2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: AIRBASE UK INTERIORS LTD
Company Number: 12068803

Received for filing in Electronic Format on the: 25/05/2022 XB4SFG1U

Details of Charge

Date of creation:  24/05/2022
Charge code: 1206 8803 0003
Persons entitted: PRAETURA INVOICE FINANCE LIMITED

Brief description: ALL FREEHOLD OR LEASEHOLD PROPERTY OF THE COMPANY WITH
ALL PRESENT AND FUTURE BUILDINGS, FIXTURES (TRADE FIXTURES)
PLANT AND MACHINERY WHICH ARE ON SUCH PROPERTY. ALL
PATENTS, PATENT APPLICATIONS, INVENTIONS, TRADE MARKS,
SERVICE MARKS (WHETHER REGISTERED OR NO), TRADE NAMES,
DESIGN RIGHTS, REGISTERED DESIGNS, COPYRIGHTS, KNOW-HOW,
TRADE SECRETS, RIGHTS ON COMPUTER SOFTWARE AND ANY OTHER
INTELLECTUAL OR INTANGIBLE PROPERTY RIGHTS (INCLUDING THE
BENEFIT OF ANY LICENCES OR CONSENTS

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

Electronically filed document for Company Number: 12068803 Page: 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RAYMOND LOWREY

Electronically filed document for Company Number: 12068803 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12068803

Charge code: 1206 8803 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2022 and created by AIRBASE UK INTERIORS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 25th May 2022 .

Given at Companies House, Cardiff on 26th May 2022

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

Companies House s
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DEBENTURE

Batween

PRAETURA INVOICE FINANCE LIMITED

and

AIRBASE UK INTERIORE LTD



THIS DEED is made on 21;4" rMav) 202 2

Parties

e}

(2}

PRAEFTURA INVOICE FINANCE LIMITED incorporated and registered in England and Wales
with company number 13391440 whose registered office is at Level 8 Bauhaus, 27 Quay
Street, Manchester, Linited Kingdom, M3 3GY (Prastura); and

AIRBASE UK INTERIORS LTD incorporated and regisiered in England and Wales with
company number 12088803 whose registered office is al Za Gatwick Gate Industrial Estale,
Charlwood Road, Lowfield Heath, Crawley, Englard, RH11 0TG (Client).

Agreed Terms

1

interpretation
Iri this Deed:
(&) terms defined in, or construed for the purposes of, the Finance Agreement (as

defined below) have the same meanings when ysed in this Deed {unless the same are
vtherwise defined in this Deed); and

{b} the following terms have the following meanings:

Affillate any entity that directly or indirectly controls, is
controbed by, or is under comman conirol with another
antity;

Business Day a day {other than a Salwrday or Sunday} on which
banks are open for general business in London;

Charged Property all the assets of the Client which from time o time are

the subject of the Security created or expressed to be
created In favour of Prastura by or pursuant o this
Deed,;

Environment the netural and man-made envirenment, including &l or
any of the following media, namely air, water and land
{including air within buildings and other material or
man-made struchres above or below the ground) and
any iiving organdsms {including man} or systems
supported by those media,;

Environmental Law all and any international, European Union or netional
laws, common iaw, slatles, direclives, bye-laws,
orders, regulations or other subordinate Jegisiation,
notices, codes of practice, drodlars, guidance notes,
judgments or decrees, relating to or connected with the
protection of human health or the Environment or the
conditions of ihe work place or the generalion,
fransportation, storage, teatment or disposal of
Mazardous lems,

Environmenta! Permit any permit or other authorisation and the filing of any
notification, report or assessment required under any
Environmental law for the operation of the business of
the CHent conducted on or from the properties owned
ar used by the Client;
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Finance Agreement

Fipating Charge Property
Hazardous ltems

Insurance Policy

rtelioctual Property Rights

investmant Derivative Rights

Invesimanis

LPA 1228
Non-Vesting Debts

Plant ang Machinery

Real Property

the Receivables Finance Agreement dated on or
around the dale hereof and made between (1) the
Client and (2] Praetura {(as varied, substiiuted or
nevated from time o time);

has the maaning given in ciguse 3.1.12;

any waste of any king, noise, vibration, smell, fumes,
smoke, sooi, ash, dust, grit, poliution, chemicals,
leachate, pelroleum products, ground waler, noxious,
radioactive, inflammable, explosive, dangerous or
offensive gases or materials and any other substances
of whatever nature which could cause harm fo the
heglth of living organisms or the Environment or o
pubdic health or welfare;

any policy of insurance and cover note in which the
Client may from time to ime have an inferest,

{a} all present and fulure palents, trademarks,
service marks, designs, business names,
copyrights, design righis, moral righis,
inventions, confidential information, knowhow
and other intellsctual oproperly rghls and
interssts, whether reglstersd or unregistered;

