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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11801636

Charge code: 1180 1636 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd September 2020 and created by AURA
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 30th September 2020 .

Given at Companies House, Cardiff on 1st October 2020

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

Companies House



Date: 220 Septeriber 2020

The Chargor

Redwood Bank Limited

Bank reference:




THIS AGREEMENT is made on 77k Sg?%m‘w 2020

BETWEEN

i1 AURB DEVELOPMENTS LIMITED, 2 company incorporatad in England and Wales with reglstered number
11801536 whose registered office is at 122 Feering Hill, Feering, Colchester, COS 9PY {the “Chargor™);

and

{2} REDWOOD BANK LIMITED, a company incorporated in England and Wales with registéred nurmbier
(YR77765 whose registered office 5 2t Suite 101 The Nexus Building, Broadway, Letchworth Garden Gity,
56 3TA the "Lender”}.

BACKGROUND
{8} The Lender provides faciiities to the Chargor under various financing afrsngaments.
(8} 1 is-acondifion &f the Lender making the facilities available to the Chargor that the Chargor enter intothls

Deed in favour of the Lendarn

OPERATIVE PROVISIONS

1. DEFIRITIONS A‘Nﬂ*iﬁ?ﬁﬁ?ﬁﬂﬂ'ﬂ@%
11 Definitions
inthis Deed, unless othengise pfovided:
Bisiness Sa‘g means a day, other than a Saturday, Sunday or pukbiic
holiday, orwhich banks are open for business in London;
Floating Charge Assets mesns the assets for the time belng comprised within the
finating charge created by Clause 304
insurance Policies means =ach of the insufange polickes now o inthe future
held by or otherwise bensfiting the Chargor and any
insurance policies that are effected to rensw, substitute or
replace any such nsurance policies and Insurance. Policy
means any one of them;
Intellectual Property means any sresent or future:
fa}  patenis, frade marks, service marks, brand and trade
names, domain. names, copyrights, design rights and
registered designs, documented trade secrets snd
tnow-how: confidentisl information and  other
intelisciual property rights and interests;
B} applications for the protection of-any such rights and

-agsets in any part of the world; and




{egal Reservations

LPA 1075
Party

Permitted Disposal

Permitied Security

Plapt and Machinery

Hoal Property

¢} agresments and licences relating to the rights to use
such assets or éxploltation of any such rights and
a55als,.

tield b or far the benefit of the Chargon

means:

{aj  the principle that the granting or not of squitable
remedies is ot the discretion of 2 court;

b} the time barring of claims under any limitation acts in
any relevant urisdiction: and

fe}  any other principles of law applicable to companies;
geheraily;

means the Lovw of Property ACT1925;

means & party to this Dead;

means any disposal {including by way of sale, fransfer,

Heenee or lease) on arm's length terms:

la)  of cash orstock inthe ordinary course of trading;

[b)  of assets {except for resl property, -shares and
imvestments. and intellectual property) In exchange
for replacemient asssts of the equivalent or better
type, velue and guality; or

(£} that has been given prior written approval by the

Lender;

Rans

fa}  the Security interests constituted by or arising under
this Deed:

{hy  anvdien arsing in the ordinary course of trading and
by operation of law; and.

{c}  any Security interest arising under retention of title,
hire purchase or similar arrangements entered infoin
the ordinary course-of business aiud of the supplier’s
usugl terms and not because the Chargor has
breached those terms;

means any present or Future plant, machinery, office

enuipment, computers, vehickes and other chattels of the

Chargor {excluding those forming-part of the Chargor's

stock intrade or work in progressh

THEaNs!



Raceiver

Rental income

Related Rights

Retovant Contracts

Serured Aszels

Serured Obligations

{a}  any present or Tuture Freehold andfor leasshokl
properfies in which the Chargor has an Interest
{Inciuding the Speclfic Proparties); and

b}y any buildings, Txtures, fittings, fixed plant or
machinery frorm time {o time situated on or forming
part-of any of such properties:

means any recelver appointed under this Deed or pursuant

o any applicable law, whether alone or isintly, and trcludes

a receiver andfor manager and ansdministrative receiver [if

the Llender is permilted to appoint such adminisirative

receivert:

aib amounts paid or peyelile to or for the account of the
Chargor in connection with the letting, licence or grant of
other rghts of use or occupation of all or any part of the

Real Property;

-means-all of the present and future rights to:

{ay dividends, distribufions, Interest and other income

from the Shates and Investmeants;

b} allotimients; rights, money or groperty arizing from

the Shares and Investmenis by way of conversion,
exchange, redemption, banus, preterence, option or
otherniss;

led stock, shares and sscuries offered in &ddiion $o or
sabsiitution for the Sharss and Investivents: 80d.

4] proceeds of, or from, the disposal of, or other dealing
with, any Shares and Investments;

any material contraci of agreemernt towhich the Chargoris

A counterparty;

means gl of the present and fulure assets and underiaking

of the Chargor which from time to- time are the subject of

-any Security Intérest created, or purported o be created, By

oF pursuant tothis Desd:

miggns ol present and future obligations and labilities
fwhether actual or contingsnt, whether ncurred aliwe,
ibinthy or severally, whether 85 priacipal or sirety and/or in

any other capacity whalsoever and regardiess of how thay

arise) owed by the Chargor to the Lender together with 3l




1.2,

Secured Share Agsels

Sacurity interest

Security Feriod

Shares and Invesiments

SpecHic Properties

Specific Shares and Investments

losses, costs, charges, expenses and labilities including

interest Incurted by the Lender in connection with the

protection, preservation ov enforcement of e rights under

ahy document evigencing or seriring any sich labiities:

means afl of the:

{aj  Shares and lnvesiments; and

by Relsted Rights;.

means. any charge, pledge, mortgage, fien or other security

interest securing any obligations of any person or any other

arrangement of any {ype whatspevier having 1he effedt of

comterring security or 3 similar effect;

means the period beginning or the date of this Deed and

ending an the date dn which the Tender & satisfied that the

Secyred. Obligations have besn  unoonditionally  and

irrevorably-discharged In full and that po Firther Securerd

Obligations are capable of being outstanding;

rmeans &l of the gresent and future:

{8l shares owned or held by the Chargor, or by any
nomines on behalf of the Chargor, in any company;
“and

ib}  stocks, debentiures, Securities and certificates of
daposit held by the Charger or by 25y nomines on
behalf of the Chargor,

{inciiding the Specific Shares and nvestments);

maeans those properiies specified n Part 1 of Schedule 1

{Specific Properties) and ‘Specific Property’ means any one

ot theny

‘means the Shares gnd Invesiments spedifisd in Part 3 of

Schedule 1 {Specific Sharss and investments);

Sterling and £mean the lawful currency of the United Kngdum.
interpretation
124, Inthis Deed, unless the confext atherwise reguires:

1.2.1.4. words in the singolar include the plural and vice versa;

1212 including means including without imitation;

T where an act is regulred 1o be performed prompily, & must be

performed as spon-as reasanably possible from the moment when




1.3

14,

LE.

122
123,

124,

the act could reascnably have been performed, having regard 1o
all of the circurnstances;

1214 a time of dav Is a reference to London time;

1345 a refergnce to-any Party shall be construed as including, where
relevant, successors o Hithe to thet Pary, snd that Party's
permitted assigns and transferses {if any);

izi4 a reference to 2 person inclsdes individusls, unincorporated
bodies, government entdies, companies, lmied Hability
parinerships, parinerships, joint ventures and corporstions
{fwhether or not having separate legal personality);

1217, a reference toa Clause or 2 5chedule is 1o 2 deuse of, orschedule
to, this Deed;

1718 a-reference to this Deed or any other agreement b3 reference to
that document as amended, novated, supplemented, restated or
replaced from time to time in sccordance with its terms; and

1.2.1.9. references o legislation include any modification or re~enaciment.
of such legistation or any part of it.

A reference to this Déed includes its Schedulés, which form part of this Deed.

The tatile of contants and ey Clause title, Schedule title or other headings in this

Deed are ncluded. for convenience only and. shall have no effect on the

Amteroretation of this Deed:

A enforcement event is ‘continuing’ i it hds not been wahred i writing by the

Lender,

Comract for the disposition of Real Proneriy

The terms of any dgreement or side efier entgred inté between the Parties in relation to this

Deed or the Secured Obligations are iticorporated into this Deed to the extent required forany-

purporied disposition of any Resl Property contained in this Deed 10 be s valid disposition i

Foecordance with section 2 1) of the taw of Froperty (Miscelianeous Provisions) Ack 1989,

Third party rights

1.4.3.

14k

Farpetuities

Twrept a5 expressly provided for in this Deed, 2 person 'who 5 not e Party [other
then a Hecejver or any of it delegates or sub-delegates) shall nét have any rights
gnder the Contracts {Rights of Third Parties) Aot 1599 4o anforce any of the
provisions of this Deed.

The Parties may terminzte or rescind this Doed, or azres to anv variation, walyay
or sgttlement in connection with &, without the consent of any third perty,
whether or not U extinguishes or alters any entitlernent they may hdve to enforce

znwy of the sriwisions of this Deed,



i the rule against perpetuities applies 1o any trust created by this Deed, the perpetulty pericd

shall be 125 years {as specified by section 5(1) of the Perpetuities and accurnolations Act 2009).

COVEMANT TO PAY.

