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In accordance with
Sections 859A and
859] of the Compantes
Act 2006

MRO1 4

Particulars of a charge Companies House

Al

Go online to file this information A feeis be payable with

www gov uk/companieshouse Please see 'How to pay’ on
£
J What this form is for % What this form 1s NOT fo i
You may use this form to registes You may not use this form B
a charge created or evidenced by register a charge where th ¥
an instrument mnstrument Use form MRQ 25’0”2017 #272

COMPANIES HOUSE

This form must be delivered to the Regestrar for registration within

21 days beginning with the day after the date of creation of the charge If
delwered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for deirvery

You must enclose a certified copy of the nstrument with this form This will be
scanned and placed on the public record Do not send the onginal

Company details F—IB ‘—-’— For cPiaa uee

Company number

|D B_T_l__l—;l—_l——r— * Filling 1n this form

flease complete in typescript or in

Company name in full | CORPO QF}TE T_QHVEL ma NGGem enNT bold black capitals
l All frelds are mandatory unless
(0 N iTQD and %_Domw | m l;reb specified or indicated by *

Charge creation date

Charge creation date Fam IFW EFE’T'I]_ v I
3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name CBE CORPORATE SERNICES (NSW) v
_ PV LIMTED  (AS SeCORITY TRSTEE)
Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

] | confirm that there are more than four persans, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the mstrument

Brief description

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text held and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangtble or intangsble or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box

o VYes
O No

Fleating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

4 Yes Continue
] Ne GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

M/ Yes

Negative Pledge

De any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

4" Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MROB)

s |

Signature

Please sign the form here

Signature

Signature

N eJeaPe P

X Wﬂga&ap&"— AP 4

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

u Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

Lontact name

[ZANYS

1

Lompany name 2

0eTAGON  foinT
s maeTinNg cougr

S creavsipe

Post town

| County/Region

LONDON

= lelclzNlelalal

Counlty
UK

|Dx

Telephone

+ QO
Certificate

2823 2w

We will send your certificate to the presenter’s address
If given above or to the company’s Registered Office if
you have left the presenter’s information hlank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8

You have given a description in Section 4, (f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

ooo o o o o 0o

Please note that all information on this form will
appear on the public record

B How to pay

A fee of £23 Is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered m England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/compameshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has baen provided free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2229894
Charge code. 0222 9894 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th January 2017 and created by CORPORATE TRAVEL
MANAGEMENT (UNITED KINGDOM) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 25th January 2017.

Given at Companies House, Cardiff on 30th January 2017
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Debenture

Dated 4 January 2017

Corporate Travel Management (United Kingdom)
Limited (1)

CBA Corporate Services (NSW) Pty Limited as
Secunty Trustee (2)

\ ceRTEy AT, stne
MATERAL. PCDRCTED PORSVANT

To CeCTioN REAG OF THE
CemPautes ACT 200k, L Py
NSTRLMENT & & CcobleCT oY
oF THE CRAGINAL WSTRIMeQT

G~

(CHARLOTTE AngG LJIN‘ Satict Tove

EXECUTION VERSION
ko £, Lrspe [P
24 J'ay\.uou:] 28+




-

© 00~ 3L by -

R
- O

G G 0 G LI L W W W RN R NN RN NN S A
DN B WN - D OOONOO R WN A O eSO, R WN

38

TABLE OF CONTENTS

Definitions

Construction

Undentaking to Pay

Securily

General Representations and Warranties
General Undertakings

Real Property

Investments

Chattels

Accounts

Monetary Claims

Contracts

Insurances

Intellectual Property

Enforcement of Securty

Receiver

Powers of Recewver

Appointment of Administrator
Order of Apphcation

Protechon of Purchasers

Liabiity of Secunty Trustee and Recewer
Power of atorney

Delegation and Discretion
Effectiveness of Security

Pror Securnty interests
Subsequent Securtty Interests
Suspense Account

Retease of Secunty

Set-Off

Fmancial collateral

Currency

Paymenis to be made without Deduction
Certificales and determinations
Assignment and Transfer
indemnity to the Security Trustee
Costs and expenses
Miscellaneous

Notices and olhier communications
Governing Law and Jurisdiction

SCHEDULE 1 - Mortgaged Property

Part 1 - Registered Land
Part 2 - Unregistered Land

SCHEDULE 2 - Intiat Shares
SCHEDULE 3 - Account Details

Part 1 - Blocked Accounts
Part 2 - Other Accounts

SCHEDULE 4 - Contracts

SCHEDULE 5 - Insurance Policies
SCHEDULE 6 - Intellectual Property
SCHEDULE 7 - Farm of Legal Mortgage

Ref 2756/K20480 5/LIVE 101400880 1/DNLS




SCHEDULE 8 - Form of Notice and Acknowledgment for Account Bank
Part 1 - Form of Notice to Account Bank
Part 2 - Form of Acknowledgement from Account Bank
SCHEDULE 9 - Form of Notice and Acknowledgement for Counterparty
Part 1 - Form of Notice to Counterparty
Part 2 - Form of Acknowledgement from Counterparty
SCHEDULE 10 - Form of Notice and Acknowledgement for Insurer
Part 1 - Form of Notice to Insurer
Part 2 - Form of Acknowledgement from Insuret

.2-
Ref 27568/K28480 S/LIVE 101400880 1/ONLS

50
50
52
53
53

56
56
57



THIS DEED 1sdaled 4 January 2017 and made between’

(1

(2)

CORPORATE TRAVEL MANAGEMENT (UNITED KINGDOM) LIMITED, a company registered n
England and Wales with registration number 02229894, whose registered office 1s at 1 Carter
Lane, London, England, EC4V SER, or such other office as it may select from time to time (the
“Chargor’), and

CBA CORPORATE SERVICES (NSW) PTY LIMITED, a company registered in Australia with
registration number AC N 072 765 434, whose registered office 1s at Darling Park, Tower One,
Level 21, 201 Sussex Street, Sydney, NSW 2000, or such other office as it may select from time to
time as trustee for the Beneficianes (as defined in the Common Terms Deed referred to below)
(the "Secunty Trustee”)

BACKGROUND:

The Chargor enters into this Deed in connection with the Common Terms Deed (as defined below}

IT {$ AGREED as follows

1

Definitions
In this Deed

“Account Bank” means each bank, financial institution or other person with whem an Account 1s
mamntamned

*Accounts” means the account{s} details of which are specified in Part 1 and Part 2 of Schedule 3
{Account Details) and all other accounts owned or operated by the Chargor with any Account Bank
as renumbered or redesignated from tme to tme, each replacement account or sub-account
relating to any of them, all money from time to time standing to the credit of those accounts, all
interest accruing in relation to them and the debt represented by them

“Administrator” means any administrator appointed in respect of the Charger whether by the
Securty Trustee, a court or otherwise

“Blocked Account’ means the account(s), the details of which are specified in Part 1 of Schedule
3 (Account Details), and all other Accounts designated as such in wrniting by the Chargor

“Chattels” means all plant, machinery, vehicles, tools, computers, equipment, furniture and other
chattels (excluding any for the time being forming pan of the Chargor's stock in {rade or work in
progress) and any renewals or replacements of them together with the benefit of all warranties,
guarantees, maintenance contracts, consents and licences relating to them

“Contracts” means each of the confracts descnbed in Schedule 4 (Contracts) all guarantees,
warranties and indemnittes 1ssued in relation to any Contract and any other agreement designated
in wnting as a Contract by the Secunty Trustee and the Chargor

“Common Terms Deed” means the common terms deed dated on or about the date of this Deed
between, amongst others, the Chargor as an Onginal Guarantor and the Security Trustee

“Delegate” means any delegate, agent, attorney or co-trusiee appointed by the Secunty Trustee
and/or any Recewer {(as appropnate)

“Discharge Date” means the date on which all the Secured Money have been wrevocably
discharged in full 2nd no further Secured Money are capable of anising
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“Dividends” means all dividends and distnbutions of any kind, interest and any other income
received or recevable n relation to any of the Shares

“Enforcement Event” means the occurrence of an Event of Default which 1s continuing

“Event of Default’ means

(a) an “Event of Default”, as defined in the Common Terms Deed, or
(b) any other event (howsoever descnbed) under, or as defined i, any Transaction
Document

“Initial Shares” means those shares, stocks, debentures, bonds, warrants, coupons or other
secunties or iInvestments described in Schedule 2 (Imitial Shares)

“Intellectual Property’ means

(&) all patents, trade marks, service marks, designs, business and trade names, copyrights,
design nights, moral rights, inventions, confidential information, know how and other
intellectual property rights and interests whether registered or unregistered including
those specified In Schedule & (Intellectual Property), and

(b} the benefit of all apphcations, licences and rnights to use or exploit the assets listed In
paragraph (a) above

“Investments” means the Shares and Dividends

“Lease” means any lease, sub-lease, licence, tenancy, agreement for lease or any other
agreement or nght to occupy governing the use or occupation of any of the Real Property (other
than any trade fixtures or fittings), whether on a fixed term or penodic basis

“Legal Mortgage” means a charge by way of legal mortgage granted by the Chargor in favour of
the Secunty Trustee and substantally in the form of Schedule 7 (Form of Legal Mortgage) with
such amendments as the Security Trustee may approve or reasonably require in respect of all or
any part of the Real Property acquired by the Chargor after the date of this Deed

“LPA" means the Law of Property Act 1925

“Monetary Claims” means all book and other debts and monetary clams of any nature and
however arising owing to the Chargor or in which It has an interest and all proceeds of those debts
and claims together with the benefit of all nghts, securities and guarantees of any nature enjoyed
or held by it in relation to the same

“Mortgaged Property” means any frechold, leasehold or immovable property specified In
Schedule 1 (Mortgaged Property) or the schedule to any Legal Mortgage

“Party” means a party to this Deed and includes its successors in ttle, permitted assigns and
transferees

“Planning Legislation” means any legislation regulating the development or use of land or the
erection or demolitton of buildings and other structures on such land and all orders, regllations and
permissions made, 1ssued or granted under such legislation

“Policies” means each of the insurance policies descrnbed i Schedule 5 (Insurance Policies) and
each other insurance policy taken out by or on behalf of the Chargor or in respect of which tt has
an interest or a nght to claim

“PSC Notice” means a request for information made pursuant to section 790 D and 790 E of the
Companies Act 2006
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“PSC Register’ has the meaning given to that term in section 790 (C)(10) of the Companies Act
2006

“PSC Restrictions Notice” means a restrictions notice as defined in paragraph 1(2) of Schedule
1B of the Companies Act 2006

“Real Property” means
(a) the Mortgaged Property,

(b} any other present or future leasehold, freehold or immovable property in which the
Chargor has an interest,

(c) any other interest in land,

together with all buildings, erections, plant, fittings, fixtures, fixed plant and machinery from time to
time on or forming part of that property

‘Recelver” means an administrative recewver, recerver and manager or a recewver, In each case
appointed under this Deed

“Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003
No 3226)

“Related Rights” means, as regards any asset, all present and future

(@) money, proceeds, fees or royalties of any nature paid or payable in relation to the asset,
including any sale proceeds, any money paid by way of damages or any award or
judgment made in connection with that asset,

{b) nghts and assets of any nature attaching to, derving from or exercisable as a result of
the Chargor's interest in or ownership or operation of the asset, including under any
licence, agreement for sale or agreement for lease in respect of that asget, and

(c) powers, benefits, claims, causes of action, contracts, warrantes, remedies, secunty,
indemnities, restrictive covenants, easements and covenants for title In respect of that
asset

“Relevant Currency” means, In relation to each of the Secured Money, the currency in which # 1s
from time to time denominated

“Secured Assets’ means the rights, interests and assets from time to time subject, or expressed
to be subject, to the Secunty created or expressed to be created by this Deed or any document
entered into pursuant or supplemental to this Deed (including any Legal Mortgage)

“Secured Monéy" means all debts and monetary habilities of each Obligor to the Beneficiaries or
the Secunty Trustee under or In relaton to any Transaction Document and in any capacity,
rrespective of whether the debts or habilties

(a) are present or future,

(b} are actt,;al, prospective, contingent or otherwise, )

(c) are at any time ascertained or unascertained,

(d) are owed or Incurred by or on account of an Obligor alone or severally or jointly with any

other person,

(e) are owed to or incurred for the account of any Beneficiary or the Secunty Trustee, alone,
or severally, or jointly with any other person,

-3-
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{f

(9)

(h}

o

0)

are owed to any other person as agent (whether disclosed or not) for or on behalf of a
Beneficiary or the Securnty Trustee,

are owed or incurred as principal, interest, fees, charges, Taxes, damages (whether
disclosed or not) for or on behalf of a Beneficiary or Secunty Trustee,

are owed to or incurred for the account of a Beneficiary directly or as a result of

(1 the assignment or transfer to a Beneficiary of any debt or lability of an Oblgor
{whether by way of assignment, transfer or otherwise), or

(n) any other dealing with any such debt or liabilty,

are owed to or incurred for the account of a Beneficiary or the Security Trustee before
the date of this Deed or before the date of any assignment of this Deed to any
Beneficiary or the Secunty Trustee by any other person or otherwise, or

compnse any combination of the above

“Security” means any mortgage, charge, pledge, lien, assignment by way of secunty or any other
secunity Iinterest secuning any obligation of any person or any other agreement or arrangement
having a similar effect

"Secunty Trust Deed” means the document entitled “Security Trust Deed” initially between,
among others, the Chargor and the Secured Trustee dated on or about the date of this Deed

*Shares”

(a)

means

the Inttial Shares and all shares, stocks, debentures, bonds, warrants, coupons, interests
in collective investment schemes and ali other securthes and investments of any kind
whatscever (whether in certificated or uncertficated form and whether or not marketable)
owned by the Chargor or in which it has an interest,

“~ ~

{b) shares, stocks, debentures, bonds, warrants, coupons, secunties, investments, money or
other assets ansing by way of conversion, exchange, substitution, nghts issue,
redemption, bonus, preference, option or otherwise n relation to any of the assets
referred to in paragraph {a) above, and

