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THIS DEED is dated 27 April 2018 and made:

BY

TG

ALPHA-OMEGA (TRAVEL) LIMITED, a company registered in England and Wales with company
number 02554441, whose registered office is at Shire House, Humboldt Street, Bradford, West
Yorkshire, England, BD1 HQ (the "Chargor”), and

CBA CORPORATE SERVICES {N3W) PTY LIMITED, a company registered in Australia with
registration number A.C.N. 072 765 434, whose registered office is at Darling Park, Tower One,
Level 21, 201 Sussex Slrest, Sydney, NSW 2000, or such other office as it may select from time
io time as trustee for the Beneficiaries (as defined in the Commaon Terms Deed referrad to below)
{the "Securily Trustea").

BACKGROUND:

A

2]

The Chargor has scceded as an additicnal guarantor to the Common Terms Deed (as definad balow)
pursuant to an obiigor accession letter dated on or about the date of this Deed.

The Chargor has agreed to grant Security to the Security Trustee pursuant to the terms of this Deed.

IT IS AGREED as follows:

i
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Definitions
in this Deed;

"Administrator” means any administrator appointed in respect of the Chargor whether by the
Security Trustee, a court or otherwise.

*Commeon Terms Deed” means the common terms deed dated 4 January 2017 between, amongst
others, Corporate Travel Management Limited (ABMN 17 131 207 811) as company and original
borrower and the Security Trustee.

"Delagate” means any delsgate, agent, atiorney or co-trustee appoinied by the Security Trustee
and/or any Receiver {as appropriate).

"Discharge Date” means the date on which all the Secured Money has been irrevocabiy discharged
in full and no further Secured Money is capable of arising.

‘Dividends™ means all present and future dividends and distributions of any kind, interest and any
other income received or receivable in refation to any of the Shares.

‘Enforcement Event” means the occurrence of an Event of Default which is continuing.

“Event of Default” means

{a) an “Event of Defaull” as defined in the Common Terms Deed: or

() any other event (howsaoever described) under, or as defined in, any Transaction Document.

“Initial Shares’ means those shares, stocks, debeniures, bonds, warrants and other securities or
investments (whether in certificated or uncertificated form) described in the Schedule.

‘Issuer’ means Redfern Travel Limited (company number 00488182).
‘LPA" means the Law of Property Act 1925,

"Obligor” has the meaning given to that term in the Common Terms Daeed,
"Party” means a parly to this Deed.

“PEC Notice” means a request for information made pursuant to seclion 790 D and 780 € of the
ompanies Act 2008,



9119863 _4

"PSC Register” has the meaning given to that term in section 780 (C)(10) of the Companies Act
2006.

"PSC Restrictions Notice" rmeans a restrictions notice as defined in paragraph 1(2) of Schadule 18
of the Companias Act 2006,

"Receiver’ means a receiver and manager or a receiver, in each case appointed under this Deed.

"Regulations” means the Financial Collateral Arrangements (No 2} Reguiations 2003 (81 2003
Mo. 3228).

“Related Rights” means all present and future:

(a)

(B shares, stocks, debentures, bonds, warrants, securities, investments, money or
other assets arising by way of conversion, exchange, subsiitution, rights issue,
redemption, bonus, preference, oplion or otherwise in relation to any of the
Shares; and

(i) rights to subscribe for, purchase or otherwise acquire any Shares through
options, warrants or otherwiag,

in each case whether held directly by or to the order of the Charger or by any trustes,
nominee, custodian, fiduciary or clearance system on its behalf {inchuding all rights against
such trustee, nominee, custodian, fiduciary or clearance system including, without
limitation, any contractual rights or any right to deiivery of all or any parly of the Shares
from time to time; and

(b} all other rights and assets attaching to, deriving from or exercisable as a result of the
ownership of any of the Shares.

"Relevant Currency” means, in relation to each of the Secured Money, the currency in which it is
from time to time denominated.

‘Secured Assets” means the rights, interests and assets from time to time subject, or expressed to
ba subject, to the Security created or expressed o be created by this Deed.

