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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10266742

Charge code: 1026 6742 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2016 and created by AIR TRAVEL CORPORATION
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 14th July 2016 .

Given at Companies House, Cardiff on 15th July 2016

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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(1).AIR TRAVEL CORPORATION LTD
{2) MAXIWORLD LIMITED (IN ADMINISTRATION)

(3) THE ADMINISTRATOR

DEBENTURE
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THIS DEBENTURE is made on {2 da N 2016

BETWEEN:-

N AIR TRAVEL CORPORATION LTD (No. 10266742) whose registered office is at 141
Butler Road, West Harrow, Middlesex HA14DX (the "Chargor”)

{2) MAXIWORLD LIMITED (No. 03386556) whose registered office is at 3 Coombe
Road, London NW10 OEB (the "Chargee") acting by its administrator NIMISH
CHANDRAKANT PATEL of Re10 (London) Limited, Albemarle House, 1 Albemarle
Street, London W1S 4HA (the "Administrator”)

(3) THE ADMINISTRATOR

THIS DEED WITNESSES as follows:-

1. INTERPRETATION

1.1 Definitions

In this Debenture:~

"Account” means any account opened or maintained by the
Chargor at any bank-or financial institution;
"Charged Property“ reans all the assets and underiakmg of ihe Chargor
.= which from time to time are, or purport to be, the subject
of the security created in favour of the Chargee by or
pursuantto this Debenture;

"Enforcement Action"” means:-

(a) the acceleration of any Secured Liabilities or any
declaration that any Secured Liabilities are
prematurely. due. and payable or payable . oh
demand;

{b} the takmg of any steps fo enforce or requnre the
enforcernent of this Debenture (including the
crystallisation of any floating charge);

(c) the making of any demand against the Chargor in
relation to any guarantee, indemnity or other
assurance against loss in respect of any Secured
Liabilities;

(d) the exercise of any right of set-off against the
Chargor in respect of any Secured Liabilities
excluding any right of set off under a netting
arrangement with the Chargor's.clearing bank;

{e) the suing for, commencing or joining of any legal.or
arbitration procéedings against the Chargor fo
recover aiy Secured Liabilities; or

(fy the petitioning, applying or voting: for, or the taking

of any steps which may lead to any administration,
winding-up, insolvency or dissolution of or in relation

TIBTRT4A0. NJATD 3




“Event of Default”

"Fixed Plant and
Equipment”

"Fixtures"

"GTOU[i!'

"lnsurances"

 "Inteifectual Property”

"Land"

"Loose Plant and
Equipment”

J3872740.1WA1T0

fo the-Chargor;;

means “the date on whlch the Chargee ﬂrst takes
Enforcement Action;

any of the events which is a breach by the Chargor of

the terms of the Sale and Purchase Agreement or
failure to satisfy the Secured Liabilities;

means alf plant, machinery or equipment of the Chargor
of any kind which does not for any reason constitute a
Fixture, but is now or at any time directly ot indirectly

attached by any means arnid for any purpose to any land
or building, whether or notiitis removable-or intended to

form part of the land or building;

means all things of any kind now or at any time affixed
to the Land for any purpose, mciudmg, withaout limitation,
trade and tenants fixtures;

means the Chargor-and each of its subsidiaries; |

_.means any policy of insurance or assurance.in-which...........
the Chargor has an interest and all ¢laims and rebates

of premiunt under any such policy;

 means-any of the following in which-the Chargor has an
interest:-

(a) any registered intellectual. property right in any
territory or jurisdiction, including, without
limitation, patents, frade marks, service marks,
registered designs, and any similar right in-any
territory or jurisdiction and any: apglications or
right to apply for any of the.above;

“(b) - any_ invention, copyright, design right or T

performance right;

{c) any trade secrets; know-how and confidential
information; arid

(d) . the benefit of any a'g'r'eement or licence for the
use of any such right;

means any estate, right or interest in or over land,

whether legal or equitable, and wherever the land is
situated including, without limitation, any buildings and
Fixtures on the Land, and the benefit of any covenarits

or rights owed to any person or enforceable by him by
virtue of the owhership possession or.occupation of land
but for these purposes “"Land" excludes heritable:
property situated in Scotland;

means, in relation to the Chargor, all plant, machinery,
equipment and motor vehicles how or at any time
owned by the Chargor as a capital asset which is not
Fixed Plant and Equipment;




lILP.AH

iMonetary Chaims®

"Notice of Charge"

"Receiver”

"Related Rights"

Sale and Purchase
Agreement”

"Secured Liabilities”

"Securities”
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means the Law of Property Act 1925,

means a!i book and other debts and monetary claims,
now or in the fulure owing to the Chargor (whether
alone or jointly with any other person), whenever
payable and whether liquidated or unliquidated, certain
or contingent including, without limitation, credit
balances on any Account, and together with ail
cheques, bills of exchange, negotiable instruments,
credits and securities at any time given in relation to, or
to'secure payment of, any such debf;

means a notice of charge in such form as may be
specified by the Chargee;

means any receiver, receiver and manager or
administrative receiver of the whole or any part of the
Charged Property;

means in relation to any Charged Propeity:

(a) the proceeds of sale of any part of that
Charged Property; e

&) all rights under any licence, agreement for

_sale or agreement for lease.in. respect of that
Charged Property;

