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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13013757

Charge code: 1301 3757 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th June 2022 and created by FINAL FRONTIER SPACE
HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th June 2022 .

Given at Companies House, Cardiff on 21st June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made on f’%l» ;}t{,,fg%ﬁ 2022

BETWEEN

{1

FIMAL FRONTIER SPACE HOLDINGS LTD a company incorporated and registerad in
England and Walss with company number 13013757whose registerad office is at The
Court House, Liwynypia Rd, Tonypandy, Ret CF40 2HZ("the Chargor™); and

{2} CAMBRIDGE & COUNTIES BANK LIMITED Incorporated and registered in England with
company number 07872522 whose registered office is at Charnwood Court 58 New Walk
Leicester LE1 6TE ("the Lender'),

AGREED TERMS

1. Definitions and interpretation

1.1 Definitions

in this debenture the following definitions and rules of interpretation apply.

Administrator: an administrator appointed to manage the affairs, business and property
of the Chargor pursuant to paragraph 14 of Scheduie B1 Insolvency Act.

Assigned Agresment: an agreement specified in Schedule 2 (Assigned Agresments).

Book Debis: (a} all present and future book and other debts, rentals, royalties, fees, VAT
and monetary claims due or owing to the Chargor and all other amounts recoverabie or
receivable by the Chargor from other persons or due or owing to the Chargor (whether
actual or contingent and whether arising under contract or in any other manner
whatsoever); (b} the benefit of all security, guasrantess and other rights of any nature
enjoyed or held by the Chargor in relation to any of them; and (c) all proceeds of any of
the above.

Business Day: a day (other than a Saturday or Sunday) on which clearing banks are
open for general business in London and deposils are dealt with on the London Interbank
tMarket.

Charged Property: all the assets. properly and underiaking for the time being, subject to
the security interests created by this debenture (and references to the Charged Property
shall include references {0 any part of it).

Costs: all costs, charges, expenses and liabllities of any kind including, without limitation,
costs and damages in connection with litigation, professional fees, disbursements and any
value added tax charged on Costs.

Default Rate: the default rate of interest agreed between the Chargor and the Lender from
time to time or, if no such rate has been agreed, a rate of four per cent. (4%) per annum
higher than the Interest Rate.

Delegate: any delegate, agent, attorney or trustee appointed by the Lender.

Designated Account: any account of the Chargor nominated by the Lender as a
designated acoount for the purposes of this debenturs.

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land {including air within buildings and other natural or man-
made stiuciures above or below the ground) and any living organisms {including manj or
systems supported by those media.




Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any cowt or ribungl, codes of practice and guldance notes in so far as they relata to or
apply o the Environment,

Equipment: all present and future aquipment, plant, machinary, tools, vehicies, furniture,
fittings, installations and appsaratus and other tangible moveable property for the fime
being owned by the Chargor, Including any part of it and all spare parls, replacements,
modifications and additions.

Financlal Coliateral: shall have the meaning given to that expression In the Financial
Collateral Regulations.

Financial Cellateral Regulations: the Financlal Coliateral Arrangements (No 2}
Regulations 2003 (81 2003/3228).

Insolvency Act the Insolvency Acf 1988

insurance Policies: sl the contracts and policies of insurance sffacted or maintained bry
the Chargor from time to time in respect of its assets or business {including, without
limitation, any insurances relating to the Properties or the Equipment).

Intellectual Propsriy: all intellectual property rights or equivalani, including: (&) patents,
registered and unregistered trade end service marks, business names, domain names,
copyright, rights in designs, rights in inventions, database rights and woography righls
{(whether or not registered); (b} applications for any or all of the rights In {a) abovs,
together with the right to apply for registration of such rights; {¢) know-how, frade secrets,
confidential information, technical information, customer and supplier lists and any other
proprietary knowletge and/or information of whatever nature and howsoever arising,
together with sny rights or types of protection of the same or of 2 similar neturs o thosa
listed in (&), (b) or {c} which may subsist anywhers in the world and in sach case for their
full term (including any reversions or extensions) andfor effect;

Interest Rate: the highest rate of interest payable on any facllity securad by the Security
Interest created or intended 1o be created by or pursuant to this debeniure.

Investments: all present and fulure stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable) for the time being owned (at law or in equity) by
the Chargor, including all Related Rights.

Permittad Security Interest: (a) liens and rights of set-off securing obligations which are
not overdue beyond their standard payment dates, srising by operation of law in the
ordinary and usual course of trading over property other than land, (b) any Security
Interest arising out of title retention provisions in a suppliers standard conditions of supply
of goads acquired in the ordinary and usual course of frading and {c} any Securily Interest
grarted with the prior written approval of the Lender or in favour of the Lender,

Properties: all freshold and leasehold properties (whether registerad or unragisterad) and
all commaonhold propertiss, now or in the future {and from time to time} owned by the
Chargor, or In which the Chargor holds an interest fincluding (but nat limited to} the
properties specified in Schedule 1 (Property) and Property means any of them.

Receiver: & receiver, manager or receiver and manager of any or all of the Charged
Property appointed under this debenture,




1.2

Related Rights: in relation to any Investmenis, means all dividends, distributions and
other income paid or payable on such Investments (as the case may be), together with {a}
all shares or other property derived from such investments {(as the case may be) and (h)
all other allotments, accretions, rights, benefits and advarntages of all kinds aceruling,
offered or otherwise derived from or incidental to such Investments {whether by way of
dividend, distribution, conversion, redemption, bonue, preference, warrant, option o
soguire or subscribe or otherwise),

Secured Liabilitles: gl present and fulure monies, obligations and labilities owed by the
Chargor to the Lendar, whether sctual or cantingent and whether owed jointly or severally,
a&s principal, guarantar or surety or in any other capacity whatsoever and including, without
fmitation, interest ({including default interest), commission and other fees and charges at
the rates and on the terms agread between the Chargor and the Lender from tims to time,
any amounts arlsing under clause 13.3.1(a) and afl costs, charges and expenses inourrad
by the Lender or any Receiver or Delegate in connection with the protection, preservation
or enforcement of the rights under this debenture,

Security Financial Collatersl Arrangement: shall have the meaning given o that
expression In the Financis! Collaters! Regulations,

Security Interest: any morigage, chamge (whether fixed or floating, fegal or equitable),
pledge, lien, assignment by way of security, hypothecation or other encumbrance,
arangerment or other securily interest securing any obligation of ary person, or any othar
agresment or armangement having a similar effact or any title rights or set-off fights created
by agresmeant.

Security Period: the period starting on the date of this debenture and ending on the date
on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities sre capable of being oulstanding.

Interpretation
Unless the context otherwise requires, in this deberdurs:

1.2.1 a reference to & statute or statutory provision includes a reference o any
subordinate legislation made under that sistute or statutory provision, fo any
modification, re-enaciment or exiension of that statute or statutory provision
and o any former statute or statulory provision that it consclidated or re-
enacied before the date of this debenture:

1.2.2 a reference fo one gender includes a refarence o the other gerders;

1.2.3 words in the singular include the plural and in the plural include the singular

1.2.4 a reference o a clause or Schedule is to a clause of, or Schedule o, this
debenture, and referernces in paragraphs are to paragraphs of the relevent
Schadule;

1.2.5 a reference to this debenturs (or any specified provision of it} or any other

document shall be construed ss a reference to this debenture, that provision
or that documend as in forece for the tme being and as amended, novated,
supplemental, extended or restated from time to time:




1.3

1.4

1.8

126

127

1.2.8

1.2.8

1.2.10

1.2.1

1.2.12

a reference to a person shall include a reference to an individual, firm,
corporation, unincorporated body of persons, or any state or any agency of a
person,

a reference to an amendment includes a supplement, variation, novation or
re-enactment (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and bensfits of every description;

a reference o an authorisation Includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation:

g reference to a regulation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
govemmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation;

a reference to the Chargor or the Lender shail include its successors,
permitted transferses and permitied assigns and where there s more than
one party comprised in the Chargor, Chargor means each of them jointly and
saverally; and

clause, schedule and paragraph headings shall not affect the inferpretation of
this debenture,

Nature of security over real property

A reference in this debenture to @ charge or mortgage of any freshold, leasshold or
commonhold property includes:

1.3

1.3.2

1.3.3

alt buildings and fixtures (including trade fixiures and fittings) that are situated
on that property at any time;

the proceeds of the sale of any part of that property or any buildings, fixtures
or fittings (including trade fixtures and fitings) at any time on or atiached to
that property; and

the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Chargor in respect of that property or any such
buildings, fixtures or fittings and any monies paid or payable in respact of
those covenants.