(c) rights to subscribe for, purchase or otherwise acquire any of the assets referred to in
paragraphs (a) or (b) above through options, warrants or otherwise

2 Construction
21 Construction

(a) " Unless defined or construed in this Deed, a term defined or construed in the Securnty
Trust Deed or the Common Terms Deed has the same meaning in this Deed and n any
notice given under or in connection with this Deed

{b) Unless a contrary indication appears, a reference in this Deed to

)] a document in “agreed form” is a document which 1s previously agreed in
writing by the Chargor and the Secunty Trustee or, If not so agreed, 15 In the
form specified by the Secunty Trustee,

{n) “Secured Assets” includes
(A) any part of that asset, and
(B) any present and future assets of that type, and
-4-
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{d)

(e)

(9)

(h

)

() “Secured Money" I1s deemed to include a reference to any part of it
Clause and Schedule headings are for ease of reference only

An Event of Default 1s “confinuing” if it has occurred and has not been waived in writing
by, or remedied to the satisfaction of, the Secunty Trustee

The terms of the other Transaction Documents and of any side letters between any
parties to the Facility Agreement in relation to any Transaction Document (as the case
may be) are incorporated in this Deed to the extent required to ensure that any purported
disposition of any freehold or leasehold property contained in this Deed 15 a vahkd
disposition In accordance with section 2(1} of the Law of Property (Miscellaneous
Provisions) Act 1989

The absence of or incomplete details relating to any Secured Asset in any Schedule
does not affect the validity or enforceability of any Security under this Deed

Clauses 4 2 (Land) to 4 10 (Miscellaneous) of this Deed shall be construed as creating a
separate and distnct mortgage, fixed charge or assignment over each relevant asset
within any particular class of assets defined under this Deed and the failure to create an
effective mortgage or fixed charge (whether ansing out of this Deed or any act or
omission by any Party) on any one asset shall not affect the nature of any mortgage or
fixed charge imposed on any other asset whether within that same class of assets or not

If the Secunty Trustee considers that an amount paid to any Beneficiary under any
Transachon Document or n relation to any Secured Liability 1s capable of being avotded
or otherwise set aside on the liquidation or administration of the payer or otherwise, then
that amount will not be considered to have been irrevocably paid for the purposes of this
Deed

This Deed shall take effect as a deed even if it 1s signed under hand on behaif of the
Security Trustee

22 Capacity of Security Trustee

(a)

(c)

(d)

Clause 4 8 {Exclusion of liability) of the Secunty Trust Deed applies to this document as If
set out in full (but as if all references in that clause to "this Deed" were references to "this
Deed”

Clause 16 (Secunty Trustee’s imitation of hability) of the Securnity Trust Deed applies to
this document as if set out In full

Without limiting any indemnity given to the Secunty Trustee at law, the parties to this
document acknowledge that, subject {o and in accordance with the Secunty Trust Deed,
the Security Trustee I1s indemnified out of the Secured Assets against any hability or loss
ansing from, and any costs properly incurred in connection with, complying with its
obligations, and exercising its nghts and discretions, under this document

The Parties acknowledge that the Security Trustee may assign its nghts and novate (or
otherwise transfer) its obligations under this document to any replacement securty
trustee that 1s appointed in accordance with the Secunty Trust Deed The Parties agree
to enter into a novation deed with any such replacement secunty trustee in a form
acceptable to the Secunty Trustee and such replacement secured party {(and, if the nghts
ar obligations of the replacement secured party would differ from those of the Secunty
Trustee, on terms acceptable to the other parties)

-5.
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3 Undertaking to Pay

The Chargor covenants with the Security Trustee (as trustee for the Beneficianes) to pay,
discharge and satisfy all the Secured Money when due 1n accordance with their respective terms
{or, if the relevant terms do not specify a time for payment, immediately on demand by the Security
Trustee) and to indemnify the Beneficianes agamnst any losses, costs, charges, expenses and
liabilihes ansing from any breach of any Transaction Document or faillure to pay, discharge and
satisfy the Secured Money in accordance with their respective terms

4 Secunty
41 General
(a) All the Security created under this Deed
(1 1s created 1n favour of the Security Trustee as trustee for the Beneficianes,
(n) 15 security for the payment, discharge and performance of all the Secured
Money except for any Secured Money which, If secured by this Deed, would
cause such Secunty to be unlawful or prohibited by any applicable law, and
() Is granted with full titie guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994
{b) Where the grant of a fixed charge, mortgage or assignment by the Chargor of all or any

part of its nghts under an agreement, lease, icence or agreement for a lease (an
“Affected Agreement”) under this Deed would, but for this paragraph (b}, breach a term

of that agreement,

lease, licence or agreement for a lease because a condition (including

- any prohibition or restriction on the creation of any Secunty over or in respect of any such
Affected Agreement andfor the consent of a third party) would not be satisfied or waived

(1) the Chargor shall notify the Secunity Trustee promptly,
(1} that Chargor undertakes
(A) If the relevant conditton 1s a consent or waiver which s not to be

unreasonably withheld, to use all reasonable endeavours to obtain it
as soon as possible, and

(B) in all other instances, to use all reasonable endeavours to satisfy any
relevant conditions or obtain a wawver of the same within 14 days of
the date of this Deed or, if the Affected Agreement 1s entered into
after the date of this Deed, within 14 days of its date, and

{C) to keep the Secunty Trustee informed of its progress in satisfying
such condition or obtaining a waiver of the same,

(m) until the condition 1s satisfied or waived
"y (A) this Deed will secure all amounts of any nature which the Chargor
may now or In future receve under or In connection with that Affected
Agreement but exclude nights under such agreement, and

(B) the Chargor shall hold the nghts under the Affected Agreement on
trust for the Securty Trustee and each such asset shall constitute a
Secured Asset,

(v) upon the condition being satisfied or waived
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42

43

44

45

46

47

(A) the Affected Agreement shall be mortgaged, charged or assigned (as
appropriate) under the relevant paragraph of this Clause 4 and any
trust In respect of that asset created under paragraph (m)(B) above
shall iImmediately terminate, and

{B) the Chargor shall promptly supply the Security Trustee with evidence
of the satisfaction or waiver of any relevant condition

Land

The Chargor charges

(a) by way of a first legal mortgage, all of its Mortgaged Property,

(b) (to the extent that they are not the subject of a mortgage under paragraph (a) above or
any Legal Mortgage) by way of first fixed charge, all of its Real Property, all nghts under
any licence or other agreement or document which gives such Chargor a rnght to occupy
or use that Real Property, and

{c) all Related Rights in respect of such assets

Investments

The Chargor charges by way of first fixed charge all of its Investments and all Related Rights in
respect of each such Investment

Chattels

The Chargor charges by way of first fixed charge all its Chattels and its interest in any Chattels in
its possession and all Related Rights 1in respect of each such Chattel

Accounts

(a) The Chargor assigns absolutely, by way of secunty, subject to reassignment by the
Security Trustee in accordance with Clause 28 (Release of Security), all its nghts in
respect of the Blocked Accounts, and all Related Rights in respect of each such Blocked
Account

(b) To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of first fixed charge all its nghts and interest in and to the
Blocked Accounts and all Related Rights in respect of each such Blocked Account

Monetary Clams

The Chargor charges by way of a first fixed charge all its Monetary Claims and all Related Rights
i respect of each such Monetary Claim

Contracts

(a) The Chargor assigns absolutely, by way of secunty, subject to reassignment by the
Security Trustee In accordance with Clause 28 (Release of Security), all its nghts in
respect of
(n the Contracts,
(i} any letter of credit issued in its favour,
() any bill of exchange or other negotiable instrument held by i, and
() all Related Rights in respect of each such asset

_7-
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48

49

410

411

412

{b) To the exient that they are not effectively assigned under paragraph {a} above, the
Chargor charges by way of first fixed charge all ts nghts described n paragraph (a)

above
Insurances
{a) The Chargor assigns absolutely, by way of securnty, subject to reassignment by the

Secunty Trustee n accordance with Clause 28 (Release of Secunty), all amounts
payable to it under or in connection with the Policies, all its rights in connection wath
those amounts and all Related Rights in respect of each such asset

(b) To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of a first fixed charge the relevant amounts and nghts described
in paragraph (a) above

Intellectual Property

The Chargor charges by way of first fixed charge all s nghts in its Intellectual Property and all
Related Rights in respect of such Intellectual Property

Miscellaneous
The Chargor charges by way of first fixed charge
(a) any beneficial interest, claim or entitlement it has in any pension fund,

(b} all nghts to recover any Taxes on any supplies made to it relating to any Secured Asset
and any sums so recovered,

{c) its goodwill and uncalled capital,

(d) the benefit of any authonsation (statutory or otherwise) held in connechion with its use of
any Secured Asset and the nght to recover and receive compensation or any other sum
payable in relation to any authonisation, and

(e) all Related Rights in respect of each such asset
Floating charge

(a) The Chargor charges by way of a first floating charge ali of ts business, undertaking and
assets whatsoever and wheresoever not at any time otherwise effectively mortgaged,
charged or assigned by way of mortgage, fixed charge or assignment under this Clause
4 or under any Legal Mortgage which it has entered into

{b) The floating charge created by paragraph (a) above Is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986

Crystallisation

{a) The Security Trustee may at any time by notice in wnting to the Chargor convert any
floating charge created by the Chargor pursuant to Clause 4 11 (Floating charge) above
into a fixed charge with immediate effect as regards any property or assets specified in
the notice If

()] the secunty constituted by this Deed has become enforceable in accordance
with Clause 15 (Enforcement of Secunty), or

{n) the Security Trustee considers any Secured Asset to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal
process or otherwise to be in jeopardy, or
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() the Secunty Trustee reasonably considers that it 1s necessary in order to
protect the prionty of its Security

(b) Notwithstanding paragraph (a) above and withcut prejudice to any rule of law which may
have a similar effect, the floating charge created by Clause 4 11 (Floating charge) will
automatically and immediately (without notice) convert into a fixed charge over all the
Chargor's assets if
{n the Chargor creates or attempts to create any Secunty over any of the Secured

Assets otherwise than in accordance with the terms of the Facility Agreement,

() any person levies or attempts to levy any distress, execution or other process
aganst any of the Secured Assets,

() an administrator 1s appointed in respect of the Chargor or a person entitled to
appoint an administrator in respect of the Chargor gives notice of #s intention to
do so or files a notice of appointment with a court, or

(v} any corporate action, legat proceedings or other procedure or step 1s taken In
relation to the suspension of payments, winding up, dissolution or re-
organisation of the Chargor other than a winding-up petition which 1s stayed
within 14 days of commencement

{c) The floating charge created by Clause 4 11 (Floating charge) may not be converted into
a fixed charge solely by reason of
{1 the obtaining of a moratonum, or
() anything done with a view to obtaining a moratorium,
under paragraph 13 in Schedule A1 of the Insolvency Act 1986

L General Representations and Warranties
51 General Representations and Warranties

The Chargor represents and warrants to the Secunty Trustee in the terms set out In Clause 8
(Representations) of the Common Terms Deed

52 Representations and Warranties regarding Secured Assets

The Chargor represents and warrants to each Beneficiary that

(a)

(b)

{c)

(d)

the descriptions of the assets set out in Schedule 1 (Mortgaged Property), Schedule 2
(Inhal Shares), Schedule 3 (Account Details), Schedule 4 (Contracts), Schedule 5
(Insurance Polcies) and Schedule 6 (Intellectual Property) constitute complete and
accurate descrnptions of all of the relevant assets in which 1t has an interest as at the date
of this Deed,

this Deed creates first ranking Secunty tn favour of the Secunty Trustee as trustee on
behalf of the Beneficianes, ’

it is the sole lega! and beneficial owner of the Secured Asseis over which it purports to

grant Security and such Secured Assets are free from any clams, third party nghts, °

competing tnterests, restnictions and onerous covenants,

it has good and marketable title to all assets over which Security 1s, or 1s purported to be,
created pursuant to this Deed and such assets are free from any claims, third party
nghts, competing interests, restrictions and onerous covenants, and
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53

61

62

63

€4

65

66

(e) except for the Security constituted by this Deed, no Security exists in respect of any of
the Secured Assets other than as permitted by the Common Terms Deed

Repetition

Each of the representations and warranties made by the Chargor in this Clause 5, Clause 7 1
(Real Property — representations and warranties), Clause 8 1 (Investments - representations and
warranties), Clause 12 1 (Contracts - representations and warranties), Clause 13 1 {Insurances -
representations and warranties) and Clause 14 1 Intellectual Property - representations and
warranties) and elsewhere in this Deed are made on the date of this Deed and are deemed to be
repeated by the Chargor by reference to the facts and circumstances then existing on the date on
which the Chargor acquires Secured Assets and on each other date that a representation and
warranty 1s taken to be repeated under the Common Terms Deed Any disclosure against a
representation and warranty does not limit the Securnty Trustee’s nghts under this Deed

General Undertakings

The undertakings contained in this Clause 6 and elsewhere in this Deed remain In force from the
date of this Deed until the Discharge Date

Security

The Chargor shall not create or permit to subsist any Secunty over the Secured Assets other than
pursuant to this Deed or as permitted by the Common Terms Deed

Disposal

The Chargor shall not enter into or agree to enter into a single transaction or a series of
transactions {(whether related or not and whether voluntary or involuntary) to sell, lease, transfer or
otherwise dispose of any of the Secured Assets save as permitted by the Common Terms Deed

Acquisitions

If, after the date of this Deed the Chargor acquires or agrees to acquire an interest in any material
asset, it shall

(a) notify the Secunty Trustee immediately, and

(b) at its own cost, take such steps as the Secunty Trustee may require to create or perfect
Security over such asset

Compliance with taws and other obligations

The Chargor shall comply with all laws and regulations to which it may be subject relating to the
Secured Assets and with all conditions and obligations assumed by it in any agreement relating to
any of the Secured Assets