(b} the benefit of all applications and rights o use
such assets; and

{c} sl Related Rights:

all dividends, interest or distributions and ail other
righis and benefits of an income nature accruing at any
tirne in respact of any Investment;

{a} any stocks, shares, debentures, bonds, warrants
or other securities, whether held directly by or fo
the order of the Client or by any frustes, fiduiary
of clearance system on its behalf, and

{by &l Related Righls {including all rghts against
any trustee, fiduciary or clegrance system};

the Law of Property Act 1825;

any Debis purportediy assigned to Praetura pursuant
o the Finance Agreement which for any reason do not
vest eflectively and absolutely in Prastura;

{a) as defined in the Finance Agreement {including
the plant and machinery speciiied In Part 2 of the
Schadule (if anyl); and

iy all Related Rights;

{a} as defined in the Finance Agreement {including
the property specified in Part 1 of the Schedule
{if anyl}y; and

{b} any buildings, erections, fitures or filtings from
time fo time situaled on or forming part of such
property {including any Yade fixtures and



1.2

Roceiver

Rolated Rights

Becured Obligations

Security

Security Period

in this Deed:

fitiings); and
fcy sl Related Rights;

a recelver, manager, administrator or administrative
receiver appointed pursuant o the provisions of this
Dead or any applicable law,

in relation to a Debt as defined in the Finance
Agreament {including Non-Vesting Debis):

and in relation lo any other asset,
{a} the procseds of sale of any part of thal asset;

(b}  all righds under any licence, agreament for sale
of agreement for lease in respect of that assel;

{¢)  all rights, benefits, claims, contracts, warranties,
remedies, Securily, Indemnities or covenanis for
fitle in respect of that assel, and

(d}y any income, moneys and proceeds paid or
payabis in respect of that asset;

all present and fulure obligalions and liabilifies
{whether actual or contingent and whether owed jointly
or severalty, as principal or surety andfor in any other
capacity whatsoever) owed by the Client {o Praelura or
any of its Afflliales,;

any mortgage, charge {whether fixed or floating),
pladge, lien, hypothecation, frust, frust arrangement for
the purposes of providing security, assignment,
assignment by way of securily, tacing or other
equitable right, or:

{a) any other agreement or arrangement having
the effect of conferring securlty (inciuding any such
intsrast arising under of in connection with any letter of
cradit),

{b) any other security inferesi of any kind or
preferring any obligation of any person; or

{c} any other gusranies, indemnily, warranty,
agreament or amangement having the effeqt of
conferring security; and

e period beginning on the date of this Deed and
ending on the date on which the Secured Obligations
have heen uncondiionally and imevocably repaid and
discharged in full.

1.2.1 words importing the singular shall inglude the plural and vice verss and words
denoting any gender shall include all genders;

L]
1.2.2 a Termination Event is continuing it has not been remedied or waived in writing

by Prastura;

1.2.3 a raference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;
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1.3

1.4

2.2

1.24 the words including shall not be construed as ririméféﬁg the genarality of the words
preceding it -
1.2.5 unless the context otherwise requires, any reference v Charged Property

Includes any part of that Charged Properly, any proceeds of that Charged
Property and any present and fulure assets of that type; and

1.2.8 any covenard by the Client under this Deed remaing in force during the Seourity
Pariod and is given for the benefil of Proetura,

The terms of any finance arrangements beiween the parliss o this Deed are incorporated in
this Deed {0 the extent required to ensure that any disposition of Real Property contained in
this Deed & a valld disposition in accordance with Section 2(1) of the Law of Properly
{idiscalianeous Frovisions) Aot 1988, '

This Deed and any other agreement, deed or dooument referred 1o herein shall be construsd
a8 such agresment, deed or document as amended, supplemenied to, replaced, assigned,
meveated or restated from time o fime as the case may be. '

Covenant

The Client covenants as principal obligor that # will pay and discharge the Becured
Obligations to Praetura as and when the same are dus.

Any amount which s not peid under this Desd when due shall bear fierest {both before and
afler udgment ard payvable on demand} from the dus date untlt the date on which such
amount s unconditionaily and rrevocably paid and discharged in full on a dailly basis st the
ratle and in the manner agread in the Financing Documents and, 1 the absence of such
agreement, al the rate determined by Prastura.