(o) all  rights; berefits, claims, contracts,

warranties, remedies, security, indemnities or
govenants for fitle in respect of that Charged
Property; and

(dy- - any moneys and proceeds paid or payable in
respect of that Charged Property;

means the sale and purchéfsé"égji"éer'h'éﬁ{ih }ésﬁéct of '
_ certain assets and the business of the Chargee dated
on or around the date of this deed and made between

the Chargee, the Administrator and the Chargor;

means all present and future liabilities and obligations of
the Chargor to the Chargee pursuant to the Sale and
Purchase Agresment (whethet actual or contingent and
whether owed jointly or severally or in any other
capacity whatsoever and whether or not the Chargee
was the original creditor in respect thereof) including
without limitation interest, commission, costs, charges
and expenses charged by the Chargee at rates agreed
betweeri it and the Chargor, or in the absence of
express agreement, the rate of Interest (as defined in
the Sale and Purchase Agreement);

means alt the right, title and interest of a Chargor, now
ot in the future,. in any:-

(a) stocks, shares, bonds, debentures, loan
stocks, or other -securities issued by any
person;

5




(b) warrants, .options: or other nghts to. subscribe,

‘purchase or otherwise acquire ahy: stocks, -

shares, bonds, debentures, foan stocks or
other securities or investments issued by any
person; .and

(c units or other interests in any unit trust or
collective investrient schems; and

"Sedurity" means a mortgage, charge, pledge, lien or any other

security inferest securing any obligation of any person
or any other agreement or arrangement having a similar
effect.

1.2 Incorporation of ternis

Unless the context otherwise requires or unless defined in this Debenture, all words
and expressicns defined or whose interpretation is provided for in the Sale and
Purchase:Agreement shall have the same meanings in this Debenture.

1.3 Interpretation

1.3.1
1.3.2
1.3.3

1.34

1.38

1:.3.9

In this' Debenture, unless the context otherwise requires:-

words importing the singular shall include the plural and vice versa and

referencs to any gender includes the other gencfer

the term "agsets” inclides all property, rights and revenues whatsoever, and.

wharesoever, present and future;

references fo & "guarantee’ ifclude an indemnity or .any other form of

surety;

an Event of Default is "continuing” if it has.not been waived;

- all references to documents include all variations and replacements. of such.
-documents and supplements {o such documents;.

all references to a party include references to its personal representatives;

permitted assigns and transferees and its successors in title;

references to persons include bodies corporate, unincorporated associations:
and partherships;

words and phrases defined in the Companies Act 2006 have the same
meanings in this Debenture but the word "company” includes any body
corporate; and

references to the Administrator mean, the Administrator as adriinistrator of
the Chargee or as subsequently. appointed  liquidator or supervisor of a
Company Voluntary Arrangement pursuant fo the provisions. of the
Insolvency Act 1988,

14 Statuies and headings

I this Debenture:-

1.4.1

73872740 1\JAT0

any reference to any statute or stafutory instriment includes any enactment.
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time. to time




1.5

21

2.2

31

modified or re-enacted) which such provision has directly or indirectly
___replaced and ... . L

1.4.2  headings are for reference purposes only and -shall not affect the
cconstruction of anything in this Debenture.

Clauses

Ih this Debenture references to "Glauses” are to the clauses or sub-clauses of this
Debenture.

COVENANT TO PAY
Secured Liabilities

The Chargor covenants that it will on demand of the Chargee and/or the Administrator
pay and discharge any or all of the Secured Liabilities whemn due.

Interest:

The Chargor covenants to pay interest to the Chargee upon any sum demanded in
accordarice with Clause 2.1 (Secured Liabilities) until: payment (both before and after

.. any. judgment) at the rate.of the rate of Interest {as defined in the Sale and Purchase---

Agreerment).

CHARGES .
_Mortgages and leed Charges N

As a contznumg securaty for payment of‘the Secured L;ablhties the Chargor with full

title guarantee charges to the Chargee all its right, titte and interest from time to time in
each of the following assets:-

3.41 by way of first legal mortgage all Land which is now vested in the Chargor;

3.1.2 by way of first fixed charge all other Land now vested in the Chargor (tothe

extent not effectively charged by Clause. 3:4.1) and all Land acquired by the
Chargor after the date of this Debenture;

313 by way of first fixed charge:-

(a). the Securities;

{b) the Intellectual Propérty;

{c) the:Monetary Claims;

{d) the Fixed Plantand Equipment;

(e) the Loose Plant and Equipment;

{f) the Accounts;

{g) the Insurances;

(h) the. Related Rights under or in connection with the Securities, the

Accounts, the Insurances, the Intellectual Property, the Monetary
Claims, the Fixed Plant and Equipment and the Loose Plant and
Equipment;.and

73872740.1\JA10 . 7




3.2

3.3

3:4

4.1

42

4.3

CRYSTALLISATION OF FLOATING CHARGE

{i) its present and future goodwill and uncalled capital.
Floating Charge I
As continuing security for payiient of the Secured Liabilities, the Chargor with full title
guarantee charges by way of first floating charge the whole of the Chargor's
undertaking and assets, present and future and wherever situated, which are not for
any reason effectively charged (whethier in law or equity} by way of fixed security by

this' Debenture, including, without limitation, any heritable property of the Chargor
situated in Scotland.

Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the Chargor shati hold it on trust for the Chargee,

Qualifying floating charge

Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 will apply to any floating

charge created by this Debenture.