"Secured Money” means all debts and monetary liabilities of each Obligor to the Beneficiaries or
the Security Trustee under or in relation to any Transaction Document and in any capacity,
irrespective of whether the debis or liabilities:

(a) ars present or future;

{b} are actual, prospective, contingent or atherwise;

{c) are at any time ascertained or unascerained;

{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 Security Trustee, alone,
ar severally, or jointly with any other person,

(f) are owed to any other person as agent {(whether disclosed of not) for or on bahaif of a
Beneficiary or the Security Trustes;

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

(h} are owed to or incurred for the account of @ Beneficiary directly or as a resuli of

2.
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(i} the assignment or transfer to a Beneficiary of any debt or liability of an Obligor
{whether by way of assignment, transfer or otherwisa); or

(i) any other dealing with any such debt or lability;

0] are owed io or incurred for the account of a Bereficiary or the Security Trustee bafore the
date of this Desd or before the date of any assignmant of this Deed to any Beneficiary or
the Security Trustes by any other person or ctherwise; ar

()] comprise any combination of the above.

"Security" means any morigage, charge, pledge, lien, assignment by way of security or other
security interest securing any obiigation of any person or any cther agreement or arrangement
having a similar gffect.

‘Security Trust Deed” means the documnent entitled "Security Trust Deed” dated 4 January 2017
between, amongst othars, Corporate Travel Management Limitad (ABMN 17 131 207 811) as
company and original borrower and the Securily Trustes.

“Shares” means:
{a) all present and future shares in the [ssuer, including the Initial Shares: and
{b} all Related Rights.

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature (including
any penalty or interest payable in connection with any failure to pay or delay in paying any of the
same).

“Transaction Decuments” has the meaning given to that term in the Comman Terms Deed.
interpretation

(a) Uniless defined or construed in this Deed, a term defined or construed in the Security Trust
Deed or the Common Terms Deed (each as amended, novated, supplemanted, extended
or restated from time to time) has the same meaning in this Deed and in any notice given
under or in connection with this Deead.

(b} Unless a contrary indication appears, a reference in this Deed to;

(i “Secured Asseis” or "Secured Money” is deemed fo include a reference to any
part of them and to any proceeds deriving from them,;

{ii} "Chargor” or "Security Trustee" or "Beneficiary” or any other person is deemed
to include a reference to that person's or party's successors in title, permitted
assigns and transferees;

{iii) any document or agreement {including s reference to the Common Terms Deed,
any of the Transaction Documents or this Deed) is desmed to include a reference
to such document or agreement as amended, novated, supplemented, extanded
or restated from time fo timg,

{iv) a provizion of a statute, rute or reguiation is deemed to include a reference to
that provision as amended or re-enacted from time to time;

() the singular is deemed {0 includs the plural and vice versa; and

{wi} @ 'person’ is deemed to include a reference to any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consertium or partnership (whether or not having separate legal
persanality).

4
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{c) An Event of Default is "continuing” if it has occurred and has not been waived in writing by,
or remedied to the satisfaction of, the Security Trustes.

(d) The absence of or incomplete detsils relating to any Securad Asgset in the Schedule does
not affect the validity or enforceability of any Security under this Deed.

(&) if the Security Trusiee congiders that an amount paid to any Beneficiary undar any
Transaction Document or in refation to any Secured Money is capable of being avaided 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.

H The title of any provision of this Deed will not affect the meaning of thal or any other
provision,
(g) This Deed shall lake effect a5 a deed even if it is signed under hand on behalf of the

Security Trustee.

Capacity of Security Trustes

(a) Clause 4.8 (Exclusion of liability) of the Security Trust Deed applies to this Deed as if set
out in full (but as if ali references in that clause to "this Deed"” were references to “this
Deed”).

o) Clause 1.6 (Security Trustee limitation of liability) of the Security Trust Deed applies to this

Deed a2 if set outin full (but as if all references in that clause to "this Deed" were references
to "this Deed™.

{c) Without imiting any indemnity given to the Security Trusiee at law, the Parties to this Deed
acknowledge that, subject to and in accordance with the Security Trust Deed, the Security
Trustee is indemnified cut of the Secured Assets against any liability or loss arising from,
and any cosis properly incurred in connection with, complying with its obligations, and
exercising its rights and discretions, under this Desd.

(i) The Parlies acknowledge that the Security Trustee may assign is rights and novate (or
otherwise transfer) its obligations under this Dead to any replacement securily trustee that
is appointed in accordance with the Security Trust Dead. The Parties agree o enter into
a novation deed with any such replacement security trustee in a form acceptable to the
Security Trustee and such replacement secured party {and, if the rights or obligations of
the replacement secured pary would differ from those of the Security Trustee, on terms
acceptable to the other parties).