Grant of Security

The Clent with full title guarantee in accordance with the Lew of Property (Miscellaneous
Provisions) Act 1884 charges in favour of Prastura as continuing Security for the payment
grid discharge of the Secured Obligations:

201 by way of legal montgage, the Real Properly, the delails of which are set oul in Part 1
of the Schedule {if anyy

3.1.2 by way of fixed charge, any Real Property now or gt any time after the dale of this
Deed batonging o the Client {other than property charged under clause 31,1}

3.1.3 by way of fixed charge, the Plant and Machinery, the details of which are sef out In
Farl 2 of the Schedule {f any)

314 by way of fxed charge, afl Plant end Machinery ownad by I and is inferest In any
Plant and Machinery in its possession {other than property charged under glause
343

315 by way of fixed charge,

a} gl present and fulure Investoents owned by i
&
43 aH Investment Derivative Righis owned by i)
o) whers any vestment is held in 2 system for the depost and seftlement of

ransactions in invastmants, 2l righls against the operalor of such syslam or
any participant in respect of such rvestment;

318 by way of fixed charge, gl NonVesting Debls and thelr proceeds now or in the fulure
owing o the Client and all Related Rights;

317 by way of fixed charge, all present sruf fulure intellectual Property Rights owned by #;
4
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318 by way of fixed charge, s goodwill;
319 by way of fixad charge, Us uncalled capital;
3.1.10 by way of fixed charge, all rights, interests and daims in each Insurance Policy,

3411 by way of fixed charge, the benefits of all licences, consents and authorisations held
in connection with s business or the use of any Charged Property, and the right to
any compensation in respect of any of them; and

3.1.12 by way of floating charge, the whole of its undertaking and assets, present and future
other than any assets validly and effectively mortgaged, charged or assigned by way
of Security {(whether at law or in equity} by this Deed {the Floating Charge Property).

Paragraph 14 of Schedule B1 of the Insolvency Act 1888 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a “qualifying floating
charge” for these purposes,

4 Crystallisation of floating charge

4.1

4.2

4.3

4.4

5.2

Prastura may at any time by notice in writing to the Client immediately convert the floating
charge created by clause 3.1.12 into a fixed charge as regards any properly or assels
specified in the notice if 2 Termination Event has ocourred and is continuing.

i, without the prior writlen consent of Prastura;
421  aTermination Event has oocurred and is continuing;

422 any steps are isken for any of the Charged Property o become subject fo any
Security In favour of any other person; or

423 any person levies or attempis to levy any distress, execution or other process against
any of the Charged Properiy; or

424 a resolution is passed or an order is made for the winding-up, dissclution, or re-
organisation of or any steps are laken for the appointment of an administrator in
respect of the Client,

the foating charge created under clause 3.1.12 by the Client will automatically be converled
fwithout notice) with immadiate effect Inlo & fixed charge in respect of the relevant Floating
Charge Property.

The floating charge created under this Deed shall not convert into a fixed charge solely by
reason of a moratorium being oblained under the Insolvency Act 2000 {or anything done with
a view to oblaining such a moratorium) in respect of the Client.

The giving of a nolice by Praeturs pursuant to clause 4.1 in relation to any class of assels of
the Client shall not ha construed as a waiver of shandonment of the rights of Prastura fo
sarve similar notices in respect of any other class of assets or of any other right of Prastura,

Megative pledge

The Client shall not cresle or permit to subsist any Securily over any of the Charged Property,
other than any lien arising by operation of law and in the ordinary course of trading and not as
a result of any defaull or omission by the Client,

The Client shall not enter info 2 single transaction or a series of transactions (whether relatad
or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign, lease,
lend or otherwise dispose of any of the Charged Properly, axcept for the sale at full market
value of stock in trade in the usual course of trading as conducted by the Client at the dale
heraof,



Further assurance

The Chent shall, at s own expense, promplly lake whatever action Praetura may require for:

8.1
6.2
8.3

crealing, perfecting or proteciing the Security intended to be crested by this Deed:
facilitating the realisation of any of the Charged Property: or

facilitating the exercise of any right, power or discretion exercisable by Prastura or
any Receiver (or any delegates or sub-delegates} in respect of any of the Charged
Property, '

including the execution of any Security or other document {in such form as Prastura may
reasonably require), the giving of any notice, order or direction and the making of any
registration which Prastura may think expedient.

Warrantios

The Client warrants o Prastura that on the date of this Deed and on each date during the
Security Period by reference to the facts and circumslances then existing that:

7.1 the Charged Properly is, or when scquired will be, lagally and beneficially owned by it
free of any Security other than the Becurity created by or expressly permitied by this
Dead;

7.2 this Deed creates the Security which # purports to create and is not liable to be
avoided or otherwise set aside on jts liguidation or administration or atherwise;

7.3 the Investments are fully paid and are not subject to any option to purchaze or similar
right; and

7.4 ihere is no iltigation, arbitration or sdministrative proceedings in progress, pending or
to its knowledge threatened against it which right have @ malerial adverse effect on
its abiiity to perform its obligations under any of the Financing Documents.