Crystaliisation: By Notice

The Chargee may at:any time by notice: in writing to the Chargor-convert the floating

charge created by Clause 3.2 (Floating Charge) with immediate effect into a fixed
- charge as regards any property or assets specified in the notice if.- s

4.1.1 the Enforcement Date has ocourred;

412  the Chargee considers that any.of the Charged Property may be in jeopardy
: ~or in.danger of being seized or sold pursuant to any form of %’egal process; or

4.1.3  the Chargee considers that it is necessary in order to protect the pnenty of

the Security. created by or pursuant to this Debenture
Crystallisaticn: Automiatic
The floating charge created by Clause 3.2 (Floating Chaige) will automatically be

converted (without notice) with immediate effect into a fixed charge as regarcis all -of
the undertaking-and assets subject to the floating charge if:-

42.1 subject to Clause 7.1 the Chargor creates or attempts to create any Security

over any of the Charged Property without the prior written consent of the
Chargee; or

422  any person levies or attempts to levy any distress, execution or other
process.against any of the Charged Property; or

423 any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of the Chargor, over-all or any
part of its assets, or if such person is appointed.

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3.2 (Floating Charge) may not be converted
into a fixed charge solely by reason of:

73872740.1\JA10 8




51

431 the obtammg of a moratorium or

432 anyi:hmg done w;th aview ta obtaumng a mératc.J.num
 under Schedule A1 to the Insclvency Act 1986

PERFECTION OF SECURITY

Notices of Charge

The Chargor shall deliver to the Chargee (or procure delivery of) Notices of Charge
duly-executed by, oron behaif of, the Chargor:-

5.1.1 in respect of the Insurances, on the date of this Debenture and promptly
upon purchasing any further Insurance after the date of this Debenture;

51.2 in respect of each Account, on the date of this Debenture and promptly upon
thie opening of any further Account after the date of this Debenture; and

51,3  in respect of any other asset which is the subject .of a ch‘argé: pursuant. to
Clause 3, promptly upon the request of the Chargee from fime o time,

52

53

ackncwledged by the party to whom such Notice of Charge is addressed.
Delivery of Documents of Title

The Ghargor shall upon the ‘éXecution of this Debenture (or, if later, upon receipt or
entitlement ‘thereof), deposit with the Chargee and the Chargee during the
continuance: of this security shall be entitled to hold all deeds, certificates and other
documents of title relating to Land, the Securities and the Insurances. In the case of
the Securities, the Chargor shall also deliver such stock transfer forms .or other
instruments of transfer (stamped and executed in blank by the Chargor) as_the
Chargee may.reguest.

Apphcatlen 1o the Land Registry- -

The-Chargor and the Chargee apply to the-Land- Registry for the. following fo be:

entered into on the register of the title to any Land now or it the: future owned by the
Chargor:-

5.3.1 a restriction in the following terms:
"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge is to be registered
without a written consent signed by Maxiworld Limited c/o Pinsent Masons
LLP, 30 Crown Place, London EC2A 4ES ref: BM05/646336.07016"; and

532  aunilateral notice in the following terms:
"Deed in favour of Maxiworld Limited dated [dafe of Debenturs] 2016".

The Chargor shaii provide the Chargee with all necessary assistance and/or

docurnentation to perinit the entry of the restriction and -unilateral notice at HM Land
Registry and shaﬂ not apply to remove the same without the Chargee's consent-

73872740 1\WJA1 9




&1

62

7.1

7.2

FURTHER ASSURANCE

General |

The Chargor shall, at its own expense, at any time when reasonably required by-the
Chargee, execute and deliver o the Chargee:-

6.1.1 a valid legal mortgage of any Land now of in the future owned by the
Chargor,

6,12  afixed charge over any interest, whether.or not, capable of being charged:
by way of legal mortgage, in any Land now or in the future belonging to the
Ghargor;

6.1.3 a legal assignment or other fixed Security over all or any of the Charged
Property;

614  where any of its assets-are situated outside England and Wales, such fixed
sécurity (or such security. in that jurisdiction most closely akin to fixed
security)y under the law of the place where the assetl js situated 4s the
Chargee may requirg; and

~8.1,5 —anotice to any third party of any of the charges or assignments created- by

or pursuant to this Debenture;

_in each case, in the Chargee’s standard form ot such other-form-as the Chargee may...... ..

require. :
Other-acts

Without prejudice to Clause 8.1 (General), the Chargor shall, at its own expense, at
any time when reasonably required by the Chargee, do-and concur in ail acts or things
as the Chargee may deem reasonably. necessary for the purpose of the creation,
perfection, protection or maintenance of any of the Security intended to be: created by
this Debenture over all or any of the Charged Property or to facilitate the enforcement

__of that Security, or the exercise of any powers or diseretions, intended o be vestad in
the Chargee or any Receiver by this Debenture. : .

Negative Pledge

The Chargor undertakes that it shall not, save with the: Chargee's prior written
consent, at any time dufing the subsistence of this Debenture, create or permit to
subsist any Security over alf or-any part of the Charged Property.