Undertaking to Pay

The Chargor covenants with the Security Trustee (as trustee for the Beneficiaries) 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 Security Trustes)
and to indemnify the Beneficiaries against any losses, costs, charges, expenses and liabilities arising
from any breach of any Transaction Document or failure to pay, discharge and satisfy the Secured
Maoney in accordance with their respective terms.

Security

The Chargor, with full fitle guarantee and as continuing security for the discharge of all the Secured
Maoney, charges all its present and future rights, titke and interest in or in connection with the Sharss,
the Dividends and 3!l Related Rights in favour of the Security Trustee as trustee for the Beneficiaries
by way of first fixed charge.
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Deposit of Title Documents
The Chargor undertakes fo deposit with the Security Trustee or the Security Trustee's nominee:

(a) on or hefore execution of this Deed, ali share certificates or other documents of title relating
to the Initia! Shares; and

{b) immediately upon its acquisition of any Secured Asset, all share cerificates and othar
documents of title relating o that Secured Asset,

together with stack transfer forms (or other apprapriate transfer instruments) signed by the Chargor
{or its nominee, where appropriate) as transferor but with details of the transferee, date and
consideration left blank, on the basis that the Security Trustee may hoid &l those certificates, forms
and documents until the Discharge Date. The Sacurity Trustee is entitled at any time sfter the
occurrence of an Enforcement Event to complete the stock transfer forms {or other transfer
instruments) on behaif of the Charger in favour of itself or its nominee, using the power of attorney

contained in Clause 15 {(Power of altorney).
Voting and Dividends

Vaoting and other rights

Subject to Clause 8.2 (Voting and other righis following an Enforcement Event), the Charger is
entitted to exercise or direct the exercise of the voting and other rights attached to any Secured
Assel as it sees fit provided that:

(&) # does so for a purpose not inconsistent with its obligations under this Deed or any other
Transaction Document; and

{b) the exercise or failure to exercise thoge rights does not have an adverse effect on the value
of the Secured Assets and does not otherwise prejudice the Security Trustes's interests
under this Dead.

Voling and other rights following an Enforcement Event

After an Enforcement Event has occurred:

(&) the Security Trustee will be entitled to exercise or direct the exercise of the voting and other
rights attached to any Secured Asset as it sees fit; and

{b) the Chargor shall comply, or procure compliance with, any directions of the Security
Trustee in relatian to the exercise of those rights and shall promptly execute and deliver to
the Security Trustee ali forms of proxy as it may reguire in connection with the exercise of
those rights.

Dividends

Prior to the occurrence of an Enforcement Event, the Chargor is entitled to receive alt Dividends.

Dividends following an Enforcement Event

After an Enforcerment Event has ocourred the Charger will immediately pay or transfer all Dividends
to the Security Trustee (or to its order) and any Dividends received by the Chargor will be held by
the Chargor on trust for the Security Trustee prior to that payment or transfer, such Dividends to be
applied in such manner as the Security Trustee seas fit,

Nominee shareholders

if any Secured Asset is not held in the Chargor's name (other than as a result of the operation of this
Deed) the Chargor shall procure the prompt delivery to the Security Trustee of an irrevocable power
of attorney, expressed to be given by way of security and execuled as a deed, by the person in

-5-
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whose name that Securad Asset is held. That power of attorney shall appeint the Security Trustee
and every Receiver as the attorney of the hoider in relation to that Secured Asset and shall be in a
form approved by the Security Trustes,

Representations and Warranties

The Chargor makes the representstions and warranties set oul in this Clause 7 to the Security
Trustee on the date of this Deed.

General representations and warranties

The Chargor represents and warrants to the Security Trustee in the terms set out in clause 8
{Representations) of the Common Terms Deed.

Ranking
This Deed creates first ranking Security in favour of the Security Trustee.
Beneficial ownership etc

(=) The Chargor is the sole legal and beneficial owner of the Secured Assets frae from any
claims, third party rights or competing interests.

(<)} The Initiat Shares represent, as at the date of this Deed, the entire issued share capital of
the Issuer.
{c) The PSC Register of the Issuer is maintained in accordance with law and with applicable

statutory and non-statutory guidance issued by any government department.
{d) Mo PSC Restrictions Motice is outstanding in relation to any of the Secured Assets,
Shares fully paid etc.