The Chargor covenants withrthe Lender that it shall, on demand by the Lender, pay and discharge sl the

Secured Obligations when due, {together with all interest, fees, costs and expenses charged by or incurred

by the Lender in connection with the Chargor's obiligations to pay and discharge the Secured Obligations).

FIXED AND FLOATING SECURITY

3.4

3.2

Legal mortgage

Tha Chiargor, with full title gusrantee, charges by way of iegal mortgage, in favour of the Lender,

sl ofthe #éat Propety inwhich the Chargor has anintérest n the date of this Deed as security

for the payment and discharge of the Secured Obligations.

Fixed charges

To the sxdent nob validly or sffectively charged by way of lagal mortgage under Clause 3.1 or

assigned under Clause 3.3, the Chargor, with Tull title guaramtes; charges by way of fixad charge,

in favour of the Lender, all of the Chargor’s rights, title and interest from time (o time n and to

gach of the following asseis, as security for the payment and discharge of the Secured

Obligations:

324,

322,

2.2.3.

Real Propérty

3240
3.2.0.2.

2215

3214,

s Real Property;

&1 rental and other Income and all debts, rights and claims now-or
in the fiture due or owing 1o the Chargor under-or In connection
with any lease, agreement or icence relating to its Real Property;
all of the Chargor's present and futyre rights and claims agsinst
the lessees, sub-lessees or licensees of s Real Property and all
guaraniors and sureties for the obligations of such lessees, sub-
leszees or icensees; and

sarh .of the gresent and future agreements, licences, options,
contracy, pusraniees, warranties, sasements, agreements for
lease, and any other document, in each case, entered into by the
Chargor relating to the use; acquisition, exploitation, disposal of

ar deslings with any of ihe Real Property;

Flant and Machinery

ali Plant-and Machinery;

Shares and vestments

3231

the Specitic Shares and Investments;



3.3,

3232

gll the Related Rights arising in conneciion with the Specific

Shares and nvestments;

33233 afl of #s Shares and investments gther than the Specific Shares
anid Iovestrents: and
3234 all the Related Rights arising In connection with afl of jts Shares
and Investments other than the Specific Sharesand Investments;
324 nzurance Policies
3.24.5. all of the Chargor's rights and dlaims arising in relation to gach of
the Insurance Polices, including the bemefit of all claims ansing
and 3l monay povable ynder such Insurance Policies;
325, Rental lncome

the Rental income and the benefit of any gusrantes or security in respect of the

Rerital income th the exdent not effactively assigned under Clause 3.3

326 Goodwill and uncailed dapital

all- s goodwill and all rights and claiihs relating to the uncalled capital of the

Chargor;

3.2.7. intellectual Propérty

all of the Chargor’s rights, title and interest in the lntellectual Property;

328, Debis

sl of s present and futire book and other debis that the Chargor is required 10

deal with pursuant ta the terms of Tlause & {Undertakings) of this Deed; and’

320, Relevant Contracts

&l of the Chargor's rights and ciaims In relation o the Relevant Contracts.

Assigriments hy way of security

3341 The Chargor, with full title guarantes; assigns absolutely to the Lender, as security

o1 the payment and discharge of the Secured Obligations:

323415

2312

1303

i rental and other income and all debis, rights and claims now or
in the future due or owing to the Chargor under or in.connection
with any lease, agreement.or ticence relating 1o #s Real Property;

all of the Chargor's present and future rights and claims against
the lessess, sub-lessees or fcensees of fts Real Property and ail
suarantors and sureties for the obligations of such lessses, sub-

lessaes oy Hopnseas;

the benchit of each of the presemt and fulure agreements,

ficences, options, contracts, guarantees, warranties, easements,

agteements for lease, snd any other document, in each case,

ertered into by the Chargor relating 1o the use, acquisitiod,

exploitation, disposal of or dealings with any of the Real Property;



2.4,

3.3.2.

3.3.7.4, alt of the Chargor's rights and clsims in refation to the Insurance
Podicies;

453,15, the Rentel Income and the benefit of any guarantes or security in
respect of the Rental income; and

3346 ali of the Chargor’s rights and claims in relation to the Relevant
Contracts,

provided that nothing in this Clause 3.3.1 shall constitute the Lender as morigagse

in possession.

Notwithstanding the other terms: of this Clause 3.3, prior to this Deed becoming

eriforceable, the Chargor may continue 1o exercise all and any of its rights under

and in connecticn with the Relevant Contracts or any of the other assets specified

in Tlause3.3.1.

Floating charge

342

The Chargor, with full itle guarantes, charges by way of floating charge in Tavour
af the tender as security for the payment and discherge of the Secured
Gbligations, il of its present and future assets {except to the extent that those
assets are for the time being effectively charged by way of legat mortgage or fixed
charge or assigned under Clauses 3.3, 3.2 or 3.3) including any assets which have
been reconverted inte 2 flosting charge under Clauze 4.4,

Paragraph 14 of Schedule B1 to the Inscivency Act 1986 applies to the floating
charge created by Clause 3.4.5.

4. CHYSTALLISATION OF FLOATING CHARGE

4.3,

4.2,

Crystatlisation by notice

4,33

£1.2

Unless sutomatic crysiailisation has already occurred under Clause 4.2, the

floating charge created by Clause 3.4 miay be crystallised into a fixed charge by the

Lender giving written notice to the Chargor in relstion toany orall of the Floating

Charge Assets, If:

4191 the Security Interests created by or pursuant to this Deed become
anforcenble i accordance with Clavse 10; or

£.3.1.7, the Lender considers {in #s reasonable opinion), that
crystallisation is required fo protect the priority of the security
cregied under this Deed:

i o Floating Charge Assets are specified in the notice reéferred to'in Clause 4101,

the crystallisation shall fake effect over all the Flosting Charge Assets.

Automatic crystallisation



4.3,

LR

The floating charge created by Clause 3.4 shall automaticelly and with immediate effect

crystaliise (without notice) into-a fixed charge in refation to ali the Fioating Charge Assets upon

the ooeurrence of dny of the following:

42,1 the Chargor, without the Lender's prior writien Consent, resclves to tske or takes
any step to create @ Security iriterest {uther than Permitted Security) or trust over
any Floating Charge &sset or to dispose of any Floating Charge Aszet {except any
disposal in the ordinary course of s businegss unlesssuch disposal ¥ prohibited by

this Deadiyor

A422. any person resolves to take or takes any step to levy any. distress, execution,

sequestration arother process agabist any Floating Charge Asset; of
4,23, an apniication Is presented 1o the court Tor the miaking of an administration order
inrelation to the Chargon of

4.2.4. amy person [who 5 entitled to-do so)gives notice of s intention to appoint an

Assets acquired post-crystaiiisation

Any -assets actjuired by the Chargor after crystallisation has occurred {and that are pot
effactively charged by way of legal mortgage of fived charge or assignad under Cleuses 3.1, 3.2
or 3.3} shall become subject 1o the floating charge crested by Clause 3.4 so thaet the
erystaliisation shall be effective as If such assets were owned by the Chargor at the date of
crystallisation.

Decrystallisation of floating charge’

Ay charge that has crystallised under Clatise 4.1 or Clause 4.2 may by notice in writing {ghven st
any time by the Lender), be reconveried into a floating-charge inrelation to the assels or class

of assets spacified in that iotice.

HEPRESENTATIONS AND WARRANTIES

5.5

5.2,

The Chargor makes the representations and warranties set out in Schedule 2. (Representations
and Warranties) to and for the benefit of the Lender on the dats of this Deed and acknowledges
that the Lender makes financing avaiiable fothe Chargor in reliznce on such representations
and warranties:

Hepetition of represestations and warrantiss.

The representations contained in set out in Schedule 2 [Representations and Warranties) are
deemed to be repeated by the Chargor by referehce to the facts and circumsiances then

existing o each day during the Security Period.



UNDERTAKINGS
The Chargor confirms. that the undertakings given in Schedule 3 {Undertakings) shall remain in effect

throughout the Security Period.

SHARES AND INVESTMENTS: VOTING RIGHTS AND DIVIDENDS
7oA. Before this Deed becomes enforceable
Uslsss and until the Security Interests created by of pursuant 1o this Deed become enforceable:

7.3 all voting and other rights {including the right fo receive dividends] attaching to
any of the Secured Share Assets shall continue to be exercised by the Chargor: and

7.1 the Chargor stiall be-free o deal with all the dividends, ditributions and interest
and other money paid on the Secured Share fAssets,

7.2 After this Deed becomes enforceable

At any time after the Security Interests created by or pursuant fo this Deed become

enforceable:

7.2.L the lender or Hs nominse may, in the name of the Chargor or ctherwise and
without any further consent or autﬁ@ﬁty on the part of the Chargor, exercise any
or all voting and other rights attaching to the Secured Share Assets and any rights
attaching to the Secured Share Assels to nominate or remove a director as if the
Lender of its nominee were the sole beneficial owner of the Secured Share Assets;

FED all the Related Rights shall, if received by the Chargor or its nomiinee, be held on
trust for, and shall be paid or transferred to, the Lender or its nomines;

7.2.3, the Chargor must, and must procare that Hs nominess will, accept short notice for
gnd attend any meeting of the holders of any of the Secured Share Aséets, appoint
proxies and exercise voting and other rights and powers exertisable by the halders

of the Secured Shars Assets as the Lender or its nbmines may divect from fims 1o

Gimerand
Tl the Lendet or its fominss fmay without notice to the Chargor:
7241 deal with the documents reférred to in Clause 8.1 Wwhich relate to.
the Secured Share Assels antd complete any transfers of any of the.
Secured Share Assets as If It was the absolute and unencumbered
gwaer of such Secured Share Assets: and
T2AZ: in exercising & power pfasle, deliver the documents referred To in

Clagse 8.1 which relate to the relevant Secured Share Assels to 2.

purchaser mfsny such Secured Shaie fissels.




g.

