the Lender ot any Receiver: may, subject o the terms: and. conditions of the.

L Seipurity Trust Deed be exemsm cr made tn 1ts absolme and unfeﬁered dlscraiacn wrihcui any; -
. obl igation to gwe masuﬂs : : S _ :

BRI & & :_'Belega%wn

o Each uf !he Lei’:def amﬁ any Recewer shal have full pewer tor deiegaie (eiti‘xer generaﬂy oF

- apecifically) the powers, atthorities aiid diseretioris conferred on'it by this Deed (includingthe "
Sl power of altorneyy on such lerms and eonditions as it shal see ﬂt which: delegation:shall not;:'. RPN

- preciude either the subsequent exercise of such power, auihorsty OF d;scre%mﬁ by the Lemder or.

SR __ihe Recanver :tself or any subsequen: de&egation or revoc:atmn ihe»resf . :

: 116 __'_3:!nvesﬂga€mn$ S

: I any eveﬁf of defau (hewsnevar desc:r;beé} n any agreemeﬂt be’zwaen the Lender and a'_- .
- Cormpany ooelrs then {wmie itis amtmumg} the Lender may initiate an investigation of, andlor
U ihstruct ‘any report (accounting,. legal, -valuation. or ‘other)-on the business and affairs of
- Comparny which it considers necessary to ascertain the financial position ‘of the Cormpany. Al S
"i_'fe»eﬁ and expenses mcurred by the Lender i cﬁnnectson wzth such: mvesﬁgatmns shat ?Je. e

._L@gaiﬁz#gd‘iTﬁS?SvE[Sthﬁ; RS E 13'.-



R payabe By the Campany and e Gcmgaﬁy CORSERES 16t pmwssmn hy the i_,em:lar of all' TR
o iformationdin relaticn 10 the Gampany whach E?’xe Lender pmwdras fo: any pez’smn inrelationto

U the p&’E;’JEf‘aﬁOﬂ of any such repm

e 1 17 ._'_.'Puwer tu Rerﬁedy

Hat anytlme a Compaﬁy daes noi ﬁamg;:ly wﬂh ar:y m‘ its: f}hhgaiiﬂﬁs under thzs Deed the Lender'.'

o may (but shali rot be obliged to) rectify such default and the Company Erevocally auihorsses S

o rthe Lender, its @miployees and agents &t the Ggmpany 5 expense to do a?t such thmgs as are_. B
. ﬁacassary or d@surabem resﬂfy such defauit S R . :

oz _-Apmmmem m: ﬁErzEWER

o fi‘iZ’-.:"l f' - '_'--Appaintment and Ramaval

'.Ai aﬂy kme affer i‘he sec&ri%y createﬁ under thzs Deed heﬂumes enfarc@abia orit requested fo e

: _' e se by a Campany, the LEﬁdE‘f may (by deed Dr mharwrse ancf achng ihmugh zis aufhorasad :
o cfflcer) : . o S S . _ SR :

@ appioint orie of more: persors gc;mtly or severa?!y ta be a Recewar uf the whae or aﬂv.-_ -
S __-part of me Chargad Pmperty R : _ :

= | (b} I remove fsa far ag :! |$ iawfu iy abi e} :any Recewer(s} g0 appmmed and g

! '-('n:_::f..:”:'appmnt anot?*:er pemnﬁ(s} as an addlircrta[ur rep!anement!‘-’iecewer(s)
122 . _Gammty of Recewers g o S
o Ea‘ch Recewer shali |

o '.(iaﬁ-}.i Can agent gf ‘g Cﬂmpany whsch 5hal| be saiﬁiy respcﬁs:hle fmr hrs acis defau Ig anc:%’ '
RRTR .-iiabtixtzes and for tﬁe gaymenmfhts remunerahun and : L

e R éz‘atlﬁed to remuneration for his services at a rate i be f” xed by the Lender fro hme {o. B
T time {without being Iismt.ed ta zhe maxrmum raie spemf edin Sect:an 109(6} of tha Law
RETNS of Pmper%y Ac% 1925) : . .
A3 '_mWERS OF RECE—WER
o 13‘1 Ganami Pawers R

| Every F{ecawe; shall have ail éﬁ@ powers

L f(_a)' - ._"."cunfarfe{ﬂ by t?rae Law of Pro;aerty !f\.-::t %925 w‘: mortgagees m pﬂssasslaﬁ ancé recewars”'-. e

o appointed uﬁder that Act . -

o (b) g '_'_;-'set out in Sﬂheduie‘l m the Insmv&nay Act 1&86 and
: (G} g '."_E:{Jnferred fmm tume tc time Oﬂ receivers by s’famte '
| 132 Addrﬁfma? ?uwers o . : :
. o i an:ﬁdmm to the pawers ref»arred tcv in Giause 13 1 (Generai Powers) a Recewer shail have the‘ .:.

- power; at the cost of & Company and either in his own name or i the name of the C‘nmpany or -
{w:ﬁa tha written appmuaf of {he Lender} in'the name uf the Lender S :

o far e take pgssessmn af, ccllem’t amd g&t in at_i oF any gzaft of the Charged ?roper%y i respect. e S

m’ whlch ’tﬁe Recewer was appmnﬁad

' '._'{?3)-_. .'_'EG carry on, manag& oF congur in carrymg cm ancs maﬂagmg ait m‘ any parﬁ af t%"ie_ L
IR '-_busmess nftha C’:am;}aay R : . IR o
Legaii)zﬂsiq#?ua?ﬁvz[ﬁzl\ﬁﬂﬁ'{ L R :' i



O _ {é,')’ : g bgrmw of ralsa mcney and seclre !he paymem m%‘ any manay in priar:ty m ihe c:harges ' _
S treatsd iy this Desd for the. purpose of exerc:zsmg h!s mwars anclfcnr c:!efraymg any._ RRRRE
'-_-custs ur axpenses mcurred by htm in such exercxse : : R