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellangous Provizions) Act 1080,
the terms of all other documents entered into between the Chargor and the Lender are
incorparated into this debenture,

Third party rights

1.5.1

Subject to clauses 1.5.2 and 1.5.3, a person who is not a party shall have no
rights under the Contracts (Rights of Third Parties) Act 1989 to enforce or rely
upon & provision of this debenture. This clause 1.5.1 does not affect any right
or remedy of any person which exists, or is available, otherwise than pursuant
to the Contracts {Rights of Third Parties) Act 1999,




1.6

1.7

7.8

1.8

1.5.2 Any person to whom the benefit of any provision of this debenture is assigned
in accordance with the terms of this debenture is entitled under the Contracts
{Rights of Third Parties) Act 1993 to enforce any term of this debenture which
confers {expressly or impliedly) any benefit on any such parson.

1.53 Any Receiver or Delegate may, subject to the Contracts (Righis of Third
Parties) Act 1899 rely on any clause of this debenture which expressly confers
rights on it.

Perpetuity period

If the rule against perpetulties applies to any trust created by this debenture, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 20083

insolvency Act 1586

Paragraph 14 of Schedule B1 of the Insolvency Act (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to any floating charge created by this
debenturs {and each such floating charge is a qualifying floating chargs for the purposes
of the Insolvency Act),

Schedulss

The Schedulas form pant of this debenture and shall have effect as if get out in full in the
body of this debenture. Any reference to this debenture includes the Schedules.

Delivery

The partiss intend this debenture fo be delivered on the first date speacified on page 1 of
this debenture and that this document shall take effect as a deed notwithstanding the fact
that the Landsr may only exscute this document under hand.

Covenant to pay

The Chargor shsll, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due,

Grant of security
Charging clauss

As g conlinuing security for the payment and discharge of the Secured Lizbiliies, the
Chargor with Tull title guaraniee:

311 charges lo the Lender, by way of first legal mortgage, all the Properties
specified in Schedule 1 (Property);

3.1.2 charges (o the Lender, by way of first fixed charge:

(@) all present and future interests of the Chargor not effectively mortgaged
or charged under the provisions of clause 3.1.1 in, or over, freshold,
leasehold or commonhold property;

{b} ali present and future rights, licences, guarantess, rents, deposits,
contracis, covenants and warranties relating to each Property;




3.2

3.3

{c} all licences, consents and authcrisations (statutory or otherwise) held or
required in connection with the Chargor's business or the use of any
Charged Property, and all rights in connection with them:

(d} all rights and Interests of the Charger in, and claims under, each
Insurance Policy and all procseds of each Insurance Policy;

{e} allits present and future goodwill and uncalled capital;

(i all the Equipment with the benefit of all manuals, instructions, warranties,
licencas and maintenance agreements relating to it;

{g} ail the intellectual Property;
{h} all the Book Debts;
iy all the Investments; and

{3 &l monles from time {0 time standing to the credit of its accounts with
any bank, financial institution or other person (including each Designated
Acoount),

313 charges to the Lendsr, by way of first floating charge, all the undsraking,
property, assets and rights of the Chargor at any time not effectively
mnorigaged, charged or assigned pursuant to clause 3.1.1, clause 3.1.2 and
clause 3.2 and including, without limitation heritable property and all other
property and assets in Scotland,

Assignment clause

As a continuing security for the payment and discharge of the Secured Liabiliies, the
Chargor with fuil title guarantee assigns io the Lander shsolutely, subject 1o a proviso for
reassignmeant on irevocable discharge in full of the Sacured Liabilities:

321 to the extent not effectively charged pursuant to clause 3.1.2{d), all the rights,
iitie, interest and benefit of the Chargor in and to each Insurance Paolicy
together with the procesds of each insurance Policy;

322 to the extent not effectively charged pursuant to clause 3.1.2(h), the Book
Debts;
323 the benefil of each Assigned Agreement and the benafit of any guarantes or

security for the performance of an Assigned Agreement,
Leasshold security restrictions

3.3.1 Subject to clause 3.3.2 to clause 3.3.3, the security created by clauses 3.1.1
and 3.1.2 shall not apply to an Excluded Property until the Chargor oblaing
any relevant consent, or waiver of prohibilion, to the creation of security over
that Excluded Property.

3.3.2 in relation to each Exciuded Property, the Chargor undertakes to:

{a} apply for the relevant consent or waiver of prohibition within five
Business Days of the date of this debeniure, and o use its best
endeavours to obtain that consent or waiver of prohibition as soon as
possible;




34

3.5

3.6

{b} keep the Lender informed of its progress in obtaining such consent or
waiver; and

(c} immediately on receipt of such consent or waiver, provide the Lender
with a copy of that consent or waiver,

{ti} immediately on receipt by the Chargor of the relevant consent or walver,
that Excluded Property shaill be bscome the subject of a mortgage or
charge (as appropriate) pursuant to clauses 3.1.1 and 3.1.2.

333 if required by the Lender at any time following receipt of that consent or
waiver, the Chargor shall, at its own cost, prepare and exscute any further
document and take any further action the Lender may require, in its absoluts
discretion, for perfecting its security over that Exciuded Property.

Automatic conversion of floating charge

The fioating charge created by clause 3.1.3 shall automatically and immediately (without
notice) be converted into & fixed charge over the relevant Charged Property if:

3.4.4 the Chargon

{a} creates, or attempts to creats, without the prior written consent of the
Lender, & Securlty Interest or a trust in favour of ancther persan on all or
any part of the Charged Proparty; or

(b} disposes, or attempts to dispose of, all or any part of the Charged
Property {other than Charged Properly that is only subject to the floating
charge while it remains uncrystallisedy;

3.4.2 a receiver is appointed over all or any of the Charged Property that is subject
to the floating charge;

3.4.3 any person levies {or attempts to levy} any distress, attechment, execution or
other process against ali or any part of the Charged Proparty; or

34.4 any person presents a petition to wind up the Chargor or applies for an
administration order: or

345 upon the enforcemant of this debenture.
Conversion of floating charge by notice

The Lender may, in its sole discretion, at any time and by written notice to the Chargor,
convert the floating charge created under this debenture into a fixed charge as regards
any part of the Charged Property specified by the Lender in thai nolice,

Assels acquired after any floating charge crystallisation

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this debenture which, but for that crystallisation, would be subject to a floating
charge under this debenture, shall {unless the Lender confirms otherwise to the Chargor in
writing} be charged to the Lender by way of first fixed chargs.




4.2

Liability of the Chargor
Liability not discharged

The Chargor's liability under this debenture in respect of any of the Securad Liabilities
shall not be discharged, prejudiced or affected by

4.1.1 any security, guarantee, indemnity, remedy or other right held by, or avallable
io, the Lender that is, or becomes, wholly or partially legal, void or
unenforceable on any ground:

412 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or congurring in, accepling or varying any
compromise, arangement or sstdemant, or omitting te claim or enforce
payment from any other person; or

41.3 any time, waiver or consent granted to, or composition with the Chargor or
any other person;

4.1.4 the release of the Chargor or any other person undsr the terms of any
composition or arrangement with any creditor of the Chargor;

4.1.5 the Lender failing to realise the full value of any Securlty held by it;

4.1.6 any incapacity or lack of power, authority or legai personality of or dissolution

or change in the members or status of the Chargor or any other person or any
defective or excessive exercise of the Chargor's powsars or authority;

4.1.7 any insolvency, bankruptey, liquidation, administration, winding-up, incapacity,
dissclution, iimitation, disabllity, the discharge by operation of law or any
similar proceedings In respect of the Chargor or any other person; or

41.8 any change in the constitution, name or style of the Chargor or any other
person, or if the Chargor or such other person is a partnership or other
unincorporated organisation, its dissolution or any change in its status or
membersnip.

419 any other act or omission, which but for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of the Chargor.

frmmediate recourse

The Chargor waives any right it may have to require the Lender to enforce any securily or
other right, or claim any payment from, or otherwise proceed againgt, any other person
before enforcing this debenture against the Chargor.

Representations and warranties

The Chargor makes the representations and warranties set out in Schedule 3
{Representations and warranties) to the Lender. The representations and wamanties set
cut in Schedule 3 (Representations and warranties) are mads by the Chargor on the date
of this debenture and the representations and wamranties confained in Schedule 3
{Representations and warranties) are deemed to be made by the Chargor.on sach day of
the Security Period with referenca to the facts and circumstances then axisting.

Covenants

The Chargor covenants with the Lender in the terms set out in Schedule 4 {Covenants)




8.2

8.3

and where required by the Lender the Chargor shall prodice evidence of compliance i
the Lender,

Powers of the Lender

The Lender shall have the powers sef out in Schedule 5 {Power of the Lender).
Enforcement

Enforcement events

The security constituted by this debanture shall ba immediately enforceable If any of the
avents set out in paragraph 1 of Schedule 6 {Enforcement) cccurs. The parties {o this
debaniure agree that the provisions of Schedule 8 {Enforcement} shall apply to this
debenture and shall be binding between them.

Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the
further powers set outin Schedule 7 (Further powers of a Raceiver).