Covenanis

The Client undertakes # will at afl tmes during the Security Period:

8.1

8.2

8.3

8.4

8.5

comply in all respects with all obligations in relation 1o the Charged Property under
any present or future law, regulation, order or instrument of any compelent authorily
or other spprovels, licences o consents end maintain and camply with  afl
suthorizations;

duly and punclually pay all rates, rents, taxes and ather oulgoings ewad by it in
respect of the Charged Property;

not do, cause or permit to be done or omit to do anything which may in any way
depraciate, jeopardise or otherwise prejudics the value or marketabiiity of any of the
Charged Property;

not, except with the prior written consent of Prasturs

841  grani or agree to grant any lease, licence or other right of ocoupation or right
to receive rent In respect of any of the Real Property;

842  accept a surrender of any lease, licence or other right of cooupation {whether
independantly or under any statutory power),

8.4.3  consent fo any sublease or assignment of any interest in any part of the Real
Froperty;
comply with all Environmental Law, oblain, maintain and ensyure compliance with all

requisite Environmental Permits and implement procedures to monifor compllancs
with and to prevent iability under any Enwirgnmental Lavwr;



8.6

87
8.8

a9

810
8.1

B2

813

8,14

8.15

818

817

818

819

mairtain all bulidings, plant, machinery, fixtures and fittings forming part of the
Charged Properly in & good and substantial repair and condition and, as appropriate,
irs good working order;

notify Praetura immediately upon the acquisition of any Real Property;

maintain at its own expense all Plant and Machinery for the time being med by it in
good working order and condition (ordinary wear and tear excepted)

ensure that at all times insurances are maintained in full force and effect, which insure
it in respect of its interests in any Charged Property against such risks as 2 prudent
company in the same business as the Client would insure for the full replacement
value of the Charged Property and ansure that all its Insurance Policies {to the extent
they relate to Eligible Collateral) are endorsed with notice of the interest of Prastura in
them {or, if required by Prastura, with Praetura named as a joint insured party though
without Praetura being liable for payment of premiums or for carrying out any other
obligations under the relevant Insurance Policy) and will produce to Praetura the
receipts for each current premium within fifteen days of its becoming gue failing which
Praetura may effect or renew any such Insurance as Praetura shall think fit at the
Client's axpense;

comply with the ferms of each Insurance Policy;

not do or permit anything io be done which may make any Insurance Policy void or
voidable;

apply any proceeds of an Insurance Policy in repairing or replacing the damaged
property,

preserve and maintain the subsistence and validity of the inteflectual Properly Rights
necessary for its business;

promptly pay all calls or other payments which may become due in respect of the
Investments,

permit Praetura free access at all reasonable times to any of its premises o inspect
and take copies of and extracts from its books and records and wil provide Prastura
with ail information and faciliies which it may require for this purpose;

give full particulars to Praetura of any nolice, order, direction, designation, resolution
or proposal given or made by any public body or authority that specifically applies to
any Charged Property and at its own expense, immediately on reguest by Prastura,
take all reasonable and necessary steps to comply with any such nolive;

deposit with Prastura all deeds and documents relating to its Real Property and the
Insurance Policies relating to the same, (subject only to the requirements of any prior
Security agreed by Praetura),

keep all its Plant and Machinery in good and substantial repair and in good working
order and condition, normat wear and fear excepled, and will immediately upon
request by Praetura affix nameplates or other identifying symbols or numbers
indicating Praetura's interest on its Plant and Machinery and it will not, without
Pragtura’s prior written consent, alter or remove any identifying symbol or number on
the Plant and Machinery;

procure that no alieration or addition is made to any of its Real Property and ol do or
allow anything to be done on its Real Property which will be treated as @ developmant
or 8 change of use for the purposes of any planning laws uriess the prior writlen
consent of Praetura has been obtained and to obtain planning permission for any
such development;
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9.2

9.3

10
10.1

10.2
0.3

104

105

106

8.20 keep the Plant and Machinery at the Eligible Premises or such other location as
Praetura shall agree in writing; and .

8.21 not deal with, negotiate or pay Remiftances in respect of its Non-Vesling Debis and
their Related Rights into any account other than as specified in the Finance
Agreement in relation to Debts and will otherwise deal with such Non-Vesting Debts
and their Related Rights as if they were Debis that had vested absolutely and
effectively in Praetura under the Finance Agreement,

Enforcement

The Security created under this Deed shall become immediately enforceable upon the
aocurrence of 2 Termination Event and shall continue to be enforceable s0 long as &
Termination Event is continuing.

Al any time after the Security created under this Deed becomes enforceable, Prastura may,
without notice io the Client and whether or not it has appuinted a Receiver, exercise:

9.2.1  all or any of the powers, authorities and discretions conferred on morigagees by the
LPA 1925 (as varied or extended by this Dead);

0.2.2 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1988) by the Insolvency Act 1886; and

323  all or any of the powers conferred by this Deed.

Meither Prastura nor any Receiver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Property or be liable for any loss upon realisation or
for any neglect, default or omission for which a mortgagee in possession might otherwise be
fiable.