O () R se! Iet ieasef or conaur %n sellmg, Iettmg or Ieasmg and t'c uary the tarm& or; ol
Lo rdetermine, surmnﬂer arid to accept surrenders of leases or terancies of or grant options -
: ;..-0&' licences over all'or any part of the Charged Property in’afy fmanngr afd on such
- terms as hethinks fit. The. corisideration for any such transaction may dongistof cash
Soorof ‘shares or securifies of anather corpany (and the dmount of such consideration T
o may be depeﬂdent ey pmf it o furmover | of, he datenmned hy a thn’c.i aaﬁy} and may be :
B payable ina ump sum or in mslaimems 2 - : ;

ey e sever aﬂy fixtires (mciudmg trade and tenants ﬂxtures) fmm the pmper&y of whach' e
ST _ihey form par{ w&theut iha GOK‘%S&ﬂf of tl';e Campanyg ' e O S

- {"f;-'-":'_"'.ia sxercise all pﬂW&!‘S raghts andfor obizgatmrm under any c:mziract oF agreemem ’ -
o forming part of the Charged Prnpeﬂyi mciudsng, Withf)ut I;mﬁatmr‘s aﬁ vctmg and other“
.ngms at%acmng fo. theinuestmems S . L R

g ﬁ_-'tu make ;and eﬁect ali repa&rs renewais amprmremenis and msurances '

Mmoot redeem any’ pr;rar Secwnty i respec% of all ar aﬂy af the Charged Pm;}er%y and-to.
U gettle anid pass the actounts of the holder of stich” prior ‘Security and ‘any accountd so” -
v setiled and passéd will; ifi the absance of manifest error, be condlusive and bindingon
L thie Company, Allmoneéys paid to the holder of such Securr%y in accordame waii‘x such
aeceunts shailf@rm part of ihﬁ Secured Gbl[gatmns SRR S R

B 1] m pmmgie ihe fmmahm of sﬁbmdtarzes cf ihe Cumpany for the pumose 0’5 gurchasmg? IR
s eading, Itceﬂsmg or otherwise. acquiring interests- in all 'of any. of the assets of the:
- Company and to arrange for any such subssdlaﬂes m tfade or: csease tﬂ tracie on such. =
e ‘terms s ‘che Rmewer thlnks fit : o : .

() fo'take such pmceedmgg and to make aﬂy arrangement o mmpmmxse whznh %he_ o
L -__'Lend&r or. ﬂ‘la Rec:awer may ihmk f‘t : _ _ : RTINS

R o appmni manage&; offic icars and agenis at such saéarzes and ?c;r such psne::ds as tha o
Sl .jRecever maydetermme o : R N :

R to exercise in felation to all oF any ;»art m’ the Chas’ged Property all 'such powers and
L rights as he'would be capabie of exercusmg Ef he were Tfh& ahsnluta bﬁmef csai awn@r af :
: _"_ﬁ'}e Charged Properiy, anda‘or L S . AR

{my ioda ai! otherdcts and ihmgs as iay be mns:ciered hy the F?ecewar E;:; be mcaden‘ﬁal oro
T conducive 1o the above or otheriwise éxpedient for or incidental- or cun:iucwe tc;u ihe S
N . :}resewamn [mprwemeﬂt oF malssaﬁmn uf the Ghargeci Preperty =

e fgpmcmaﬂ OF NONEYS

A4 Al moneys receweci or recovered by’ iﬁe i_endar or any Receiver pursuam fo this Qeed shaﬁl. R
_{subjec;t 1o the ﬂg?‘:ts and tlaiitis of any person having sewn%y raniung in pzrmrlty o %he secumy'-_ SO
: :-'canstituied by ims [}eed) be apphad in the faiiowmg en:i&r o o R

' .'_'(é}_ fj - _f rst ifs satss?amxgn of ar prawsmn fm- all c:es’[ss charges anc.t expenses mceurred by the o
RN ;_Lender of smy Recewez‘ amﬁ t!’&e paymeﬂt Of the remunerat:cm gf any Recewer R

: (l:a} - "secoracs i or: towa%'ds- payment ot any deb{s o cia:ms whrch are requlred ?ay Taw io be_
Sl paid in preferenicd fo thie Secured thga%mns but on yi@ %he exteﬂt tﬂ whsc:h guch deb’ss S
er »::Ea!ms hava such preference : : S S

o (c} third, in o fuwarc:!s payme,nt of al miatiers r&ferred Eo i 1he fa"sé three @aragraphs af_.". g
coe s Bedtion. 1{}9{8) of the Law nf Pmp&r‘ty Act ‘2925 (other %han the remuneratmn vz}f tha.-

: Sl .Qec:»ezwer}i _ o _ . S
Legamzﬂmirsamuziszmosz _ "!8:"-' o



oy founh inor towards satusfaczaon m ﬁhe Secured Obhgatmns am:i S

{'e.}_ ﬂfth any surpius shai be pasd m ihe refewant Cﬁmpany or any other ;:uersoﬂ enim d -

f?‘ié%’i&‘fﬂ

: i)nsly mon&y actually pa;d by the Remw&r o the: é_ender ar’ reselved or réccwemd by’ tha Lender: o

under this Dedad, shall be capable of beifig appi;ed inor thwards the satisfaction of the Secured

i ﬁ‘)bisgatrans afd & Garnpaﬂy shall have na. rights: I respiect of the - gppl ucat:arz E:rg the Lender of S

L _-_any sums recewed reawered or realzsed by the Leﬂdef undar t?ns Deed

a3

_Suspen&e Accnunt

L LJntsE Al Ser;ured S :gat:ons Rave been ﬁrevocabty and unamdttmnai!y paid and- dsscharged oo '
< full, the Lender and any Receiver may place 2nd keep for such time as it thinks prudent any -

: 3__-meneys teceved, récoverad or realised under o by virlue of this Deed i 4. ssparate or -

. suspense ‘account fo-the credit of gither a Caoripany or of the Lender without: ‘any obligation o o
o apply all oF any part of sach monaeys in or towards the

ischarge of the Secured Obligations.

: © - Amounts slanding 1o the cmdﬁ cf sunh $uspense account shaii bear mterest at & farr market -
'raie _ B _ _ R

o .._._::1.4)4._

ﬁwaﬁdame a:sf Paymsnts

if the Lender reasonabiy ecnmcfers that arty amaum pa;d or f:rediied %o rt 3 capab & mf be;ng_-_ SR

L dvoided or reduced by virtug of any. bankrupmy, insolvenicy, Tiquidation or simillar laws; the

U Trability of the ‘Companies under this Deed and the security coristituted hereby shali csnt:nue‘ : :
Cand such amaum shal! rmt be cons;dered tas hmre been srre\mcab y pa:d ' : RO

s
547

| : .’EEC'E"- ..: 5

’-pﬁmﬁm oN r.mr: PURGHASERS i
.Recalpts o

o 'The rec;expt of the Larzder ar at& de egat@ oF any Reeewer shaH ina ammtuswe d:scharge to a* R
R purchaser m any satﬁ or. cﬁlspasai of any of fhe Gharged Pmperfy .