Right of appropriation
831 To the extent that:
(@} the Charged Property constitutes Financial Collateral: and

{b} this debenture and the obligations of the Chargor hereunder constitute 2
Security Financial Collsteral Arrangement,

the Lender shall have the right, at any time after the securily constituted by
this debenture has become enforceable, to appropriate all or any of that
Charged Property in or towards the payment or discharge of the Sesured
Liabiliies in such order as the Lender may, in its absolute discretion,
determine.

832 The value of any Charged Property appropriated in sccordance with this
clause shall be the price of that Charged Property at the time the right of
appropriation is exercised as listed on any recognised market index, or
determined by such other method as the Lender may select {including
independent valuation) or, in the case of cash, shall be the amount of cash
appropriated,

533 The Chargor agrees that any Charged Assets that are Financia! Collateral
may, at the Lender's option, be held or designated so as to be under the
control of the Lender for all purposes of the Financlal Collaters! Reaulations.

834 The Chargor agrees that the methods of valuation provided for in this clause
are commercially reascnable for the purposes of the Financial Collateral
Regulations.

Costs and indemnity
Costs

8.1 The Chargor shall pay to, or reimburse, the Lender, any Receiver, any
Delegate and any Administrator on demand, on a full indemnity basis, all




8.2

10.

i1

12.
124

Costs incurred by the Lender, any Receiver, any Delegate or any
Administrator in connection with:

{a}) this debenture or the Charged Property;

(b} protecting, perfecting, preserving or enforcing {(or attempting to do so)
any of the Lender's, Receiver's, Delegate’s or Administrator's rights
under this debenturs;

{c} suing for, or recovering, any of the Secured Liabilltias,

(including, without limitation, the Costs of any proceedings in connection with
this debanture or the Secured Liabilities), together with interest on any amount

dug under clause 2.1.1(b) and clause 2.1.1{c) st the Default Rats in
accordance with clause 1313,

9.1.2 The Chargor shall pay all present and future stamp, registration and similar
taxes or charges which may be payable, or determined to be payable, in
connection with the execution, delivery, performance or enforcement of this
debenture or any judgment given in connection therewith and shall indemnify
the Lender, any Recelver and any Delegate against any and all liabilities,
including penalties with respect to, or resulting from, its delay or omission to
pay any such stamp, registration and similar taxes or charges.

Indemnity

The Lender, any Receiver, any Delegate, any Administrator and their respective
employees and agents, shall be indemnified on a full indemnity basis out of the Charged
Property in respect of all actions, lisbilities and Costs incurred or suffered in or as a result
of

821 the exercise, or purported exercise, of any of the powers, authorities or
discrations vested in them under this debenture;

9.2.2 any matter or thing done, or omitted to be done, in relation to the Charged
Property under those powers; or

8.2.3 any default or delay by the Chargor in performing any of its obligations under
this debenturs,

Releass

Subject to clause 13.3, on the expiry of the Security Period (but not otherwise), the Lender
shail, at the request and cost of the Chargor, take whatever action is nacessary (o release
the Charged Property from the security constituted by this debenturs.

Disclosure

The Chargor consents to the disclosure by the Lender of any information about it or this
debenture and the Property and the Secured Liabilities to any insurer of the Property or
any person to whom disclosure Is required by law or to any third parly who has or intends
to enter into any contractual arrangements relating to the debenture or the Property or the
Secured Liabilities or who assumes any rights in relation to them and any of their advisers.

Assignment and transfer

Assignment by Lender

10



12.2

13.
131

13.2

13.3

At any time, without the consent of the Chargor, the Lender may assign or transfer the
whaoie of any part of its rights and obligations under this debenture to any other person
and in this event the Chargor's existing rights in relation to the same will remain unaffected
but its obligations will be owad to the third party instead of the Lender and the Lender will
be released from its obligations to the Chargor insofar as the third parly has assumed the
Lenders obligations. If required to do so the Chargor will enter into any documentation
required o effect any transfer of rights.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its obligations, under this
debenture, or enter into any transaction that would result in any of those rights or
obligations passing to another person,

Further provisions
Independent security

This debenture shall be in addition to, and independent of, every other security or
guarantes that the Lender may hold for any of the Secured Liabilites at any time. No prior
security hald by the Lender over the whale or any part of the Charged Property shall
merge in the security created by this debenture,

Continuing security

13.2.1 This debenture shall remain in full force and effect as a continuing security for
the Secured Liabilities, despite any seltlement of account, or intermediate
payment, or other matler or thing, unless and untit the Lender discharges this
debenture in writing.

13.2.2 This dabenture shail be in addition to, and without prejudice o and shall not
merge with, any other righl, remedy, guarantes or Security Inferest which the
Lender may at any time hold in respect of any of the Secursd Liabilitiss and
this debenture may be enforced against the Chargor without the Lender first
having recourse to any other right, remedy, guaranise or Security Interest
heid or available o it

Bischarge conditional

13341 Any release, discharge or setlement between the Chargor and the Lender
shall bs desmed conditional on no right, 8ecurity interest, disposition or
payment recaived by the Lender in respect of the Secured Liabilities being
avoided, reduced, set-aside or ordered to be refunded pursuant to any law
relating to insolvency, bankruptey, winding-up, administration, receivershig,
protection from creditors generally or otherwise. Despite any such raleass,
discharge or settlemeni:

(a) the Lender or its nominee may retain this debenture and the security
created by or pursuant fo i, including all cerificates and documents
relating to the whole or any part of the Charged Property, for such period
as the Lender deems necessary to provide the Lender with security
against any such avoidance, reduction or order for refund; and
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13.4

13.8

13.8

13.7

13.8

13.8

13.10

(b} the Lendsr may recover the value or amount of such security or payment
from the Chargor subsequently as If such release, discharge or
setiiement had not ocourred,

13.3.2 If any claim of the kind raferred to in clause 13.3.1 Is made against the Lender
under insolvency laws, the Lender may agree the claim or setie it on any
terms it chooses without asking for the Chargor's agreameant.

1333 if the Lender doas agree to settle the clalm in accordance with clause 13.3.2,
the Chargor will be liable under this debenture as if & court ordar had been
made comaining the terms the Lender has agreed.

13.3.4 The Chargor will be responsible for afi costs and expanses the Lender
properly incurs in defending any claim of the kind referred to in clause 433,

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it
from the Chargor shall (in the absence of any manifest eror) be conclusive evidence of
the amount due.

Rights cumulative

The rights and remadies of the Lender conferred by this debenture are cumulative, may be
exaercised as often as the Lender considers appropriate, and are in addition 1o its rights
and remedies under the geners| law.

Varigtions and walvers

Any walver or variation of any right or remedy by the Lender {whether arising under this
debenture or under the general law), or any consent given under this debenture, is only bs
sffective if it is in writing and signed by the waiving, varying or consenting party, and
applies only In the circumstances for which it was given, and shall not prevent the party
giving it from subsequently relying on the relevant provision.

Further exercise of rights

Ne act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this debenture or
constilule & suspension or variation of any such right or remedy.

Delay

No delay or failure to exercise any right or remedy under this debenture shall operste as a
waiver of that right or remedy.

Single or partial exercise

No single or partial exercise of any right or remedy under this debenture shal! prevent any
further or other exercise of that right or remedy, or the sxercise of any cther right or
remedy under this debenture.

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of Property
Act 1925 shall not apply to this debenture.
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13.11

1314

1313

14.
14.1

4.2

Partial invalidity

The invalidity, unenforcesbility or llegality of any provision (or part of & provision) of this
debenture under the laws of any jurisdiction shall not affect the validity, enforceabllity or
legality of the other provisians, if any invaild, unenforceable or llegsl provision would be
valid, enforceable or legal if some part of i were deleted, the provision shall apply with any
madification necessary o give effect to the commaerdial intention of the parties.

Lounterparts

This deberiure may be execuled and delivered In any number of counternarts, sach of
which is an original and which together have the same effect as if sach party had signed
the sams document.

Defaull Rate

13134 Ay amount which is not paid under this debenture when dus shall bear
interest (both before and after judgment and pavable on demand) from the
dus dale (or, in the case of costs, fees or expenses incurred, from the date
they are so incurred) undil the date on which such amount is unconditionally
and irrevocably paid and discharged o full on a daily basis at the Default
Hale.

13132 Default Interest will be calculated on the basis of the actual number of davs
elapsad and & year of 365 days and will be compounded at monthiy Intervals,

Hotices
Service

Fach notice or other communication required to be given under, or in connsction with, this
cebenture shall be:

14.1.1 i writing, delivered parsonally or sent by pre-paid first-class letter or fax; and
14.1.2 sent:
{a) tothe Chargor at;
Address: The Court House, Lhwynypia Rd, Tonypandy, Ric, CF40 2HZ
Attention: Steven David Bines & David John Calway Edwards
{b} tothe Lender at:

Address: Cambridge & Counties Bank Limited, Chamwood Court, New
Walk, Leicester LE1 8TE

Fax: $116 254 4637
Aftention; Andrew Norris

or to such other address or fax number as is nolified in writing by one
party 1o the other from tima o time.