PERFECTION OF BECURITY

3.1

Title dovuments

The Chargor must:

B.I1E.

217,

immediately upon the execution of this Deed {and prompily upon the acguisition
of any Secured Assets after the date of this Deed), deposit with the Lender, all
deeds, title documents, certificates, account mandates, Signing authorities and
other documents constititing or evidencing title 4o each of the Secured Assets;
and

at any time after the sxscution of this Deed, deposit with the Lender any further
desds, title documents; certificates, account mandates, signing authorities and
other documents constituting or evidencing itle 1o the Secured Assels, promptly

‘upon coming into possession of any of them.

Document delfvery and other steps to perfect senurity.

8.2.1.,

£2.2,

The Chargor must, immediately upon the exscution of this Deed {and promptly
upon the acquisition. of any Secured Assets after the date of this Deed), execute
and deliver to the Lender {2t the Chargor’s expense) in such form and substance as
the Lender may reastnably reguire)

8211 all documents regulred to perfect the Securily Interests created,
or purporied to be créated, by of pursuant 1o this Deed {including
any documents refuired in connection with any registration
formalities);

B2 i relation to the Secured Share Assets, stock transfer forms or
gther instruments of transfer {euecuted by the Chargor with the
details of the fravisferse and the date left blank); and

8213, any notices to ady third party of dny of the charges or
assignimients contained in this Deegd.

The Chargor must take all such other action as is avallable to It as may be

nacessary or s may reasonably be requesied by the Lender to create, peffe'f:t,-

grotect or maintain any of the Security Interests created, or purported to be
created, by or purstant fo this Deed or to vest title to any Secured Assel in the

‘Lender or S nomings o any purchaser, or to facilitate the realisation of any

Secured Asset under this Deed br the exercise of any of the rights, powers and

remedies of the Lender grovided by or pursuant to this Deed or by lawe, incheding:

8224 rpalding 2 Mlings and regisirations with and paving ol Taxes and
Juties to the appropriate authorities fncluding Companies House,
Hivi Land Registry and the intellectual Property. Office}; and

8220, {as reguired) making an application to HM Land Registry for &

restriction 10 be placed on the Propristorship Register of the




8.3

Chargor's Beal Propenty so that no disposition of any such fesl
Property by the Chargor s to be registered without the orior
wiritten consent of the Lender,

potices of charge and/or aesigniment

The Chargor must give notives of assignment or charge, as required by the Lender, inrelation to

each Secured Asset which is sublect to 2n assigniment of charge purstiant 1o Clause 3.2 or Clause

3.3, 1o sach of the relevant counterparties; and

g, FURTHER ASSURANCE

9.1,

9.2

Further assurance

3 O The Chargor must, if requested by the Lender, execute in favour of the Lender {or
as the Lender directs) such further legal or other assignments or morigages of,
charges on or transfers of the Secured Assels as the Lender requires to secure'the
payment and discharge of the Secured Obligations.

G412 The assignments, mortgapes, charges or fransfers shall be prepared By or on
behalf of the Lender at the cost of the Thargey, and shall contain such provisions
as the Lender may require.

Real Property: Tulure acquisitions

If the Chargor acguires any freehold or leasehold property afier the date of this Deed, the

Chargor must:

9,24 imrnediately notify the Lender;

522 immediately upbn reguest by the Lender and 2t the costof the Chargor, execute

atid deliver to the Lender a legal mortgags I favour of the Lénder of that property
in a form consistent with this Déﬁd; vhich the Lender may requirs;

GEA give HM Land Registry written notice of thie Security Interests created by this Deed
and any morigage;

934, it applicable, ensuré that the Sécurity Interests created by this Desd and any
mortgage are correctly noted against the Charges Regisier against the Title of the
retevant freshiold or lessehold priperiy at HM Land Registhv: and

5.2.5. attend to any ather perfection of security requirgments required by the Lender.

10, FNFDRCEMENT

101

The %ecurity Interests created by or pursuest to this Deed shall become immedialaly

enforceable:
s i i-an Bvent of Default occurs; or
1612 any facility or commitment availablé to the Chargor & withdrawn, suspended or

cancelled because of any default (however described].



1.

12,

10.2. After the Security interests created by or pursuant 1o this Deed have become enforceable, the
{ender may in ts abisolute discretion enforce all or any part of this Deed in any manner isees
fit.

183 wWithout limiting the generality of the foregoing, at any tirne afker thie Security interests created
by or pursuant to this Deed have become snforceable; the Lendermay appoint an administrator

of the Chargor pursuant 1o Scheduie B1 to the insclvency Act 1986 {14 1986}

RIGHT OF APPROPRIATION

To the swtent that the provisions of the Financial Coliateral Arrangements: [No 3} Regulations 2003, 5
20302,/3228 apply to & Secured Asset, the Lender shall hiave the right to appropriate 2t or srvy part of that
sacufed Asiet in or towards the payment or discharge of ihe Secured Obligations. For this purpose, 2
comimarcially reasonable method of valuing s Secured Assetshall be:

i1 in the case oF cash, the amount standing 1o the credit of the relevant wank account; together

with any accrued inferest, st the time of appropriation; and

11.2.  inthe case of any other Secured Asset, its rarkst value determined by the Lender by reference

to & public ndex, independent yalyation or by such other process as the Lender may selsct

LAFPGINTSAENT OF A RECEIVER

134 Appointment of a Recelrer
At Ay times
1211 afier the Security Interests created by or pursuant to this Desd have become

srforcesble; or
12.1.2 if so requested by the Chargor,
the Lender may appoint by writing any person to be a Receiver of all orany part of the Secured
- Mssels.

122 Powers of Recelvers joint-and several
Where mote than one Recelver is-appoinied, they shall have power toact separately infess the
Lenderin the appointment specifies to the contrary.

133, Remuncration of Recshver
The Lender may from time to time determine the remuneration. of the Receiver and the
rernuneration of the Receiver shall be 3 debt secured by this Deed, 10 the extém not etherwise
discharged.

134. -Power of the Lender to remove Regeiver.
The Lender may, subject to section 45 of the insolvency Act 1985, remove the Receiver from tne
assets of which it is Receiver.

125, Further gpprintiment

The appointment of a Receiver shiali not prechde:



13,

12.6.

127

128

5.

12.30.

1251 the Lerwler from making any subsequent appoiniment of 2 Receiver over all or any
of the Secured Assets over which a Receiver fizs niot previously been appointed or

Has ceased 10 act; or

4252 & Recelver, while continuing to act, consenting 1o the appointrment ot an sdditional

Receiver to-act with i
Status.of Receiver as agent
# Receiver shall be the agent of the Chargor and the Chargor shall be solely liable for the
Receiver's acts, defaults and remuneration, unless and untll the Chargor goes into liquidation,
after which the Receiver shall act as principal and shall not become the agent of the Lander.
Limnftation on Lender's liability
Neither the Lender nor any Receiver shall be tiable:
13,74 For amy loss, :h.ﬁwewa?f:isgsed,_a‘ﬁs’éﬂg::}ut of:
1ETAL any sale. or other disposal of any of the Secured Assels syl
whether or nat 2 better price could or might have been obiained
by deferring or advanding the date of such sale or other disposal;
or
12712 the exercise of or failure to exercise any of the Lender's powers
uniier this Desd; or
12.7.2. tpaceount s morigagee in possession for any of the Secured Assats.

Section 109 of the LPA 1925

“Sertion 109 of the LPA 1925 shall not appiy to this Deed.

Rélinquishing possassion of a Secured Asset

i the Lender, any Receiver or delegate entérs into or takes possession of the Secured Asset, i
or he may at any tire refinquish possession.

Conchusive discharge

The receipt of the Lehder or any Receiver or s delegate shall be & conclusive discharge to 2.
purchaser and, in making 20y sale or other disposal of any of the Secured Asset or in making any
arquisition in the exercise of their respective powers, the tender, every Receiver and delegate

may do'so for any consideration, in any manner and on any terms that it or-he thinks

POWERS OF RECEIVER

A Beceiver shall have and be entitled to exerdise in relation to the Chargor gl the powers sef out in

schedule | to the Insolvency Act 1988, and in particvlar, by way of atdition and without limiting such

131,

powers, and without prejudice to the powers o the Lender, & Receiver shall have power either in its own

‘pame of ivthe name of the Chargod, 1o

in connection with any sale of cther disposition of the Secured Assels, receive the consideration

for the sale In a lump sum or in instalments and to recelve shares by way of consideration;



1332,

13.3.

i34

135,

136

137

138,

13

13.10.