Disposals

The Chargor undertakes that it shall ot (and shall not agree to) at any time during the
subsistence of this Debenture, sell, transfer, assign, lease or hire out, factor, discount,
licence, lend, part with its interest in or otherwise dispose of any of the Charged
Property: or permit the same to occur, or agree to do any of the foregoing, provided
that, until:-

7.21 the floating charge created by Clause 3.2 (Floating Charge) is converted into
a fixed charge; or

722 the occurrence.of the Enforcement Date,

73872740.NJA10 10




8:1

8.2

8.3

84

9.1

the Chargor may hold, enjoy and.deal with, the Charged Property whrch is not at the

~relevant time expressed to be subject to-a fixed charge or mortgage.

SECURITIES

Securities: Before Enforcement Date

Prio'ritio_t'_h_e oceurrence of the Enforcement Date, the Chargor shall pay all dividends,

iriterest and other monies arising from the Securities inta an Account.

Securities: After Enforcement Date

After the occurrence of the Enforceivient Date; the Chargee may at its discretion (in

tHe name of the Chargor or otherwise -and without any further consent or authority

from the Chargor):-

8.2.1  -exercise {or refrain from exercising) any voting rights in respect of the
Securities;

§.2.2 -a‘p‘piy all -d’iViéends, iriterest and other manies -a{isiﬁg from the Securities in

accordance with Clause 16-(Application of Moneys);

8.2.3 transfer the Securities into the name of such nominee(s) of the Chargee asit— -

.shall require; and

- 8.24 . exercise (or refrain- from-exercising) the powers- and rights :conferred on or

- exercisable by the %egai or berzeﬂmai owner of the Securities;

if each case, in such mainer and on such terms as the Chargee may ’shmk fit, and the
proceeds of any such action shall form part of the-Charged Property.

Securities: Payment of Calls

" The Chargor shall pay when due all calls or other payments whsch rhay be or become.

due in respect of any of the Securities which are not fully paid (unless reascnably

contested), and in any case of default by the Chargor in stich payment, the Chargee.....

may, if it thinks fit, make such payment on behalf of the Chargor in which case any

.sums paid by .the Chargee shall be reimburséd by the Chargor to. the Chargeeon . .
demand and shall carry interest from the date of payment by the Chargee until

reimbursed at the rate notified to the Chargor by the Chargee.
Securities: Exercise of Rights |

The Chargor shall not exercise any of its respective rights and powers in relation to

any of the Securities in any manner which, in the opinion of the Chargee, would
prejudice the effectiveness of, or the ability of the Chargee to realise, the security

created by or pursuant o this Debenture.

AGCCOUNTS

Accounts: Operation Before Enforcement Date

The Charg‘or shall, prior to the cccurrence of the Enforcement Date, be entitled fo

receive, withdraw or otherwise transfer any credit balance from time to time on- any
Account

73872740, 1UAT0 ’ 1




9:2

10.

10.1

10.2

1.

1.2

11.3

Ingurances: Undertakings

Accounts: Operation After Enforcement Date

" After ihe occufrence of the Enforcement Date the Chargor sha%i not be ent:tled to

receive, withdraw or otherwise transfer any credit balance: from time to time on any
Account except with the:prior consent of the Chargee.

MONETARY CLAIMS
No deafing with Monetary Claims

The ‘Chargor shall nat at any time during the subsistence of this Debenture, without
the prior written congent of the Chargee, sell, factor, discourt, transter, assign, lend or

-otherwise dispose of any of the Monetaty Claims or enter into any agreément-to do

any of the foregoing.
Proceeds of Monetary Clains

The-Chargor shall get in and realise the Monetary Ctaims in the ordinary course of
blisiress ahd pay the proceeds of those Monetary Claims into.an Account.

INSURANGES

The Chargor shall at all tfmes dursng %he subs;stence of this Debenture -

“11 1.1 " keep: the Charged Property msured w:th those insurances norma!Ey

- maintained by prudent companies carrying on a similar business and with an
insurance office. 6r Underwriters to be approved. by the Chargee in writing
from time to time; _

11.1.2  promptly pay all premiums and other moneys payable under ail its -

Insurances of procure that such is done and, promptly upon reasonable

request, produce to the Chargee a copy of each policy and evidence

(acceptable to the Chargee) of the payment of 'such sums (or procure that
. such is dovie) and not do or omit to do or permit or suffer to be done or

omitted to be done, anything which might renderany Insurance required by
_tHis clause void, voidable or ungrforceable; and

11.1.3  if required by the Chargee, provide a copy of all Insurances relating to the:
Charged Property fo the Chargee.

Insurance: Defauit

If the Chargor defaults in complying with Clause 11.1 (Insurance: Undertakings), the

Chargee may effect or renew any such Insurance on such terms, in such narme{s) and

i such amount{s) as it considers appropriate, and all moneys expended by the
Chargee in doing so shall be reimbursed by the Chargor to the Chargee on demard
and shall carry interest from the date of payment by the Chargee until reimbursed at

the rate specified in Clause 2 {(Covenant to Pay).
Application of Insurance Proceeds

After the occurrence of the Enforcement Date, the Chargor shall hold such. moneys
upon trust for the Chargee pending payment to the Chargee for application in
accordance with Clause 16 (Application of Moneys) and the Chargor waives any right
it inay have to require that any.such moneys are applied in reinstatement of any part
of the Charged Property.