Powers of Praetura

The power of sale conferred on Praefura and on any Recelver by this Deed shall operale as a
variation and extension of the statutory power of sale under section 101 of the LPA 1925 and
such power shall arlse {and the Secured Obligations shall be deemed due and pavable for
that purpose} on execution of this Deed.

Sections 83 and 103 of the LPA 1925 shall not apply to this Deed.

At any time after the Security created by this Deed becomes enforceable, Praetura may lease
or make arrangements to lease, at a premium or otherwise, and accept surrenders of leases
without any restriction and in particular without the need to comply with any restrictions
imposed by sections 99 and 100 of the LPA 1828,

Any liberty or power which may be exercised or any determination which may be made
hereunder by Praetura or any Receiver may be exercised or made in its absclute and
unfettered discretion without any obligation 1o give reasons.

Each of Praetura and any Receiver shall have full power to delegate (either generally or
spacifically) the powers, authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preciude either the subsequent exercise of such power, authority or discretion by Prastura or
the Receiver iself or any subsequent delegation or revocation thereof,

Following the occurrence of a Termination Event which Is continuing Praetura may iniliate an
investigation of, andjor instruct any report (accounting, iegal, valuation or other) on the
husiness and affairs of the Client which it considers necessary to ascertain the financial
position of the Client. All fees and expenses Incurred by Praetura in conneclion with such
investigations shall be payable by the Client and the Client consents fo the provision by
Prastura of all infformation in relation lo the Client which Praetura provides o any person in
retation to the preparation of any such report.



10.7

(k!
1.1

11.2

11.3

114

1.5

12
12.1

12.2

i at any time the Client does not comply with any of its obligations under this Deed, Prastura
may (but shall not be obliged to} rectify such default and the Client irrevocably authorises
Praetura, at the Client's expense, {o do alf such things as are necessary or desirable to rectify
such default,

Appointment of Recelver

At any time after the Securily created under this Deed becomes enforceable, or if requested
to do s0 by the Cliert, Praetura may (by deed or otherwise}.

11.2.1 appoint one or more persans jointly or severally to be a Receiver of the whole or any
part of the Charged Froperty;

11.2.2 remove (50 far as it is lawlully able) any Receiver so appointed; and
11.2.3 appoint another person as an addifional or replacement Receiver,

Except as provided below, any restriction imposed by law on the right of a morigagee fo
appoint & Receiver (including under section 108(1) of the LPA 1825) does not apply o this
Deed.

Praetura is not entitied to appoint @ Receiver solely as a result of the oblaining of &
moratorium {or anvthing done with a view o obtaining 2 moratorium) undser section 1A to the
insolvency Act 1886,

Practura may not appoint an administrative receiver (as defined in section 29(2)) of the
insolvency Act 1986) over the Charged Property if Praetura is prohibited from doing so by
section 72A of the Insolvency Act 1986 and no exception o the prohibition on appointing an
administrative recsiver applies.

Each Receiver shall be:

11.5.1 an agent of the Client and the Client shall be solely responsible for the Receiver's
contracis, engagements, acls, omissions, defaults, losses and liabilities and for the
payment of the Receiver's remuneration; and

11.5.2 entitled to remuneration for his services at a rate to be fixed by Praetura from time io
time {without being limited to the maximum rate specified in section 109({6) of the LPA
1925).

Powars of Recelver
Every Receiver shall have &l the powers:

12.1.1 conferred by the LPA 1925 on mortgagors and on morigagees in possession and
receivers appoimed under thet Act;

12.1.2 set out in Schedule 1 to the insolvency Act 1986 and, in the case of an administrator,
Schedule B to the nsolvency Act 1886, and

12.1.2 corferred from time to time on receivers by statule.

in addiion to the powers referred to in clause 12,1 a Receliver shall have the power, at the
cost of the Client and either in his own name or in the name of the Client or {with the written
approval of Prastura) in the name of Praetura:

12.2.1 1o take possession of, collect and get in all or any part of the Charged Property;

12.2.2 to carry on, manage or concur in carrying on and managing &l or any part of the
husiness of the Clant in any manner he thinks it

12.2.9 to borrow or raise money and secure the payment of any money in priority to the
charges crested by this Deed for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercise;

- [P
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12.2.4 to sell, let, lease or concur in selling, letting or leasing and to vary the terms or
determine, surrender and 1o accept surrenders of Jeases or lenancies of of grant
options or licences over all of any part of the Charged Property in any manner and on
such terms as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or securifies or other obligations {and the amourt of such
consideration may be dependent on profit or turnover or be determined by a third
party} and may be payable in 2 lump sum or in instalments;

12.2.5 to sever any fixtures {including rade and tenants fixtures) from the property of which
they form part, without the consent of the Client;