1341

1312

13.13

1334

grant options and licences over all or any part of the Secured Assets, grant any other interest or
right over, sell, assign oF Tease [or concur In granting options and cences over all or afy part of
the Secured Assets, granting any other interest or right over, selling, assigning or leasing) all or
any of the Secured Assets in respect of which: he is appointed Tor such consideration and ini suth
manner (including, without limitation, by public auction or private sale} and generally on any
terms and conditions that he thinks fif;

uyndertake or complete any works of repair; alteration; bullding or development on the Real

Property and may spply Tor and maintain any planning permission, development consent,

‘building regulation approval or any other permission, consent or flicence o carry out'any of the

HEIMIE;
provide services and employ, or engage, any managers, officers, sefvanis, ronfraciors,
workmen, agents, other personnel and professional advisers on any terms and subject 1o any

conditions that he thinks fit (and discharge any such person or exy such person appointed by

‘the Chargorl.

make, exercise or revoke any VAT option td tak that he thinks fit;

charge and recefve any sum by way of remuneration {ift addition to-all costs, charges and

expenses incurred by him) that the Lender may prestribe or agres with himy;

coflect and get in the Secured Assets of any part of i i respect of which he i sppeinted and

make any demands and take aiy proceedings as imay seem expedient for that pufpose, and Take
possession of the Secured Assets with fke rights;

carry. on, manage, develop, reconstrict, analgamate or diversify or concur in carrying on,
maaagéﬁg;dwéicpmg reconstricting, amslgamating or diversifying the business of the Chargor
carfied-out at the Real Property;

give valid receipts for sl monies 2nd execote sl adsurgnces and things that may Lo peoper or
desirabile for realising #ny of the Secured Assets;

make any arrangement, settlement or comprormise between the Chargor and any other person-
that he may thik expedient;

bring, prosecute, enforce; defend and sbandon all actions, suits snd proceedings in relation 1o
any of the Secured Assets that he thinks fit;

effect with any insurer any policy of insurance either in leu or satisfaction of, or in addition to,
the insurance reduirss to be nislntathed by the Chargor under this Deed;

exercise all powers provided for In the LPA 1925 in the same way 25 I he had been duly

appointed under the 1PA 1925 and exerdse all powers provided for an adiinistrative receiver

in Schedule 1 to the Insolvéncy Act 1986;

for any of the purposes authorised by this Clause 13 of ctherwise by this Deed, raise money by

barrowing from the Letider {or from any other person) sither unsecuved or on the security of sl

ar any of the Secured Assels in respect of which he s appointed on any terms that he thinks fit



14,

i35

1346
134

13.18,

1335

{including, ¥ the Lender consents, t&rms under which that Security interest ranks in priority 1o

thiz Dead);

radeem any prior Security Intersst and settle and pass the accounts to which the Security
fnterest ralates. Any accounts so settled and passed shall be, in thé shsence of any manifest
error, conclusive and binding on the Chargor, and the monies so paid shall be deemed to bean
expense properly incurred by the Recelver;

delegate his powers in aécordance with this Deed;

in refation to any of the Secured Assets, exercise all powers, authorisations and rights he would
b= capable of exertising, and do all those acts and things, 25 an shsohite baneficlal owner could
exercise or di I the dvimership and rpanagement of all or any part of the Secured Assets;

do- all other acts Bnd things which it may consider desirable or necessary for realising any

Securad Asset or intidental or conducive te any of the rights, powers or discrations conferred

ana Receivar under oF by virtue of this Deed; and
exercise In relation to-any of the Secured Assets all the powers, duthorities and things which i

would be capable of exercising if it was the dbsolute seneficial owner of the Seaured Atset,

OTHER POYWERS EXERCISABLE BY THE LENDER

148,

4.2

143,

i44.

Lender may exercise Recelyer's powers

Al powers of a Receiver conferréd by this Deed may e exercised by thé lender after the

Security Interests credted by or pursuant o this Desd have become enforceable, whether as

altorney of the Chargo! ov othenwise, and whather or not & Rece wer has been appointed.

tender empowerdd to receive recelvables.

“The lendar or zhy manager or officer of the: lender ks irrevocably empoweréd to receive all

cocelvables and claims that may be assigned to the Lender under this Deed, on payment to give
an effectual discharge for them, on non-payment 1o take and institute i the Lender in its sole
discretion so Hedides ail steps and procesdings eitherin the name of the Chargor or inthe name
of the Lender for thelr recovery, and 10 agree accounis and to ma ke alfowances and to give time
1o any surety. The Chargor underiakes to ratify mno confirm whatever the Lender-or any
manager or officer of the Lender shall door purport to do under this Clause 14.

Lender may redagm prior security

The Lender may:

1431 redesm that or any cther prior Security Inferest;
1437 orocure the transfer of that Security interest to itself; and
14.3.3. sertle and pass any account of the holder of any prior Secy rity Interest.

Lender not obliged 1o take action relating to receivablos

The Lender shall not be obliged 16




15,

18,

14.5.

14.4.1, make any snguiry as o the nature or suffidency of any sums received by it in
respect of any recelvables or claims sssigned to it ender this Deed or pursuant to
any of the Secured Asseis;

1442, miake any ehguiry 2510 the adeylacy of performance by any other party to any of

ihe Relevant Contracts of that party's obligations tnder any. of the. Relevant

Contracts:
1443 ke #ny claim of take any other action under this Desd: or
14.4.4, tcollect any money of enforoe any of its othér rights under this Deed,

Lender has no oblisation under the surance Poligies or Relevant Contracts
The Lendar shall have no obligation under the Insurance Policies or the Belévant Contracts and.
shall have no Habilitv in the event of fallure by the Chargor try perferm 18 obiligations under the

nsurance Policies or the Relevant Confracis,

POWERS OF SALE, LEASING, ACCEPTING SURRENDIERS AND SEVERANCE

5.4,

15.2,

15;3:

Statutory power of sale to arize on execuiion

Section 103 of the LPA 1925 shali not apply to thls Deed, but the statutory power of sale shall,

as between the Lender and a purchaser from the Lender, arise on, and be exercisahle at any

fime after, the execution of this Deed. However, the Lender shell not exercise such power of
sale until the Securdly interests created by or pursuant 1o this Deed become enforceable, ors
Receiver has been appointed, but this provision shall not affect a purchaser or requiré a
purchaser to ask whaether s demand or appointment has baen rada.

Power of the Lender to grant leases

R2AL The statutory powers of sale, leasing and accepting surrenders exercisable by the

Lender by virtue of this Deed shall be axiended so a5 10 authorise the Lender
{whether. in ts own namé or that of the Chargor} after the Security Interests
créated by or pursnant io this Deed have bécome enforcesble, to grant leases of

‘ahy of the Real Property on such terms ahdd congditions as the Lendar-shall think fit,

AR, The Chargor must not exéfcse any of the powers of leasing or accepting

surrenders of lesses conferred by sedtions 99 and 100 of the P& 1825 or oy
cofnmon law without the Lender’s prior written consent.

bender miay sever fitires.

“The statutory power of sale exercisable by the Lender is exiended <o 85 1o authorise the Lender

o sever any fintures from any Real Property and sell them separately.

POWER OF ATTORNEY

151

Power of attorney



17.

18.

16.2.

The Chargor, by way of security, irrevocably appoints the tender {whether or not a Recelver has

been appointed and any Recelver separately; to be the attorney of the Chargor with full power

to appoint substitutes and to delegate {on such terms that it rhinks fit}, for the Chargor in ifs

name snd.on s behalf, and 35 s g0t end deed or otherwise, to execute, deliver and otherwise

perfect any document, of perform any act

1641, that may be required of the Chargar under this Deed and that-the Chargor has
fatled 1o do within & (v} Business Days.of being notified by the Lender that s
reguired: or-

i817 that may be deemed by the dttorney necessary or desirable for any purpose of this
Uiead {including, after the Secirity Interests created by of pursuantio this Dead
have become enforceable; to transfer legal ownership of any of :the Secured
Assels)

Ratification

Awithout prejudice to the genelality of Clausg 16,1, the Chargor covenants with the Lenderand

separately with any Receiver to ratify:

1521 all transactions entered into by any ettorney in the proper exercise of s powers in
artordanre with this Dead; and

1627 sl transactions entered into by any attorney in sighing, sealing or gdeltvering any
deed, assurance or docement, perfecting any Secunty Interestor performing any

act, in gach case in the proper exeicize of its powers In sccordance with this Destd,

PROTECTION OF THIRD PARTIES

Mo person {including & purchaser} dealing with the. Lender or any Recelver or any of thelr respective

nominees or agents, shall be concerned to enguire:

171

17.2.

17.5.