Pm’te':twn of F’urchasars

o E\iu purc:haser cr mther persun dea mg w;th {he iemder ar lts delegate m‘ any Rece;ver shai t}e' .

©boundio i inguire whather the: right of the Lender or such Receiver fo ‘exerdiss any of its powers
" has-arisen of become exercisable or be concerned with any notice to the contrary, or be S
- goncerned 5 gee whether any such deiegatm by the Lencfer shall have Iapsed for amy feasir

Car have been. revui{ed

e

B

e PQWER of ATTGRNEY

Apminﬁnent

' 'Each Gemnany, by way ﬂf secunty and tc more fuliy saaure the perfaﬁnance c}f its ebEagat;ms -

- under this Deed, irrevocably appoints the Lender, -gach persoi to whon the Lénder shall from -
- time to'time have delegated the exercise of the power of attornay conferred by this Clause and

: o (a) ._ carrying: out any Qbi;gahon mposed on 3ny Cﬂmpany by fhas Deed tha!: the Ccmpany' e '
Ll Has failed o perform, {including the exécution and delivery of any :deeds, marges; T

b 'enab]sng the Lender ancf any F{eceiver tc:- exerclsa any (}f the prawers mﬂferred on‘them ' R

any Receiver jointly and severally to be ite attorney and in it rianré and on its behaif to exacuis;

- deliver and. perfect: al d@cuments and m f:iu ai thmgs. whlch the aﬂamay may K}OﬂSIdEF o be B o
_ __ﬂecess;aryfor : : STy _ - _ L

R -assggnmemsf or cther securtty and any iransfers of the Qharged Pmper%y) and

T by ar; pursuaf';t’ia ‘fhss Daec:f or by an R

" LagaiosignassEisisisnns] e e »;g S



- 162 3 Ratsﬁc aiscm

L Each Company rahf:es and conf%’ms and agrees to ratify ad mnf rm. sli thmgs done and: atl_'. B
- documents emcuied by any aﬁemey in: me exemese or puspoﬁed exam;se uf al oF any ef h :
pﬂwam I L : _ : . : .

T c;cammmm EECUR!TY

COATA The samn‘zy cmated by or: pursuant m th;s Deed will be & cantmuzng secumy for me Secured BRI
ool Obligations naﬁmmsiart{img any-infermediate payment or settiement of .all. or-any part of the -
L Secured Obligations ot other matter or thinig whatsoever and will be withiout prejudice and.in
“addition to and:shall not merge with any otfier: right, fermedy or security which the. Lender may
- Hold ‘al -any time for the Secured Obligations and. will nat e aﬁeaied by any release SRR
: reass;gnmeni m dsscharge of such other r:ght femedy or secumy R : .

e -Setﬁernents ﬁandltmna!

Any release msc:harge or se‘alemem heﬁneen & Campany the i.ender as‘ any ot’the L@nmr shaii' R
- be conditional Upon it security; d;spesﬁmn or payment fo-the Lender or any of the Lenderby:
- tne Company or any.other person being void, set aside or orderad 1o be refunded pursuanito
o any ‘enactmisht or laiv relating to bankruptey or istlvency or for-any ofher reason whatsosver, R
- and. i such condition shall not be fulfifed the Lender shall be sniilled to enforce this Ueed. -
tly as if stich- release, dlscharga or seﬂiemem had nut occurred aﬂd an*y &mh R
_ nat been mﬁde ' . . - :

e '_SE"H}FF AND t:umﬁm;v

o 3'_1 8.1 ;| Cnnsnhdatwn Qf accﬂants and set Gf‘f

In addlizen %ﬂ any gen@rat hen or slivilar nghts o whzch i may be antitied by mpﬁmm}n uf an -
“the Lender: may at any fime and without notice 10 2 Company gombine or consolidate all or any-
Lonofthe Companys then ex&stmg accounts with and liabilities to the Lender and setoffor fransfer.
SO any sufn of sumis standing tothe credit o€ any f,me of mmre of su{:h acmunis ;n ar tcswards. Sl
L 'sahsfachon of the Securec% Gbitgamns : ST o .

o 18:2-'-.'5"-'Currency

Far the purpose of or pendmg ihe dascharge of ihe Secnred Gi;hgatmns the Lender ray, in- s%’s.’_'. i
sole discretion, converl any moneys received, recovered or realised in any curréncy under this
- Deed (incliding the: proc@eds of any previous coriversion uider:this Clause) from their: thsbﬂg e
S gurrenoy intd any ather curreﬂcy ai suz:h rata or faies nf exchange and at’ sue:;h tume as the-. .
v '-Lender thlni»zﬁ f‘t . . . : R

S f__'.ﬂEw Acmwrs

'-f--if ihe Lemder ai aﬂy tlme recewes m is ﬂeemed 20 have re{:awed nutice mf aﬂy subsequeﬂt“- -
- ;Se::,urzty aﬁactmg all-orany part of the Charged ?mpeﬁy it may open a new accountor accounis
Cwitha Company. | the Lender does niot open & new aceount or accounts i shall neverthelegs -
. b tredted as If Il had done 'so. 48 at the time when it received or was deemed to have received -
- such notice and-as from such fime all payments inade to the Lender shall be credited or be -
- treated as hav:rig been credited 1o such new acmtmi oF aacounts and sha ! nut apemie o a‘educ»e s
- 'the amoum of the Sef:umd Obltgations S S

e 'EKPEHEES m»m mgtwaw
Cona 'Expenses
: 'Each Campaﬁy s?‘aa from 1lme to tzme on demand c:a’f the L.ender pay or re:mburs& ihe Lender: ' S
- onafull indeimnity basis for all costs and expenses (icuding legal fees) together with any VAT o '
Jorsimilar taxes thereon incurrad by it in connection with te preparation; execution, perfecmn R
o -am&ndmem emfarcemeni dgscharge arscﬁicer assngnment ofthis Dead Sum costs aﬂd e:scpenses R