Rights relating to Secured Assets

The Chargor shall take any action {or permit any action to be taken) which results or could result in
any of its nghts relating to any Secured Asset being impaired '

Authorisations

The Chargor shall promptly

(a) obtain, comply with and do all that 1s necessary to maintain in full force and effect, and
{b) supply certified copies to the Secunty Trustee of,
-10-
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any Authonsation required under any law or regulation of a Relevant Junsdiction to enable it to
perform its obhigations under this Deed and to ensure the legality, validity, enforceability or
admissibiity in evidence of this Deed

67 Security not to be prejudiced

The Chargor shall do, or permit to be done, anything which could prejudice the Security constituted
or expressed to be constituted by this Deed

7 Real Property

71 Real Property — representations and warranties

The Chargor represents and warrants to each Beneficiary that from the date of this Deed

(a)

(b)

(c)

(d)

(e)

{f)

72 Title
(a)

no breach of any law, regulation or covenant is outstanding which adversely affects or
might reasonably be expected to adversely affect the value, saleability or use of the Real
Property,

there 1s no covenant, agreement, stipulation, reservation, condition, interest, nght,
easement or other matter whatsoever adversely affecting the Real Property,

nothing has ansen or has been created or 1s outstanding which would be an overnding
interest, or an unregistered interest which overndes first registration or a registered
disposition, over the Real Property,

all facilities necessary for the enjoyment and use of the Real Property (Including those
necessary for the carrying on of its business at the Real Property) are enjoyed by the
Chargor,

none of the facilities referred to in paragraph (d) above are enjoyed on terms
0] entithng any person to terminate or curtail its use of the Real Property, or
(1} which conflict with or restrict its use of the Real Property,

the Chargor has receved notice of any adverse claim by any person in respect of the
ownership of the Real Property or any interest in it which might reasonably be expected
to be determined in favour of that person, nor has any acknowledgement been given to
any such person n respect of the Real Property, and

the Real Property i1s held by the Chargor free from any lease or licence (cther than those
entered into 1n accordance with the Transaction Documents)

The Chargor must exercise its nghts and comply in all respects with any covenant,
stipulation or obligation (restrictive or otherwise) at any time affecting its Real Property

The Chargor may not agree to any amendment, supplement, waver, surrender or
release of any covenant, stipulation or obligation (restrictive or otherwise) at any time
affecting its Real Property

73 Acquisitions

(a)

If the Chargor acquires any Real Property after the date of this Deed 1t shall

(1) notify the Security Trustee immediately,

-11-
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75

(b)

Notices

(n immediately on request by the Security Trustee and at the cost of the Chargor,
execute and deliver to the Secunty Trustee a Legal Mortgage in favour of the
Security Trustee (as trustee for the Beneficianes) of that property,

() if the title to that freehold, leasehold or immovable property Is registered at the
Land Reqistry or required to be so registered, give the Land Registry written
notice of the Legal Mortgage, and

{tv) if applicable, ensure that details of the Legal Mortgage are correctly noted in
the Register of Title against that title at the Land Registry

If the consent of the landlord 1in whom the reversion of a lease I1s vested 1s required for
the Chargor to execute a Legal Mortgage over it, the Chargor will not be required to
perform that obligation unless and until it has obtained the fandlord's consent The
Chargor shall immediately request the relevant landlord's consent and shall use all
reasonable endeavours to obtain that consent within 14 days of making the request

The Chargor shalt

(@)

(b)

(c)

Leases

(a)

(b)

within fourteen days of receipt by the Chargor, give to the Security Trustee full particulars
with respect to (and, if requested by the Secunity Trustee, a copy of) any notice, order,
directive, designation, resolution or proposal which applies to any of its Real Property or
to the area in which 1t 1s situate and which 1s 1ssued

{n by any planning authonty or other public body or authonty under or by virtue of
any Planning Legislation,

{u) pursuant to any law or regulation relating to the pollution or protection of the
environment or harm to or the protection of human health or the health of
animals or plants,

{m) pursuant to section 146 of the LPA, or
() pursuant to some other power conferred by law,

without delay and at its own cost, make such objections or representations (or join with
the Secunty Trustee in making such objections or representations) against or in respect
of any such notice, order, directive, designation, resolution or proposal as the Securtty
Trustee (acting reasonably) may direct, and

take all steps necessary to comply with each such notice, order, directive, designation,
resolution or proposal -

The Chargor shall not grant or agree to grant (whether In exercise, or mdependently, of
any statutory power) any Lease of its Real Property or any hcence or consent (whether
expressly or by conduct) for assignment, parting with or ‘sharing possession or
occupation, underletting, change of use or alterations in relation to any Lease to which
any part of its Real Property 1s subject and nor shall it accept (or agree to accept) any
surrender, cancellation, assignment, charge or other disposal of, or agree to vary, any
such Lease

The Chargor shall

(0 pay the rent reserved by and otherwise perform and observe all covenants,
stipulations and obligations on the part of the lessee (and diligently enforce

12-

Ref 2756/K29480 5/LIVE 101400880 1/DNLS




76 The Land Registry

(@)

(b)

()

()

performance of the obligations on the part of the lessor) contained in any Lease
constituting part of its Real Property,

promptly notify the Secunty Trustee If any Lease in respect of which # 1s the
lessee has or may become subject to determination or to the exercise by the
tessor of any nght of re-entry or forfeture and, if so required by the Secunty
Trustee acting reasonably, diligently pursue applications for rehef from any
such nights of re-entry or forfeiture,

if the Secunty Trustee so requires, serve notice m respect of any fixed charge
(as defined in the Landlord and Tenant (Covenants) Act 1995) in the
appropriate form on any former tenant under a lease of Real Property or the
guarantor of such a tenant,

in respect of any Lease of which it 1s the lessee refrain from agreeing any
change in the rent reserved by any such Lease without the prior written consent
of the Secunty Trustee, and

in respect of any Lease of which 1t 1s the lessor

(A) implement any provision for the review of any rent reserved by any
such Lease and not agree to a change in rent without the prior written
consent of the Security Trustee,

(B) not agree to any amendment, wawver, renewal or surrender of such
Lease,
(C) exercise any right of re-entry, exercise any option or power to break

or determine or commence forfeiture proceedings against any lessee
under any such Lease, and

D) otherwise efficiently manage the premises the subject of each such
Lease

The Chargor consents to an application being made to the Land Registry

("

0

to enter the following restriction on the Register of Title relating to any Rea!
Property registered at the Land Registry

“No disposition of the registered estate by the propnetor of the registered estate
or by the proprietor of any registered charge, not being a charge registered
hefore the entry of this restriction is to be registered without a written
consent signed by the propnetor for the time being of the charge dated

in favour of CBA Corporate Services (NSW) Pty Limited

referred to In the charges register”, and

to enter the obligation to make further advances detailed in Clause 24 12
(Tacking) of this Deed on the charges register relating to any Real Property
registered at the Land Registry

The Chargor shall not, without the Securty Trustee’s prior written consent, allow any
person other than itself to be registered under the Land Registration Act 2002 as
proprietor of any of the Real Property and will not, as regards any Real Property, create
or permit to anse any overnding interest within the meaning of the Land Regrstration Act
2002 or the Land Regisiration Rules 2003

13-
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78

79

710

(c) The Chargor shall promptly make all applications to and fiings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect the
Security created by or pursuant to this Deed

(d) The Chargor authonises the Secunty Trustee and/or any solicitors or other agent acting
on behalf of the Secunty Trustee to complete, execute and deliver on the Chargor's
behalf (but at the cost of the Chargor) to the Land Registry any form, document or other
information requested by the Land Registry with regard to the applications referred to n
this Clause 7 6 (The Land Registry}

Deposit of title deeds

From the first Uthsation Date, the Chargor shall procure that all deeds and documents necessary
to show good and marketable title to the Chargor's interest in the Real Property shall be

(a) in the possession of the Secunty Trustee,
{b) held at the applicable Land Regestry to the order of the Secunty Trustee, or
{c} held to the order of the Secunty Trustee by a firm of solicitors approved by the Securty

Trustee for that purpose
Maintenance
The Chargor shall

{a) from time to time, on request, furnish to the Secunty Trustee such information in relation
to its Real Property and the Leases to which its Real Property are subject as the Security
Trustee may reasonably require and permit the Securnty Trustee, its agents, officers and
employees free access at all reasonable times (and, unless an Enforcement Event is
continuing, on reasonable notice) to view the state and condition of its Real Property
without becoming liable to account as maortgagee in possession,

(b} keep the Real Property in good and substantial repair and condition and, as appropriate,
in good working order, and

(c) not at any time without the prior written consent of the Security Trustee

(1) carry out or permit any demolition, reconstruction or rebuillding of its Real
Property or any structural alterations or matena) change n its use, or

(n) sever, unfix or remove any of the fixtures, fitings, plant or machinery {(other
than its stock in trade and work In progress) on or In its Real Property (except
for the purpose and in the course of making necessary repairs to such Real
Property or for replacing the same with new or improved models or substitutes)

Development

The Charger shall not, without the prior written consent of the Secunty Trustee, carry out or permit
to be carned out any Development (as defined in the Towr and Country Planning Act 1990) or
change, or permit any change in, the use of any Real Property

Compliance
The Chargor shall comply with
{(a) all laws for the time being In force, and

{b) all notices, orders, directives, licences, consents and assurances given or made under
any law or regulation by any person,
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712

713

714

in each case, Insofar as the same relate to s Real Property or the occupation and use of its Real
Property

Planning
The Chargor agrees that it shall

(a) refran from doing anything on or in relation to any of its Real Property If the doing of
such thing would reguire a consent under any Planning Legislation, and

(b} not, without the prior written consent of the Security Trustee, make any application for or
implement any planning permission obtaned or enter or agree to enter into any
agreement under Section 106 of the Town and Country Planning Act 1990, Section 33 of
the Local Government {Miscellaneous Provisions) Act 1982 or Section 38 of the
Highways Act 1980 or any similar law

Investigation of title

The Chargor shall grant the Security Trustee or its lawyers on request all facilities within the power
of the Chargor to enable the Secunity Trustee or its lawyers (at the expense of the Chargor) to

(a) carry out investigations of title in relation to ts Real Property, and

(b) make such enguiries In relation to any part of its Real Property as a prudent mortgagee
might carry out

Compensation payments

Subject to the nghts and claims of any person having prior nghts to such compensation, all monies
payable to the Chargor by way of compensation, whether under Section 25 of the Law of Property
Act 1969 or under the Landlord and Tenant Acts 1927 to 1954 or otherwise, shall be paid to the
Security Trustee (who shall be entitled to give good receipt for such monies) and applied In
accordance with Clause 19 {(Order of Application) as though they were the proceeds of the
enforcement of the securty constituted by this Deed, and any monies that may be received by the
Chargor shall, pending such payment, be held on trust for the Security Trustee

Power to remedy

{(a) if the Chargor fails to comply with any of the undertakings contained in this Clause 7
(Real Property), the Chargor shall allow the Secunty Trustee or its agents and
contractors
n to enter any part of its Real Property,

() to comply with or object to any notice served on the Chargor in respect of its
Real Property, and
{n} to take any action as the Security Trustee may consider necessary or desirable
to prevent or remedy the relevant breach or to comply with or object to any
such notice s
{b) The Chargor shall immediately on request by the Security Trustee pay the costs and

expenses of the Security Trustee and its agents and contractors incurred 1n connection
with any action taken under this Clause 7 14

(c) The Security Trustee shall not be obliged to account as morigagee n possession as a
result of any action taken under this Clause 7 14
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83

Investments

Investments - representations and warranties

The Chargor represents and warrants to each Beneficiary that

(a) it 15 the sole legal and beneficial owner of the relevant Shares,

(b) the relevant Shares are fully paid, freely transferable and not subject to any option to
purchase or any similar nght,

(c) the constitutiona! documents of the company whose Shares are subject to this Deed do
not restrict or inhibit any transfer of the Shares on the creation or enforcement of the
Secunity constituted, or expressed to be constituted, by this Deed,

{d) there are no agreements In force other than any Transaction Document or as permitted
by any Transaction Document which provide for the 1ssue or allotment of, or grant any
person the right to call for the 1ssue or allotment of, any Shares, and

(e) no PSC Restrnictions Notice 1s outstanding in relation to any of the Secured Assets
Deposit of title documents
The Chargor undertakes to deposit with the Secunty Trustee or the Security Trustee’s nominee

(a) on or before execution of this Deed, all share certificates or other documents of title
relating to the Initial Shares,

(b) immediately upon its acquisition of any Investment or upon the withdrawal of any
Investment from any Settlement System, ali share certificates and other documents of
title relating to that Investment, and

{c) promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
secunties In respect of or derived from the Investments (including any which accrue in
respect of an Investment held in a Settlement System but which are received in a form
that dees not enable it to be credited to an account with that Settlement System), all
share certificates and other documents of title representing each tem,

together with pre-stamped stock transfer forms (or other appropriate transfer instruments) signed
by the Chargor (or its nominee, where appropniate) as transferor but with details of the transferee,
date and consideration left biank, on the basis that the Secunty Trustee may hold all those
certificates, forms and documents until the Discharge Date The Security Trustee 1s entitled at any
time after an Enforcement Event to complete the stock transfer forms (or other transfer
instruments) on behalf of the Chargor in favour of the Secunty Trustee or its nominee, using the
power of attorney contamned in Clause 22 (Power of attorney)

Voting and Dividends
(a} Voting and other nghts prior to an Enforcement Event

{1 Prior to an Enforcement Event and subject to paragraph (b)(b) below, the
Chargor 1s entitled to exercise or direct the exercise of the voting and other
nghts attached to any Investment as 1t sees fit provided that

(A) it does so for a purpose not inconsistent with its obligations under this
Deed or any other Transachon Document, and

(B) the exercise or falure to exercise those nghts does not have an
adverse effect on the value of the Investments and does not
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otherwise prejudice the Security Trustee’s interests under this Deed,

and
() the Chargor 1s entitled to receive all Dividends
{b) Voting and other nghts following an Enforcement Event