12.2.6 to exercise all powers, righis and/or obligations under any contract or agreement
forming part of the Charged Property, including, without limitation, al voling and other
rights attaching to the investments;

12.2.7 to make and effect all repairs, renewals, improvements, and insurances, commence
andlor complete any building operation and/or apply for and maintain any planning
permission, building regulation approval or other authorisation in each case ag he
thinks fit;

12.2.8 to redeem any prior Security in respect of all or any of the Charged Property and to
seftle and pass the accounts of the holder of such prior Security and any accounts so
seftled and passed will, in the absence of manifest error, be conclusive and binding
on the Cliant. All moneys paid 1o the holder of such Security in accordance with such
accounts shall form part of the Secured Obligations;

12.2.8 to promote the formation of subsidiaries of the Client for the purpese of purchasing,
leasing, licensing or otherwise acquiring inferests in all or any of the assets of the
Client and to arrange for any such subsidiaries to trade or cease to frade on suech
terms as the Receiver thinks fif;

12.2.1010 take such proceedings and to settie, adjust, refer to arbitration, compromise andfor
arrange any claim, actount or demand which Praetura or the Receiver may think fit;

12.2.11 to appoint managers, officers, agents, accountants and workmen at such salaries and
for such periods as the Receiver may determine and fo discharge any person
appoirted by the Client;

12,2.12t0 exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute bensficial owner
of the Charged Property;

12.2.13 lend money or advance credit fo any customer of the Client:

12.2. 14 give a valid receipt for any moneys and execute any assurance or thing which may be
proper of desirable for realising any Charged Property;

12.2.151et any Charged Property for any ferm and at any rent {with or without a premium)
which he thinks fit and may accept a surmender of any lease or tenancy of any
Charged Property on any terms which he thinks #it andfor

12.2.16t0 do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
_ presarvation, improvement or realisation of the Charged Property.

Application of moneys

All moneys received or recovered by Praetura or any Receiver pursuant o this Deed shall be
applied in the following order

13.1.1 first, in satisfaction of, or provision for, ali costs, charges and expenses incurred by
Praetura or any Receiver and the payment of the remuneration of any Receiver;
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13.2

13.3

154

13.5
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14.1

14.2

i5

154

15.2

13.1.2 second, in or fowards satisfaction of the Secured Obligations; and
13.1.3 third, any surplus shall be paid to the Client or any other person entitfed thereto.

This clause is subject to the payment of any claims having priority over the Securily created
under this Deed. This clause does not prejudice the right of Prastura to recover any shorifall
from the Cllent,

Following the enforcement of this Securily, any monies received by Praetura may be
appropriated by Praetura in its discretion in or towards the payment and discharge of any part
of the Secured Obligations.

Only money actually paid by the Receiver to Prastura shall be capable of baing applied inor
towards the salisfaction of the Secursd Obligations and the Client shall have no rghts in
respact of the application by Praetura of any sums received, recovered or realised by
Frasiura under this Dead.

If Proetura reasonably considers that any amount paid or credited o it is capable of being
avoided or reduced by virtue of any bankruploy, insolvency, liquidsation or similar laws, the
fimbility of the Clisnt under this Deed and the Security created under this Deed shall continue
and such amount shall not be considered to have been irrevocably paid.

Praelura or a Receiver {as the case may be) may credit any monies to 3 suspense acoount
for so long and in such manner as Praetura may from time fo time determine. The Receiver
{as the case may be) or Praclurg may retain the same for such period as the Focelver (as the
case may be) and Prasiura consider expedient.

Protection of purchasers

The receipt of Praetura or its delegate or any Receiver shaill be conclusive discharge 1o a
purchaser in any sale or disposal of any of the Charged Property.

No purchaser or other person dealing with Praetura or its delegate or any Receiver shall be
bound o enquire whather the right of Praetura or such Receiver to exercise any of ils powers
has arisen or become exercisable or be concerned with any notice to the contrary, or be
soncerned to see whether any such delegation by Prastura shall have lapsed for any reason
of have been revoked.

Power of attornaey

The Cliert irrevocably appoints Praetura, esach person to whom Pragtura shell from time fo
fime have delegated the exercise of the power of attorney conferred by this clause and any
Receiver ipintly and severally 1o be its atforney and in ils name and on its behall to execute,
deliver and perfect all documents and to do all things which the attorney may consider {0 be
required or desirable for:

18.1.1 carrying out any obligation imposed on the Client by this Deed {(including the
execution and delivery of any deeds, charges, assignments or other Security and any
{ransfers of the Charged Property); and

15.1.2 enabling Praetura and any Receiver to exercise any of the powers conferred on them
by or pursuani fo this Desd or by law.

The Client ratifies and confirms to agree to ratify and confirm all things done and all
documents executed by any atlorney in the exercise or purported exercise of all or any of his
powers.