73872740 \JA1G 12




12, LAND

The Chargor shall (wzih the intent that this Clause 12 (Land) shall apply in relation to
all Land now vested in the Chargor or acquired by the Chargor after the date of this
Debenture):-

12.1 Repair and Alterations

1211

12.1.2

12.1.3

12.2.1

1222

" have been obtained and are complied with, and produce on demand such
evidence as the Chargee may require to satisfy itself that such consents and

12.3 Leases

12.3.1

1 2‘3 2

12.3:3

73872740 1\A10

keep orcause to be keptall buildings.and Fixtures from time fo time on orin
any of its Land -and all other plant, machinery and equipment belonging to i
in good and substantial repair and good working order;

not, without the prior written consent of the Chargee, make or permit the
making of ahy alteration or addition to any of its Land (other than internal
-non-structural alteratlohs} or commit or permit any person to commit any
waste upon or injlre or in any manner or by any means lessen the-valueg of
‘its Land or sever or perrmit to be severed from any of its Land. ary Fixtures
except for the purpose of replacing them as soon as practicable with others
of equal ot greatervalug; and. .

permit any-authorised representative of the Chargee at-any time-to enter any
of its Land for any pur'pose withoat be'co'ming Iia‘bte to- af:c'ount'as a

" and, where any. breach of covenant, defect, disrepair or unauthiorised

alteration, improvement.or addition shall be found, remedy all such breaches

and execute all such repairs or removals as the Chargee may require within

28 days after notice {or immediately, in case of emergency),

122 Statutes

cormply with the provisions of all statutes' and -the requirement of any
competent.authority affecting any of its Land or the use of any of its Land or
anything done on-any Land;and

ensure that a%i consents and appmvais under alf statutes and the regulatxons
and ‘codes of practice of any competent authority affecting any-of its Land

"""" approvals have been obtained and-are complied with:

pay the renis and observe and perform all covenants, conditions,
agreements ot obligations on its part to be observed and performed
contained in any lease under which any of its Land is held by the Chargor
and any licence, consent or apptoval given under any lease, and use its best

endeavours to enforce observance and performance of the lessor's

covenants in any lease;

fiot accelerate or defer payment of any moneys payable under any such
lease and where any lease contains a provision for the review of rent
promptly. notify the Chargee of any attempt by the lessor to implement a
review but not agree the reviewed rent or appoint or agree to the
appointment of a third party to determine a rent review without the prior
written consent of the-Chargee;

not to apply for any licerice, consent or approval under any such lease or
any superior lease without the prior written consent of the Chargee; and

i3




12.4

12.5

12.8

12.7

13.

131

12.3.4.  promptly give notice to the Chargee if the Chargor receives: notice under

“section 146 of the LPA or-any proceedingsare commenced for forfeiture of -

-any such gase or any superior lease or the lessor or any superior lessor
re-enters or attempts to re-enter théreunder and at the: request of the
Chargee but at the cost of the Chargor take such steps as the Chargee may
require in relation thereto,

Power of Leasing

not, without the prior written consent of the Chargee, exercise any. of the powers of
leasing or agreeing to lease vested in or conferred.on mortgagors by common law of
by statate or create or suffer fo be created a tenancy of any description of any of its
Land or corfer or permit to be conferred upon any person any contractual licence,
right ‘ot interest to.occupy or use or grant any licence or permission to assign, underlst
or part with possession of the whole or any part of its Land or agree to do any of the
foregoing, and sections 99 and 100 of the LPA shall not apply to this Debenture;

‘Compulsory Acquisition

not without the prior written consent of the Chargee enter into any negotiations with-
any competent authority with regard to the compulsory acquisition of any of its Land or
consefit 1o the compulsory acquisition -of any of its Land, and, if so.requested by the
Chargee, permit the Chargee or its- authorised representatives. to conduct-such ..

fegotiations or to give such consent on the Chargor's behalf;

Qutdoings . __ . ...

_pay as and when the same become due all rates, taxes, duties, charges, assessments. -
and other outgoings payable in respect of its Land; and

Encumbrances

comply with:-

1271 all obligations, covenanis, exceptions, reservations, licences, approvals,

__consents, stipulations, restrictions and_conditions to which it is subject

including, but without limitation, those relating to any.of its Land orthe use or
__enjoyment of any of its Land or imposed upon the Chargor as owner,
occupier or user, as the case may be, of any of its Land; and .

12.7.2  its obligations under any Security having priority to the Security created by or

‘pursuant to this Debenture.
DEMAND AND ENFORCEMENT
Enforcement
This Debenture shall become-enforceable in res:pe_ct of and against the Chargor:-
13.1.1  upon the occurrence of an Event of Default which is continuing;
13.1.2 upon any request being made by the Chargor to the Chargee for the

appeintment of a Receiver or for the Chargee to exercise any other power or
right available to if;

_ 13.1.3 upon the occurrence of any event causing, or purporting to cause, the

floating charge created by this Debenture o become fixed in relation to any
Charged Property; or
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13.14  Uupon the passmg of any resolution,. of after 14 days of the presentation of a

. petition (which is not withdrawn), for winding up of the Charga;r or the making

‘of an application foran administration order in relation to the Chargor or the

filing of a notice of intention or notice of appointment in refation to the
appointment of an administrator of the Chargor.

13.2. Demand for payment

Any demand for payment, and any other notice to be given by the Chargee under this
Debenture, shall be in writing and may be s;gned by any authorised signatory on
behalf of the Chargee, and may be made or given to the Chargor at any place -of
business.of the Chargor, or the registered office of the Chargor;-

13.2.1. by delivering it to any such place; or

13.2.2 by sending it by first class post to any such place (in which case it shall be
deemed received at 10.00am on the next Business Day after posting, and,
proof of posting shall be proof of delivery); or

13.2.3 by sénding it by fax to-any fax number of the Chargor (in’ which case it shall

be deemed teceived when sent, and proof of sending shall be proof of
receipt).