Receipt by Chargor

14.2.1 Any notice or other communication that the Lender gives shail be deemad 1o
have been received:
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14.3

15.
181

16.2

15.3

{(a} if sent by fax, when received in lagible form;
{b} if given by hand, at the time of actual delivery; and

{c} i posted, on the second Business Day after the day it was sent by pre-
paid first-class post.

14.2.2 A notice or other communication given as described in clause 14.2.1(a} or
clause 14.2.1(b} on & day that is not a Business Day, or after normal business
hours, in the place it is received, shall be desmed to have besn recaived on
the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have heen
recgived only on actual receipt.

Governing law and jurisdiction
Governing law

This debenture and any dispute or clalm arising out of or in connection with it or its subject
matter or formation {including non-contractual disputes or claims) shall be governed by
and construed in accordance with the law of England and Wales,

Jurisdiction

The parties to this debenture imevocably agres that, subject as provided below, the courts
of England and Wales shall have exciusive jurisdiction to settle any dispute or claim that
arises out of, or in connection with, this debenture or iis sublect matter or formation
{inchuding non-contractual disputes or claims). Nothing in this clause shall limit the right of
the Lender {o take proceedings against the Chargor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any ane or more jurisdictions praciude
the taking of proceedings in any other jurisdictions, whether concurrantly or not, to the
extent permiited by the law of that other jurisdiction.

Other sarvice

The Chargor irrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this debenture relating to service of notices. Nothing
contained in this debenture shall affect the right to serve process in any ofther manner
permitied by law,

This document has been executed as a desd and is delivered and takes effect on the date sialed
at the baginning of it.
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SCHEDULE 1 - Properties

Properties

Part 1 - Registered Property

1. The leasehold property known as Mountain Ash Town Hall, Cardiff Road, Mountain Ash
CF45 4EU title to which is registered at the Land Registry under title number CYMS15614.

2. The freshold property known as 7-17 {(odd} Llangranog Road, Llanishen, Cardiff CF14 BRL
titte to which is registered at the Land Registry under title number CYMB19683,

The feasedi property

i -::"'*'?9-----':. the Land Regiy

knowp as 6 Liap grancy Road, LiapiSher \ CardiffCP4 SBiAT

4. The leasshold property known as 14 Liangranog Road, Llanishen, Cardiff CF14 5BL title
te which is registered at the Land Registry under title number WASQ3728,

Part 2 - Unregistered Property

dNone
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SCHEDULE 2 - Assigned Agreements

Assigned Agreament

Monea
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11

1.2

4.1
4.2
4.3

SCHEDULE 3 - Representations and warranties

Status

The Chargor is a limited company or limited liabiiity partnership duly organised, validly
existing and registered under the relevant laws of s jurisdiction of incarporation.

The Chargor has the power to own its assefs and carry on Its business as it is being
conducted,

Authority

The Chargor is empowered o enter into and perform its obligations contained in this
debenture and has taken all necessary action to authorise the exsgution, delivery and
performance of this debenture, to create tha security to be constituted by this debenture
and {c observe and parform its obligations under this debenture.

Binding obligations

The obligations expressed 1o be assumed by the Chargor in this debenture are lagal,
valid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
debenture and the granting of this debenture and security constituted by this debenture do
not and will not conflict with:

any law or regulation applicable to it:
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets or constitute a default or
terminaticn event (however described) under any such agreement or insrument,

Ownership of Charged Property
The Chargor is the legal and beneficial owner of the Charged Property.
No Security interests

The Charged Property is free from ary Security Interest other than Permilteq Security
Interests and the Security Interests created by this debanture.

Adverse claims

The Chargor has not received or acknowiedged notice of any adverse claim by any person
in respect of the Charged Property or any interestin it.

Adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsosver, that materially and adverssly affect the Charged Property.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Property.
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10.

11.

12,

13.

14.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Praperiy is subject o
werms entiting any person 1o terminate or curtal iis use.

Mo overriding interasts

Nothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Proparty.

Avoidance of security

No Securily interest expressed 1o be created under this debenture is liabls to be avoided,
or otherwise sst aside, on the liquidation or administration of the Chargor or otherwise.

o prohibitions or breaches

There 8 no prohibition on assignment in any Insurance Policy or Assigned Agreement and
the entry into this debenture by the Chargor does not, and will not, constitute a breach of
any Insurance Policy, Assigned Agreement or any other agreement or instrument binding
on the Chargor or its gsseats,

Environmental compliance

The Chargor has, at all imes, complied in all material respects with all applicable
Environmental Law.
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1.1

1.2

1.3

31

3.2

4.1

4.2

51

SCHEDULE 4 - Covenants

Part 1 - General covenants

Megative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Lender:

create, purport to create or permit to subsist any Securily Interest on, or in relation to, any
Charged Property other than any Security Interest created by this debenture or any
Permitted Security Interest;

sell, assign, transfer, part with possession of, or otherwise dispose of, In any manner {or
purport to do so), all or any part of, or any interest in, tha Charged Property (except, in the
ordinary course of business, Charged Property which is only subject to an uncrystallised
fieating charge); or

create or grant {or purport fo create or grant} any interest in the Charged Property in
favour of a third party.

Preservation of Charged Property

The Chargor shall not do, or parmit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or matetiaily
diminish the vaiue of any of the Charged Property or the effectivensss of the security
created by this debenture.

Enforcement of rights
The Chargor shall use {ts best endeavours to;

procure the prompt observance and performance of the covenants and other obligations
imposed on the Chargor's counterparties; and

enforce any rights and institule, continue or defend any proceedings relating to any of the
Charged Property which the Lender may require from time to time.

Motice of breaches

The Charger shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of;

any representation or warranty set cut In Schedule 3 {(Repressntations and warranties)
which is incomrect or misieading in any materal respect when made or desmed o be
repeated; and

any breach of any covenant set out in this Schedule 4 - Covenants.
Title documents

The Chargor shall, on the execution of this debenture (or, if later, the date of acquisition of
the relsvant Charged Property), deposit with the Lender and the Lender shall for the
durgtion of this debenture be entitled to hold:

811 all deeds and documents of title relating to the Charged Property which are in
the possession or control of the Chargor {and if these are not within the
possession or control of the Chargor, the Chargor underiakez to obtain
possession of all such deeds and documents of title);
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8.2

8.2

5.1.2 all Insurance Policies and any other insurance policies relating to any of the
Charged Property which the Chargor is entitied to DOSSESS;

513 ali deeds and documents of title (if any) relating to the Book Debls as the
Lender may specify from time to fime; and

B4 copies of all the Assigned Agreements, certified to be true coples by elther a
diractor of the Chargor or by the Chargor's solicitors.

Notices to be given by the Chargor

The Chargor shall within immedistely on the execution of this debenfure give notice io
gach insurer of the assignment of the Chargor's rights and interest in and under sach
insurance Policy pursuant to clause 3.2 and use its reasonable endeavaurs to procure that
geach addressee of any such notice promplly provides an acknowledgament of the
Lender's interest to the Lender:

The Chargor shail obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 6.

Further assurancs
The Chargor shall promptly, at its own cost:

7.1.1 do all such acts or execute all such documents {including assignments,
transfers, morlgages, charges, notices and instructions) as the Lender may
raasonably specily (and in such form as the Lender may reasonably require in
favour of the Lender or its nomines(s)):

{8} to perfect the Security Interest created or intended to be created under
or evidencad by this debenture (which may include the execution of a
mortgage, charge, assignment or other Securily Interest over sll or any
of the assets which are, or are intendsd to be, the subject of this
debenture) or for the exercise of any rights, powers and remedies of the
Lender;

{b} to facilitate the realisation of the assets which are, or are intended 1o be,
the subject of this debenture; and

712 give all notices, orders and directions which the Lender may require, in iis
absolute discretion, for perfecting, protecting, maintaining or facilitating the
realisation of ifs security over the Charged Froperty,

Appointment of accountants
The Chargor shall:

8.1.1 at its own cost, if the Lender requires, appeint an accountant or firm of
accountants nominated by the Lender to investigate the financial affairs of the
Chargor and those of its subsidiaries and report to the Lender: and

81.2 co-operate fully with any accountants so appointed and immediately provide
them with all information requested.

The Chargor authorises the Lender to appoint, at any time (and without any further
authority from the Chargor), an accouniant or firm of accountants io investigate the
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financial affairs of the Chargor and those of its subsidiaries and to report fo the Lender. I
the Lender does appoint an accountant or firm of accountants, the Chargor shall pay the
fees and sxpenses of those accountants but, if the Lender pays those fess and expenses
on the Chargor's behalf, the Chargor shall reimburse the Lender under clause 9.

Chargor's wailver of set-off

The Chargor walves any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this debenture),
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3.2

Part 2 - Book Debts, Insurance and Assigned Agreements covenants

Preservation of Book Debis

The Chargor shall not (except as provided by paragraph 2 of Part 2 of Schedule 4 -
Covenants or with the prior written consent of the Lender) release, exchangs, campound,
set-off, grant fime or indulgence in respect of, or In any other manner deal with, all or any
of the Book Debts.