If an Enforcement Event has occurred

()

(1)

(m)

()

(v}

(Vi)

the Secunity Trustee will be entitled to exercise or direct the exercise (or refrain
from exercising or refrain from directing the exercise) of the voting and cther
nghts attached to any Investment as it sees fit,

the Chargor shall comply, or procure comphance with, any directions of the
Secunty Trustee n relation to the exercise of those rnights and shall promptly
execute and deliver to the Secunity Trustee all forms of proxy as the Secunty
Trustee may require in connection with the exercise of those nights,

all Dividends shall be paid or transferred to the Secunty Trustee (or to its order)
and any Dividends recetved by the Chargor shall be held by the Chargor on
trust for the Security Trustee and immediately pard by it to the Secunty Trustee
or to any nominee designated by the Security Trustee The Secunty Trustee
will be entitled to apply those Dividends in such manner as it sees fit,

where any Investments are held in a Settlement System, the Chargor shall give
all necessary instructions to or via that Settlement System to ensure that
Dwidends are paw or transferred to the Security Trustee, or its nominee, and
that voting nghts are exercisable by the Security Trustee in accordance with
paragraphs (1) and (i) above,

the Secunity Trustee may, in its absolute discretion, and without any consent or
authonty from the Chargor, by notice to the Chargor elect to give up the nght to
exercise (or refrain from exercising) all voting nghts in respect of the Shares
conferred or to be conferred on the Securtty Trustee pursuant to paragraph (i)
above, and

once a notice has been issued by the Secunty Trustee under paragraph (v)
above, on and from the date of such notice, the Security Trustee shall cease to
have the nghts to exercise or refrain from exercising voting rights 1n respect of
the Shares conferred or to be conferred on i pursuant to paragraph (1) above or
any other provision of this Deed and all such nghts shall be exercisable by the
Chargor The Chargor shall be entitled on and from the date of such notice to
exercise all voling nghts In respect of the Shares subject only to the proviso
contained i paragraph (a){)) above

84 Nominee shareholders

If any Investment 1s not held in the Chargor's name (other than as a result of the operation of this
Deed) the relevant Chargor shall procure the prompt delivery to the Securty Trustee of an
rrevocable power of attorney, expressed to be given by way of security and executed as a deed,
by the person in whose name that Investment 1s held That power of attorney shall appoint the
Secunty Trustee and every Receiver as the attorney of the holder n relation to that Investment and
shall be in a form approved by the Security Trustee

85 Circulars
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101

The Chargor shalt promptly deliver to the Secunty Trustee a copy of every circular, notice, report,
set of accounts or other documents received by it or s nominee In connection with the
Investments and wili give a correct and complete response to any PSC Notice it receives regarding
the Secured Assets within any imeframe required by law

Calls

The Chargor shall pay all calls and other payments due in relation to the Investments If the
Chargor falls to do so, the Secunty Trustee may (but shall not be obliged to) pay those calls or
other payments on the Chargor's behalf and the Chargor shall immediately on demand remmburse
the Secunty Trustee for any such payment

Restnctions

The Chargor shall not vary or agree to any varation in voting rights attaching to the Shares and
shall not cause or permit any of the Shares to be consolidated, sub-divided or converted without
the Security Trustee's prior written consent

Chattels

Maintenance

The Chargor shall
(a) keep all its Chattels in good repair, working order and condition,
(b) give the Security Trustee such information concerning the location, condition, use and

operation of its Chattels as the Secunty Trustee may reqgurre,

() permit any persons designated by the Secunty Trustee to inspect and examine the
Chattels and the records relating to the Chattels at all reasonable times, and

(d) not permit any Chattel to be
(1) used or handled other than by properly qualified and trained persons, ar
{u) overloaded or used for any purpose for which it 1s not designed or reasonably
suitable

Notice of Charge

The Charger shall take any action which the Security Trustee may reasonably require to evidence
the grant of secunity over the Chattels pursuant to this Deed, including by fixing a permanent notice
on its Chattels in a prominent position stating that

(2) the Chattel 1s charged in favour of the Security Trustee, and

(b) the Chattel must not be disposed of without the prior consent of the Securty Trustee
unless permitted under the Common Terms Deed

Accounts )
Undertakings
(a) The Chargor shall
() except as regards any Account maintained with the Secunty Trustee, delver to

the Secunty Trustee details of each Account maintained by it promptiy upon the
opening of a new Account, the creation of any sub-account or any
redesignation or change In account details affecting any Account,
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103

10 4

105

11

(n prompily upon request by the Security Trustee, supply the Securnty Trustee with
copies of all mandate letters, bank statements and other agreements relating to
the Accounts, and

(m} not penmit or agree to any vanation of the terms and conditions relating to any
Account or close any Accounts

Operation of Blocked Accounts

The Chargor may not, at any time, withdraw or transfer any sums from a Blocked Account without
the Security Trustee's prior written consent, or as permitted in the Common Terms Deed

Operation of the Accounts other than the Blocked Accounts

(a) Prior to the occurrence of an Enforcement Event, the Chargor shall, in the case of any
Account that 1s not a Blocked Account, be entitled to withdraw or transfer any sum
standing to the credit of such Account

(b) After the occurrence of an Enforcement Event, the Chargor shall not be entitled to make
any withdrawals or transfers from any Account without the Secunty Trustee's prior written
consent

Notice to Account Banks

The Chargor shall serve a notice of charge substantially in the form of Part 1 of Schedule 8 (Form
of Notice to Account Bank)

(a) on each Account Bank with whom a Blocked Account 1s held immedately,
() upon execution of this Deed, and
() upon opening any Blocked Account after the date of this Deed, and
{b) on each Account Bank with whom an Account other than a Blocked Account is held

immediately upon crystallisation of the floating charge pursuant to Clause 4 12(a)
{Crystallisation),

and use all reasonable endeavours to procure that each Account Bank acknowledges that notice
by signing and returning to the Security Trustee a letter of acknowledgement substantially in the
form of Part 2 of Schedule 9 (Form of Acknowledgement from Account Bank) as soon as 1s
practicable and In any event within 14 days of the date of such notice Any instructions contained
In a notice of charge sent by the Chargor pursuant to this Clause may not be revoked or amended
without the Security Trustee's prior written consent The execution of this Deed by the Parties
constitutes notice on the same terms as those set out In Part 1 of Schedule 9 (Form of Notice to
Account Bank) by the Chargor to the Security Trustee of the charge created by this Deed over any
Account held by the Chargor with the Security Trustee

Time deposits

If the balance of any Account constitutes a time deposit then, subject to any contrary instructions
from the Secunty Trustee, that time deposit shall be successively redepostted for such periods and
on such terms as may from time to time be agreed between the Securty Trustee and the Chargor
in wnting (faling which agreement, for such perods and on such terms as the Secunty Trustee
may In its discretion decide)

Monetary Claims

Collecting Maonetary Claims
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The Chargor shall promptly get in and realise all Monetary Claims and pay the proceeds of such
Monetary Claims into a Blocked Account or as the Security Trustee may otherwise direct in writing
and pending that payment will hold these proceeds on trust for the Secunty Trustee

Dealing with Monetary Claims

The Chargor shall not, without the pnor written consent of the Secunty Trustee, charge, assign,
factor, discount, release, waive, compound or otherwise deal with any of the Monetary Claims or
purport to do so or vary any term relating to a Monetary Claim other than as permitted by the terms
of the Transaction Documents

Assignment

The Chargor shall, at the Security Trustee 's request, following the occurrence of an Enforcement
Event execute a legal assignment of its Monetary Claims in favour of the Secunty Trustee on such
terms as the Security Trustee may, acting reasonably, agree and will sign and deliver written
notice of that assignment, In a form acceptable to the Secunty Trustee, to each debtor which owes
or may owe a Monetary Claim and will use all reasonable endeavours to procure that the notice is
duly acknowledged by the debtors concerned in accordance with the terms of that assignment and
that, following the date of such notice, each such debtor pays such Monetary Clams into a
Blocked Account

Contracts
Contracts - representations and warranties
The Chargor represents and warrants to each Beneficiary that

(a) each Contract to which it 1s a party 1s in full force and effect and, subject to the Legal
Reservations, constitutes its legal, valid, binding and enforceable obligations,

(b) its executson and performance of the Contracts to which it 1s a party does not conflict with
any law or regulation applicable to 1t, its constitutional documents or any agreement or
instrument binding on it or constitute a default or termination event (however described)
under any such agreement or instrument,

(c) it 15 not in default, nor, so far as it 1s aware, 1s any counterparty to a Contract in default,
under any Contract to which 1t 1s a party,

(d) ali payments due to it from any party under the Contracts to which 1t 1s a party can be
made without withholding or deduction on account of Tax,

(e) all payments to it by any other party to any of the Contracts to which it 1s a party are not
subject to any right of set-off or smilar nght, and

{}] there 1s no prohibition on assignment in the Contracts to which it 1s a party
Notices of assignment

The Chargor'shall immedately upon execution of this Deed (or, if later, the date upon which a
document 1s designated as a Contract for the purposes of this Deed) serve a notice, substantially
in the form of Part 1 of Schedule 10 (Form of Notice to Counterparty), on each counterparty to
each such Contract to which 1t is a party and use all reasonable endeavours to procure that each
such counterparty acknowledges that notice by signing and returning to the Secunty Trustee a
notice substantially In the form of Part 2 of Schedule 10 (Form of Acknowledgement from
Counterparty) as soon as Is practicable and in any event within 14 days of the date of this Deed or,
if later, the date of the relevant Contract Any instructions contained in a notice sent to a
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counterparty pursuant to this Clause may not be revoked or amended without the Security
Trustee’s prior written consent

Undertakings

(a) The Chargor shall not, unless permitted by the Common Terms Deed or otherwise,
without the prior written consent of the Security Trustee

)] amend, supplement or waive or agree to the amendment, supplement or wawer
of any term of any Caontract to which It s a party or terminate such Contract or
allow such Contract to lapse (other than where a Contract exprres In
accordance with its terms and not by reason of default) and shall not do or
permit anything to be done which may imparir the enforceability of any term of
any such Contract, or

(u} take any action which might jeopardise the existence or enforceabllity of any
Contract to which it 1s a party

(b} The Charger shall
U] promptly perform all its obhigations under each Contract to which it1s a party,
(i) diligently enforce its nghts under each Contract to which it 1s a party,
(n} inform the Secunty Trustee immediately if it serves any notice of default, or

commences any legal proceeding, or recewves any notice of default or of the
iihation of any legal proceeding in relation to any Contract to which 1t 1s a
party,

(v} supply the Security Trustee with (A) a copy of each Contract to which it 1s a
party, certified as being true and correct by a director of it and (B) any other
information and copies of any other documents relating to each Contracts to
which it 1s a party which the Secunity Trustee, or any Recelver, requests

Obhgations

Notwithstanding the operation of Clause 4 7 (Contracts), the Chargor 1s and shall remain lable
under any Contract to which it 1s a party to perform all its obligations under that Contract and the
Security Trustee shall not be, or be deemed to be, under any obligation or liability under or In
connection with such Contract by reason of this Deed or the exercise by the Secunty Trustee of
any nights, powers or remedies under this Deed

Insurances
Insurances - representations and warranties
The Chargor represents and warrants to each Beneficiary that

(a) each Policy 1s in full force and effect and on nsk, all premiums payable in relation to the
« Policies have been paid when due and, so far as it is awase, there are no grounds on
which any Policy may be declared votd or voidable in whole or in part,

(b) its entry into the Policies does not conflict with any law or regulation applicable to tt, its
constitutional documents or any agreement or instrument binding on it

Netices of assignment

The Chargor shall immediately upon execution of this Deed (or, If later, the date on which an
insurance policy 18 designated as a “Policy” for the purposes of this Deed) serve a notice,
substantially in the form of Part 1 of Schedule 11 {Form of Notice to Insurer), en each other party
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to each Policy and use all reasonable endeavours to procure that each such party acknowledges
that notice by signing and returning to the Security Trustee a letter of undertaking substantially in
the form of Part 2 of Schedule 11 {(Form of Acknowledgement from Insurer) as soon as I1s
practicable and in any event within 14 days of the date of this Deed or, If later, the date of entry
Into of the relevant Policy Any instructions contained in any notice sent by the Chargor pursuant
to this Clause may not be revoked or amended without the Security Trustee’s prior written consent

Preservation and enforcement of nghts

The Chargor shall

(2) maintain insurances in accordance with Clause 11 8 (Insurances) of the Common Terms
Deed,

{b) perform all its obligations, pay all premiums and other monies payable and dihgently

enforce all its nghts under the Policies and take all action necessary to keep the Policies
in full force and effect and otherwise preserve its rights under the Policies (including by
way of legal or arbitration proceedings),

(c) inform the Security Trustee immediately If it commences any legal proceedings, or
recewves notice of the iniation of any legal proceedings, In relation to any Policy or if 1t
becomes aware of any Policy becoming void or voidable in whole or in part,

() supply the Security Trustee with (1) a copy of each Polcy and of each certifficate of
insurance and cover note relating to each Policy, certified as being true and correct
copies by a director of the Chargor, and () any other informaticn and copies of any other
documents relating to the Policies which the Security Trustee, or any Receiver, requests,
and

(&) if required by the Secunty Trustee following the occurrence of an Enforcement Event use
its best efforts to cause each nsurance policy relating to the Secured Assets other than
any Policy which has been the subject of a notice of assignment pursuant to Clause 13 2
(Notices of assignment) to contain (in form and substance reasonably satisfactory to the
Security Trustee) an endorsement naming the Security Trustee as sole loss payee In
respect of all claims

Amendments and waivers

The Chargor shall not, without the Secunty Trustee's prior written consent, amend, supplement or
watve or agree to the amendment, supplement or waiver of any term of any Policy or terminate any
Policy or allow any Policy to lapse (other than where a Policy expires in accordance with its terms
and not by reason of default)