13.3  Powers on.enforcement

At-any time after this Debenture has become enforceable, the Chargee may-(without
prejudice to any Sther rights and remedies and Without notice to the Chargor) do all or
any of the following:-

13.3.1 exercise the power of saie under section 101 of the: LPA together with all
other powers. and rights conferred on mortgagees by the LPA, as varied.and
extended by this Debenture, without the restrictions contained in sections
103 or1098(1) of the LPA; and

13.3.2 exercise the power of leasing, letting, entering into agreements for leases or
_?ettmgs or accepting or agreeing to-accept surrenders of leases in relation to
~any Charged Property, without the restrictions imposed by sections .99 and

100 of ‘:he LPA,

14. RECE%VERS

141 Appointment

At any-time after this Debenture has become enforceable in respect of and against the-

Chargor, the Chargee may. appoint any person or persons to be a Receiver or
Receivers of all or any part of the Charged Property of the Chargor charged under this
Debenture 6r an administrator of the Chargor, An appointment over part only of such
Charged Property shall not preclude the Chargee from making any subsequent
appointment over any other patt of such Charged Propetty.

14.2 Appoinimernit in writing

The appointment of a Recegiver shall be in writing, and may be signed by any
authorised signatory-on behalf of the Chargee. Where more than orie person is acting
at-any time.as Receiver, they shall have power o act severally as weil as jointly.

14.3 Remuneration

The Chargee may from time fo time determine the remuneration of the Recsiver
(which shall not be subject to the limit in section 109(8) of the LPA) and may (subject
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14.4

18,

15.1

15.2

18,

16.1

to the application of section 45 of the Insolvency Act 1986) remove any person fromi

office.in relation to all or any.part of the Charged Property of which he is the Receiver
and at ary time appoint a further or other Receiver or Receivers over all 'or any part of

such Chargéd Property.
Powers

The Receiver shall be the agent of the Chargor (which shall be solely liable for his.
acts, defaults and remuneration) unless and until the Chargor goes into. liquidation
from ‘which time he shall act as principal and shall not become the agent of the
Chiargee, and the Receiver shall have and be entitled to exercise in relation to the
Charged Property all the powers:-

1441 conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA;

14,42  of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver is.an administrative receiver;

1443 and rsghts that an absolite ownet would have in relation to anhy Charged
Property; and

14.4.4 to do:all things incidental or conducive to any functions, powers, authorities

or discretions conferred or vested in the Receiver.
POWER OF ATTORNEY
Appointment
The Chargor .h_ere’b‘y.. irrevocably and by way of security appoints;
15.1.1 t.he- Chargee (whether of not a Receiver has beeﬁ appointed); and also
15.1.2 . {as.a separate appointment) each Receiver, ..
severally as the atforney and attorneys of the Chargor with fﬁower to do any act, and

execute and deliver any deed or other document; on behalf of and in the name of the
Chargor, which the Chargor could be reqired to do orexecute. under any provision of

- this Debenture, or which the Chargae in its sole opinion may consider necessary or

desirable for perfecting the Chargee's title to any of the Charged Property of the
Chargor or enabling the Chargee.of the Receiver fo exercise any of its or his rights or
powers under this Debenture.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney as is mentioned in Clause 15.1 (Appointment) shall do or purport to do in the
exercise or purported exercise of all or any of the powers, acts or other: matters.
referred to in Clause 15.1 (Appointment). '

APPLICATION OF MONEYS

All sums received by virtue of this Debenture by the Chargee or the Receiver shall,
subject to the payment of any claim having priority to this Debenture, be paid or
applied in the following order of priority:-

first, in or towards satisfaction of all costs, charges and expenses incurred and
payments made by the Chargee, or the Receiver (including; without fimitation, legal
expenses) and of the remuneration of the Receiver;
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16.2

16.3

17.

17.1

17.2

17.3

18.

18.1

18.2

183

secondly, in or towards payment of the Secured Liabilities in such order as the
Chargee may at'its dlscretscn require;and .

triirdly, as to the surplis (if any), to the person or persons entitled to such stirplus,

and sectior 109(8) of the LPA shall ot apply.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appemtmg a Receiver
which are conferred upon the Chargee, as varied and extended by this Débenture,

and &l ‘other powers of the Chargee, shall be deemed to arise (and the Secured
Liabilities shall be deemed due and payable for that purpose) immediately after the
execution of this Debenture.

Purchasers

No purchaser from or other person dealing with the Chargee, any person to whom it

has delegated any of its powers, or the Receiver shall be concerned to enquire
whether any of the powers which they have exercised has arisen or becore

exercisable, or 'whether the Secured Liabilities remain_outstanding or whether any.

evetit has happeﬂed to authorise the: Recewe_r to-act or as to the propriety or validity of
the exercise of any such power, and the title and position of a. purchaser or such
person shall not be 1mpeachab§e by reference toany of those. matfers )

Refcéipts _

The reécéipt of the Chargee or the Receiver shall be an absolute ard concfuswe
discharge to a purchaser or any other person dealing with the Chargee.