The Shares are fully paid, validly issued, freely transferabie and not subject to any option to purchase
or any similar right. The constitutional documents of the company(ies} whose Shares are subject to
this Deed do not restrict or inhibit any transfer of the Shares on the creation or enforcement of the
Security constifuled, or expressead to be constituted, by this Deed. There are no agreements in force
other than any Transaction Document or as permitted by any Transaction Document which provide
for the issue or aflotment of, or grant any person the right to cail for the issue or allotment of, any
Shares,

No existing Security

Except for the Security constituted by this Deed, no Securily exists in respect of any of the Secured
Assets other than as permiited by the Common Termms Deed.

Repetition

Each of the representations and warranties in this Clause 7 (other than Clause 7.3(b} (Bensficial
ownership ete)) are desmed lo be 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 Assels
and on each other date that a representation and warranty is taken 0 be repeated under the
Common Terms Deed. Any disclosure against a representation and warranty does not limit the
Security Trustee's rights under this Deed.

Undertakings

The undertakings contained in this Clause & and elsewhere in this Deed remain in force from the
date of this Deed until the Discharge Date.
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Security

The Chargor shall not create or permit to subsist any Security over the Secured Assets other than
pursuant to this Deed or as permitted by the Comman Terms Desd.

Disposal

The Chargor shall not {nor agree to) enter into a single transaction or a series of transactions
{whether related or not and whether voluntary or involuntary) (o s8ll, lease, transfer or otherwise
dispose of any of the Secured Assets save as permitied by the Common Terms Deead.

Acnuisition of Bhares

The Chargor shali promptly notify the Security Trustee of;

{a) its acquisition of, or agreement to acquire, any Shares; and
{b) the declaralion or payment of any Dividend.

Circulars and notices

The Chargor shall promptly deliver to the Security Trustee a copy of every circular, notice, report,
set of accounts or other documents received by it or its hominee in connection with the Secured
Assets and wiil give a correct and complete response to any PSC Notice it receives regarding the
Secured Assets within any timeframe required by law.

Calis

The Chargor shall pay all calls and other payments due in relation to the Secured Assets. If the
Chargor fails to do s0, the Sscurity Trustee may (but shall not be obliged to) pay those calls or other
payments on the Chargor's behaif and the Chargor shall immediately on demand reimburse the
Security Trustee for any such payment.

Other obligations

The Chargor shall comply with all laws reiating to the Secured Assets and with aif conditions and
obligations assumed by it in any agreement relating to any of the Secured Assets,

Rights relating to Secured Assels

The Chargor shall not take any action (or permit any action to be taken) which results or could result
in any of the rights relating to any Secured Asset being impaired.

Authorisations

The Chargor shall promptly:

(&) obtain, comply with and do alfi that is necessary to maintain in full force and effect; and
(b} supply a copy {(certified as being a frus and comact copy) to the Security Trustes of

any Authorisation required under any law or regulation of its jurisdiction of incorporation to enable it
to perform its obligations under this Deed and io ensure the legality, validity, enforceability or
admissipility in evidence of this Deed in its jurisdiction of incorporation.

Restrictions

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

-
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Security not to be prejudiced

The Chargor shall not do, or permit to be done, anything which could prejudice the Security
constituted or expressed to be constitted by this Deed,

Enforcement

Timing

The Security created by this Deed will be immediately enforceabls at any time on or after:
{a) the accurrence of an Enforcement Event; or

(2} a request being made by the Chargor to the Security Trustee that it exercise any of its
powers under this Deed.

Enforcement

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

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

(b} whether or not it has appointed a Receiver, exercise all or any of the righis, powers,

authorisations and discretions confarred by the LPA (as varied and extended by this Deed)
on mortgagees, by this Deed on any Receiver, or conferred by the insoivency Act 1986 or
any other law on mortigagees and Receivers.

Effect of a moratorium

The Security Trustee shall not be entitled o exercise its rights under this Clause B {(Enforcemant) to
the extent that such exercise would be contrary o the provisions of paragraph 13 of Schedule A7 of
the insalvency Act 1986,

Statutory powers

(a) The statutary power of sale or other right of disposal conferred on the Security Trustee and
on any Recsiver by this [reed shall operate as a variatien and extenzion of the statutory
power of sale under section 101 of the LPA and such power shall arise {(and the Secured
Money shall be deemed due and payable for that purpose) on execution of this Deed.

() (i The statutory powers of leasing may be exercised by the Security Trustee at any
time on or after this Deed becoming enforceable and such powers are extanded
by this Deed 50 as to authorise the Security Trustes fo lease, make agreaments
for lease, accept surrenders of leases and grant options on such terms as the
Security Trusies may think fit and without the need to comply with any restrictions
imposed by law (inciuding, but not limited to, under section 99 or section 100 of
the LPA).