Non-compliance

If the Chargor defaults in complying with Clause 13 3(a} (Preservation and enforcement of nghts),
the Secunty Trustee may effect or renew any such insurance on such terms, in such name(s) and
.In such amounts as It reasonably considers appropriate “

Insurance proceeds held on trust

All monies recewved under any Policies relating to the Secured Assets shall (subject to the nghts
and claims of any person hawing prior rights to such monies), prior to the occurrence of an
Enforcement Event, be applied 1n any manner permitted by the Transaction Documents and, after
the occurrence of an Enforcement Event, be held by the Chargor upon trust for the Secunty
Trustee pending payment to the Security Trustee for application in accordance with Clause 19
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(Order of Application) and the Chargor waives any nght it may have to require that any such
monies are appled n reinstatement of any part of the Secured Assets

Intellectual Property
Intellectual Property - representations and warranties

The Chargor represents and warrants to each Beneficiary that it does not, in carrying on its
business, infringe any Intellectual Property of any third party in any material respect

Intellectual Property — positive undertakings
The Chargor shalt

(a) do all such acts and things as are necessary or desirable to preserve and maintain the
existence and valdity of its Intellectual Property,

{b) use reasonable endeavours to prevent any infringement, in any matenal respect, of its
Intellectual Property and immediately after becoming aware of any such action, inform
the Secunty Trustee of such action and (at its own cost and without prejudice to any
other steps 1t may consider appropriate n the circumstances) take such steps as the
Secunty Trustee may from time to time direct,

(c} make regsstrations and pay all registration fees and taxes necessary to mantain its
Intellectual Property in full force and effect and record its interest in that Intellectual
Property and produce to the Secunity Trustee on demand receipts or other evidence that
the same have been paid, and

(d) notify the Security Trustee promptly if it receives notice or otherwise becomes aware of
any actual or threatened

0] matenal infringement of any Intellectual Property, or

{m) rescission, revocation, cancellation of or rectification of any registration of
Intellectual Property

Inteliectual Property — negative undertakings
The Chargor shall not, withcut the consent of the Securty Trustee

{a) abandon, cancel or allow any of its Intellectual Property to become void, lapse or to
become vulnerable to attack, whether for non-use or otherwise,

{b) apply to amend the specification or drawing of any of the letters patent or registered
trade or service marks forming part of its Intellectua!l Property or enter any conditions,
restrictions or disclaimers in relation to any of its registered Intellectuat Property,

(© use or knowingly permit to be used any of its Inteilectual Property in a way (or otherwise
do or refrain from doing anything) which may have a material adverse effect on the value
of its Intellectual Property,

(d) use or permit its Intellectual Property to be used in a way or take any step or omit to take
any step In respect of its Intellectual Property which may matenally and adversely affect
the existence or value of the Intellectual Property or impanr its night to use such property,

or
(e) discontinue the use of the Intellectual Property
Preservation/pretection
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The Chargor must promptly, If requested to do so by the Security Trustee, sign or procure the
signature of, and comply with all instructions of the Securty Trustee In respect of, any document
required to make entries in any public register of Intellectua!l Property (including the United
Kingdom Registry of Trade Marks, the UK Patent Office and the Office for Harmonisation in the
Internal Market (as relevant)) which either record the existence of this Deed or the restrictions
imposed by this Deed

15 Enforcement of Secunty

151 Timing
The Security created by this Deed will be iImmed ately enforceable at any time on or after
(a) the aoccurrence of an Enforcement Event, or

(b) a request being made by the Chargor te the Security Trustee that it exercise any of its
powers under this Deed

152 Enforcement

After the Secunty created by this Deed has become enforceable, the Secunty Trustee may, without
notice to the Chargor or prior authonsation from any court, in its absolute discretion

(a) enforce all or any part of that Securty {at the tmes, in the manner and on the terms it
thinks fit) and take possession of and hold or dispose of all or any part of the Secured
Assets,

(b) whether or not it has appointed a Recewer, exercise all or any of the nghts, powers,

authonsations and discretions conferred by the LPA (as vaned and extended by this
Deed) on mortgagees, by this Deed on any Receiver, or conferred by the Insolvency Act
1986 or any other law on mortgagees and Recevers,

(c) exercise all its nghts, powers and remedies as assignee or chargee In respect of the
Accounts and, in particular, the night to

0] demand and receive any interest or other monies payable in respect of any
credit balance on any Account, and

{1 withdraw sums standing to the credit of any Account (or, by notice to the bank
with whom such Account 1s mantained, block the withdrawal of any such sums)
and otherwise exercise all nghts n relation to each of the Chargor's Accounts
as the Chargor may exercise {or, but for this Deed) might exercise, and

(d) apply, transfer or set-off any or all of the balances from time to tme standing to the credit
of the Accounts in or towards the payment or other satisfaction of all or part of the
Secured Money then due but unpaid in accordance with Clause 19 (Order of
Application)

153 Effect of a moratonum

The Security Trustee shall not be entitled to exercise its nghts under Clause 15 2 (Enforcement) to
the extent that such exercise would be contrary to the provisions of paragraph 13 of Schedule A1
of the Insolvency Act 1986

154 Statutory powers

(a) The statutory power of sale or other nght of disposal conferred on the Secunty Trustee
and on any Recewer by this Deed shall operate as a vanation and extension of the
statutory power of sale under section 101 of the LPA and such power shall anse (and the
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{c)

Secured Money shall be deemed due and payable for that purpose) on execution of this
Deed

(1 The statutory powers of leasing may be exercised by the Secunty Trustee at
any time on or after this Deed becoming enforceable and such powers are
extended by this Deed so as to authorise the Secunty Trustee to lease, make
agreements for lease, accept surrenders of leases and grant options on such
terms as the Secunty Trustee may think fit and without the need to comply with
any restrictions imposed by law (including under section 99 or section 100 of
the LPA)

(1) For the purposes of sections 99 and 100 of the LPA, the expression
“Mortgagor” will include any incumbrancer denving title under the Chargor and
neither sub-section (18) of sectron 99 nor sub-section {12) of section 100 of the
LPA will apply

() The Chargor shall not have, at any time up unti the Discharge Date, the power
pursuant to section 99 of the LPA to make any Lease in respect of any Real
Property without the pnor wrtten consent of the Securty Trustee unless
permitted pursuant to the terms of the Common Terms Deed

The restrictions contained In sectton 93 and section 103 of the LPA shall not apply to this
Deed, to the exercise by the Security Trustee of its nights to consolidate all or any of the
Secunty created by or pursuant to this Deed with any other Secunty in existence at any
time or its power of sale and such powers of consolidation or sale are exercisable by the
Secunty Trustee, without notice to the Chargor, on or at any time after this Deed has
become enforceable as herein provided

Recelver

Appointment of Receiver

(a)

(b)

{c)

(d)

After this Deed has become enforceable the Secunty Trustee may without prior notice,
appoint

(1 any one or more persons to be a Receiwver of all or any part of the Secured
Assets, or

() two or more Receivers of separate parts of the Secured Assets, or

{m) appomnt another persan(s) as an additional Recever(s)

Any appointment under paragraph (a) above may be by deed, under seal or In writing
under its hand

Any restriction imposed by law on the nght of a mortgagee to appoint a Recewer
(including under section 109(1) of the LPA) does not apply to this Deed

The Securty Trustee may not appoint an admirustrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Secured Assets if the Security Trustee I1s
prohibited from so doing by section 72A of the Insolvency Act 1986 and no exception to
the prohibition on appointing an administrative recewver applies

Statutory powers of appontment

The powers of appointment of a Recever pursuant to Clause 16 1 (Appointment of Recewer)
above shall be in addition to all statutory and other powers of appointment of the Secunity Trustee
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under the LPA (as extended by thus Deed) or otherwise and such powers shall remain exercisable
from time to time by the Secunty Trustee in respect of any part of the Secured Assets

Removal

The Secunty Trustee may from time to time by writing under #s hand (subject to any requirement
for an order of the court In the case of an administrative recewver) remove any Receiver appointed
by it and may, whenever It thinks fit, appoint a new Receiver in the place of any Receiver who has
been removed for any reason

Remuneration

The Security Trustee may from time to tme fix the remuneration of any Receiver appointed by it
and any maximum rate imposed by any law (including under section 109(6) of the LPA) will not
apply

Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be In the same position as a Receiver duly appointed by a
mortgagee under the LPA The Chargor 1s solely responsible for the remuneration,
expenses, contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for any liabilities incurred by a Receiver

{b) Netther the Secunty Trustee nor any Beneficiary will incur any labibty (either to the
Chargor or to any other person) by reason of the appointment of a Recelver or for any
other reason

(c) No Recerver shall at any time act as agent for the Secunty Trustee
Powers of Receiver
Statutory powers

(a) A Recewer {subject to any restnctions in the instrument appointing him but
notwithstanding any winding up or dissolution of the Chargor) has (to the extent
permitted by law) all of the nights, powers and discretions conferred on

{n an administrative recewver under Schedule 1 of the Insolvency Act 1986, as if
such Schedule and all relevant definitions set out in the Insolvency Act 1986
were set out In this Deed, and

() otherwise, all the nghts, powers and discretions conferred on a mortgagor, a
mortgagee in possession and on a Recewver (or a recewver and manager)
appointed under the LPA

{b) If there 1s more than one Recewver holding office at the same time, each Recewer may
(unless the document appointing htm states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually (and to the exclusion of any other
Receiver) or together W|th any other person appointed or substituted as a Recerver "

Additional powers

In addition to those powers, rights and discretions set out in Clause 15 4(a) (Statutory powers}, a
Receiver shall have the following nights, powers and discretions

(a) Employees
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{1) A Recewver may appoint and discharge managers, directors and secretanes for
the purposes of this Deed upon such terms as to remuneration or otherwise as

he thinks fit
() A Recewver may discharge any person appointed by the Chargor
(b} Sale of assets
(1) The consideration for the sale of any Secured Asset may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over any pericd which the Receiver thinks fit
{i) Fixtures, other than landlord's fixtures, may be severed and sold separately
from the property containing them without the consent of the Chargor
(©) Mediation
A Receiver may refer to mediation any question in relation to any Secured Asset that he
thinks fit
(d) Delegation
A Recewer may delegate his power in accordance with this Deed
{e) Lending
A Recewver may lend money or advance credit to any customer of the Chargor
f Protection of assets
A Recelver may
()] effect any repair or improvement of any Secured Asset, and
(i) apply for and maintain any planning permission, buillding regulation, approval or
any other authornsation,
in each case as he thinks fit
{o) Other powers
A Receiver may
()] do all other acts and things which he may consider desirable or necessary for
realising any Secured Asset or incidental or conducive to any of the nights,
powers, remedies or discretions conferred on the Security Trustee or any
Recewver under or by virtue of this Deed or by law,
{n) exercise In relation to any Secured Asset all the powers, authorities and things
which he would be capable of exercising If he were the absolute owner of that
Secured Asset, and -5
() use the name of the Chargor for any of the purposes set out in this Clause 17
18 Appointment of Administrator
(a) Subject to the Insclvency Act 1986, at any time after the Secunty created by this Deed

has become enforceable in accordance with Clause 152 (Enforcement), the Security
Trustee may appoint one or more qualfied persons to be an Admmnstrator of the
Chargor, to act indwidually (and to the exclusion of any other Administrator) or together
with any other Administrators so appointed or substituted
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{b) For the purposes of this Clause 18, a “qualified person” I1s a person qualffied to act as an
Administrator under the Insolvency Act 1986

Order of Applhication
Application of proceeds

Unless otherwise determined by the Security Trustee or a Recewer, all amounts received or
recovered by the Securty Trustee or any Receiver in exercise of therr nghts under this Deed wall,
subject to the nghts of any creditors having priority, be applied in the order provided in Clause 19 2
(Order of application) This Clause 19 does not prejudice the nght of any Beneficiary to recover
any shortfall from the Chargor

Order of application

The order referred to in Clause 12 1 (Application of proceeds) 1s in or fowards the payment or
discharge of the Secured Money in accordance with the terms of the Transaction Documents

Protection of Purchasers

(@) No purchaser or other person dealing with the Security Trustee or a Receiver shall be
bound to enquire

{ whether the Secured Money have become payable,

{m) whether any power which the Securnty Trustee or a Receiver 1s purporting to
exercise has become exercisable or 1s being properly exercised,

() whether any money remains due under the Transaction Documents, or
(v} how any money paid to the Secunty Trustee or to that Receiver is to be applied
(b) The receipt of the Security Trustee or any Recewver shall be conclusive discharge to any

purchasér and, in making any sale or disposal of any of the Secured Assets or making
any acquisition, the Securnty Trustee or any Recever may do for such consideration, in
such manner and on such terms as it thinks fit

Liabihity of Security Trustee and Receiver
Liability

Neither the Secunty Trustee, any Recewver nor any of ther respective Delegates and sub
delegates, (whether as mortgagee in possession or otherwise) shall either by reason of

(a) taking possession of ar realising all or any part of the Secured Assets, or
(b taking ény action permitted by this Deed,

be liable to the Chargor or any other person for any costs, losses or habilities relating to any of the
Secured Assets or for any act, default, omission or misconduct of the Secunty Trustee, any
Receiver or ther respective Delegates and sub-delegates n relation to the Secured Assets or
otherwise N -

Exoneration

Neither the Secunty Trustee, any Recewer nor any of ther respective Delegates and sub
delegates shall have any duty

{(a) to perform the Chargor's obligations or exercise any nghts in relation to any Secured
Asset,
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{b)

{c)
(d)
(e)

to ensure that any Related Rights are made available or to venfy that the correct amount
has been received 1n relation to any Relaled Right,

to take up any offer in refation to any Secured Assets,
to give any notification to anyone in relation to any Secured Asset, or

to take any action to enforce any other person’s cbligations as regards any Secured
Asset

22 Power of attorney

@

{b)

(c)