Raalising Book Debis
The Charger shall;

2.1 as an agent for the Lender, collect in and realise all Book Debts, pay the
proceads into a Designated Account immediately on receipt and, pending that
payment, hold those procesds in trust for the Lender,

2.1.2 not, without the prior written consent of the Lender, withdraw any amounts
standing {0 the credit of any Designated Account: and

2.1.3 if called on to do so by the Lender, execute a legal assignment of the Book
Debts tc the Lender on such terms as the Lender may raquire and give notice
of that assignment to the debtors from whom the Book Debts are due, owing
or incurred.

insurance
The Chargor shall:

3.1.1 (if the Lender so requires) produce o, or deposit with, the Lender each
Insurance Policy and the receipts for all premiums and other payments
necessary for effecting and keaping up each Insurance Policy:

312 maintain in full force and affect property owners’ public liability and third party
Hability insurance;

313 not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance Policy,

The Chargor must procure that the Insurance Policies comply with the foliowing
requirements:

3.2 each of the Insurance Policies must contain:

{8} a non-invalidation and non-vitiation clause under which the Insurance
Policies will not be vitiated or avoided as against the Lender as a result
of any circumstances beyond the control of the Lender or any
misrepresentation, non-disciosure, or breach of any policy term or
condition, on the part the Lendear;

{b) a waiver of the rights of subrogation of the insurer as against the
Chargor, the Lender and any tenants of any Property; and

{c} aloss payes clause in such terms as the Lender may reasonably require
in respect of insurance claim rayments otherwise payable to the Lender;
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3.3

322 the insurers must give at least 30 days’ notice to the Lender i any insurer
proposes to repudiate, rescind or cancel any Insurance Policy, to treat it as
avoided in whole or in part, to treat it as expired dus o non-payment of
premium or otherwise decline any valid claim under it by or on behalf of any
insured party and must give the opportunity to rectify any such non-payment
of premium within the notice period.

If the Chargor fails to comply with any term of paragraph 3 of Part 2 of Schedule 4
{Covenants), the Lender may, at the expense of the Chargor effect any insurance and
genarally do such things and take such other action as the Lender may reasonsbly
consider necessary or desirable to prevent or remedy any breach of such clsuse.

insurance Policies' proceeds

All monies payable under any Insurance Policy at any time {whether or not the security
constituted by this debenture has become enforceable) shall, save io the extent required
by the basis of settlement under any Insurance Policy or under any lease of a relevant

Property:
4.1.1 immediately be paid to the Lender;
41.2 if they are not paid directly to the Lender by the Insurers, be held by the

Chargor as trustee of the same for the benefit of the Lender (and the Chargor
shali account for them to the Lender); and

413 at the option of the Lender, be applied in making good or recouping
expanditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Lisbilties
{but subject to paragraph 12 of Schedule 6 (Enforcement).

Assigned Agreements

The Chargor shall not, without the prior wiltten consent of the Lender:

5.1.1 waive any of its rights under any Assigned Agreement; or
5.1.2 supplement, amend, novate, terminate or permit termination of any Assigned
Agreameant,
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2.2

Part 3 - Property covenants
Maintenance

The Chargor shall keep the Property in a good state of repair and in good working order
and condition and renew and replace the fidures and fittings about each Property when
they become obsolete, worn out or desfroyed.

insurance
The Chargor shali:

211 insure, and keep insured, in full force and effect the Chargor's interests in
each Property and all buildings snd fixiures on each Property for their full
replacement value (being the total cost of entirely rebuilding, reinstating or
replacing the relevant assst ¥ i is compietely destroved, logether with all
reiated feas and demolition costs) and to provide cover against such risks and
tosses and in amounts and on terms as the Lender may require from time to
time {or, failing such requirement, in accordance with the practics in respect of
items of the same type which are surent amongst prudent businessmen fram
fime to time) and in sach case in an amount, and in form, and with an
insurance company or underariters, acceptable at all times to the Lander;

214.2 pracure that the Lender is named as co-insured on a composiie basis on sl
Insurance Policies referrad to in paragraph 2.1.1 of Part 3 of Schedule 4
{Covenants} {other than public liability and third paity liability insurances) but
without fiability on the part of the Lender for any premium in relation to such
Insurance Policles.

If the Chargor fails to comply with any term of paragraph 2 of Part 3 of Schedule 4
{Covenants), the Lender may, at the expense of the Chargor effect any insurance and
gensrally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of such clause.

Preservation of Property, fixtures and equipment

The Chargar shall not, without the prior wiitten consent of the Lender or otherwisa than in
accordance with plans, elevations and specifications previously submitted to and
specifically approved by the Lender in writing:

3141 pull down or remove the whole, or any part of, any building forming part of any
Property,
3.1.2 make any alterations to any buildings, erections or structures fixed plant or

machinery fixtures or fittings for the time being forming part of any Property or
sever or remove any of its fixtures, or put up or ersct any new buildings or
sliow any change of use;

31.3 remove or make any alterations {o any of the Equipment belonging to, or in
use by, the Chargor on any Property {except to affect necessary repairs or
replace them with new or improved models or substitutes); or

3.1.4 whenever any Equipment is destroyed, damaged or deteriorates, immediataly
repair, replace and make good the same.
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6.2

6.3

Conduct of business on Properties

The Chargor shal! carry on its rade and husiness on those parts {if any) of the Properties
as are used for the purposes of frade or business in accordance with the standards of
gocd management from time to fime current In such trade or business .

Planning information
The Chargor shall:

51441 give full particulars to the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or suthority (Planning Notice) that specifically applies to any Property,
or fo the locality in which it is situsted, within seven days after becaming
aware of the relevant Planning Notlce: and

51.2 {if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and
make, or join with the Lender in making, such objections or representstions in
respect of any such Planning Notice as the Lender may desire.

Compliance with covenants
The Chargor shall:

811 observe and perform all conveyances, grants, assigniments, contracts,
agresments, covenants, stipulations and conditions to which each Property, or
the use of it, is or may be subjected, and (if the Lender so requires) produce
evidence sufficient to satisfy the Lander that those covanants, stioulations and
conditions have been ohserved and parformed;

6.1.2 {without prejudice to the generality of the foregoing) where a Property, or part
of It, is held under a Isase, duly and punctually pay all rents due from time o
time, and perform and observe all the tenant's covenants and conditions; and

613 pay all rents, rates, taxes, levies, assessments, impositions and ouigoings
whether governmental, municipal or otherwiss that may be Imposed upon or
payable in respect of each Properly as and when they becoms pavable and
on demand must produce the receipt for such payments:

8.14 ohserve and perform all covenants, conditions, agreements or obligations 1o
be cbserved and performed on the part of the tenant contained in any leass
under which any Froperty is held by the Chargor, and enforce observance and
performance of the landiord's covenants in any such lease.

if the Chargor receives any nofice served under section 146 of the Law of Property Act
1925 or any proceedings are commenced for forfeiture of any lease under which any
Property is held by the Chargor or any superior lease or the landlord or any superior
landlord attempls to re-enter under the provisions of such lease, the Chargor must give
immediate notice in writing to the Lendsr and at the request of the Lender at the expense
of the Chargor must take such steps as the Lender may require.

Compliance with statutes

6.3.1 The Chargor must observe any and every present or future statute, reguistion,
arder and instrument or under any by-laws, regulations or requiremants of any
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10.

10.1

10.2

11

competent authority or other approvals, licences or consents, relaiing to or
affecting any Property or any development or the use of any Property for any
purpese or the employment of persons in any Property, and must axecute all
works and provide and maintain all arrangements that any authorised person,
authority or body recommends, directs or requires should be executed,
provided or maintained at any time.

8.3.2 On becoming aware of any notice or proposal that may affect a Property the
Chargor must immediately inform the Lender and if the Lender requires the
Chargor must take all steps required to comply with the said notice or
proposal or make objections or represeniations

Maintenance of interests in Properties
The Chargor shall not, without the prior written consent of the Lender:

7.1.4 grant, or agree o grani, any licence or tenancy affecting the whoie or any part
of any Property, or exercise the statutory powers of leasing (or agreeing to
lease} or of accepting {or agreeing to accept) surrenders under sections 93 or
100 of the Law of Property Act 1825; or

7.1.2 in any other way dispose of, or agree to dispose of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Property.

Ragistration restrictions

The Chargor shall procure that no person shall be registered under the Land Registration
Acts 1925 to 2002 as propriefor of any Property without the prior written consent of the
Lender. The Chargor shall be liable for the Costs of the Lender in lodging cautions against
the registraticn of the tile o the whaole or any pari of any Properly from time to time.

Development restrictions

The Chargor shall not, without the prior written consent of the Lender, carry out, or permit,
or suffer to be carried out on any Property any developmaent as defined in the Town and
Country Planning Act 1890 or change or permit or suffer to be changed the use of any

Froperty.
Environment
The Chargor shall;

comply with ail the requirements of Environmental Law hoth in the conduct of its general
business and in the management, possession or cccupation of each Property; and

obtain and comply with ail authorisations, permits and other types of licences necessary
under Environmental Law.

No restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whols or any part of any Property, or create
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of any Properly.
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12,

13.

13.1

132

14,

18,

Proprietary rights

The Chargor shall procure that no person shall becoms entitied to assert any proprigtary
or other like right or interest over the whole or any part of any Property without the prior
wittien consent of the Lender.

inspaction

The Chargor must permit the Lender, any Receiver, any Delegate or its agent, survayor of
designated representative at reasonable times and on reasonable notice to:

enter upon all buildings, erections or structures forming part of the Properly, without
prejudice to the powers confarred by this debenture and without becoming a morigagee in
possession, for any reasonable purpose and o view the state of the same and undertake
valuations:

have access 1o its accounts and accounting reconds and to any books and records relating
to the Charged Property, to inspect and take extracts from and make photocoples of the
same and the Chargor shall provide, at iis cost and expanse, such dercal and other
assistance as the Lender may reasonably requast.

Property information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freshold, leasahold or other Interest in any
property.

Registration at the Land Reglstry

The Chargor consenis io an application being made by the Lender to the Land Registrar
for the foliowing restriction in Form P to be registered against its title to each Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprigtor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for. the time
being of the charge dated [DATE] in favour of Cambridge & Counties Bank Limited
referred to in the charges register or their conveyancer”
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1.
1.1

1.2

Part 4 - Investment covenants

Registration of investmentds

The Chargor shalf.

1141

terminate with immediate effect all nominations it may have made under
sections 148 and 148 of the Companies Act 2008 in respact of any
investments and, pending that termination, procure that &hy Derson so
nominated:

{a} does not exercise any rights in respect of any Invesiments without the
prior written approval of the Lender; and

(b} immediately on receipt, forward to the Lender al communications or
other information received in respect of any Investments for which it has
been so nominated; and

at the direction of the Lender, immediately execute and deliver to the Lender
all transfers and other documents, and do all such things, as may be
necessary or desirable to register all or any of the Investments in the name of
the Lender or its nomines,

During the Security Period, the Chargor shall not exercise any rights under sections 145
andd 146 of the Companies Act 2008 to nominate any person in respect of any of the
investments.

Additional registration obligations

The Chargor shall:

2.1.1

obiain all consents, waivers, approvals and permissions that are necessary,
under the articles of association of any issuer that Is not a public company or
otherwise, for the transfer of the investments to the Lender or its nomines, or
to a purchaser on enforcement of this debenture; and

procure the amendment of the share iransfer provisions of the articies of
association of each issuer that is not a public company in such manner as the
Lender may require in order to permit such a transfer.

Dividends and voling rights post enforcement

After the security constituted by this debenture has become enforceable:

311

3.1.2

all dividends and other distibutions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Lender
and immediately paid into a Designated Account or, if received by the Lender,
shall be retained by the Lender; and

all voting and other rights and powers attaching to the Investmenis shall be
exercised by, or at the direction of, the Lender and the Chargor shall, and
shall procure that ite nominees shall, comply with any directions the Lender
may give, in its absolute discretion, concaming the sxercise of those rights
and powers,
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Calls on Investments

The Chargor shall duly and promptly pay all calls, instalments and other monies that may
be payable from time to ime in respect of the Investmants. The Chargor acknowledges
that the Lender shall not be under any liability in respect of any such calls, instalments or
other monies.

Mo alteration of invesiments

The Chargor shall not, without the prior written consent of the Lender, amend, or agree fo
the amendment of, the memorandum or articles of association, or any other constitutional
documents, of any issuer that is not & public company, or the rights or liskilites attaching
o any of the Investments,

Preservation of investments

The Chargor shall ensure {as far as it Is able to by the exercise of all voting rights, powers
of control and other means available to it) that any issuer that is not & public company
ghalt not:

1.1 sonsolidate or subdivide any of its Investments, or reduce or re-organise its
share capital in any way,

g1.2 fssue any new sharas or stock; or

513 refuse to register any transfer of any of its Investments that may be lodged for
registration by, or on behalf of, the Lender or the Chargor in accordance with
this debenture,

Investments information

The Chargor shall send to the Lender copies of all notices, circulars, reports, acoounts and
other documents, which are sent {o holders of any Investments, promiptly following recelpt.
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1.1

4.2

Part 5 - Equipment covenants

Maintenance of Equipment

The Chargor shall:

114

f.1.2

maintain the Equipment in good and serviceable condition {except for
expacted falr wear and tear); and

not permit any Equipment to be:

{8} used or handied other than by properly qualified and trained persons; or

{b) wverloaded or used for any purpose for which it is not designed or
reasonably suitable,

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings In respect of the Equipment and, on demand,
preduce avidence of such payment to the Lender,

Equipment information

The Chargor shall:

2.1

312

give the Lender any information conceming the location, condition, use ang
operation of Equipment as the Lender may require; and

permit any persons designated by the Lender to inspect and examine
Equipment and the records relgting to Equipment at all reasanabls times.

Equipment insurance

The Chargor shall:

4.1.1

4.1.3

at its own expense, procure that the Equipment is covered and kept covered
by insurance of a kind satisfactory to the Lender with insurers approved by the
Lender (such approval not to be urreasonably  withheld) for  full
comprehensive insurance cover, which shall include (but not be limitad to) fire,
theft and accident, for an amount that is not less than the aggregate cost of
reinstating or replacing the Equipment;

procure that the Lender is named as co-insured on a composite basis on all
Insurance Policies referred to in paragraph 4.1.1 of Part 5 of Schedule 4
{Covenanis) (other than public liability and third party liability insurances) but
without liability on the part of the Lender for any premium in relation to such
Insurance Policies;

maintain insurance for third parly fiabilities in such amount, and on such
terms, as s usual for users of equipment of the same type as the Equipment.

if the Chargor fails to comply with any term of paragraph 4.1 of Part 5 of Schedule 4
{Covenants), the Lender may, at the expense of the Chargor effect any insurance ang
generally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of such clauses,
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Motice of charge

The Chargor shall, if so requested by the Lender, place and maintsin on sach item of
Equipment, in a conspicuous place, a clearly legible identification plate contalning the

following wording:
"NCTICE OF CHARGE

This [DESCRIBE ITEM] and ancillary squipment is subject to & fixed charge dated [DATE]
in favour of [LENDER].",
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Part & - Intallectual Properiy covenants

1

Preservation of rights

The Chargor shail take ali necessary action to safeguard and maintain present and future
rights in, or reiating to, the Intelfectual Property including (without limitation} cbserving sl
covenants and stipulations relating to such rights, and paying all applicable renewal fees,
licence fees and other cuigoings.

Registration of intellectual Proparty

The Chargor shall use all reasonable efforts to register applications for the regisiration of
any intellectual Property, and shall keep the Lender informad of 2l matters relating to

sach such registration.
Maintenance of intellectual Proparty

The Chargor shall not permit any Intellectual Property {o be abandoned, cancslled or to
lapse,
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3.2

5.2

5.3

SCHEDULE § - Powers of the Lender

Power to remedy

The Lender shall be entitled (but shall not be bound) to remady, at any time, & breach by
the Chargor of any of its obligations contained in this debenture, and the Chargor
irrevocably authorises the Lender and its agents fo do everything nacessary or desirabls
for that purpose.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule § {Powers of the { ender) are
without prejudice to any other rights of the Lender under this dehenture. The exercise of
those rights shall not make the Lender liable to account as a mortgagee in possession.

Power to dispose of chatiels

At any time after the security constituted by this debenture has become enforceabls, the
Lender or any Recelver may, as agent for the Chargor, dispose of any chattels or produce
found on any Property.

Without prejudice to any obligation to account for the proceeds of any disposal made
under paragraph 3.1 of this Schedule § Powers of the Lender) the Chargor shall indemnify
the Lender and any Receiver against any liability arising from such disposal.

Prior S8scurity Inferests

At any time after the securily constituted by this debenture has become enforceable, or
after any powers conferred by any Security Interest having priority to this debenture shall
have become exercisable, the Lender may:

4.1.1 redeem such or any other prior Security interest, or procure its transfer to
itself; and
4,12 setfle any account of the holder of any prior Security Interest.

Any accounts so settied and passed shall be, in the absence of any manifest arror,
conclusive and binding on the Chargor. All monies paid by the Lender to the holdsr of &
Security Interest in settlement of such an account shall, as from its payment by the
Lender, be due from the Chargor to the Lender on current account and shall bear interest
at the Default Rate and be secured as part of the Secured Lishilities.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies recelved, recovered or realised by it under this debenture
{including the proceeds of any previous conversion under this paragraph 8 from their
existing currencies into such other currencies as the Lender may think fit.

Any such conversion shall be effected at the Lender's then prevailing spot selling rats of
exchange as determined by the Lender for such other currency against the existing
CUrrency.