.'Legaéﬁz#QMYESTS@[SZMGﬁ] S ! _"_jgﬂ"'_
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S :’sha Efcrm part of the Eec:ured Obligaﬁﬂﬁs and shals r:z-arry mieres% fmm the date of suah damand S RO
= __unta[ so paidor relmhursed a’a the rs%a af 2% par annum L : AN

.indemmiy

: : _f:“ach Cumpany s;hai! natwnihsﬁandmg any ra%azese oF fjlscharge of aE{ or any par: of ma seeumty- :

constituted by this D, ‘indamnify the Lender, & dgents, at%cnmeyﬁ and: any Recawer agamst_' =

ﬁ - any. actmn, pmseedmg slasm isass habﬁfty amﬂ cnsi whmh :t may sustam

- (é}_ in the exars;se {cr purported exem:se} afany c&f the ngh’és powers or d;screhans vestg-d’_

BE e
R

iR them by thss Deecﬁ (ar i:y !awj andmr

S {b}'- o |n cnnnectlﬂn with ‘o mher\mse reﬁahng fa fh;s Baed m the {f:hargeﬂ Pmperty

MISCELLAHEQQS

Nn Deduﬂ:&bﬁ

o AB paymenls 0 be made fo the i.ender under 1h:s Desd shal! be made in free!y avaiiable fum:ls"-'.f : - e
~and shall be made clear of and without deduction for or 'on: dccolint of tax. If & Company is B

-+ required by law to'make a tax deduction, the sum payablé by the Compary shall bé increaséd

etz

ks the exlent necessary to ansure ‘that; dfter the making of such dedudtion, the Tecipient of such _
. sumreceives ant retains anet sum sqial to the sum which i would have ra:::ewed and retaaned R
; haﬁ no; such dedg:ctmrl been made OE' required s} be: made S . .

Asmgnmem and Elisa:!osure of !nf@matmn B
' Tﬁé Lender may aSs;gn and trans?er aii or any ofits rlghts and ﬁblagattens under thas Deaﬂ ‘l“he'.'

- _Lander shall be entitled fo disclose such information corcerning the Companies and this Deed
- ag the Lerider considers appmnz’za‘ta o any aciual orproposed direct of indirect suceessor orio

B = any persan to: w?zum anfcsrmatwn may be reqmree:f to i::e désaissed i:xy any applrcah!e: Iaw

ClgE

! 'F‘erpatwty Perm&

If thie rule. agaaﬁst perpetu;t[es appi os fs:x any. Efust ﬁmated by this dae@ tha psrpemliy per!od DR

SR '_ shaié he 125 years (aﬁ spec:ﬁed by sectmn 5(1} of me Parpetuxtues and Accumula’(wns Asi 2909} o

e

HE

Clmgg

Remedies and Wawars 3'

No. fariure ori the part of the Lender To éxerciss, of any deﬁay on its pas’t in exersusmg, any' S
. Collateral Right shail operate as a waiver thereof, nor shall any single or partial exercise of any T
Coﬁlaiera! Rrght precluﬁe any flﬁfi"l%&“ ar uther ex&rmsa of that of any f}ther Ce iatareﬁ R;ght :

.Nﬂ Liablﬁi‘y

: .Nune {:nf ihe Lertdar ﬁs de egaie(s) nnmmee{s} or any Reaemer ghaf be zable far any Eass by RERTN
“feagon of (a) taking any action.permitted by this Deed or {b) any neg!eci ordetaultinconnection -
- with the Charged Praperty of (¢} taking posseéssion of o realising all or any parl uf the Charged Ll
' Praperty, extepiin thecase z::f gms& negizgenc& or wsllful defau!i: upaﬂ its ;:xa?t " Lol

: %mal ﬁvaisdity

. Ef at any hma any. provzs;mﬂ of thls Deed 508 becumes 1liegal invalid or unanfarceabte in any-

U respect under the law of ahy juiisthiction, neaiher ‘the Jegality, validity or enforceability of the o
- remaining pravisions of this Deed nor of such provision under the" laws of any other jurisdiction =~
~ shali i any way be affected or ;mp&w@d theréhy and, if any part of the: securityintendedto b

‘created by or pursuant fo-this Desd is nvalid, unenforceable: or meffesiwe for: any reasan !hai AR

R .shali not affect or n‘ﬂpa raﬁy Sther part of the sec:umy

O T B T ¢ IR



. _i’"’ii'.?':":':_:t‘;ertif cates

R aemficate cf the %_eﬂder S;Jﬂ(:if}img any amoum due fmm a Gampany shail in the ab&eno& a}f o
" mamfegt error be prﬁma facre ewdeme of such amaunt _ . .

om '-'-mmgs

Loz Al notices undef cer in conﬂec:’eean wﬁzh ihis Deed sha!l é::e glven ;n wmmg sn Englash and may be- :
' -'.'_macéebymﬁar S S S ;

L2220 The address {and e depaﬂmen& or cffrcer :fany* fur whcse aﬁen‘im ihe ammmunma%acn 510 B
R _bemade) ofeashpaﬁyzs ' . . R R . : Sl

ey ln the casa of eacﬁ t:zfthe Compames S

S "Addrass o Fmam:e E‘repaﬂmeni A;zpuri House Exetemxrpm't Exe*cer Demn EXﬁ" [
L _-Emai K@ta G%ﬁk@fc& #850
S 1Aﬁannon ' Fmance Dlref;tar

' ..-_Address Eﬂdgaway Hnuse Brrdgeway, Slraﬁord Lj;mn Avan Wamackshgre S
: EVATBYX o A

S -Emaﬂi _' " peter. whutf‘eiﬂ@ﬂgbygmup;ﬁlc cnm as .:' 'ﬁ' '

L Aﬁamran S Fmance E}Erecmr s L

of :smy su%usﬁiute address oF ﬁeparﬁmem GF @ﬁlcer as 1he partaes may net%fy 10 each u%her by not S
fess Ehaﬂ fi ve Busmess @ays notice : L S .