The Chargor, by way of secunty for the performance of its obligations under this Deed,
irrevocably and severally appoints the Security Trustee, each Receiver and each of ther
respective Delegates and sub delegates to be its attorney (with full power of substitution
and delegation) and in its name, on its behalf and as its act and deed to

(1 execute, deliver and perfect a Legal Mortgage over any Real Property not
already the subject of a registrable Legal Mortgage,

(m execute, deliver and perfect all other documents, deeds and agreements and
do all such things which the attorney may consider to be required or desirable
for

(A) carrying out any obligation imposed on the Chargor by this Deed or
any agreermnent binding on the Chargor o which the Security Trustee
15 a party {including the execution and delvery of any charges,
assignments or other secunty and any transfers of the Secured
Assets and perfecting and/or releasing the Secunty created or
intended to be created in respect of the Secured Assets), and

. (B) enabling the Security Trustee and any Receiver to exercise any of the
rights, powers and authorities conferred on them pursuant to this
Deed or by law (including, after the Security constituted by this Deed
has become enforceable in accordance with Clause 15 1 (Timing),
the exercise of any rnight of a legal or beneficial owner of the Secured
Assets or any part of the Secured Assets)

The Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers

The Chargor covenants (for the purpose of the irrevocable nature of the power of
attorney granted in this Clause 22) with each Receiver appointed under this Deed, to join
in and cencur with the exercise by such Receiver of any powers of such Recewver to act
on behalf of the Chargor

23 Delegation and Discretion

231 Delegation ’

(a)

(b)

L

The Secunty Trustee and/or any Recever may delegate by power of attorney or in any
other manner all or any of the powers, authorthes and discretions which are conferred
and are exercisable by it under this Deed to any person or persons on such terms and
conditions as it sees fit

No such delegation pursuant to this Clause 23 (Delegation and Discretion) shali preclude
either the subsequent exercise of such power, authority or discretion by the Secunty
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Trustee or a Recewver itself or any subsequent delegation or revocation of such power,
authority or discretion

(c) Neither the Secunty Trustee nor any Receiver will have any liability to the Chargor or any
other person for any loss or liability ansing from any act, default, omission or misconduct
by the Delegate

Discretion

Any right or power which may be exercised or any determination which may be made under this
Deed by the Secunity Trustee or any Receiver may be exercised by it in its absolute and unfettered
discretion, without any obligation to give reasons

Effectiveness of Security
Continuing Secunty

Subject to Clause 28 (Release of Securty), the Security constituted by this Deed shall remain in
full force and effect as continuing security for the Secured Money until the Discharge Date and
shall not be released before then by any intermediate payment, discharge or satisfaction of all or
any of the Secured Money or for any other reason

Cumulative nghts

The Secunty created by or pursuant to this Deed and the nghts, powers and remedies of the
Secunty Trustee under this Deed shall be cumulative and shall be 1n addition to and independent
of every other Security, nght, power or remedy which the Security Trustee or any Beneficiary may
at any time have In connection with the Secured Money, including all nghts, powers and remedies
provided by law, and accordingly, the Secunty Trustee shall not be obliged before exercising any
such nghts, powers or remedies

(a) to make any demand of, or take any action or obtain any judgment in any court against,
the Chargor,

(b) to make or file any claim or proof in winding-up or dissolution of the Chargor, or

(c) to enforce or seek to enforce any other Secunty held by it in respect of the Secured
Money

No merger of Secunty

No prior Security held by the Security Trustee (whether in 1ts capacity as trustee or otherwise) or
any other Beneficiary over the whole or any other part of the Secured Asset shall merge into the
Secunty constituted by this Deed

No prejudice

The Secunity created by or pursuant to this Deed shall not be prejudiced by any unenforceability or
invalidity of any other agreement or document or by any time or indulgence granted to the Chargor
or.any other person, or the Security Trustee (whether n its capacity as trustee or otherwise) or any
of the other Beneficiaries or by any vanation of the terms of the trust upon which the Security
Trustee holds the Security created by or pursuant to this Deed or by any other thing which might
otherwise prejudice that Security

Remedies and waivers

(@) No fallure to exercise, nor any delay in exercising, on the part of the Secunty Trustee,
any nghts or remedy under this Deed shall operate as a waiver, nor shall any single or
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partial exercise of any nght or remedy prevent and further or other exercise of any nght
or remedy

(b) No election to affirm this Deed on the part of the Secunty Trustee shall be effective
unless in wrting

Partial invahdity

{a) If, at any time, any provision of this Deed 1s or becomes Illegal, invalid or unenforceable
in any respect under the law of any junsdiction, neither the legality, vahdity or
enforceability of the remaiming prowvisions nor the legalty, validity or enforceability of such
provision under the law of any other junsdiction shall in any way be affected or impaired

{+)] If any part of the Secunity intended to be created by or pursuant to this Deed I1s invahd,
unenforceable or ineffective for any reason, that shall not affect or impair any other part
of the Security constituted under this Deed

Waver of defences

The obligations of, and the Securnity created by, the Chargor under this Deed will not be affected by
any act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice
any of its obligations under, or the Security created by, this Deed and whether or not known to the
Chargor or any Beneficiary including

(a) any time, waiver or consent granted or agreed to be granted to, or composition with, any
Obhgor or any other person,

{b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor or any Obligor,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce any nghts against, or Secunty over assets of, the Chargor
or any other person or any non-presentation or non-observance of any formalty or other
requirement In respect of any instrument or any failure to realise the full value of any
Security,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Obligor or any other person,

(e) any amendment, novation, supplement, extension (whether at matunty or otherwise) or
restatement (In each case however fundamental and of whatsoever nature, and whether
or not cnerous) or replacement of a Transaction Document or any other document or
Secunity or of the Secured Money {inciuding any change in the purpose of, any extension
of, or any vanation or increase 1n any faciity or amount made avaitable under any facility
or the addtion of any new facility under any Transaction Document or other documents),

N any unenforceability, illegality or invaldity of any obligation of any person under any
Transaction Document or any other document or secunty or of the Secured Money, or

(9) any insolvency or similar proceedings relating to the Chargor or any other person
Chargor intent

Without prejudice to the generality of Clause 24 7 (Wawer of defences), the Chargor expressly
confirms that it intends that the secunty created by it under this Deed shall extend from time to time
to any vanation, increase, extension or addition (in each case however fundamental and of
whatsoever nature, and whether or not onerous) of or to any of the Transaction Documents and/or
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any facility or amount made available under any of the Transaction Documents for the purposes of
or In connection with any of the following

(a) acquisitions of any nature,

{b) Increasing working capital,

(c) enabling investor distributions to be made,

(d) carrying out restructurings,

{e) refinancing existing facilities,

{f) refinancing any other indebtedness,

(g) making facilities available to new borrowers,

(h) any other vanation or extension of the purposes for which any such faciity or amount

may be available from time to time, and
n any fees, costs andfor expenses associated with any of the foregoing
Immediate recourse

The Chargor waives any right it may have of first requinng the Security Trustee or any other
Beneficiary (or any trustee or agent on its behalf) to proceed against or enforce any other nghts or
Security or clam payment from any person before claiming from the Chargor under this Deed
This waiver applies irrespective of any law or provision of this Deed to the contrary

Appropriations

Until the occurrence of the Discharge Date, any Beneficiary (or any trustee or agent on its behalf)
may refrain from applying or enforcing any other momes, Security or nghts held or received by it in
relation to the Secured Money, or apply and enforce the same in such manner and order as It sees
fit (whether against the Secured Money, or otherwise) and held 1n an interest beanng suspense
account any money received from the Chargor on account of the Secured Maney

Non-competition

Until the occurrence of the Discharge Date or unless the prior written consent of the Security
Trustee 1s obtained, the Chargor shall not exercise any nghts which it may have by reason of
performance by it of its obligations under this Deed

(a) to be indemnsfied by any person, including an Obligor,

{b} to claim any contribution from any other provider of Security or any guarantor of the
Secured Money,

(c) to take the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any of the Beneficiary's nghts under the Transaction Documents or of any other
guarantee, indemnity or Secunty taken pursuant to, or 1n connection with, the Secured
Money by any Beneficiary, )

() to bring legal or other proceedings for an order requinng any Obligor to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under any Transaction Document,

{e) to exercise any nght of set-off against any Obligor, and/or

H to clam rank, prove or vote as a creditor of any Obligor or 1ts estate in competition with
any Beneficiary

-32-
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If the Chargor receives any beneftt, payment or distribution contrary to the terms of this Ciause, it
shall hold that benefit, payment or distribution (to the extent necessary to enable all amounts which
may be or become payable to the Securnty Trustee in connection with the Secured Money to be
repaid In full) on trust for the Secunty Trustee and shall promptly pay or transfer the same to the
Security Trustee or to the Secunty Trustee's nominee

Tacking

The Security Trustee confirns on behalf of the Lenders (including for the purposes of section
94{1)(c) of the LPA and section 49(3) of the Land Registration Act 2002) that the Lenders will
comply with their obligations to make further advances under the Common Terms Deed subject to
the terms of the Transaction Documents

Further assurance

(a) The Chargor shall promptly, at its own cost, enter into, execute and complete a Legal
Mortgage over any Real Property in England and Wales not already the subject of a
registrable Legal Mortgage

(b) The Chargor shall promptly, at its own cost, do whatever the Secunty Trustee requires
N to create, perfect and/or protect the Securty created or intended be created by
this Deed,
(n} to create, perfect and/or protect the prionty of the Secunty created or intended

be created by this Deed,

(m) to facitate the exercise of any nghts, powers and remedies vested in the
Secunty Trustee or any Recewver {or therr respective Delegates) by this Deed
and/or by the law, and/or

(v) to facilitate the realisation of the Secured Assets

(c) In order to satisfy its cbligations under paragraphs (a} and (b) above, the Chargor shall
mmediately, upon the request of the Secunty Trustee, execute any transfer,
conveyance, mortgage, charge, assignment or assurance over all or any of the assets
constituting, or intended to constitute, the Secured Assets (whether in favour of the
Security Trustee or its nominee or otherwise) and make any registration or notarnsation
and give any notice, instructions, order or direction in respect of the Secured Assets

Prior Secunty Interests

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Secured Assets or in
case of exercise by the Secunty Trustee or any Receiver of any power of sale under this
Deed, the Securty Trustee may redeem such prior Secunty or procure the transfer of
such Securty to itself

(b) The Secunty Trustee may settle and agree the accounts of the prior Secunty and any
accounts so setiled and agreed will be conclusive and binding on the Chargor

(c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Security Trustee on demand
together with accrued interest on such sums as well as before judgement at the rate from
time to time apphcable to unpaid sums specified in the Common Terms Deed from the
time or respective times of the same having been paid or incurred until payment of such
sums (as well as after as before judgment)
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Subsequent Securnity Interests

If the Securty Trustee actng In s capacty as trustee or otherwise or any of the other
Beneficlaries at any time recewes or 1s deemed to have received notice of any subsequent
Secunty, assignment or transfer affecting the Secured Assets or any part of the Secured Assets
which 1s prohibited by the terms of any Transaction Document, all payments made by or on behalf
of the Chargor to the Security Trustee or any of the other Beneficianes after such receipt of notice
will (iIn the absence of any express contrary appropnation by the Chargor) be treated as having
been credited to a new account of the Chargor and not as having been appled in reduction of the
Secured Money at the time that notice was received

Suspense Account

All monies recewed, recovered or realised by the Security Trustee under this Deed (including the
proceeds of any conversion of currency) may in the discretion of the Secunty Trustee be credited
to any mnterest bearnng suspense or impersonal account(s) maintained with a bank, bullding society
or financial institution (including itself) for so long as it may think fit (the interest being credited to
the relevant account) pending ther application from tme to tme at the Secunty Trustee's
discretion, in or towards the discharge of any of the Secured Money

Release of Security

Upon the occurrence of the Discharge Date, the Security Trustee shall, at the request and cost of
the Chargor, release and cancel the secunty constituted by this Deed and procure the
reassignment to the Chargor of the property and assets assigned to the Secunty Trustee pursuant
to this Deed, in each case without recourse to, or any representation or warranty by, Security
Trustee or any of its Delegates

Set-Off

The Secunty Trustee may set off any matured obligation due from the Chargor under this Deed (to
the extent beneficially owned by the Security Trustee) against any matured obligation owed by the
Security Trustee to the Chargor, regardless of the place of payment, booking branch or currency of
either cbhgation If the obligations are in different currencies, the Securtty Trustee may convert
either obligation at a market rate of exchange in its usual course of business for the purpose of the
set-off

Financial collateral

{(a) To the extent that any of the Secured Assets constitute “financial collateral” and this
Deed constitutes a “secunty financial collateral arrangement” {as those terms are defined
in the Regulations), the Secunty Trustee shali, upon the Secunty created by this Deed
becoming enforceable and to the extent permitted by the Regulations, have the right to
appropnate all or any part of those Secured Assets in or towards the discharge of the
Secured Money without obtaiing any court authonsation and in such order as the
Security Trustee may In its absolute discretion determine

(b) The Parties agree that the value of any Secured Asset approprated in accordance with’
paragraph (a) above shall be

{1 in the case of cash denominated in the currency of denommnation of the
Secured Money, the amount of such cash plus any accrued but unposted
interest attnbutable to such cash on the date of appropnation,

{n) In the case of any other cash, the amount of the currency of denomination of
the Secured Money that the Secunty Trustee could purchase with the amount
of such cash (plus any accrued but unposted interest attributable to such cash)
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on the date of appropniation at its spot rate of exchange for such purchase In
the London foreign market at or about 11 00 a m on that date, or

() in the case of Shares, shall be the price of those Shares at the time the rnight of
appropriation i1s exercised as listed on any recognised market index, or as
determined by independent valuation or by such other method as the Secunty
Trustee may reasonably select

(c) The Parties agree that the method of valuation provided for in this Clause 30 s
commercially reasonable for the purposes of the Regulations

Currency

Relevant Currency

The Chargor 1s obliged under this Deed to discharge the Secured Money in the Relevant Currency
Receipt 1n wrong currency