Each reference in this paragraph 5 to s curency extends to funds of that currancy and, for
the avoidance of doubt, funds of one currency may be converted into different funds of the
SEMe surrancy.
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8.2

7.2

7.3

Mew accounts

if the Lender receives notice of any subsequent Security Interest, or other interest,
affecting all or part of the Chargsed Property, the Lender may open a new accourt for the
Chargor in the Lender's bocks. Without prejudice fo the Lenders right to combine
accounts, no monay pald to the credit of the Charger In any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured Lishilitiss.

if the Lender does not open & new account immediately on receipt of notice under
paragraph 6.1 of this Schedule 5 (Powers of the Lender), then {unless the Lender gives
gxpress writlen notice to the contrary to the Chargor) all payments made by the Charger to
the Lender shail be treated as having been credited to a new account of the Chargor and
not as having been applied in redustion of the Secured Liabliities, as from the time of
receipt of the relevant netice by the Lender,

Lendar's set-off rights

If the Lender has more than one account for the Chargor In its books, the Lender may at
any time after (i} the security constituted by this debenture has become enforceable or (i)
the Lender has received nctice of any subsequent Security interest or other interest
affecting all or any part of the Charged Proparty:

7.4.1 combine or consolidate all or any sums of money now or hereafter standing to
the credit of the then existing accounts of the Chargor with the Lender with the
labilities to the Lender of the Chargor; and

742 set-off or transfer, without prior notice, all or any part of the balance standing
to the credit of any account to any other account that may be in debit (but the
Lender shall notify the Chargor of the transfer once made) in or towards
satisfaction of any of the liabilities of the Chargor to the Lender on any other
account or in any other respact,

The liabilities refsrred to in this paragraph 7 of Schedule 5 (Powers of the L ender) may be
actual, contingent, primary, collateral, several or joint liahilities, and the accounts, sums
and liabilities referred to in this paragraph 7 of Schedule 5 (Powers of the Lender) may be
denominated in any cumency. If the amounis concerned are expressed in a diffierent
currency then the Lender may exercise all such rights and is authorised to effect any
necessary conversions at the Lender's then prevailing spot sefling rate of exchange as
determined by the Lender,

If the relevant obligation or liability is unliquidated or unascertained the Lender may set-off
the amount it estimates (in good faith) will be the final amount of such obiigation or liability
once it becomes liquidated or ascertained.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any cother
arrangement, variation or release with any person or persons not being a party to this
debenture (whether or not any such person is jointly liable with the Chargor) in respect of
any of the Securad Liabilities, or of any other security for them without prejudice either to
this debenture or te the liability of the Chargor for the Secured Liabilities.
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g investmants: dividends and voting rights before enforcement

Until the security constituted by this debenture becomes enforceable the Lender shall, in
axercising all voting and other rights and powers of the Lender or its nominee altaching to the
investments, act in accordance with the directions of tha Chargor from time to time provided that
acting In accordance with thoss directions would not, in the Lender's opinion, prejudice the
Lender's security under this debenture or the value of the Investments, or confravene any
agrezment between the Lender and the Chargor.
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1.1

1.2

SCHEDULE 6 ~ Enforcemant

Enforcement events

This dabenture shall be enforceable IF

1.1.1

1.1.8

any of the Secured Liabllities are not paid or discharged when the same are
due to be paid or discharged by the Chargor {whether on demand, st
scheduled malturity, or by acceleration or otherwise, as the case may ba);

the Chargor is in breach of any of its obligations under this debenture or under
any other agreement betwaen the Chargor and the Lender and that breach {if
capable of remedy) has not been remedied to the satisfaction of the Lender
within 14 days of notice by the Lender {o the Chargor to remedy the breach;

the Chargor:

{8} becomes unable to pay its dabis as thay fall due {andfor the value of the
Chargor's assets is less than the amount of its liabilities, taking into
account the Chargor's contingent and prospective fiabilities);

(b} commences negotiations with any one or more of ite creditors with 8
view 1o the general readjustment or rescheduling of its indebtedness; or

(¢} makes a general assignment for the benefit of, or & composition with, its
craditors;

the Chargor passes any resoiution, takes any corporate action, a petition is
presented, an application is made or proceedings are commenced, or any
action or step is tsken by any person for its winding-up, dissolution,
bankruptcy, administration or re-organisation, or for the appointment of a
receiver, administrative receiver, administrator, trustee, liguidator or simiar
officer of it or of any or all of its revenues or assets:

a distress, execution, attachment or other legal process is levied, enforced on
or sued against all or any part of the assels of the Chargor and remains
undischarged for seven days;

any event ocours in relation to the Chargor that is analogous to those set out
in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 6
{Enforcementy,

any representaiion, warranty or statement made, or deemed to be made, by
the Chargor under this debenture is, or proves to have been, incorrect or
misleading when made or deemed io be made; or

an Event of Default occurs (as defined in any facility letter antered into
between the Chargor and the Lender from time to time},

K any of the evenis listed in paragraph 1.1 of this Schedule & {Enforcement) ocours,
without prejudice to any other rights of the Lender and whether or not such event is
continuing, the powers of sale under the Law of Property Act 1925 shall immediately be
exercisable and the Lender may, in its absolute discretion, enforce all or any part of the
security created by this debenture as it seas fit,
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3.2

4.2

Statutory power of sale

The statutory powers of sale conferred by the Law of Property Act 1925 shali, as between
the Lender and a purchaser from the Lender, arise on and be exercisable at any time after
the execution of this debenture, but the Lender shall not exercise such power of sale unti
the securily constituted by this debanture has become enforceable under paragraph 1 of
this Scheduls 8 (Enforcemen).

Extension of statutory powers

The statutory powers of leasing and accepting surrenders conferred on mortgagses under
the Law of Property Act 1925, and by any other siatute, are extended so as to authorise
the Lender and any Receiver, at any time after the security constituted by this debenture
has become enforceable, whether in its own name or in that of the Chargor, to;

3.1 grant any lease or agreemaent for lease,
312 accept surrenders of leases,; or
3.1.3 grant any option of the whole or any part of the freehoid and leasehold

property of the Chargor with whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions {including the payment of money to a lessee or tenant
on a suirender) as the Lender or Receiver thinks fit, without the need to comply with any
of the resirictions imposed by sections 99 and 100 of the LPA 1025

Protection of third parties

Mo purchaser, mortgages or other person dealing with the Lender or any Recelver shall be
concarned to anquire:

4.1.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

41.2 whether any power the Lender, a Receiver or any Delegate is purporting to
gxercise has become exercisable;

4.1.3 how any money paid fo the Lender, any Receiver or any Delegate is o be
applied; or
4.1.4 as to the necessity or expediency of the stipulations and conditions subject to

which a disposal of any Charged Property shall be made.

The receipt of the Lender or any Receiver or Delegate or its or his attorney or agent for
any money shall effectually discharge the person paying the same from such matters and
from being concemed to see the application or being answerable for the loss or
misapplication of such money.

No liability as morigagee in possession

Neither the Lender, nor any Receiver, nor any Delegate, nor any Administrator shall be
liable to account as mortgages in possession in respect of all or any of the Charged
Property, nor shall any of them be liable for any loss on realisation of, or for any neglect or
default of any nature in connection with, all or any of the Charged Property for which a
morigagee in possassion might be lable as such,
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6.2

6.3

6.4

8.5

7.2

7.3

Appointment of Racelver

At any time after the security constituted by this debenture has become enforceable, or at
the request of the Chargor, the Lender (or any Delegate on its behalf) may, without further
notice:

8.1.1 appoint any one or more person or persons io be a Receiver of all or any part
of the Charged Property;

6.1.2 {sublect to section 45 of the Insolvency Act) from time to time remove any
person appeinted {0 be Recelver and may, in a similar manner, appoint
another in his place; and

£1.3 exercise in respect of all or any of the Charged Property all or any of the
powers and remedies given to morigagees by the Law of Property Act 1925,
including the power 1o take possession of, receive the benefit of, or sell any of
the Charged Proparty.

Where more than one person is appointed Receiver, each Receiver shall have power to
act separately (uniess the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Properly Act 1825, and the
remuneration of the Receiver shall be a debt secured by this debenture which shall be due
and payable immediately upon s heing pald by the Lender.

if the Lender enforces this debenture itself pursuant to paragraph 6.1.3 of this Schedule 8
{Enforcement) it will have the same powers as a Recelver in respact of those Charged
Property which are the subject of the enforcement.

All or any of the powers which are conferred by this dsbenture on a Recelver may be
exercised by the Lender or any Dslegste without first appointing a Recelver or
notwithstanding the appoiniment of any Receiver,

Power of sale additional

The powers of sale and appointing & Receiver conferred by this debenture shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act, the Law
of Property Act 1925 or ctherwise, and shall be exercisable without the restrictions
coniained in sections 102 and 108 of the Law of Property Act 1925 or otherwise.

The power to appoint a Receiver (whether conferred by this debenture or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of all
or any part of the Charged Property.