223 o Amf mtlee %o a Campany Wi!l be sffectwa whan zt has baerﬁ leﬁ al ihe re%evant adc?ress or f|ve
0 Business Days aftér being: depms%ted m the post gﬁostage prepazd m an envalt}pe carrecﬂy
e 'iadt:fressed m i?‘ia addmsaee S _.j R S P o
224 _}I_'}ﬂmy na%zce m ihe i_ender wnii be ef?’echve 0n§y where actua! y recewed by 'the Lende{
m _CQﬁNTERPARTS | o |

This E)ead fnay be axecuted i any number af cc;runfer;:aarts, each of whcch as an nrsgmal and all
coaf whuch fogeiher ev;dence the same agmﬁmanﬁ . :

e ?-_j'GcaxfEmmﬁ Law
S _Th%s D&ad is. gnvemeci by and shail he mnﬁimad n accafdance w&th Engiﬂsh 5

s -Jumsmcmre . : =

254 Enghsh Guum _
' ""_-’%'he colirts of Eng!and nava axclusive ;unsdm:on o setﬂe any dlsputes (a *'Daspuie“} arusmg mﬁi :
ol or eennected -with: this Déied. (including a. digputs rega«rdeng the msteﬁce vaildlty orl
SR termmatwn of this {Jead or ﬁne ccnsequences m‘ :ts nu! 5&3{) - R SEe

22:5;2_: .Cunmmﬂm Fc:rum | | e |

S _The paﬁees agrea that éhe murta of Engiand are the must appmpnate and ccmvement c{mrts 10 IR
seﬂie Dusputes; hatween ihem anci awcordlng!y, .that they wﬁ nﬁt argue 10 ihe {:untrary ST,

o LegalbmGTRSTIVASIMOS L g




S zsa Exciuswe&uristjimm R

-~ This Clause 25 i fcer thi benef“ tof ‘the Lanéer cniy As a resu!t and noththsiandmg C ause 25 ?I o

- (Eniglish Courfs), it does not prevent the: Lender from-taking procesdings: releting to a Dispute - S

i any othier courts with jurisdiction. Tothe’ extent aileweﬁ by an the Lender may taka snncurrent : :_-
o pmceedsngs in-any: ﬂumher of ;urssdmtms :

- THIS DEED has been signed on behalf of the Lender and EXEGUTEE As A nssm by the c:ampames' S
R and s de mared by them on the :ﬁai:e f!rst spemf ed abcve : o

. Léga&d?#édﬁsé?ﬁvziszmﬁj:;- c 23 R



SﬁHEBHLE *i
Th@ Gompames

#@émé'df;iﬁ;'émpé;ﬁ'y_" S R@gmtmtmn 'Ragnsteres:i ﬂff‘ ce. ﬁf" T
S '-':Eeurnemuu‘ﬁh intematieﬁa? A;{pm azafazfm..;-'_._“r'isaa'éur;iémuuth' A’xr‘b’éﬁ padey Lane,
-'-_E.nmlieu‘ S Sl ;Chﬂstchumh @crset Eng!arsd BHEE*'.-

'”-Régmna; e "ty ' f\ll‘@ﬂﬁ& "§226'1'.‘52é: o '.Almart House Exster A;rpart Exaier
{invasimanis} an;ted; S Eﬁevon Eng!and EXﬁ EBD S

O egalndedATETSISEMOS) L g




. SCHEDULEZ =~

- TheReal Property

' an‘er -

T Title number

Pmpéﬁy'ﬂéscﬁ;ﬁiﬁéni . " '

“Bournemouth

RPN =ul E'n&ézh'atit‘;inél
S [ ArportLimited oo

DT226977 - . .

.| Leasshold tand and. buildings |
- | kriown as Boumnemouth Airport

: Boq.r_h_am_c'ruth. _. _
- - Airport Limited -

. . iﬁiemaiéional

DT379087

Freehiold land at College of Air |~~~
| _Tr'a-fﬁ-q:'.Cqﬁ'tfﬁf;"_._:Bo-urﬁ.émﬁl_f‘[ﬁ.- R,
| Airpord, Christohurch

| Bowrnamowh 3‘7‘3’?3%“_5’ oTIes21z

| mirport Limited

| Freehold tarid.al Bournerouth

| Airport; Chrisichirch

S '.: ' __"Fta'ri_'ﬁi-ﬂnrégii'sztéreﬁ Land

U Legal RS TE ST S s Fa




| SCHEDULE3
N&tmes &f Asslgnment
Ft:m'n nf Nﬁﬁﬂ% af Assignment Accaunt Bank

- T [ﬂcccunt Eank]

g Da’ée 8

S Dear Slrs

o -We gzve fotice that by 5 Debemur& dated [ ] i hie asmgn@d and cha{ged to R:gby Gmup {RG)_-' SR
~Ple {the “Lender”y alt our right, litle-and mte;’esi in-and ‘Eﬁ a%l sums wh:ch are now: nr may *Emm tzme fonnor

i time m the fuiwe stamd tﬂ th& c.red;t nf

' '.ﬁcmunt ﬂumiﬁer { g

R Aceaunt Hamar FE.'- ]

: "_-'togethef w:ih ali zni:erest accruecé ar acarumg ’ehemig amti ihe dehts represented by thus& sums (%he_- '

o “Acmunt“}

e -_'We herehy |rfavacahiy ll’!Sfr’Uﬂt amf authm:se you

. “E ' -' - _-to meds‘t m ’tha Aceoum all mmmsi fmm ésma ta ’uma earnad ::m the sums of money he d sn ths L
o '._-'-Accaum R i
g _te dasai&se tn the Lender sﬁch mfurmation reiat&ng tc the Account and. the sums in the Acc:ount-’ RN
' as ihe Le;wder mayi at any irme and fmm tlme tﬂ hme raquesi g S
R S 6 hcxid all sums fmm hme to tlme standmg to the credﬁ: of the Ac:caunt o ihe order. of the Lender
4 e pay o reiease al orary par of the sUms front tine 53 fime: siandeng b the ¢ c:srer:ht of the =
Ll Accounting a{:cﬁrdance waih the wr;tten msirucfmns ﬁf the Lﬁmﬁe}r ai any tame and frmn ume oy
bme ami ' : : S : _ -
5 g camply with the ierms ﬁf any wr;tian no’tsc:,e or m&?ruc?wns in any’ way‘ a‘e!aimg tc the Acccunl:' e

“or the sums. standing to: ihe_;:;edst of fhe A&:ﬂount fmm time tu time wh;ch yau may recewe at oo o

{.; 'any ilﬁ’!& fmm the Lender..