{ii) For the purposes of sections 89 and 100 of the LPA, the expression "Marigagor”
will include any incumbrancer deriving title under the Chargor and neither sub-
section (18) of section 98 nor sub-section {12) of section 100 of the LPA will

apply.
{c) The restrictions contained in section 83 and section 103 of the LPA shall not apply to this
Dead, to the exercise by the Security Trustee of iis rights to consalidate all or any of the

Security created by or pursuant to this Deed with any other Security in existence at any
time or its power of sale and such powers of consolidation or sale are exercisable by the

&
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Security Trustee, without notice to the Chargor, on or at any time after this Deed has
become enforceable as herein provided.

Receiver
Appointment of Receiver

{a) After this Deed has become enforceabie the Security Trustes may without prior notice,
appaint:

{i) any one or more persons to be a Receiver of 3l or any part of the Securad
Assets; or
{i)) two or more Receivers of separats pans of the Secured Assets: or
{iiiy appoint another person(s) as an additional Receiver(s),
(b} Any appointment under paragraph {a) above may be by deed, under seal or in writing

under its hand.

(c) Any restriction imposed by law an the right of a morigages to appoint a Receiver (including
under section 109{1} of the LPA) does not apply to this Deed.

Statutory powers of appoiniment

The powers of appointment of a Receiver pursuant 1o Clause 1¢.1 (Appointment of Receiver) shall
be in addition to all statutory and other powers of appointment of the Security Trustee under the LPA
(as extended by this Dead) or otherwise and stch powers shall remain sxercisable from time to fime
by the Security Trustee in respect of any part of the Secured Assets.

Removal

The Security Trustee may from time to fime by writing under its hand {subject to any requirement for
an order of the court in the case of an administrative receiver) remove any Receiver appointad by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver who has been
remaved for any reason.

Remuneration

The Security Trustee may from time to time 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 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 a8 Receiver duly appointed by 2 morigages
under the LPA. The Chargor is solely responsible for the remuneration, expenses,
contracts, engagements, acis, omissions, defaults and losses of a Receiver and for any
liabilities incurred by a Receiver.

(&) Neither the Security Trustee nar any Beneficiary will incur any liability (either to the Chargor
or to any other person) by reascn of the appointment of a Receiver or for any other reason.

{c) Mo Receiver shall at any time act as agent for the Security Trustes.
Powers of Receiver
Statutory powers

(3) A Receiver (subject o any restrictions in the instrument appointing him but notwithstanding
any winding up or dissolution of the Chargor) has {to the extent permittad by law) all of the
rights, powers and discretions conferred on:

-9-
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(b)

{i) an administrative receiver under Schedule 1 of the Insolvency Act 1986, as i
such Schedule and all reievant definitions set out in the insolvency Act 1986 wera
set out in this Desd; and

(i otherwise, ail the rights, powers and discretions conferred on a mortgagor, a
mortgagee in possession and on a Receiver (or a receiver and manager)
appointed under the LPA,

If there is more than one Receiver holding office at the same time, each Recaiver may
{unless the document appointing him states otherwise) exercise all of the powers conferred
on a Receiver under this Deed individuaily (and to the exclusion of any other Receiver) or
together with any other person appointed or substituted as a Recsiver.

Additional powers

In addition o those powers, rights and discretions set out in Clause 11.1(a) (Statutory powers), a
Receivar shall have the following rights, powers and discretions:

{a)

{c)

(@)

(e}

{f

(9}

Employses

{i) A Receiver may appoint and discharge managers, directors and secretaries for
the purposes of this Deed upon such terms as {0 remuneration or otherwise as
he thinks fit,

(i} A Receiver may dischargs any perscn appointed by the Chargor,

Sale of assets

The consideration for the sale of any Secured Asset may consist of cash, debenturss or
othar obligations, shares, stock or other valuable consideration and any such consideration
may be payable in & lump sum or by instalments spread over any periocd which the
Receiver thinks fit.

Mediation

A Receiver may refer ta mediation any guestion in relation to any Secured Assst that he
thinks fit,

Delegation

A Receiver may delegate his power in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any customer of the Chargor.

Protection of assets

A Receiver may:

{ effect any improvement of any Secured Assset; and

(i) apply for and maintain any approval or any other Authorisation,
in each case as he thinks fit,

Qther powers

A Receiver may.