$1
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16
16.1

16.2

16.3

16.4

16.8

i7
174

17.2

Preservation of Security

The Sacurity created under this Deed will be a continuing Securily for the uitimate balance of
the Secured Obligations notwithstanding any intermediate payment or settlement of all or any
part of the Secured Obligations.

The obligations of the Client under this Deed will not be affected by any acl, omission or thing
which, but for this provision would reduce, release or prejudice any of its cbligations under
this Deed {whether or not known to it or Prastura). This includes:

16.2.1 any time or waiver granted to, or composition with, any person;
18.2.2 any release or any person under the terms of any composiiion or arrangement;

16.2.3 the teking, varialion, compromise, exchange, renswsl or release of, or refusal or
negiect to perfect, take up or enforce any rights against, or Securily over assels of,
Ay persorn;

18.2.4 any non-presenialion, noreobservance of any formallty or other requirements In
respact of any iInstrument or any failure to reglise the full value of any Security;

18.2.5 any incapacity, lack of power, authorily or legal personality of or dissolution of change
in the members or status of any parson;

16.2.8 any amendment of any document or Security;

18.2.7 any unenforceability, legality, invalidity or non-provability of any obligation of any
person under any document or Security or the fallure by any person o enter irdo or be
bound by any document or Secuwrity; or

18.2.8 any insolvency or similar procsadings.

Without prejudice to the generality of clause 16.2, the Client expressly confirms that it intends
that Security cresfed under this Deed shall exend from time to time to any {(however
fundamental} variation, increase, extension or addition of the Finance Agreament or to any
document creating a Secured Obligation and/or any facility or amount made available under
such document,

The Client waives any rights it may have of first requiring Prastura {or any trustes or agent on
its behall) to proceed against or enforce any other right or Security or claim payment from any
person or file any proof or ¢laim in any insclvency, administration, winding-up or liquidation
procesdings relative to any other person before claiming from the Clent under this Deed,

This Deed is in addition to and 18 not in any way prejudiced by any other Sacurity now or
subseguenily held by Practura.

Set.off and currency

All pavments to be made to Prastura under this Deed shall be made free and clear of and
{save a5 required by law) without deduction for or on account of any tax withholding, charges,
set-off or counterclaim. Al payments shall be made into such accouni(s) as Praetura may
from time 1o time specify for the purpose. If the Cllent is compelied by law o make any
deduction or withholding from any sum payable under this Deed to Praeturs, the sum so
payable by the Client shall be incressed =0 as 10 result in the receipt by Prastura of a net
amount equal fo the full amount expressed 1o be payable under this Deed,

In addition to any general lien or similar rights to which it may be entifled by operation of law,
Praetura and the Receiver may at any time and without notice to the Client combine or
consolidate all or any of the Client's then existing accounts with any liabilittes o Praetura or
its Affiliates and set off or transfer any sum or sums standing to the credit of any one of more
of such accounts in or towards satisfaction of the Secured Obligations.
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20
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203

For the purpese of or pending the discharge of the Secured Obligations, Praetura may, in its
sole discretion, convert any moneys received, recovered or realised in any currency under
this Deed {including the proceeds of any previous conversion under this clause} from thelr
existing currency info any other currency at such rate or rates of exchange and at such time
a5 Praetura thinks fit. Nelther Prastura nor any Recelver shall have any liability to the Client
in respect of any joss resulting from any fluctuation in exchange rates afler any such
conwversion.

Eupanses and indemnity

The Client shall, fram time to time on the demand of Praetura, pay or reimburse Pragturaon a
full inderanity basis for all costs and expenses {inciuding legal fees} together with any VAT or
simitar taxes thereon incutred by it in connection with the preparation, execution, perfection,
smendment, enforcement, discharge andf/or assignment of this Deed. Such costs and
expenses shall form part of the Secured Obligations and shall carry Interest from the date of
such demand untll so paid or reimbursed at the rate determined by Praetura.

The Client shall, notwithstanding any release or discharge of all or any part of the Security
created under this Deed, indemnify Praetura, its agents, attorneys and any Receiver against
any action, proceeding, claim, loss, liability and cost which it may sustain:

18.2.1 in the exercise (or purported exercisey of any of the rights, powers or discretions
vasted in them by this Deed (or by law): andior

18.2.2 in connection with or otherwise relating to this Deed or the Charged Property.
Changes to pariies

Practura may assign and transfer all or any of its rights and obligations under this Deed, The
Client shall, immediately upon being requested to do so0 by Prastura, enter into such
documents as may be necessary or desirable to effect such assignment or transfer.

Prastura shall be entitled to disclose such information concerning the Client and this Deed as
Prastura {acting reasonably) considers appropriate to any actual or proposed direct or indirect
successor or fo any person fo whom information may be required to be disclosed by any
applicable law or fo any company being in the sare group of companies as Praetura.