In making any sale or other disposal in the exercise of their respective powers, the
Receiver, the Lender or any Dslegate may accept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capital or other obligations, including
consideration fluctuating according to or dependent upon profit or tumover and
consideration the amount whereof is to be determined by a third party. Any such
consideration may be receivable in a lump sum or by instalments and upon recelpt by the
Receiver, the Lender or any Delegate shall ipso facto be and become charged with the
payment of the Secured Liabilitles. Any contract for any such sale or other disposal by the
Receiver, the Lender or any Delegate may contain conditions excluding or restricting the
personal liability of the Recsiver, the Lender and any Delegate.
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7.4

10
10.9

10.2

11.

12,

Where a Property is sold by the Lender or any Receiver or Delegate appointed by the
Lender it may be sold sither together or in parcels and/or by public auction or private
contract,

Agent of the Chargor

Any Receiver appointed by the Lender under this debentura shall be the sgent of the
Chargor, and the Chargor shall be solely responsible for his acts and remuneration. 2s well
as for any defaulls committed by him,

Powers of Recelver

Any Recelver appoinied by the Lender under this debenture shall, in addiion o the
powers conferred on him by the Law of Property Act 1925 and the Insolvancy Act, have:

8.1.1 the power to do sl such acts and things that an absolute owner could do in
the management of that part of the Charged Property over which the Recelver
i appointed; and

8.1.2 the powers set out in Schedule 7 [Further powers of & Recsiver).
Order of application of proceeds

All monies recelved by the Lender, 2 Recelver or any Delegate In the exercise of any
enforcement powers confarred by this debeniure shall be applied:

10.1.1 first, in paying alf unpaid fess, costs and other lialility incurred by, or on behalf
of, the Lender {and any Receiver, attorney or sgent appoinied by ity

10.9.2 second, in paying the remuneration of any Receiver or Delegate (as agreed
between the Receiver and the Lender)

10.1.3 third, in or towsrds dizcharge of the Secured Lisbilitfes in such order and
manner as the Lender determines; and

10.1.4 finadly, in paving any surplus fo the Chargor or any other person entitlad to it.

Only monies actually paid by a Receiver to the Lender in safisfaction or discharge of the
Secured Lisbilitles shall be capable of being applied by the Lender in satisfaction of the
Secured Liabilities,

Appropriation

Neither the Lender nor any Recelver or Delegate shall be bound (whether by virlue of
section 109(8}) of the Law of Property Act 1925, which is varied accordingly, or otherwise)
o pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any padicular order between any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Recsiver or a Delegate under this debenture may, at
the discretion of the Lender, Recelver or Delegate, be credited (o 2 suspense or securities
realised account and be held in such account for so long as the Lender, Recelver or
Delegate thinks fit, and shall bear interest at such rate, if any, as may be agreed in writing
between the Lender and the Chargor,
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13
134

132
14.

18.
151

18.2

15.3

154

Power of attorney

By way of securily, the Chargor imevecably appoints the Lender and evary Receiver and
Delegate separately to be the attorney of the Chargor and, in its name, on jte behalf and
as its act and deed, o execute any documents and do any acts and things that:

1311 the Chargor is required to execute and do under this debenture inchuding,
without limitation, execute any document required by the Lender under
paragraph 6 of Part 1 of 8chedule 4 {Covenanis); and

13.1.8 any atiorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this debenture or by law on the
Lender, any Receiver or any Delegate,

Each agent and altornay may sppoint a substitute or delegate his authority.
Ratification of acts of attorney

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
atiomeys may do in the axercise or purported exercise of all or any of the powers,
authorities and discretions referred to in paragraph 13 of this Schedule 8 {Enforcement),

Appoiniment of an Administrator

The Lender may, without notice to the Chargor, appoint any one or more persons to be an
administrator of the Chargor pursuant to Paragraph 14 of Schadule BY of the Insolvency
Act if the security constituted by this debenture becomes enforceable.

Any appointment under this paragraph 15 shall;
18.2.1 be in writing signed by a duly authorised signatory of the Lender; and

15.2.2 take effact, in accordance with paragraph 13 of Schedule BY of the insolvency
Act, when the requirements of parsgraph 18 of that Schedule B1 are satisfied.

The Lender may, subject to any necessary approval from the cowrt, end the appointment
of an Administrator by notice in writing in accordance with this paragraph 15 and appoint a
replacement for any Administrator whose appointment ends for any reason under that
paragraph.

An Administrator shall have all the powers given to him under the Insolvency Act.
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SCHEDULE 7 - Further powers of a Receiver

Powaer to repair and develop Properties

A Receiver may underiake or complete any works of repair, building, construction,
medification, refurbishment ar development on the Proparties.

Power to surrender ieases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the
Properties on such terms, and subject to such conditions, as he thinks fit and, without
prejudice to the generality of the above, carry such surrender into effect by surrendering or
accepting surrenders in the name or on behalf of the Chargor or otharwise.

Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, contractors and
other personnal and professional advisors on such terms as he thinks fit.

Fower 1o make VAT elections

A Receiver may make exercise or revoke any value added tax oplion to tax as he thinks
fit.

Power te charge for remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) s the Lender may prescribe or agres with
him.

Power to realise Charged Property

A Recelver may coliect and get in the Charged Property and/or income, or any part of it, in
respect of which he is appointed and make such demands, and take such proceedings, as
may seem expedient for that purpose, and take possession of the Charged Property with
like rights.

Power to manage or reconstruct the Chargor's business

A Receiver may camy on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Chargor.

Power to disposs of Charged Properly

A Receiver may grant options and licences over all or any part of the Charged Property,
sell, assign, lease and accept summenders of leases of (or concur in selling, assigning,
leasing or accepting surrenders of lsases of) all or any of the Charged Property in respect
of which he is appointed for such consideration and, in such manner {including, without
limitation, by public auction or private sale) and generally on such terms and conditions as
he thinks fit. A Recsiver may promote, or concur in promeling, a company 1o purchase the
Charged Property to be disposed of by him.

Powser to sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fitlings from any Property without
the consent of the Chargor,
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10.

11.

12.

13

14

18.

18.

i7.

18.

18,

Power to sell Book Debis

A Receiver may sell and assign all or any of the Book Debls in respect of which he is
appointed In such manner, and generally on such terms and conditions, as he thinks it

Power to make selitlements

A Recelver may make any arrangsment, setilement or compromise hetween the Chargor
and any other person that he may think expedient.

Power to improve the Equlpment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expsadient,

Power to make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with, for that purpose and for the purpose of
enforcing payments of any calls so made, the same powers as are conferred by the
articles of association of the Chargor on fts direciors in respect of calls authorisad to be
made by them,

FPower to appoint

A Receiver may appoint managers, officers, servants, workmen and agenis for the
purposes of this Scheduls 7 (Further powers of a Receiver) at such salaries, for such
periods and on such terms as he may determine.

Power 10 insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause §, effect
with any insurer any poiicy of insurance sither in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this debenturs.

Powsrs under Law of Property Ast 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the
same way as if he had been duly appointed under that acl, and exercise all powers
provided for an administrative recsiver in Schedule 1 of the Insclvency Act.

Power 1o operate rent reviews

A Receiver may operate any rent review clause in respect of any properly in respect of
which he was appointed or any part of such property and 1o apply for any new or extended
leass.

Power 1o borrow

A Receiver may, for any of the purposes authorised by this Schedule 7 (Further powers of
a Receiver), raise money by borrowing frorm the Lender (or from any other person) sither
unsecured or on the security of all or any of the Charged Property in respect of which he is
appointed on such terms as he shall think fit {including, if the Lender consents, terms
under which such security ranks in priority to this debenture).

Power to redeem prior Security Interests

A Receiver may redeem any prior Security Interest and settle and pass the accounts to
which the Security interest relates. Any accounts so settisd and passed shall be, in the
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20.
201

21.

absence of any manifest error, conclusive and binding on the Chargor, and the monies so
paid shall be deemed to be an expense properly incurred by him.

incldental powers

A Receiver may do all such other acts and things:

2011 as he may consider desirable or necessary for realising any of the Charged
Property;
20.1.2 as he may consider incidental or conducive to any of the rights or powers

conferred on a Receiver under or by virtue of this deed or law: or
2013 which he lawiully may or can do as agent for the Chargor.

Scope of powers

Any exercise of any of the powers given by this Schedule 7 {Further powers of a Recaiver)
may be on behalf of the Chargor, the directors of the Chargor (in the case of the power
contained in paragraph 13 of this Schedule 7 (Further powers of a Receiver) or himself,
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EXECUTION
CHARGOR

EXECUTED as a DEED by FINAL )
FRONTIER ACE HOLDINGS LTD )
acting by 5;.,9'1 T AN . a ) Direcior
dirgctor

in the presance of:

Witness signaturs
Witness names

Witness address

Witness occupation

LENDER

SIGNED for and on behalfl of )
CAMBRIDGE & COUNTIES BANK )
LIMITED )
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