174,

175

175,

whether the Security Interests crested by or pursuant to this Deed have hecome enforceable;
whether any Receiver is validly appoinied or acting within its powers;

whether any power exercised ot purported to be edercised has become exorcizable;

whether any of the Secured Obligations remain due;

as to the necessity or sxpediency of any stipulations or conditions subiect to which the sale of

“any Secured Asset js made, ot otherwise as to the. propriety or regularity of the sale of any

Secuyred Bssel; of
how. any money paid o the Lender or a Recelver, of their respective nominees or agents, is

applied,

CONSOUDATION OF MORTGAGES

The restrictions on consolidation of morigages contained in section 93 of the LPA 1925 shall notapply to

this Deed,



18

20

21

RIGHTS OF LENDER OF RECEIVER TO REMEDY BREACH

if the Chargor defaulty by its performance of any of the underiakings under Clause 6 or other obligations in
this Deed, the Lender of any Recelver may . (but shall ot be oblized 1o} do whatever may be necessary to
rectify the default or protect the Lender's interest under this Deed {inclivding, if applicable, entering the
Chiifgor’s Real Property without becoming liable as morigages in posséssion} al the expense of the

Chargor,

APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER
204, Applicationof recoveries

Zny money received under this Deed shall, subject to the discharge of any prior-ranking claims,

be paid or applied inthe following order of priority:

2011, In payment of the remuneration of the Recelver and the costs of realisation
incurred: by the Lender and/or the Recsiver including all costs, charges and
expenses of or incidental to any-exercise af any power conferred by this Deed;

20012, in or towards the pavment of any debts or other amounts which arg by statute
made pavable In preference to the Secured Obligations, to the eitent that such
dabiz or other amounts are made so payable;

70.1.3. in or towards satisfaction of the Secured Obligations n such order as the Lender

determines, in its absolute discration; and

14 as to-the surplus, if any, 1o the-Chargor or toany othet person or persons erititled
T it
202, Credit to g suspense scoount

The Lendér may, in s aboolute discretion on or gt any Time or times after demand and pending
the paymisnt to the Lender of the whale of the Secured Dbligations, place and kéep {5 the éredit
of an interest-bearing separate or suspense account any money received, recoverad or realisad
by the Lender under of In connection with this Deed for so fong and in such manner as the
Lender may daterming without any Intermediste obligation on s part to appiy the same dr any.

‘part of such money i of towards the discharge of any.of the Secured Cbligations.

DEFRULT INTEREST

¥ the Chargor falls to make any payment due under this Deed on lts due date, interest on the unpaid

amount shall acerue daily, from the date of non-payment o the date of actual payment (Both before and

after judgment) at a rate of 2% {two per cent) per annum and the Chargor undertzkes 1o pay any such

Cinterest to the Lepder immediately on demand by the Lender,



22

23.

24,

COETS, EXPENSES AND INDERNITY

225,

122

Thie Chargor must, within 3 (three) Business Days of demand by the Lender, pay 10 the Lender

51l costs and expenses {including lagal fees] Togsther with VAT on such amounts incurred by the

Lender arising at any time in connection with:

22.1.% the negotiation, preparation, sxecution or perfection of this Deed {or the Securlly
interasts created by it] induding pursuant 1o Clauses S and 5; and/or

32.1.2. responding to, considering or implementing any reguest for a consent
amendment or-walver to this Deed.

The Chargor must, within 3 [three} Business Days of demand by the iender, pay to the Lender

an a full indemnity basis ail costs, losses and Habilities (including legal fees) together with VAT

thareon incurred by or on behaif of the Lender arising at any time as a fesult of or in connection

with:

22.2.1. the accurrence of an Dvent of Default; of

22.2.2. the preservation and/or enforcement of ary of the rights of the Lender under This

Trassd,

PAYWENTS

3.4

232

Al sums payable by the Chargor under this Deed must be paid in Sterfing in full withiout any ssb

& or counterclaim and in cleared funds no later then 11:00 am on the day in quesiion 1o such

-account as the Lendér may have specified for this purpose.

yWhere the day-on or by which any payment isto be made i not @ Business Day; that payment

saust-bie made on or by the following Businass Day.

CURRENCY INDEMMITY

243,

24.3.

24.3.

e Cha‘fgﬁr_mmst, as an independent obligation; Indemnify the Lender against any loss or

iability which the bender incurs 35 8 consequence of:

24.1.1. the Lender recelving an amount in respect of the Chargor's: hability unger this
Deed;-or
ZELZ that liability baing converied into a claim, proof, judgment or argder,

in-a curfency other than Sterling

Unless otherwise required by {aw, tha Chargor waives any right it may have in amy jurisdiction 1o
pay any armount under this Deed in a currency other than Sperling.

For the purpose of, or pending; the discharge of any of the Secured Obligations, the Lender may
convert any monigs received, recovered or realised by it under this Deed from their existing
currendies of denogriination into any other currencies of dencimination that the Lender may

think fit, 4t the cost of the Chargor.



25,

26,

27,

SETAOFF
25,1,

Betention and set-off

The Lender may refain any money standing to the credit of any of the Chargor's bank sccounts
with the Lender [in any currency] as cover for any of the Secured Obligations and/or may at any
time, without notice to the Chargor, combine ar consolidate all or any of such money with alt or
such part of the Secured Obligations as the Lender may select, whether presently navable or

not, and the Lender may purchase with any such morey any other currency reguited 1o effect

suth combination.
252, Power 1o sign documents.
The Chargor irrevocabily authorises the Lender i its name and =t its expense o perform such
scrs and sign such documents as may be tequired to give effect o any.set-off or transfer
pursuant to Clause 25,1, induding the purchase with the money standing to the credit of any
such bank account of such other currenciss as may Be necéssaly 1o effect such set-off or
rransier,
25,3, Neosecurity
This Clause 35 gives to the Lender & contractudl right of set-off only, and does not create any
‘eauitable charge or other Security Interest over any credit balance of the Lhargor.
IMEORMATION

The Lender may from time to time seek from any other creditor or provider of finance 1o the Chargor suth

information abiout the Chargor and its affairs as the Tender fmay think it @nd the Chargor directs such

third party to provide such information to the Lender.

TRANSFERS

27.1.

7.2

273

Right of Lender 1o transier

The Lender is entitled at any time to sssign its rights or otherwise transfer 2ll or-any part of its
rights. or obligations under this Deed or any notice and/or scknowledgemant refarred 0 in
Clause 8.3 to any party to whom i has assigned its rights or otherwise transferred its rights or

shiigations under any financing agreement or arrangement.

‘No right of Chargor to transfer

The Chargor is rict entitled to.assign its rights or otherwise transfer all of-any nait of s rights or

oltigations undar this Deed.

-Disclosurs

The Chargor irvevocably authorises the Lender to disclose any information concerning the

Chargor, this Deed or the Secured Obligations to:



28.

28,

30

37.3.1. any prospective assignee or transferes reforved to in Clause 27.1.{Right of Lender
to fransfer) snd any other person consitiered by the Lenderio baconcernad in the
prospective assignment or transfer; and

2734, any person who, as part of the arrangements made in connection with any
transaction referred to in Clause 27.1, reguires such Information after the

transaction has been effected.

MOTICES

8.1 Every nutice, request, demand, or other communication urider this guarantee shall be in wiiting,
addressed to the addresses specified above of such address as niay at the relevant timé have
been notified pursuant to this clause fo the party giving the notice and may be delivered

nareanally or sent by pre-paid first-class letier or fax.

782, Ay figtice or other communication given by the Lender shall he desmed to have been
raceived:
2R i sent by fax, with g confirmatiof: of transmission, on the day on which #is
transmiltied;
FRAZ. i given by hand, on the day &F ariual dellvery; and
28.2.3 if posted, on the second Busingss Day following the dayon which 1 was dispatched

by pre-paid First-class post,
provided that a niotice given as described in Clatse 28.2.1 or Cause 2822, on a day vehich is not
s Business Day |or after normal business hours in the nizce of receipt) shall be c:%-eé‘m-ed-m have
been received on the next Business Day.
2R3 Any notice or other communication given (o the Lender shail be deemet 1o have been given

only on actual receipt by the {ender.

AMENDRIENTS
Ho amendment, walver or variation of any of the terms of this Dead will be valid or effective unless miade

i writing and execited by or on behalt of the Parties;

RERMEDIES AND WATVERS

0.1 %o Failure, delay or omission by the Lenter iny axercising any right, power or remedy provided by
iaw or under this Deed shall operate as 8 walver.of that vight, power of remedy, nor-shall it
predude orrestrict any future exercise of that or any other right, power or resmethy.

302, No single of partial exercise of any right, power oF remedy provided by lavw o under this Deed

shall prevent any future exercise of i or the exercise of any othey right, power or remedy.



31

B2

33

30.3.

30.4.

The Lender’s rights, powers and remedies under this Deed are cumulative and they do not
exclude any fights or remedies that arise by law.
Any release, walver or discharge of the whole or any pert of the Secured Obligations or any

consent; approval or waiver given by the Lender in relation to this Deed shall gnly be effective

for that specific purpose and far the terms and conditions upon which it wes granted.

CONTINUING AND ADDITIONAL SECURITY

313,

312,

This Deed is a continuing security for the Secured Obligations In favour of the Lender and shall
ewtend 1o cover the uldmete balence due at any time from the Chargor 1o the lender,
notwithstanding any intermediale payment or settiement of account {whether In whole ar in
gart) or any other matter whatever,

The Security Interests constituted by this Deed are I 2ddition (o and do not prejudice, nor.are
they in any way preiudiced by, any other Security Interest {other than any Security Interest
arising undir or purszant to any Permitted Securilyl, pusraniee or fight of set-off, combination
or other rights exerciszble by the lender against the Chargor or any Secwily Interest,

guarantes indemnity and/or negotiable instrument now or in the future held by the Lender.

UPENING OF NEW ACCOUNTS

320

322,

i the Lender receives notice fwhether actual or construcibes} that the Chargor has created 2
Security Interest over any of the Secured Assets, the Lender may rule off the Chargor's account
o accounts and open one ormore new accounts with the Chergor.

if the Lender does not open any such new account or accounts, it shall nevertheless be treated
as it it had done so at the tirme when it recéived such notice and from that time, all payments
made by the Chargor to the Lender shall be treated as having been credited to such new

secount of accounts and shall not operate to reduce the Securad Ubiigations.