If at any time the Security Trustee receves a payment (including by set-off) referable to any of the
Secured Money from any source In a currency other than the Relevant Currency, then

(a) that payment will take effect as a payment to the Secunty Trustee of the amount 1n the
Relevant Currency which the Security Trustee I1s able to purchase (after deduction of any
relevant costs) with the amount of the payment so received at its spot rate of exchange
for such purchase In the London foreign exchange market at or about 11 00 am on that
date, and

{b} if such payment I1s treated pursuant to paragraph (a) above as a payment of an amount
which falls short of the relevant habiily of the Chargor expressed in the Relevant
Currency, the Chargor as a separate and independent obligation will on demand from
time to time indemnify the Secunty Trustee against such shortfall

Payments to be made without Deduction
No deductions

All sums payable by the Chargor under this Deed shall be pad in the Relevant Currency in
immediately available funds and shall be paid to the credit of such account as the Secunty Trustee
may designate All such payments shall be made in full without set-off of any sum owing by the
Security Trustee to the Chargor or counterclam and free and clear of any deductions of or
withholding for or on account of any Tax or for any other reason, except to the extent that any such
deduction or withholding 1s required by law

Grossing-up

If at any time the Chargor 1s required by law to make any deduction or withholding from any
payment due from the Chargor to the Secunity Trustee, the Chargor shall simultaneously pay to the
Security Trustee whatever additional amount 18 necessary to ensure that the Security Trustee
receives a net sum equal to the payment it would have received had no deduction or withholding
been made

Certificates and determinations

A cerirficate or determination by the Secunty Trustee or a Recewer of a rate or an amount under
this Deed s, in the absence of manifest error, conclusive evidence of the matters to which 1t
relates
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Assignment and Transfer
Chargor's consent to assignmentftransfer by Security Trustee

The Security Trustee may assign or transfer any one or more of its rights and/or obligaticns under
this Deed In accordance with Section 6 (Changes to the Parties) of the Common Terms Deed (and
the Chargor consents to any such assignment or transfer)

No assignment/transfer by Chargor

No Chargor may assign or transfer any one or more of its nghts and/or obhgations under this
Deed

Confidentialty

The Security Trustee shall be entitied to disclose such information concerning the Chargor and this
Deed as it considers appropnate to

(a) any person proposing to take an assignment and/or transfer from the Security Trustee,

{b) any person proposing to enter into contractual relations with the Secunty Trustee with
respect to this Deed, and

{c) any person to whom information may be required to be disclosed by an applicable law
Indemnity to the Security Trustee

(a) The Chargor shall promptly indemnify the Security Trustee and every Recewer and
Delegate against any cost, loss or llability incurred by any of them as a result of

()] the taking, holding, protection or enforcement of the Secunty conshtuted under
this Deed,

{n the exercise of any of the nghts, powers, discretions and remedies vested In
the Security Trustee, each Receiver and their Delegate and sub-delegates by
this Deed or by law, or

() any default by the Chargor in the performance of any of the obligations
expressed to be assumed by 1t in this Deed

{b) The Secunty Trustee may, in priority to any payment to the Beneficianes, indemnify itself
out of the Secured Assets n respect of, and pay and retam, ail sums necessary to give
effect to the indemnity in this Clause 35 and shall have a lien on the Security constituted
under this Deed and the proceeds of the enforcement of such Secunty for all monies
payable to it

Costs and expenses
Transaction expenses

The Chargor shall promptly, and in any case within three Business Days of demand, pay the
Secunity Trustee the amount of all costs and expenses (including legal fees) reasonably incurred
by it, any Recewer or Delegate in connection with the negotiation, preparation, printing, execution
and perfection of this Deed, any other documenis referred to in this Deed and the Securty
constituted by this Deed

Amendment costs

If the Chargor requests an amendment, waiver or consent in connection with this Deed, the
Chargor shali, within five Business Days of demand, reimburse the Security Trustee for the amount
of all costs and expenses (including legal fees) reasonably incurred by the Securnty Trustee, any
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Recewver or Delegate in responding to, evaluating, negotrating or complying with that request or
requirement

Enforcement and preservation costs

The Chargor shall, on demand, pay to the Secunty Trustee the amount of all costs and expenses
(including legal fees) incurred by it In connection with the enforcement of or the preservation of any
nghts under this Deed and any proceedings Instituted by or against the Secunty Trustee as a
consequence of taking or holding the Security constituted by this Deed or enforcing these nights

Miscellaneous
Vanations

No variation of the terms of this Deed shal! be valid unless such variation 1s in wnting and signed
by the Chargor and the Securnity Trustee

Third party nghts

(a) Each Beneficiary, any Recewer, any Administrator and ther respective officers,
employees and agents may enforce any term of this Deed which purports to confer a
benefit on that person but no other person who 1s not a Party to this Deed has any nght
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed

(b) Notwithstanding any term of any Transaction Document, the Parhes to this Deed and any
Receiver or Adminustrator may rescind, very, waive, release, assign, novate or otherwise
dispose of all or any of their respective nghts and obligations undeér this Deed without the
consent of any person who 15 not a party to this Deed

Perpetuity period
The trusts created by this Deed have a perpetuity penod of 125 years
Counterparts

This Deed may be executed 1n any number of counterparts and this has the same effect as f the
signatures on the counterparts were con a single copy of this Deed

Failure to execute

Failure by one or more parties {“Non-Signatories”) to execute this Deed on the date of this Deed
will not invalidate the provisions of this Deed as between the other parties who did execute this
Deed Such Non-Signatories may execute this Deed on a subsequent date and will thereupon
become bound by its provisions

Notices and other communications

Each party agrees that except for clause 20 3(d) of the Common Terms Deed, Clause 20 (Notices
and other communication) of the Common Terms Deed 1s incorporated into and applies to this
Deed, but as if all references in that clause to

(a) “Transaction Documents” were references to “this Deed™,
{b) “‘Company” were references to “Corporate Travel Management (United Kingdom)
Limited”, and
(c) “Obligor” were references to “Chargor”
.37
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Governing Law and Jurisdiction

Governing law

This Deed and any non-contractual obligation ansing out of or in connection with it are governed
by Enghsh law

Junsdiction of English courts

(a)

{b)

(€)

The courts of England have exclusive junsdiction to settle any dispute ansing out of or In
connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation ansing out of or In connection
with this Deed) (a “Dispute”)

The Parties agree that the courts of England are the most appropriate and convement
courts to settle Disputes and accordingly no Party will argue to the contrary

This Clause 39 2 1s for the benefit of the Security Trustee only As a result, the Secunty
Trustee shall not be prevented from taking proceedings relating to a Dispute 1n any other
courts with junsdiction To the extent allowed by law, the Securnty Trustee may take
cencurrent proceedings in any number of junsdictions

This Deed 1s executed as a deed by the Chargor and 1s signed for and on behalf of the Secunty
Trustee and 1s delivered and takes effect on the date at the beginning of this Deed.
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SCHEDULE 1
Mortgaged Property

Part 1
Registered Land

County and District/ Description of Property Title Number
London Borough
Nil
Part 2
Unregistered Land
1 Corporate Travel Management (United Kingdom} Limited
The freehold/leasehold property known
as and
comprised in the following title {(deed){s) and other documents of title
Date Document Parties
Nil
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SCHEDULE 2

Initial Shares

Chargor Description and Number of Shares Held

Nil
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Name of
Account Bank

Name of
Account Bank

Lioyds Bank pic

Lioyas Bank pic

Uoyds Bank plc

Lioyds Bank pic

Commerzbank NY

Lioyds Bank pic

Lioyds Bank pic

Uoyds Banx pic

Lioyds Bank pic

SCHEDULE 3

Account Detatls

Part 1
Blocked Accounts

Name of
Account Holder

Sort Code

Part 2
Other Accounts

Name of
Account Holder

Corporate Travel Management
(United Kingdom) Limitad

Corporate Travel Management
(United Kingdomj Limited

Corporate Travel Management
{(Unfted Kinggom) Limited

Corporate Travel Management
(United Kingdom) Limited

Corporate Travel Management
(Unfled Kingdom)
Limited/Chambers Trave!
Management Lid

Comporate Trave!l Management
(United Kingdom) Limited

Caorporate Travel Management
(United Kingdom) Limited

Corporate Travel Management
(United Kingdom) Uimited

Corporate Travel Management
(United Kingcom) Limeded
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SCHEDULE 7

Form of Legal Mortgage

THIS DEED 1s dated [ ] between
{1) [] registered in [England and Wales with company number [*]] (the “Chargor”), and
(2) [NAME OF BANK] whose office 1s at | ] or such other office as it may select from

time to tme as trustee for the Beneficianes (as defined in the Common Terms Deed referred to
below) (the “Secunty Trustee”)

BACKGROUND
The Chargor enters into this Deed in connection with the Facility Agreement (as defined below)
IT IS AGREED as follows
1 Definitions
in this Deed

“‘Debenture” means the debenture dated [¢] granted by, amongst others, the Chargor in favour of
the Secunty Trustee

“Common Temms Deed” means [the common terms deed dated [insert date] between, amongst
others, the Chargor, the Beneficiaries and the Securnity Trustee

“Mortgaged Property” means the freehold, leasehold or immovable property specified In
Schedule 1 (Mortgaged Property)

2 Construction

12 Unless defined or construed in this Deed, a term defined or construed in the Debenture has the
same meaning 1n this Deed and in any notice given under or in connection with this Deed

13 The provisions of clause 2 1(b) to clause 2 1(1) {Construction) (inclusive), clause 5 {General
Representations and Warranties ), clause 6 (General Undertakings), clause 7 (Real Property) and
clauses 15 {Enforcement of Security) to 38 (Notices and other communications) (inclusive) of
the Debenture are incorporated Into this Deed as If references in those clauses to the Debenture
were also references to this Deed and as if all references in those clauses to Secured Assets were
references to the Mortgaged Property

14 This Deed shall take effect as a deed even f it 1s signed under hand on behalf of the Secunty
Trustee
2 Undertaking to Pay

The Chargor covenants with the Secunty Trustee (as trustee for the Beneficianes) to pay,
discharge and satisfy all the Secured Money when due in accordance with their respective terms
(or, if the relevant terms do not specify a time for payment, immediately on demand by the Securty
Trustee) and to indemnify the Beneficianes against any losses, costs, charges, expenses and
habilities ansing from any breach of any Transaction Document or failure to pay, discharge and
satisfy the Secured Money In accordance with their respective terms

-45-
Ref 2756/K29480 5/LIVE 101400880 1/DNLS




32

41

42

Secunty

All Security created under this Deed

(a)
(b)

(c)

1s created in favour of the Secunty Trustee as trustee for the Beneficiaries,

1s security for the payment, discharge and performance of all the Secured Money except
for any Secured Money which, if secured by this Deed, would cause such security to be
unlawful or prohibited by any applicable law, and

1s granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

The Chargor charges by way of first legal mortgage all the Mortgaged Property

Governing Law and Jurisdiction

Governing law

This Deed and any non-contractual obligations ansing out of or in connection with it are governed
by Enghsh law

Junsdichion of English courts

(a)

(o)

{c)

The courts of England have exclusive jurnisdiction to settle any dispute ansing out of or in
connection with this Deed (including a dispute relating to the existence, valdity or
termination of this Deed or any non-contractual obligation ansing out of or In connection
with this Deed) (2 “Dispute”)

The Chargor and the Secunty Trustee agree that the courts of England are the most
appropriate and convenient courts to settie Disputes and accordingly neither the Chargor
nor the Security Trustee will argue to the contrary

This Clause 5 2 is for the benefit of the Secunty Trustee only As a result, the Secunty
Trustee will not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction  To the extent allowed by law, the Securty Trustee may take
concurrent proceedings In any number of junsdictions

THIS DEED 1s executed as a deed by the Chargor and I1s signed for and on behalf of the Secunty
Trustee and 1s delivered and takes effect on the date stated at the beginning of this Deed
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SCHEDULE 1

Mortgaged Property

Part 1

Registered Land

District and County/ Description of Property Titte Number
London Borough
[ ] [
Part 2
Unregistered Land

[Name of Chargor]

The freehold/leasehold property known

as and

comprised 1n the following title (deed)(s) and other documents of title

Date

Document

Parties
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EXECUTION PAGES TO LEGAL MORTGAGE

The Chargor

Execution without seal by single director]

Executed as a deed by [NAME OF COMPANY)]
acting by

[signature of director]

[print name of director]
Director

In the presence of

[signature of witness]

[print name of witness]

Address

Occupation

Noti.ce details
Address
Fax
The Security Trustee
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Signed for and on behalf of

[INSERT NAME OF SECURITY TRUSTEE]

By
Address
Fax

Attention
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SCHEDULE 8
Form of Notice and Acknowledgment for Account Bank

Part 1
Form of Notice to Account Bank

[On the Letterhead of the Chargor]

To [name and address of third party bank]

Attention [ ]

Copy to [Secunty Trustee details]

Date |

Dear Sirs

Debenture dated [ ] (the “Debenture”) between, amongst others, { ] (the “Chargor”) and

[ ] (the “Secunrity Trustee”)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned to/charged
(by way of first fixed charge) in favour of] the Secunity Trustee all our present and future nghts and
interest In and to account number [ ] 1in our name with you (the “[Blocked] Account”)

together with all money from time to time standing to the credit of that [Blocked] Account, all
interest accruing (n relation to such [Blocked] Account and all Related Rights

5 In this notice, “Related Rights” means, in respect of the [Blocked] Account, ali present and future

(a)

money and proceeds of any nature paid or payable in relation to the [Blocked] Account,
including sale proceeds and money paid by way of damages, award or judgment made n
connection with that [Blocked] Account, and

(b} all nghts and assets of any nature attaching to, dernving from or exercisable as a result of

an interest In or ownership or operation of the [Blocked] Account
6 We irrevocably instruct and authorise you to

{a) credit to the [Blocked] Account all interest from time to time earned on the sums of
money held in the [Blocked] Account,