:"; - Pleass note we are nmi_pem{ﬁed to w;thdraw any amauni ?a’om the Aceﬂunt watﬁmui the pncr wrstten' -
o caﬁsent m’ Ehe Lender ' : y BT :

' Th&se mStrucﬂons caﬂnui be reuoked GF vane& w:them the prlcz* wrrtten mﬁseﬁi m‘ me Lender

'-'-.:Th:s eﬁer is gwerned by Eﬂg?ash Iaw s

o P!ease ac%cmwiedge a"ecerpt of this mtace hy s:gmﬁg the ackn@wlecﬁgemem an the ent:insed capy @i“tmr' Lo

' and mturnmg tha same tﬂ sthe E;endar at Iﬁddress]

o 'Yours faathfuiiy

5 '-Autheﬂsed Segna’mry':'_ S

R '.ﬂ:ar anci oft behalf of REERo
e Eﬁﬁmpany]

onCopyonyl

CLagAOZRAATSETRVASTIOS) - T g



__TG ngby &mu;ﬁ {RGj PEQ

Farm af .&ccaum Ban%c Acknnwiedgemeni

Date {}

o Dear S:rs

- ' We acknowlerjge rece:g:at Gf a nﬁhce {the Nntme“) in. the terms set ﬂut abmfe arid wnﬂrm ihat

-'we have riot preweusly recewed nctme of any pr&wous asﬁ;gnments uf c?*;argefa aver D?‘ ‘ia‘usts o

F i fespﬂci of thies Accmur‘d :
- :'; we %Eav& ncated the mstnctnons mpased upon tha Company and the authoniy of the Leﬁder in _' : o ' s
o respect of the Account and will iot act in sm;h away as to breach Ehﬁse restrsciecs«ns or io ignara S

o the auihonty Drf %he i_ender :

3 f"-'we wﬁ& act m ascardance wﬂh the iem‘ia of the é\Esﬁice aﬂﬁ

.:&»"_ s _'.we waive alf rights of seimﬁ cambmatmn or canscladatmn wh;uh we may have at any tirme, m:':'_'- S
o po r&speci {)‘f tha Aacc:aum S . ;
' 'mera falthfuiiy, _ '

[Aceount Bankl

U LeqeinzSdaTsETSISZIGS) LT e



B Fnrm ﬁf Natic.a af Assagnmmlt 0f Contrar.:‘t Cmntﬁmarty
?ﬂ fﬁauntarpaﬂyf m Mamnaf ﬁaatraaﬂ . .
L Date {] S
" ﬁear Sgrs _ R _ _ _
Lo .We give mijse %hat pursuant Ea & debenﬁure dated { ] W' have ass;gned m Ragby Gmup {RG) Ptc (the R
““Lender) allour right; tifle-and interest in aid to [defails of Mazenai Canfrass} (tirzae ﬂunﬁacﬁ”} mc!umrsg . '

~all mcneys wh;ch may be payable iy raspect Gf the Gnntramt

o Wﬂh eﬁect fmms ynuf recelpt uf “ihzs nm:ce

S S -'aﬂ paymems i}y you in s und&r oF ansmg fmm ihﬁf C{mfram shnufd i:na he t;E to %he mder of I:he; S
R -_"-:Lemier of g8 it may spamfy in wntlng fmm time ts time SR - SR
o - -l a'emedies mw;dad fcr m the Gemract ar ava;éab!e at iaw or ;n ec;utty are exerc;sable t:y iﬁa-' '_ C
o Lender e T T : o
| ngh‘ts mierests arid berefis whatsmsver accmmg to or for the b@n&f‘ t af Burselves ans;ng' i

e he) Conlrac:{ and Al rsgbis Wy campﬂl performance of the Contract'are: exerc}sanﬁe bythe
. CLender. althuugh we shati remiair lzab!e %o perform all the ﬂbllgat;ams as&umed hy us under meﬁ S
B Cumract R . _ _ _ R SomI
R '__-you are authaased am:i Instructed thhout reuwrmg further appmvai fmm us Ao dsciase io the: _' -
Do Lendersush informtion relating fo the Contract as it may from time o' time reauest and 1o send
i cnp:es caf all nuflces ussued by ycu under the Coﬂffact iﬁ the. Lender at [addrsss} as weil agto
: us;' _ . . .

T S ':we may rmt mmate oF agree m any amendmem o, waive any mbisgatmn unda{ or agrae to anyf '
SR '-'termmauan c‘f the Cuniract Wlﬁ%ﬂiﬂ the prtar wntten cunsent of the Lender ' v -

: . _Th&se mstruct:mns may nui be remkeﬂ or amenﬁad w;thout the ;mer wnlian f,;c:snsem Of the Lendey
o -'_Thia ﬁot:ce is govemed by Eng%ssh faw. Ee

Piease acknow ecﬁge rece:pt csf thrg rsot:ce I;:xy mgﬂmg the asknew!ectgement on the eraciosed cog:y Eetter R
: and ?etummg |t m the Leﬂder At 1he adﬁress set aui i pafagrapé} 4 of ihas non::e L .

- Yours fa#thfuliy

S _;&ufhonsad Slgﬁatsz‘y
| - for and on. behalﬁ {}f
o [Gampany}

o mpymiy] B

© U LegalDBBATSRTENASENON) . T g




F:mﬁ ef aekn@wiedgement fmm &nntmct E‘:ﬁunterparty

e Righy Gmup {F&G) Pl

. _.....:Bam ”

= _-'ﬁear Strs

we acknowledge recesm ﬂf a rotice dated g]_&;he “Notice') relating fo the [details of Material Contrac.

R :' ' : :agree ia ihe terms set uu! in the Noilc;e and io act iri accordanoe wath uis terms

U2 confiem that we have ot receed any prior notice that Ic’;ompany] has ass&gned its ;;ghts under-_ S

‘the Confract or credied any r:ther mterest (whath@r by way of secunty cr othenmse) i favour osf o
a ﬂ‘ilrd par{y; aﬂd . SR _ o . .