PROTECTION OF THE CHARGEE AND ANY RECEIVER
No liability

The Chargee ‘and any Réceiver shall ot be liable in respect of any loss or dafage

which arises out of the exercise, orattempted or purported exercise ¢f, or the fazEure o

exercise any of their respective powers underthis Debenture.
Not mortgagee in poss‘ession

Without prejudice to any “other provision of this Debenture, entry into possession of
any Charged Property-shall not render the Chargee or the Receiver liable:

18.2.1 o accourit'as mortgagee in possession;
18.2.2 forany loss on realisation; of

18.2.3 for any default or omission for which a mortgagee in possession might be
liable,

and if and whenever the Chargee or the Receiver énters into possession of any
Charged Property it shall be erititled at any time it or he thinks fit to go but of such
possession.

Indemnity

The Chargor shall indemnify and keep indemnified the Chargee, the Administrator.
every Receiver, and any person who acts as the servant, agent, delegate or attorney
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of any of them, against all claims, costs, expenses and liabilities which they may suffer
or-incur arising.in any way out of the takmg or holding. of: this Debenture, the exerCtse_ _
or purported. exercise of any right, power, authorlty of discretion given by it, o any
other act-oromission in relation to this Debenture or the Charged Property

18.4 Currency proiection

i any amount due fo be paid to the Chargee is, for any reason, paid in a currency (the
"eurrency of payment’) other than the currency in which it was expressed to be
payable (the "contractual durrency”), the Chargee may wherever it thinks fit apply
the amount of the currency of payment: received by it in the purchase, in accordance
with its normal pract;ce of the contractual currericy, and if this resuits in any shortfall -
below the amount dug in the contraciual currency, after déducting all taxes, costs and
commissions ‘payable in connection with that purchase, the Chargor shalf indemnify
the Chargee against the armount of the shortfall,

18:5 Continuing protection

The provisions of this Clause 18-shall continue in fult force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Receiver from

office:
19.  PROVISIONS RELATING TO THE CHARGEE
191 Powers and discretions.

The rights, powers and discretions given {6 the Chargee in this Debenture:-
16.1.1 " may be exercised as often as; and in such manner as, the Chargee thinks fit;

19.1.2 are cumulative, and are not exclusive of any of its rights under the general
faw; and

19.1.3. may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it.

192 2 'Cerflflcaﬁes . o SR e e e

A certificate- by an authorised officer of the Chargee as to any sums payable to the™
Chargee under this Debenture shall (3ave in the case of manifest error) be conclusive
and binding upon the Chargors for all purposes.

18.3 Assignment
The Chargee may assign this Debenture to any successor in fitle to any of the
Secured Liabilities and the Chargee may disclose any information in its possession
relating to the Chargor, its affairs or the Secured Liabilities to any actual or prospective
assignee..

19.4 Delegation
The Chargee may.at any time and from time to time delegate by power of attorney or

in any other manner to any person or persons all or any of the rights, powers and
discretions which are for the time being exercisable by it under this Debenture.
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20.

204

20.2

20.3

PRESERVATIDN OF SECURITY
Contmumg Securuty '

This Debentiire shall be a continuing security to the Chargee and shall remain in force
until-expressly discharged in-wiiting by the Chargee. nofwithstanding any intermediate
settiement of account or other matter or thing whatsoever and shall be without
prejudice and in addition fo any other right, remedy of Secumy of any kind which the
Chargee may have now or.at any fime in the future for or ifi respect of any of the
Securad Liabilifies.

No Merger

This Debenture is in addition to, without prejudice to, and shall not merge with, any
other right, remedy, guarantee or Security which the Chargee may at any time hoid for
any other Secured Liabflities.

Waiver of Defences

Neither the Security created by this Debenture not the obligations of the Chargor
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would rediice, release or prejudice that Security or any of those
obligations (whether or not known to it or the Chargee) including:-

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

20.3.2 the release of the Chargor or any other person under the terms of any____

"_composﬂ;on or arrangement with any person;

20.3.3 the taking, variation, compromise, exchange, renewal, enforcement or

release of, or refusal or neglect to perfect, take up or enforce, any rights

-against, -or Security over, assets of the Chargor or other person or any non-

.. presentation. or non-observance of any formality . or. other requirement. in

respect of any instrument or any failure to realise the full value of any.
Security,

20.3.4 .any incapacity or lack of power, authority or legal personality of or

204

dissolution or change. in the members or status of the Chargor or any other
persarr,

20.3.5 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of the Sale. and Purchase
Agresment or any other document or Security,

20.3.6 any unenforceability, illegafity or invalidity of any obligation of, or any
Security created by, any person under the Sale and Purchase Agreement or
-any other document; or

20.3.7 anifisclvency, liquidation, administration or simifar procedure.

Order of Recourse

This Debenture may be enforced against the Chargor without the Chargee first having

recourse fo any other right, remedy, guarantee or Security held by or available to any-
of them.
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20.5

21.

211

21.2

22,

22.1

23

231

23.2

2111 release the Charged Property from this Debenture; and

Reinstatement

“If any payrient by the Chargor or discharge given by the:Chargee (whether in respect

of the obligations of the Chargor or-any Security for those obligations-or otherwise) is

avoided or reduced as a result of insolvency, liquidation, administration or any similar

event-

2051  the liabil ity of the: Chargor and the Security created by this Debenture shall

coftinue as if the payment, discharge, avoidance or reduction had not-
occurred; and

2052 the Ghérge‘e‘ shall bé entitled to recover the value or amount of that Security
or payment from the Chargor, as if the payment, discharge, avoidance or
reduction had hot occurred.