{b} [deal only with the Secunty Trustee in relation to the [Blocked} Account unless you
receive written instructions from the Securnty Trustee to the contrary,)

(c) hold all sums from tme to time standing to the credit of the [Blocked] Account to the
order of the Security Trustee,

(d} comply with the terms of anv wntten notice or instruchions (including payment

instructions) refating to the [Blocked] Account or the sums standing to the credit of the
[Blocked] Account from time to time which you may recewve from the Securty Trustee
without any reference to or further authonty from us and without any enquiry by you as to
the justfication for or validity of such notice or instructions,
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(e) disclose to the Secunty Trustee, without any reference to or further authorty from us and
without any enquiry by you as to the justification for such disclosure, such information
relating to the [Blocked] Account and the sums in the [Blocked] Account as the Secunty
Trustee may from time tc time request, and

(f} send copies of all notices and communications relating to the [Blocked] Account to the
Security Trustee as well as to us

Please note that we are and will remain liable to perform all the obligations assumed by us under
any mandate or other agreement relating to the [Blocked] Account and that neither the Secunty
Trustee, any Recewver nor any of their agents will at any time have any liabilty to you regarding the
[Blocked] Account

We are not permited, without the Security Trustee's prior written consent, to

(a) permit or agree to any vanation of the terms and conditions relating to the [Blocked]
Account,

(b) create any further security interest over the [Blocked] Account or the Related Rights, or

{c) close the [Blocked] Account

The instructions In this notice may not be revoked or vaned without the prior written consent of the
Security Trustee

This notice is governed by English law

Please confirm your agreement to the above by sending the attached acknowledgement to the
Secunty Trustee at [insert address details of Security Trustee] with a copy to us at the above
address

Yours faithfully

[Authonsed signatory of Chargor]
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Part 2
Form of Acknowledgement from Account Bank

{On the letterhead of the Account Bank]

To [Secunty Trustee]

Attention

Copy to

Date |

Dear Sus

[ ]

[ 1

Dehenture dated [ ] {the “Debenture”) between, amongst others, [ ] (the “Chargor”) and
I 1 (the “Secunty Trustee”)

We confirm receipt from the Chargor of a notice dated | ] 201[ ] {the “Notice™) of the creation of fan
assignmenV/a first fixed charge], pursuant to the terms of the Debenture, of all the Chargor's present and
future nghts and nterest in and to account number | } held with us 1n the name of {the Chargor] (the
“[Blocked] Account”) together with all money from time to time standing to the credit of that [Blocked]

Account,
Natice)

all interest accruing in relation to such [Blocked] Account and all Related Rights (as defined in the

We confirm that

(a)
(b)

{c)

(e)

the balance on the [Blocked] Account as at today's date I1s £[ 1.

we accept the instructions and authonsations contained in the Notice and undertake to comply with
the terms of the Notice,

we have not received notice of the creation of any other assignment or security regarding the
[Blocked] Account or of the creation of any third party interest in the [Blocked] Account or in the
sums of money held in the [Blocked] Account or the debts represented by those sums and we will
notify you promptly should we receive any such notice,

we do not have and will not In future create, accept or enforce any security interest or nght of set-
off or combination or other nght in respect of the [Blocked] Account, the sums of money held in the
[Blocked] Account or the debts represented by those sums, and

we will not amend the terms or conditions upon which the Blocked Account 1s operated or close the
[Blocked] Account without your pnior written consent

This letter 1s governed by English law

Yours faithfully

for and on behalf of
[third party bank]
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To

Copy to

Date

Dear Sirs

SCHEDULE 9
Form of Notice and Acknowledgement for Counterparty

Part 1
Form of Notice to Counterparty

[On the letterhead of the Chargor]

[Contract counterparty]

[Secunty Trustee detais)

Debenture dated [ ] between, amongst others, [ ] (the “Chargor”} and [ ] (the
“Secunity Trustee”) (the “Debenture”)

1

This letter constitutes notice to you that pursuant to the Debenture we have assigned to the
Secunity Trustee by way of secunty all our present and future rnights under or in connection with
[insert detalls of Contract] (the “Contract”) (iIncluding under any guarantee, warranty or indemnity
granted in relation to the Contract} and all Related Rights

In this notice, *“Related Rights” means, in respect of the Contract, all present and future

(@)

(b)

money and proceeds of any nature paid or payable in relation to the Contract, including
sale proceeds and money pad by way of damages, award or judgement made n
connection with that Contract, and

all nghts and assets of any nature attaching to, deriving from or exercisable as a result of
an interest in or ownership or operation of the Contract

We irrevocably authonse and instruct you to

(a)

(b)

(a)

(c)

disclose to the Security Trustee without any reference to or further authority from us (and
without any enguiry by you as to the justification for such disclosure), such information
relating to the Contract as the Secunty Trustee may at any time request,

pay all sums from time to tme due and payable by you under the Contract in accordance
with any written instructions given to you by the Securty Trustee from time to time,

deal with us in refation to the Contracts and pay to us all sums from time to time due and
payable by you under the Contract until such time as you receive notice from the Secunty
Trustee instructing you otherwise (an “Instruction Notice™ following which you shall
comply with all instructions contained in such Instruction Notice or in.any subsequent
notice or instructions relating to the Contract or the debts represented by such Contract
which you receive from the Security Trustee without any reference to or further authority
from us and without any enquiry by you as to the justification for or validity of such notice
or nstruction,

send coptes of all notices and communications relating to the Contract to the Secunty
Trustee as well as to us

We further instruct you that upon receipt of notice from the Secunty Trustee that an Event of
Default has occurred [and 1s continuing]

-53-

Ref 2756/K29480 5/LIVE 101400880 1/DNLS




(a) all remedies provided for in the Contract or available at law or In equity are exercisable
by the Secunty Trustee (provided that the Security Trustee shall have no greater rights
under this notice than we have under the Contract),

{b) all nghts to compel performance of the Contract are exercisable by the Secunty Trustee
although the Company shall remain liable to perform ail of the obligations assumed by #t
under the Contract, and

{c) all nghts, interests and benefits whatsoever accruing to or for the benefit of us ansing
from the Coniract belong to the Secunity Trustee to the exclusion of the Chargor

Please note that we are and will remain liable to perform all the obligations assumed by us under
the Contract and that neither the Security Trustee, any Receiver nor any of their agents will at any
time have any liability to you under the Contract

We are not permitted to agree any amendment or supplement to, or to waive any term of the
Contract, or to terminate the Contract or to allow it to lapse [other than where the Contract expires
in accordance with its terms and not by reason of default] without the prior written consent of the
Security Trustee

The instructions 1n this notice may not be revoked or amended without the prior written consent of
the Security Trustee

This notice 1s governed by English law

Please confirm your agreement to the above by sending the attached acknowledgement to the
Secunity Trustee at {insert address details of Secunty Trustee], with a copy to us at the above
address

Yours faithfully

For and on behalf of
[CHARGOR]
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To

Copy

Date

Form of Acknowledgement from Counterparty

[On the letterhead of the Counterparty]

[Secunty Trustee]

[Address]

{Chargor]

[

Dear Sirs

Debenture dated [ ] between, amongst others, [ 1 (the “Chargor”) and [ ] {the
“Secunty Trustee”) (the *Debenture”)

1

10

11

Yours faithfully

We confirm receipt from the Chargor of a notice dated | ] (the “Notice™) of an
assignment, pursuant to the terms of the Debenture, of all the Chargor's present and future nghts
under or In connection with [nsert detalls of Contract] (the “Contract’) (including under any
guarantee, warranty or indemnity granted in relation to the Contract) and all Related Rights (as
defined in the Notice}

We confirm that

(a)

(b)

(c

(d)

(e)

we accept the instructions and authonsations contained in the Notice and we undertake
to act in accordance with and comply with the terms of the Notice,

we have not received notice of the creation of any other assignment of or secunty over
nights or proceeds arising under the Contract in favour of any third party or the creation of
any other third party interest In those nghts or proceeds and we will notify you promptly
should we receive any such notice,

we have not clamed or exercised nor do we have any outstanding night to clam or

exercise aganst the Chargor any right of set-off, counter claim or other nght relating to
the Contract, and

we agree that no term of the Contract may be amended, supplemented or waived without
your prior written consent,

we agree that the Contract may not be terminated or allowed to lapse [other than where
the Contract expires in accordance with its terms and not by reason of default] without
your prior written consent

This letter 1s governed by English law

For and on behalf of
[COUNTERPARTY]
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SCHEDLULE 10
Form of Notice and Acknowledgement for Insurer

Part 1
Form of Notice to Insurer

[On the letterhead of the Chargor]

To [insert name and address of Insurer]

Copy to

Date [

Dear Sirs

[Secunty Trustee details]

Debenture dated [ ] between, amongst others, [ 1 (the “Chargor”} and [ ] (the
*Security Trustee”) (the “Debenture”)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the
Security Trustee by way of securty all amounts payable to us under or in connection with the
policies described below (the “Policies™), all our nghts in connection with those amounts and all
Related Rights

2 In this notice, “Related Rights” means, in respect of the Policies, all present and future

(a)

(b)

money and proceeds of any nature paid or payable in relation to the Policies, including
sale proceeds and money pad by way of damages, award or Jjudgement made In
connection with that Policy, and

all nghts and assets of any nature attaching to, deriving from or exercisable as a result of
an interest in or ownership or operation of the Policies

Describe insurances

3 We irrevocably authonse and instruct you to

(@)

(b)

(c)

(d)

(e)

disclose to the Secunty Trustee without any reference to or further authority from us {and
without any enquiry by you as to the justification for such disclosure), such information
relating to the Policies as the Security Trustee may at any time request,

pay any sums from tme to time due and payable by you under the Policies to the
Secunty Trustee [to the following account [insert account details] or] in accordance
with any written instructions given to you by the Security Trustee from time to time,

comply with the terms of any notice or instructions relating to the Policies which you
receive from the Secunty Trustee (without any reference to or further authorty from us
and without any enquiry by you as to the justfication for or validity of such notice or
instructiony},

note on the Policies the Secunty Trustee's interest as first prionty assignee of (1) all
amounts payable under the Policies, and (i} all nghts in connection with those amounts,
and

send copies of all notices 1ssued under the Policies to the Secunty Trustee as well as to
us
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4 Please note that we are and will remam hable to perform all the obligations assumed by us under
the Policies and that neither the Securty Trustee, any Recewer nor any of thewr agents nor any
other person will have any hability to you under the Policies

5 We are not permitted to agree any amendment or supplement to or to wave any term of the
Policies or to terminate any Pohcy without the prior written consent of the Secunty Trustee

6 The mstructions in this notice may not be revoked or amended without the prior written consent of
the Securnty Trustee

7 Please confirm your agreement to the above by sending the attached acknowledgement to the
Secunty Trustee at [nsert address detais of Security Trustee] with a copy to us at the above
address

8 This notice 1s governed by English law

Yours faithfully

For and on behalf of
[CHARGOR]
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To [Bank]

Form of Acknowledgement from Insurer

[On the letterhead of the Insurer]

[Address]

Copy [Chargor]

Date [

Dear Sirs

Debenture dated [ ] between, amongst others, [ ] (the “Chargor”) and [ ] (the
“Bank”) (the “Debenture”)

1 We acknowledge receipt from the Chargor of a notice dated | ] (the “Notice”™) of an
assignment, pursuant to the terms of the Debenture, of (1) all amounts payable to the Chargor
under or in connection with the Policies, (1) all the Chargor's nghts in connection with those
amounts, and (In) all Related Rights, as defined in the Debenture (as defined in the Notice)

9 We confirm that

(@)

(b)

()

(d)

(e}

(f)

(9)

(h}

we accept the instructions and authonisations contained in the Notice and undertake to
act in accordance with and comply with the terms of the Notice,

fwe [will note/have noted] your interest as first prionty assignee of the amounts and nghts
referred to above and have dentified you as co-nsured and sole loss payee on the
Policies,]

[we will not terminate or otherwise allow any of the Policies to lapse without giving you at
least [14 days'] prior wntten notice, ]

we have not recewved notice of the creation of any other assignment of or any secunty
over nghts or proceeds ansing under the Policies in favour of any third party or the
creation of any other third party interest in those rnights or proceeds,

we will notify you, the Bank, at least [14] days before the Policy 1s due to expire, If we
have not receved the Chargor's renewal instructions in relation to such Policy,

we agree that no term of the Policies may be amended, supplemented or waved without
your prior wiitten consent,

we agree to notify you if the Chargor breaches the terms of any Policy or otherwise gives
us grounds fo dectare any Policy void or voidable and, where the breach 1s capable of
being remedied, to allow you or your agents to remedy the relevant breach, and

we have not claimed or exercised, and have na outstanding nght to claim or exercise,
any nght of set-off or counterclaim, or other nght, in relation to any sum paid or payable
under the Policy

10 All terms used n this letter have the same meaning as n the Notice

11 This letter 1s governed by English law

Yours farthfully

For and on behalf of
[Name of insurance company]
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EXECUTION PAGES

Chargor

Executed as a deed by CORPORATE TRAVEL
MANAGEMENT (UNITED KINGDOM) LIMITED

acting by
[signature of director] yl 1

JIAMIE PHEROJS

[print name of director)

Director

in the presence
) %/

[signature of witness]

PaTRICK. TANVCEETD

[print name of witness]

Addres

Hjéé Cagle. Strveed
B2 (SBAN @RLL  LOo0

Qccupation

CLERE.

Notice details

address 2y (307 Queen Sheed, B s bune, GO | wOGG

Fax
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The Securnity Trustee

SIGNED SEALED and DELIVERED for
CBA CORPORATE SERVICES (NSW) PTY
LIMITED (ACN 072 765 434) by its attorney
under power of attorney dated 26 November
2013 in the presence of

fone. fetond

Signature of witness

Anne McLeod
Director, Agancy
Commonwealth Bank of &

Name of witness (block letters)
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Signature of Attorney

Martin Mood

Name of Attorney (block letters)
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