MO PREIUDICE

351

33.2.

The Security interests created, or intended to be created, by or pursuant to this Dead shall not
be prejudiced by any unenforcea bility or invalidity of any other agreement or document,

The Lender mayin #e discretion grant time or other indulgence ormake any other arrangement,
variation of relesse with any person who s not @ Party without prejudicing, affecting or

impairing the Security. Interests created by -or pursuant o it, or any of the powers, rights or

remedios of the Lendér under this Desd orthe exercise of any one of them or other obligation

or bability of the Chargor 1o the Lender.



25,

38.

37

MO MERGER
Nothing contained in this Deed shall operate 5o as to merge or otherwise prejudice, effect or exclude any

other Security Interestwhich the Lender fay for the time being hold for the Secured Dbligations or would

have but forthis Deed,

EVIDENCE OF DEBT

A5 A copy of any entry in the Lender’s accounts shall in any legal proceedings arising out of ar in

connection with this Deed he prima facie evidence of the matters, transactions and accounts to
which it relates,

383 A certificate by the Lender as to any sum payable to it under this Deed shall, in-the absence of
manifest error, be conclusive evidence of the matters, fransactions and sccounts o whith it

relates,

REDEMPTION OF SECURITY AND RELEASES

Subject to and without prejudice to Clausé 37, on the irevocable and unconditional payment and

discharge in full of the Secured Obligations, the Lender shall, at the request and cost of the Chargon:

36.1. take whatever action is necessary 1o relesse and cancel the Security Interests created by or
patrsuant 1o this Dead;

362, orocure the reassignment to the Chargor of the properly and assets assigned to the Lender
pursuant to this Desd; and

36.3. return all deeds, account mandates; signing authiorities end other documents of fitle delivered
to the Lender under this Deed,

in exch case without recourse to, or any representation or warranty by, the Lender or any of its nomineas,

COMDITIONAL DISCHARGE

371, Any retesse, seitfement of discharge between the Lender and the Chargor will be conditional
upon no security, disposition or payment o the Lepder by the Chargor orany other person’in
respect of the Secured Obligations Deing svoided, set aside, reduced or ordered 1o be refunded
by virtue of any statutory provision refating to insolvency or fiquidation or for any reason

Swhatsoeer,

=Y e i any such rélease, settlement or discharge is se avoided, set-aside, reduced or ordered to be

refunded, the liability of the Chargor under this Deed shall continue or be reinstated and the
Lender shall be entitled to recover the value or amount of any such securlty, disposition or

paymment from the Chargor as if the releate, setthsment or discharpe had not coourred,

37.3.  Subject to Clauses 37.1 and 37.2, the Lender shall be entitled to retain this Deed after as well as

hefore payment of all the Secured Obligations for such period as the Lender may determine,



38.

38,

S

PARTIAL WWVALIDITY

38.3.

382

¥ any provision of this Deed [or part of any provision of thiz Deed) is or becomes Hegal, invalid
or unenforceable, the legality, validity and enforcesbility of any other provision of this Deed {or
othey part of that provision of this Deed) shell not be affécted.

i iy provision of this Deed {or part of any provision of this Deed) is or becornres illegal, invalid

or unenforcesble but would be' lepal, valid or enforceable ¥ some part of it way deletad or

modified, the provision or part-provision in guestion. shell spply. with such deletions or

medifications as'may be nécassary to make the provision legal, valid and enforceable.

COURTERPARTS AND EXECUTION

39.1.

392,

This Deed may be executed in any number of separate counterparts and this bas the same
effect as if the signatures on those counterparts were o' a single copy of this Deed.
This docurnent is intended to iake effect 85 3 dead notwithstanding that the Lender may have

executad it under hand.

GOVERNING LAV AND JURSDICTION

A0.1.

LS

40.3.

This Deed and any dispute or tlalm arising out of, orin connection with it, its subject matter or
farmation {including non-contractusl disputes or claims shall be governed by, end construed in
avcordance with, the laws of Englangd and Wales,

Subjett to Clause 40:3, the Parties rrevocably agree, for the sole benefit of the Lender, that the
courts of England and Wales shall have exclusive jurisdiction to seitle any dispute or claim
arising out of, or in connection with, this Deed, its subject matter or Fformation {including non-
contractual disputes or claimel

Motwithstanding Clause 40.2, the Parties irrevocably agree that the Lendet shall have the right
o take, and shall not be prevented from taking; proceedings against the Chargor to settle any
dispute or claim arising out of, or In conneciion with, this Deed, its sublect matter or formation
{including non-contractual disputes or claims) in any other-court of competent jurisdiction and
that the Lender may take such proceedings in any number of jurisdictions, whether

concurrentiy or not, to the axtent permitted by law,

This document has besn executed 253 desd and s delivered and takes effect on the date stated st the beginning

af it



SCHEDULE L

speciic Properties

Part 1 - The freehold Specific Property {if anv)

Title number

Bescription of ?s"@ﬁerﬁy Frashold s

(€3 (i, strah Qovreount— | Ereehaly X 653270

(ol Zg7.

Part 2 - The lessehold Specific Property (i any)

ﬁéscrﬁ@%i@n of Property Frechold/leasehold ) Title number

Parz 3 ~Specific Shares and Investments (f any}

Mame and registered number of company In which sheres areheld | Class of shares held | Number ol shares




General

11

1.2

I3

1.4

5

16

L7
18

18

110

.31

SCHEDULEZ

Regresentations and Warrsngies

it is & limited company or Hmited lability parthership {as applicable) duly incorporated and
validly existing under the laws of England and Wales;

it has the corporate power 1o Carry on s business as it Is now being conducted and own iis
Bssels;

subiect 1o the Legal Reservations, its obligations under this Deed are legal, valid, binding and.
anforceninie; _

the entry into, delivery and performance by it of this Deed, will not invelve or result in a

rordravention of:

141 its constibutfonal docurments or, if apphicable, the parinership agreement;

142 any law or regulation applicableto i or

1.4.3 any confractual or other obligation or restriction that is binding on it or any of iis
assEty

it has taken the necessary corporate action to allow it to enter into; deliver and perform its

‘obligations under this Desd and it does not exceed any limit on its powersin so doing;

-all suthorisations, consents. and licences necessary o enable  to enter into, deliver and

perform its obligations under this Deed and to enable it to conduct its business. in its current
form have been obtained:

sy Event of Default has occurred;

subject to the Legal Reservations, this Deed creates the Security Interests that it purports to

create and each such Security Interest constitutes a legal, valid and effective Security Interest
swith first ranidng priority;

no Securify Interest subsists over any of the Secured Assets except for the Security trtardsis
created by or pursuant to this Deed and no person holds a9 Materest in any of the Secured
Assets pther than the Lender under this Deed;

it is the sole legal and beneficial owner of 2ll of the Secured. Assels and. has good and
marketable title to them;

no third party consents are reguired to ensure the effective creation of the Security Interests

envisaged by this Deed;

Real Property:

23

a2l Real Property which is material to the Chargor's business s identified in Schedule 1 {Spetific.

Properties);



2.2

23

24

2.5

2.6

2.7

2B

no breach of any law [including snvironmental law), regulation or covenant of the terms of any
planning permission has oceurred and & continuing which has or would be regsonably likely to

have a material sdverss effact o the value or use of its Real Property or any part of It

no - covenants, sgreements; stipulations, reservations, conditions,. interest, rights ‘or other

mattars whatsoaver affect any of its Real Property which have or would be reasonably Bhely o

have a materizt adverse effect on the value or.use of its Real Property of any part ofit;

‘nothing has arisen or has been créated or is subsisting which would be an overriding interest or

an unregistered interest over any of its Real Property which would have or be reasonshly likely
1o have 2 material atverse effect on the value or'use of its Real Property o any part of

it has-all facilities {including access) necessary for the enjoyment and use of all of ifs Beal
Property where the lack of thase facilities would have or be reasunably likely to have a material
adverse effact on the value of use of its Reil Property orany part of it

no Facility necessary for the enjoyiiént and use of any of its Renl Property ison Terms entitling,
any person to terminate-or curtall its use;

i has recelved no notice of any adverse claims by any person in respect ot-any . of its Real
Property which, i adversely determined, would or would be reasonably fikely to have a material
adverse affect onthe value or use of its Real Property or any part of It; andd

no harardous or toxie materials, substances, poliutants, contarinants of wastes heave at any

time been relessed into the ervironment or deposited, discharged, displaced or disposed of at

Hs Resl Property.