Miscellaneous

All payments to be made to Praetura under this Deed shall be made in freely available funds
and shall be made clear of and without deduction for or on account of tax. if the Client is
required by law to make a tax deduction, the sum payable by the Client shall be increased to
the extent necessary to ensure that, after the making of such deduction, the recipient of such
sum receives and retaing a net sum equal to the sum which it would have received and
retained had no such deduction been made or required to be made.

i requested by Prastura, the Client shall apply fo the Land Registry following completion of
this Deed to register a resiriction on the titles] refarred to in Part 1 of the Schedule of this
Deed In the following terms:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without the writlen consent signed by the proprietor for the time being of the charge
dated [ [infavour of { 1 as referred to In the Charges Register”

and to make any other applications that are necessary and desirable to protect the Charged
Properiy.

None of Praetura, his delegate(s), nomines(s) or any Receiver shall be liable for any loss by
reason of (a) taking any action permitted by this Deed or (b) any neglect or default in
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connection with the Charged Property or (¢} taking possession of or realising alt or any part of
the Charged Property, except in the case of gross negligence or witful default upon its part,

Praetura will not be required in any manner o perform or fulfl any obligation of the Clent,
make any paymant, make any enquiry as to the nature or sufficiency of any payment received
by it or present or file any claim or take any action to collect or enforce the payment of any
B,

Fraetura shall not be liable either to the Client or to any other person by reason of the
appointment of a Receiver or for any other reason.

Neither Praetura nor the Receiver will be in any way liable or responsible to the Client for any
ioss or Hability arising from any act, defaull, omission or misconduct on the part of any
delegats or sub-telegate,

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shall in any way be affected or impalred. if any part of
the Security intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the Security.

Any cerlificate of Pragtura specifying any amount due from the Client is, in the absence of
manifest error, conglusive evidence of such amount.

At the end of the Security Period, Prastura will, at the request and cost of the Cllent, lake
whatever action is reasonably necessary io release the Charged Property from the Securlty
created under this Dsed and re-assign any Charged Property assigned under this Deed,

A person who is nol a parly to this Deed shall have no right under the Confracts (Rights of
Third Parties} Act 1898 fo enforce or enjoy the benefit of any term of this Deed.

Any provision of this Deed may be amended only if Praetura and the Client 80 agree in writing
and any breach of this Deed may be walved before or after It ocours only # Prasiura so
agrees in writing. A walver given or consent granted by Prastura under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it is
ghvan.

No failure 1o exercise, nor any delay in exercising, on the part of Praetura, any right or remedy
under this Deed shall operate ss a waiver, nor shall any single or parlial exercise of any right
or remady prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and nol exclusive of any rights or remedies
provided by law.

This Deed secures both present and further advances. Praetura covenants to make available
advances and further advances to the extent (and on the terms) provided for in any
agresment from time o me giving rise 1o the Secured Obligations.

Hotices

Any communication to be made under or in connection with this Deed must be made in
writing.

The address for any communication or document to be made or delivered under or in
sonnection with this Dead is;

2121 inthe case of the Client: at its registered office: and

21.2.2 Inthe case of Praelura: at the address of Prastura set out at the beginning of this
Dewd,
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22
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or in each case any substituted address as one parly may notify to each of the other parties
hy niot fess than five Business Day's nolice. ’

Any notice from Praetura o the Client will be effective when handed, delivered or ransmitied
and, if sent by post, the day after it was posted.

Any communication or document to be made or delivered to Praetura will be effective only
when actually received by Praetura.

Any nofice given under or in connection with this Deed must be In English,
Counterparis

This Deed may be executed in eny number of counterparts, and this has the same effect as if
the signatures on the counterparis were on a single copy of this Deed.

Govarning law

This Deed and any non-contractual obligation arising in connection with it are governad by
Englisit law.

Jurindiction

The courts of England have exclusive jurisdiction to settie any disputes (a Dispute) arising
out of or connecied with this Deed (including 2 Dispute regarding the existence, validity or
termination of this Deed} or any non-contractual obligation arising out of or in connection with
it.

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and agcordingly, no Party will assert to the contrary.

THIS DEED has been executed as a DEED by Praetura and the Client on the date specified at the
beginning of it.
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Fxecuted as a deed by AIRBASE UK
INTERIORS LTD acting by two directors or by a
director and iis secretary or a director in the
presence of a witness:

Director  p. ygavams
Rusgey

Signature of witness:

Witness' full name:

Witness' address:

Qcoupstion:

Executed as a deed by PRAETURA INVOICE
FINANCE LIBITED acting by a director in the
presence of,

Wilness Slonature:

Witness' Full Name:

Witness' Addrass:

Cooupation

T ———
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