U 'agree fiot fa exertise any s‘;ght o lermmala ihe Con‘tract {ar iake any act!cn za a‘mend are

5up;:£emem e Cuntract} waihsaut the pnor wrxlten c:onsent of the Lenc{er R

- vﬁurs fa:mfuily

Fcr aﬁd an’ behalf ef .x - S
: {Cauntﬁtparﬁy tn Matersal Cnnfmctj

R F-“os:tm S }.-:

A

R 1

: ' fe!ébhéne: o }

o egeibasoddTsETE SO R 71



" Form of Notice of Assignment to Isurers’

: Ta: {fnsumr}

_ 'ﬁate i _' ]

T Deaf Sirs

o o "Pnlmy}

._-_Wiih effﬂct &‘mn’é yow f“a{:el;)t nf thts rmtlce wer mstruc’é yeu te

: .-j_the prcwsmﬂs set m.ré i ih& aﬂachmeni ta thes noﬂc:»e ami

: 2 - dtseécsse t«a the Lende:r wuiheut furﬁher appmvai fmm s, such mfnrmauan regardmg the Pe cyz- '

- We gwe ncéice tnat pursauant to 4 da&mmlur& daied g} we have ass;gﬂed to [Lena‘e:i (the’ “Lendez' ) aE! S
. our right; title: and mterest m and tc ihe pmceecﬁs m‘ [msan‘ deiaffs of reievanf msumnce ;:scafmy} (the_.- -

-1 rmia ihe intarest ot‘ ihe Lender o1 ihe P@liey as Mortgagee and iy adcfataen endmse cm the F?aitcy.".

- ag'the Lender: may from tsmem i:;me reques*t ancl tm send zt Coples afaﬁ nmaceg ;ssuec! by “yau o SR

. um:ier iha Ef*e} acv

. W;%h aﬁec:i ?mm ycur faﬂéipﬁ aof th;a notice all ngh%s, irterests and beneﬁta whatscever aucgumg oo fﬂri'_. R

U ke benefit of ourselves arising from the F’mlmy {mc u:ﬁmg all nghts tor gormipel perfarmance} belcmg tu_ S .

am:i ar& exere salz) & by ihe Lenﬁer

'_-'.This tet%er I gavemeci by Emgltsh iaw

Piaase acknnw edge recetpt of tbzs natlee by s;gmng the acknaw!adgemem {m the aﬂctused Gupy leﬁer : - :

: anci ratum:ng ihe same 10 ihe Lender ai IAddress]

' “!{aurﬁ faﬁhz‘uily

: Auihurﬁsﬂnggnaiory e o S o 5 o

' _-'_'for and r;m mhaif of

o [Company]

U LdgslonsaaTsnTsAIS IR, L



| ENDORSEMENT
" The Policy shall contain the following provisions of eﬁama&éaniss SR
7 ITIS HEREBY CONFIRMED AND AGREED;

10 that the interest of Rigby Group (RG) Plo (the "Lender") and any successor of assignee is
. nhoted on fhe Policy as first Mortgagee; - 0 T e
2 thatthe cover afforded by the Policy apples to finsert stiort desription of the proportes/assets.

ol the Insurad o which the Policy relates] {together the “Properties and Assets”) of which
- ﬁnﬁsff.n_arﬁe of Company] {the “Insured’y isthe legalowner; 0T

"8 “tnat any payments made in fespect of claims in relation to the Properties and Assets shall,
-0 unless otherwise agreed by the Lender; be made to the Lender jwho shall be the sole (oss payea.

S and whio alone shaii_havé._au%ﬁhréw'tfc'-gi_v'e the_.j.l'nsmer'a_}gc@d discharge in-respect of any such o

“paymen]:

4. that the interest of thé Lender in the Paficy shalt it be prejudiced by.any act or neglect of the

- Insured or the occugler of any buliding insured under the Policy and the insurer shall hot allow S

- thé Policy to lapse without the Lender being notified in writing and being given a period of at
- least 30 days from the date of fecelpt of such netice during which it can rectify any defects .
S an:d_!erigaygnyada?i-timn:‘al premium‘;;y-_:. : : e RO B L
8 that the fellowing policy condition shall be-deemed to form parl of the Policy and, wheré
-0 necessary 1o give:full effect 1o such condition, shall teplace. any. existing contrary policy
Cooconditions: o o S R
. Waiver of Right of Recourse to Other Insurarices e

S 'Iff'rfs_expreésiji.;az*%ﬁeréwédancé.'ag;rjeédé th-ét"n'@-txyélhstandi'hég‘any mnf&é@' pr_évi"séif}ﬂ}_i;{-t'hisPc%c:y, i

" this Policy provides primary insurance for the Insured and that in the event of loss or damage .~~~
- tothe insured property covered by this Policy which is also covered gither in whole 6r in pait

-+~ under any. other policy of policias of insurance effscted by or on behialf of any of the parties -
©comprising the insured. the Tnsurer will indemnify the Instiied as i siich Gther policy of policies .
. of insdrance were niot in forcs and this Insurer waives rights of Fecourse {to the extent it has any)
- arising out of any claim, racourse or any other action the Insurer may Have against the insurers

o (or any of them) of such other policy or policies of insurance”

 LesaRpAdTIOTRARZMOE T



s é@nf ws:»y aﬁ%y&i- g
. R | Farm m‘ ackmwlesigemantfmm lnsua‘e;r :
'_:"*ra Rnghyemuga (RG)P i o
'mate 0 _ i
o We acknowiedge recezpi Gfanctlca dated[ ' .. § relatmg tc‘f the ch!:cy (tha “Nutme) and

- confirm that we have not feceived notice of any prevmus agsignments: of or charges overthe Policy and
e .tha’e we wri! somply with m& terms of %;he Notice and *’ehe ertcmrsemani attached to thai' Naixce 3

T foraidonbealfor LT

prswed.

U egaluzpesTSITRARZMGS P




Thés notice shaii im ir;‘e\mcahie arid i
L thewaltten cctnsent t:ff iha Lemier

me nf N&tice cf Asssgnmem w Essuer nf Envestmants
Tt {name of issuer of mvesfment}
- Date: { . .' 1 '1 S

' _Eear Sns‘s

U We give notice that pursuant tﬂ a debenmre daied [}we have assugned to Rrgby @raup {R{"s) Ple {thef' S
S Yengder alt of our ﬂgﬁt title aﬂd amerest m and o the set:umfes Eisted m the Annex tﬁ thas leﬁer {the'_.- -
-_-invesﬁnenf’} S TR . S

: _We have agr&ﬂd ihat

- 1 _'foflawmg rece;pt by yau of a mtuc:e to ?hat effect from Ehe L,ender the Lendex m* ats nommea may' '
S ia&e otzr place ancf dea wsth you dwe::tly ;rz reiatscn tﬂ eac%‘i lﬂvestment : .