Shares and Investments

3.1

3.2

i3

34

3!5

all of the Chargor's material Shares and Investments.are identified in Part % of Schedule 1
{Specific Shares and Investments);

the Securad Shard Asséts arg duby authorised, validly ssued, fully called up, Tully paid and-not
subject to any option 1o purchase or similar ight;

any transfer of any of the Secured Share Assets asa resuit of the creation or enforcement of this
fieed is and wiil not be restricted inany way by the constitutional documents of any fompany n
which the Securad Share Assets are held;

o company inwhich the Spacific Shares-and investments are heid is obliged under the terms of
any agreement to issue orallot any of s shares to any particuler person or class of persons,
whether or not fallowing the making of & call or demand; end

it hgs not made sny nomingtion under section 145 of the Companies Act 2006 i connection

with any of the Secured Share Assels;

Relevant Contracts

2.3

42

subjact to the Legal Reservations, its chbiligations srder-each of the Relevant Contracts dre legal,
vwalid, binding and enforceabie;
i has taken the necessary corporate action to allow i to enter into and perform its obiigations

under each of the Relevant Contracty;



4.3

44
£5

4.5

&
4.5

48

all suthorisations, consenis and licences necessary 1o enable it to enfer into and perform s

ohlisations ynder the Relevant Comtracts fave beer pbtained:

‘the Relevant Contratts arein full force and effect;

thare have been no amendments to any of the Relevant Contracts {other than those disclosed
i wiviting 1o the Lender on or prios to the date of this Deed);

the Chargor's fights, title dnd interest under the Relevant Contracts are not sulbiject to any rights
of set-off or counterclaim by any other person;

there have been rio defaults under any of the Relevant Contracts;

fio right of action is vestad o any pafty to any of the Relevent Contracts n respect of any
representation, bresch of condition, breach of warranty or breach of any other express or
implisd term by the Chargor under any of the Relevant Contracts; and

the Chidrgor hés no konowledge -of dhy Tact thet would or might prejudice or affect any right,
power or ability of the Lenter to enforce any of the Relevant Contracts or any term or condition.

undar them,

insurance Policies

51

b2

53

the Insurznce Policies produced to the Lender have not heen amended, modified or cancetled
snd remsin i ulTorce and offess;

it has riot done B omitted to do anything and no event or circumstance has occiired which has
made of could make any Insurance Policy void, voidable, treated as ¥ it had been enterad into
o diffarent terms or subllect Yo any suspsnsion; restriction, Hmitation or an Incroased premium
ot which could entitle the insurer to reduce the smount to be peid on a claim or prevent the
Lendler from recelving dany money payable under any Insurance Policy;

it has not recelved-any notification from its insurers that their lisbility under the Insurance

Policies has been suspended, reduced, discharged or avoided.




L

GFeneral

L1

1.2

1.2

SCMEDALE 2

Undertaliings
The Chargor musth
131 enisure that it has all authorisations, consents and ficences necessary to enable |t
o enter. into, deliver and perform its obligations under this Deed and to enable it
to conduct s Business in its current form;
14 comply in all material respects with all laws and regulations applicable to i
1.1.3 maintain, preserve, protect and keep good and marketable title to 8l of the

Secured Assels;

1.3.4 maititain and preserve the Securily Intérests created by or pursusnt to this Deed
and the First-ranking priovity of such Security interests;

113 provide the {ender with any noticss, reports, accounts, circulars and othey
documents relating 10 the Secured Assets prompily when they are received;

116 promptly on becoming aware of the same, notify the Lender of:

161 the pocurrence of an’ Event of Default together with the steps
being taken to remedy it {if applicablel;

13182 any representdtion or warranty set out in this Deed that is
incorrect or misleading in any material respect when made or
degmed 1o be répeated; and

1163 any bréach of sty covenant setout in this Deedyand

1.4.7 use Its best endedvours to

1171 nrocure the prompt observance and performance by the relevant
counterparty t9 any sgreement or arrangement with the Chargor
andd forming part of the Secured Assets of the covenants and
other ohligations imposed on such counterparty; and.

1172 enforce any rights and instiiute, continue or defend any
proceedings felating to-any of the Secured Assets that the Lender
‘rhigy Teguire from time o Hma.

The Chargor must not:

create, purpoit (o create of periit to subsist any Security Interest over any of the

Secured Assets other than the Security Interests created by or pursuant 1o this

Desd;




2.

1.2.2

123

1.2:4

Real Properiy

2.1

211

2472

213

214

215

215

gither in a single transaction or In z series of transactions sell, transfer, licence,
tease, grant any option in reéspect of or otherwise dispose of all or any part of the
Secired Asselt oragree or sttempt to do so;

do, or permit to be done, any sct or thing that would or might deprediste,

isopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Secured Assets or the effectiveness of the security

created by this Deed; or

use or permit the Secured Assets to be used In any way contraiy To law.

“The Chargor must:

keep 2l buldings, plant, machinery, fidures, fillings and other effects charged

under this Deed in good and substantial repalr and in good working orider {sxcept

‘only for falr wear and igar) and ferevw and replace them when they bécoms

obsolete; worn out or destroyed;

sunctually pay or cause 10 be peld and keep the Lender indemnified against, ail
present and future rents, rates, tawes, levies, charges, duties, assessmenis,
impositions and afher outgoings assessed, charged or imposed upon or in respect
of its Real Property and, when reguired, produce to the Lender proof of such
TEYTTIERT;

ensure compliance with all laws, statites, statutory instruments, regulations and:
by-laws for the time being i force-and all notices, orders and reguirements of any
competent authority, and all directives and codes of practice affecting its. Real

Property and give effect to'all arrangements which any such suthority may direct

o rechmmend;

complete {with feasonable expedition and in compliance with all planning and by

law consents or agreements entered into with @ competent authority) any buiiding
operations cothmenced at any time by it on its Real Property to the satisfaction of
the Lemder all of which building operations shall have been previously approved by
the Lender:

ohsérve and perform all agreements, assignments, contracts, conveyanoas, grants

and oiher deeds and documents for the time being binding on it or affecting its

Real Property of its use orenjoyment, and the Chargor must not take or omitto

take any action of any kind whiereby iis interest or estate in its Real Property may

be forfeited or othensise sdversely affected:

carey oh its trade and Business on those parts (if any) of the Real Froperty as are

used for the purposss of trade or business-in-accortance with the standards of

‘good management from time totime current insoch trade or business;




2.2

2.1.7

218

4310

2.1.5L

2,142

27143

if the Chargor receives any notice served under section 148 of the LPA 1925 o7 any

‘procesdings are commenced for forfeiture of any lease or any superior lease oF

the dandlord 5t any superior landlord attempls to re-enter under the provisions of

such lpate:
21743 inmediately notify the Lender In writing, and
2172 take such steps as the Lender reguives [at-the Chargor's own

eRpensEl
permit the Lender to enter any of its Real Property, without prejudice fo the
povwers conferred by this Desd and without becomihg 3. mortgages in possession,

forany reasonable purgose and to view the state of the same;

puncizlly pay the rents and perform any other obligations comtained inany Lease,

agreement for lease, tenancy sgreament oF ficenre to nocupy s Resl Property dnd
enfarce the obssrvance and performance by the landlord or licessor of their

réspective obligations under any such document;

supplytothe lendsr, within 5 Business Davs of receipt, copies of any notice, order

of proposal received by the Chargor from any compstent authority of from any
laridiord or tenant affacting any of the Real Property in any material fespect, and,
at the cost of the Chargor, either punchually comply with thé notice or order or, #
so requested by the lender, make or join with the Lender in making such-
ohjections or represeniations or faking such other steps as the Lender may think
fit; and any compensation received by the Chargor as a result shall be charged to
the Lender and paid to itand aoplied in or fowards the discharge of the Sicured

Obligations;

prompily on receipt, provide to the Lendera copy of each professional valuation

repoit it obtains in relation toany of the Real Property;

notily the lender, promptly on receipt, of any claim, notice or other
cormmunication received by Ttalleging porcampliance by it in relation 1o any
matter referred 1o inthis Paregraph 2.1 and

insure and keep insured afl #ts Real Property.

The Chargor-must nbt

221

2-’«2-2

create any-legal or equitable estate or-interest- {including. any Beense or sub-
license, or grant any interest or right refating to the use, pecupation or BO55assini)
in or over the whole or any part of its Real Progerty {or purport to do-gol or part
with possassion or ownership or allow any third-party access.io of fhe right to use

any of its Real Property;

‘exercise any power of leasing its Real Property or grant any Yicenoe To assign or

underiat;



2.2.3

224
235

2.2

i any other way dispose of; accept the surrender of, surrender or creste any legal

or eouitable estate or interest In the whole of any part of the Resl Progerty {or
agree to dispose of, accept the surender of, surginder or cresie any legsl or

ggultable sstate or interest in the whole or any part of the fesl Propertvh of iet

-any parson ivto ocoupation of or share scoupation of the wholé or sty part of the

Real Property;.

without the priovwiltten <onsent of the Lendsir

‘construct any bullding or make any structural alteration: or apply for any planninig
conmsent for the development or change of use of any of #ts Real Property, or,
except in the ordinary course of repaly; replacement or improvement, at any tite
sever; refmove of dispose of any Thiture on ity

2254 enter into onereus or restrictive obligations affecting #s Real

Property or ¢réate o permit-to arlBe any overriding mtirest or

iy sasement or right in or over i or

1252 aiter, pull dowe, rermove or dispose of any of the buildings, plant,

myachinery, ftures, Titings on 1S Real Property except in the
groinary Course of répaln, maintonance or improvement.
exercise any VAT option to texin relation to the Real Property or revole any VAT
option o téx exertised, and disclosed 1o the Lender in weiling, before the date of

this Deed, without the grior consent of the Lender.