RELEASE

Upon the irrevocable and unconditional payment-and discharge in full of all sums due
from the Chargor fo the Chargee under the Sale and Purchase Agreement, the
Chargee shall, or shall procure that its appointees will, at the reéquest-and cost of the
Chatgor:-

21.1.2 re-assign the Charged Property that has been assigned o the Chargee
-und'er-i'his Deben‘ture

Section 93: of the LPA dealing wuth the consohcfation of mortgages shall not apply fo

- this Debenttre.

EXCLUSIONS OF ADMINISTRATOR'S PERSONAL LIABILITY ETC

The Administrator enters into this Debenliure as agent of the Chargeé and ‘without
personal liakility (whether arising under ihe Insolvency Act: 1986 or olhierwisé) and. .
joins in this Debenfure in his perscnal capacity solely for the purpose of receiving the

benefit of the. exciusmns of E:ab;hty and acknowledgements in hts favour contamecf in

this Debenture. -

MISCELLANEQUS PROVISIONS
Severability

If any provision of this Debenture is illegal, invalid or unenforceable in any jurisdiction,
that shall not affect:-

23.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

23.1.2 the validity or enforceability of that particular provision, i any other
jurisdiction,

Costs, charges and expenses

-All costs, charges- and expenses incurred or paid by the Chargee or by the Receiver i

the exercise of any power or right given by this:Debenture or in relation to any consent
requested by the Chargor, or in perfecting or otherwise in connection Wwith this.
Debenture; or the Charged Property, ail sums recoverable under Clause 18
(Protectiori -of the Chargee and any Receiver) and all costs of the Chargee (on an
indermnity basis) of all proceedings for the enforcement of this Debehture or for
obtaining payment of moneys by this Debenture secured, shall be recoverable from

the Chargor as debis, may beé debited by the Chargee at any time to any account of
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23.3

234

24,

241

242

the Chargor and shall bear interest until paym'ent at the rate or rates applicablle t0the
account to.which they are debited, or,.if there is: no such ;‘ate a’s the rate of lnterest as

“defined inthe Sale and Purchase: Agreement

Contracts (Rights of Third Parties) Act 1999

The Chargee, any Receiver and their respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that person,
But no other person who is not a party to this Debenture has any right under the
Contracts (Rights-of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to
enjoy the benefit of any term of this. Debenture.

‘Counterparts

This Debefiture may be executed in any number of counterparts, and this has the

same effect as if the signatures on the counterparts were on a single copy of this

Debenture.

NOTICES

Communications in Writing

 Each communication to be made under or in connection with this Debenture shall be

24.3

made inwriting and, uriless otherwise stated, shall be made. by fax-or letter.

A;ci_d_resses

The address and fax nunmber (and the dapartment or officer, if any, for whose attention

~the communication is to be made) for any communication. or document to be made or

delivered under or i connection with this Debenturs is:
2421 inthe case of each Chargor, that identified with its name below:
24.2.2.  in the case of the Chargee, that identified with its name below; .

or any substittte address, fax hurviber, or department or officer as the Chargbr may-

 notify 1o the Chargee{or the Chargee may notify to the Chargor, if a charige is made

by the. Chargee) by not less than five Business Days' notzce

Deiwery

24.3:1  Any communication or document made or delivered by ene person to
another under orin connection with this Debenture will only be effective:

(a) if by way of fax; when received in legible form; or

{b) if by way of letter; when it has been left at the relevant address or
[five] Business Days after being deposited in the post postage
prepaid in an envelope addressed to it at that address,

and, if ‘a particular departiment or officer is specified as part of its address
detalls provided under clause 24.2 (Addresses) of this Debentures if
addressed to that department or officer.

24.3.2  Any communication of document to be made or delivered to the Chargee will

be effective only when actually received by the Chargee and then only if it is
expressly marked for the atterition of the department or officer identified with
the Chargee's signature below (o ahy substitute department or officer as the
Chargee shall specify for this purpose).
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244  English language
- 2441Any rictice :-in"\}en_'uﬁd”er-cr'in connection: with- this. Debenture: must-be in.- . e
' English:

2442  All other documents provided under or in connection with this Debenture
must be:

{(a) in English; or
by if not in English, and if so required by the Chargee or Agent,
~accompanied by a certified English translation and, iry this case,
the English translation will prevail unless the document is a
constitutional, statutory or other official docurmient.
25, GOVERNING LAW
This Debenture and any nan-contractiual obligations arising out of or in connection
with it are governéd by English law.

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Chargee on
the date set out at the beginning of this Debenture.
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........

EXECUTED (but not delivered until the date .

“hereof) AS A DEED by NIMISH:

CHANDRAKANT PATEL on behalfof

MAXIWORLD LIVITED (IN

ADMINISTRATION) and on his own behalf

inthe presence of:--

Signatore of Witness:

Name of Witness:

Addrass;

R L L N

EXECUTED {but not delivered

" until the date heréofy ASADEED by = 7 ") ¥

AIR TRAVEL CORPORATION LTD

acting by one director in the presence ofi+-

Signature of Winsss:

Name of Witness

Address
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