G SR | paymen%s under o re!atls:m to: any invesimaﬁi shali be maﬁe ts the Lertder ai [msen* defarfs’ R

. of Ascounﬁ or iu ;ts czrdef as. +t may speczfy in wmtmg frcm hme to time;

gl you pay ar:y moneys mza linser deiaris af Accaum‘} ar any other aaccum & ihe mstmctuons of '
e the Lender, we confirin iat payrient into stich dccount or, as e case may be, compliance with
such mslructmns sha i satasfy the debt e:»wecl to: tm to the extani of the maneys 50 pmd and

- 4 nntwsﬁhaﬁandmg the ass;gﬂmeni af the Invastment we shall remaen ?;ablﬂa te perfarm a§i ow'_- '
SR 'Ui:;hga%mﬁs under tha Enves!meni . . :

' .:Thls letter is govemed by Enghsh aw,

- - Plaase acknawleﬁge {ecelm of ihes nﬁhn::a hy sagrtmg the anknaw!edgemem in: the enc{asad mpy ?aﬁer_ '
< and remrmng itto the Lender ai {Addr&ss] _ S ) :

' : 'Ynum fa;thfuiéy

o 'Auihbri'séd S’igna’fﬂﬁf

B For and on beha!f of
: _{Cnmpany}
' : ANNEX

R [L;st invesfmen?s and suppm‘mg decumenfs cvwned by fh& G‘smpany}



[GnC@py mnéy] S :

: 'Ta ngby Gmup (RG} ?

?orm »c:rf acknﬂwiedgement fmm Issum‘ o

| Date I}

[}ear Sirs

o We ackmwiedge f&c&%p‘t of & ncstlce dated { 1 (the "Matma") in the zerms set out: abcsve am:l cﬂm" o A

that we have not received- ﬂat:-::e of any previous assignments or charges of or-aver any of tha rights, e

o ts‘éie and mst.erest referg“ed t@ m l:he Nntme and mai W wﬂ! cmmply wsth; fhe terms of the Notsce

' .We wnﬂz’m that

1 l sums due to the Cnmpany *fmm Gurseivas under ar in reiatson fc:- each Investmem shaii bs

B SR, at aing e aﬁer yoli t:ie et tousa nﬁtme o i’hat effoct, you andlbr your nominge may; /b shaﬁi’_'." |
S gt e ebigged ta; exarcise. all or any of the Company's: nghts (nider or i relation to-the
o Investment. (;naludmg without limitation, the Companys rzght te mquam paymem fhereunder m;' e

| .sen‘ cfefa,ris of reiwant Acmunf} og‘ as ymz shall mh&mr&‘se im:»truct

e : 'accmdame with fhe terms #;here@f} and

3 o _we shai awe ali our oblagatmns umierthe Envesimeni t«:} yau i place mf iiﬁe Gampany

: ‘x”curﬁ ?aathfuliy '

forandonbehallof

_ [E's'siééf of i_n_#e‘sih’_té’r_lt}' :

| leguomeosiiavaszS




"Schfe&me-@t-'

. Material Contracts

CNome.
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 ' . Smheﬁuias

Exalutl aai Wrap&r&y

- PWNER T T TITLE DETAILS _pﬁs_cm?rlﬁmn-'

Bcurmemouth"- S 7300865, o Leasehcid lanid: at Humhndge Farm Beumemouih F\ﬂ‘poﬁ
initernational - Alport. . “Christchurch EO L

Bournemouth - DT314851 . Leasehold !and al Humbndge F‘as’m Egurnemouth Alrpurt S
 Interational - Adrport Lo chnsmhmch T -

Bournemouth’ DT218308 © o Freefiold fand- tm the: north east’ af Enurnemouih Aar;mrt S

: Internanonal 'Ai:fp:o%t_"'__ g "Ch%’f%ichi.ﬂ‘ﬁh kmwn as ihe Fuei Farm '

| UsgaRsasTsETAS OS]y




. Signative of witness:

0 ddress of witness:

THE CGMPANEES

EK‘ECUTEB and E!E§_WEREI} asa EEEI& by _
- BOURNEMOUTH INTERNATIONAL AIRPORT
o RIMITED acting by a diramm m ihe presence oF-
_'athness SRR : RRTSCI E.ilrecius‘

Cinthe presenc;é;_ﬁf: .

o Name of witness:

---------------

: '-"’Exscu’rm aiid BELNEREE as 3 a&m b;,« ;
- REGIONAL & CITY AIRPORTS -
o {INVESTMENTS) LIMITED scting: hy -3 tﬁfecicr_ :
S -_'sn e presence of a wﬁness ' o

i the praseme uf

.S!gna’ture of wﬁness

B '-Name nf_wﬁnee_ss_:_

.- .-.'Acéz‘iéfés's' _(:};E:wi?tﬁ:ess: e

'E'RE LENDEFE B

SiGNEﬁfﬂramd {m '-.') | . |

oBBRAROf D T Ll e
R:GE\*{;R@UHR@} F’Lﬂ Cdne T Authorised signatory

- LegabEEIATSRTEISZMOS) g



THE COMPANIES
EXECUTED and DELIVERED as a DEED by
BOURNEMOUTH INTERNATIONAL AIRPORT
LIMITED acting by a director in the presence of ., e eeaten et abartn it tarsres
a withess: Director
inthe presefice of;
Signature of witness: L. . vt aera e en e rnaerans

Name of witness: et s retieniinns v tu et as

Addross of witness: v et ra e

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

EXECUTED and DELIVERED as a DEED by

REGIONAL & CITY AIRPORTS
(INVESTMENTS) LIMITED acting by-a director et e e rvvenrn s ererns g paen
in'the presence of a witness: Director

inthe presence of;

Signature of witness: e e S e
Nameofwitness: e et e e
Address of witness: e eeeeesasasssnraeseseeesaateasssatnesnesinsess

rwm AR andaaakiraa e h Ak ana e e b

THE LENDER

SIGNED for and on }
behallof _ )
RIGBY GROUP (RG) PLC ¥

LegalOZ#I4 7507 5v2{SZMO5] )
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