3. Sharesand nvestrhents.

31

3.2

The Thargor must promptly pay when due ol calls on sy of 118 Secured Share Assels that,

despite Clavse 3.2, are not fully paid,

The Chargor must ot

FEA

322
3.2.3

324

make any nomination under section 145 of the Companies At 2006 In conmection
with any of the Secured Share Asseis;

convert any of the Secursd Share Assets from cerlificated to uncertificated form;
cause or perimit any of the Secured Share Assets 1o be consolidated, sub-divided or
comverted and must take such action as the Lender may direct in respect of any
proposed. compromise, arrangement, capital organisation, conversion, excharige,
repayment o takeover offer affecing any of the Secursd Share Assets or any
proposal tovary or abrogate any rights attaching to any of the Secured Share
Aszets;

permit the constitutionsl documents of any corperate entity in which the Chargor
holds sny of the Secyred Share Assets to be amended or modified inany way that
would be adverse to the interests of the Lender or adversely affect the Security

Interests created, or purported to be created, by or pursuant to this Deed; or




4, fnsurance

4.3

BT

325

exercise any voting or other rights in respect of the Secured Share Assets.in any
way that is likely to prejudice the value af the Secured Share Assels or otherwise
jeopardise the Security Interests created, or purported fo be crested, by or

pursuant to this Dead in respact of the Secured Share Assets.

The Chargor must:

4.1.1 insure and keep insured all of the Real Property against loss of damage by fire and
other usual risks and such other risks as the tender may reguire 10 s foll
replacement value from tifme to thme with such insurers as the Lender may from
time o time spprave In wiiting;

4.1.2 upon request, provide thi Lender with copies of the insurance Policies;

41 comply with the terms of the Insurdnce Folicies;

414 promptly, and in any event no latér then their due date, pay sl prermiums reguired
for keeping up tha Insurance Policies and, upon request, deliver to the Lender the
receipts forall such prémiums;

4.1.5 provide the Lender with copies of all correspondence given 10-0r received from
any insurer under sty Insurance Policy promptiy.afier they sre.given or received;

4.1.5 renew each Insurance Policy in good time prior to fs.expiry date;

417 il any of the Insurante Policies becomes void or yoidable, immediately at its own
cost,-effect & new Insurance Policy of the same value as the void or voidable
Insurance Policy;

5,18 ifany of the insurance Policies is suspended, immediately at fts own cost, effect o
rew insuranca Policy of the same value as the suspendad Insurance Policy for the
duration of e suspanslon;

4,19 grocurs the noting of this Deed and the Lender's interest on each Insurance Policy
and procure that the Lender is first loss payee under each insurance Policy;

4140 ise. olf ressonable endesvours to procure that each insurer in respect of each

Insurance Policy undertakes in-writing to the Lenter that 7 will:

43,300 immediately inform . the Lender if the Chargor defaulis in. the

payment of any premium or fails 1o renew any Insurance Policy
and, pending recaipt of instructions from the Lender, keep the
Lender's intérest in sach Insurance Policy in full force and effect
for the full amount insured and for the same risks, subjeci 1o any
premium for any such period of extended cover being payable by
the Lander onbehalf of the Chargor;

4.3.3072 not, as against the Lender, svold any Insurance Policy or refuse

any claims [with or without returning any premium paid), treat

any Insuranice Policy as If it had been entered into on differant



5.

b.

4.2

terms, reduce the amount to be paid on a cialm or suspend s
Fability umder any Insurance Policy, 2s 3 result of any non-
disclosure, misreptesentation or bresch of any g}sﬂiw fermn or
rondizion on the part of any other insured party;

4.1.103 advise the Lender of any proposed canceliation of any Insurance
policy at least 30 days before the cancellation is due to take
eftect: and

41308 if, in relation to'any Insurance Policy, the insurance cover s 10he
reducsd or any insured visks are o be restricted, advise the
Lender 4t least 30 days before the reduction or restriction is dug
1o take offect;

4,151 ensure that ali procséds of any of the insurence Policies will be paid to the Lender
and appiad towards miaking good the loss or damage In respect of which the
money. was received or, at the option of the tender affer the Securily interests
created by of pursuant fo this Deed become enforceable, Towsrds the discharge of
the Secured Obligations) and

4112 pay all morey it may receive in respect of any Insurance Pplicy 1o the Lender
immaediately on feceipt and, pendiing such payment, hold all money so received
uponirust for thé Lender,

The Charger must not do any act or commit any default by which any Insurance Policy may

become void, voidable, treated as if it had been snterad into on different terms or subjedt 1o

any suspension; ré‘s{:ﬂa:ﬁaﬁi_ fimitation or an increased premium or which could entitle the

insurer to fedice The amolnt to be paid on a clalm or pravent the Lender from recelving ahy

money payable undar iy Insurance Policy.

Rental income

51

The Chargor shall niot deat with the Rental Income except by getiing K and realising it in the
ordinary-and ustal course of it business ant, f@%-%mgi?ng the pocurrence.of an Event of Default
¢hall immediately on receipt pay all Rental Income into such account as the Lender may direct
from tire to timé. The Chargor shall, pending that payment into such account, hold all Rental
Incame on trust Tor the Lendar [provided that the receipt by the Lender of any such monies

shall not constitute the Lender aymorigages In possession of the Real Property):

‘The Chargor shall, promptly following the cccurrence of an Tvent of Default, give notice to the

relevant tenafit, guarantor or suraty of the assignment under Clause 3.2 of the Chargor's rights

and interest to the Rental income and each guarantee or security in respect of the Rerital

Incorie 3nd procure that each addressee of such notice promptly - provides an

ackriowiledgemenit of that notice to the Lender.

intellectus! Praporty

54

The Chargor mush




811

take all necessary action to protect and maintain its inteliectual Property and

franchises, wherever situated, that-are material to its businéss and contracts, and

promptly notiy the Lender of any infringement or alleged infringement or any

challenge to the validity of any Intellectual Properiy of which the Chargor has

notice and supply the lender with all relevant. information in s possession

relating to them gs'the Lender may request

6,12

643

6.1.4

raaintain an upeto-date record of all trade marks and intellectual Property
helonging 1o i, ai applications for registration of trade marks and all copyright,
patents and patént applications owited by the Chargor and provide a copy 10 the.
tender on written regusst;

diligentty commence and prosecute ail proceedings that may be necessary to
prevent infringement of aay inteftectual Property belonging 1o it where the

infringement has or could have a material effect onits business; and

pay-all application, registration, renewal and gther payments necessary o effect,

protect, maintain or renew feglstrations @ respect-of fis Intellectusl Property and

‘do-ali such things necessary to maintain 3l intellectual Property rights in full force

and effect, and send or delbvar o the Lenpder the receist for svery such payment

immediataly 3fter it has bean made.

B.2 The Chargor must nols

621

£.2.2

sell, aszign, transfer, license or agree 1o ficense any Intellectual Property belonging
to-ft or any nterest in therm, or permil any third party to use them; or

alter any specification forwhich any of its trade marks has been registered or ghve

s consent to registration by 8 third party of any trade mark which is the same o

Book znd other debis

confusingly similar to any of its trade marks.

7.4 The Chargor must collect and realise all its hook and other debits and must pay ail money 1oy

raceive in respect.of them into one of #s bank accounts immediately on receipt and, pending

such payment, will hiold ail money so received upon trust for the Lender;

1.2 The Chargor must not, without the prior written consent of the vapdar, charge, Tactor, discount,

assign, postpone, subordinate, release of waive its.rights in respect of any.of its book or other

debts iy favour of any other person or purporiio dor s,

Bank accounts

The Chargor musts

8.1 maintain each of its Hank accounts with the Lander or 2 bank approved by the Lender; and.

g4 deliver detal

Te if mach of ks bank accounts {and any changes thareto] to the Lender promptiy

ypon request;

Relevent Contracts

5.1 The Chargor must:



9% E

8.3

911

1.2

9.1.3

e

2.L3

enforce its rights under the Relevant Contragis;

perform is obligations under the Relevant Contracts in a prompt and efficient
mrander;

provide the Lender promptly with coples of the Relevant Contracts and any
amendments thereto (o the extent not provided to the Lender on of prior to the
date of this Deed);

following the occurrence of an Event of Default, take all action necessary to

procure that all moneys from time 16 time payable to the Chargor under ofin

connection with the Relevant Contracts are paid directly to the Lender;-

provide to the Lender promptly on réguest all information, accounts and records

i the possession or control of the Chargor that may be necessary or of assistance

toerable the Lenderta verify,

0,151 the amourt of all payments made or payable under any of the
Relevant Contracts by the other party to each Relevant Contract;
or

915.2 the performance by each such other party of all its obligations

gnder #ny of the Relovant Contracts; and

4153 provide the Lender with copies of all notices given to or received

from the other parly under any of the Relevant Lontracts.

promptly after they are given or received.

The Chargor must not do or omit to do anything in relation to the Relevant Lontracts which may

reasonably be expectad to adversely and materially affect the Chargor's ability 1o petiorm the

Secured Obligatiors:

The Chargor iust not without the Lendar's prior wiitten consent:

93,1
3.2

933

amend of walve any of its rights under any of the Relevant Coniracis;

release any other party to any of the Relevant Contracts from any of its oblizations
thersunder orallow such party 1o exercise any right of set-off; or

waive any breach by such other party of, or agree io accept termination of such

Gther party's obligations under any of the Relevant Contracts.



ERFCUTED as a DEED by
AURA DEVELOPMENTS UMETED

acting by a director

in the presence of

Witness signature:

Mame {in block ca pitaish

Address:

SIGNED forthe
{EMDER

redwondbhanicooaak

Direcionr ¢