(i} do ail other acts and things which he may consider desirable or necessary for
realising any Secured Asset or incidental or conducive to any of the rights,

T
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powers, remedies or discretions conferred on the Security Trustee or any
Raceiver under or by virtue of this Deed or by law,

(i} exercise in relation to any Secured Asset all the powers, authorities and things
which he would be capable ¢of exercising if he were the ahsolute owner of that
Sacureg Asset; and

(i) use the name of the Chargor for any of the purposes set out in this Clause 11,

Order of Application

Application of proceeds

Unlgss otherwise determined by the Security Trusiee or a Receiver, all amounts received or
recoverad by the Security Trustee or any Receiver in exercise of their rights under this Deed will,
subject to the rights of any creditors having priority, be applied in the order provided in Clause 12.2
{Order of application). Clause 12.2 (Order of Application} does not prejudice the right of the Security
Trustee or any Beneficiary to recaver any shorfall from the Chargor,

Order of appiication

The order referred to in Clause 12.1 (Application of proceeds) is:

{a)

(b)

(]

in or towards payment of, or the provision for, all the costs, expenses and losses incurred,
and payments made, by the Security Trustee (in its capacity as Security Trustee oniy)
and/or ahy Receiver under or in connection with this Deed and all remuneration due to any
Receiver under or in connection with this Daed;

in or towards the payment or discharge of the Securad Monay in accordance with the terms
of the Transaction Documents; and

in payment of any surpius to the Chargor or ather person entitled to i

Protection of Purchasers

{a)

No purchaser or other person dealing with the Securily Trustee or a Receiver shall be
bound to enquire;

£i) whether the Secured Money has become payable;

)] whether any power which the Security Trustes or a Receiver is purpeorting to
exercise has becoma sxercisable or is being properly exercised;

{iii} whether any money remains due under the Transaction Documents; or

{iv) how any money paid to the Security Trustee or to that Receiver is to he applied,

The raceipt of the Security Trustee or any Receiver shall be conclusive discharge to any
purchaser and, in making any sale or disposal of any of the Secured Assels or making any
acquisition, the Security Trustee or any Recaiver may do for such consideration, in such
manner and on such terms as i thinks fit.

Liability of Security Trustee and Receiver

Liability

Neither the Security Trustee, any Receiver nor any of their respective Delegates and sub delegates,
(whether as mortgagee in possession or otherwise) shall either by reason of;

(@)
(b}

taking possession of or realising all or any part of the Secured Assels; or

taking any action parmitted by this Deed,
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be lizble to the Charger or any other parson for any costs, losses or liabilities ralating to any of the
Secured Assets or for any act, default, omission or misconduct of the Security Trustee, any Receiver
or their respective Delegates and sub-delegates in relation to the Secured Assets or otherwise,

Exoneration

Neither the Security Trustes, any Recsiver nor any of their respective Dalegates and sub delegates
shall have any duly:

{a)
(b}

()
{d)
)

to perform the Chargar's cbligations or exercise any rights in relation to any Secured Assst:

o ensure that any Related Rights are made available or to verify that the correct amount
has been received in ralation to any Related Right;

to take up any offer in relation to any Secured Asseals,
to give any notification to anyone in relation io any Secured Asset; or

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

Power of attorney

{a)

(b}

{c)

The Chargor, by way of security for the performance of its obligations under this Deed,
irrevocably and severally appoints the Security Trusiee, sach Receiver and each of their
respective Delegates and sub delegates to be iis attorney {with full power of substitution
and delegation) and in iis name, on its behalf and as its act and dead to:

{i) execiie, deliver and perfect all other documents, deeds and agreements and do
ali such things which the attorney may consider to be required or desirable for:

{A) cartying out any obligation imposed on the Chargor by this Deed or any
agreement binding on the Chargor to which the Security Trustee is a
party ({including, but not fimited to, the execution and delivery of any
charges, assignments or other security and any fransfers of the
Secured Assets and perfecting andfor releasing the Security created or
intended to be created in respect of the Secured Assets); and

{B) enabling the Security Trustee and any Recsiver to exercise any of the
rights, powers and authorities conferred on them pursuant {0 this Deed
ar by law (including, after the Security constituted by this Deed has
become enforceable in accordance with Clause 3.1 (Timing), the
exercise of any right of a legal or beneficial cwner of the Secured
Assets or any part of the Secured Assets).

The Chargor shall ratify and confirm ali things dons and all documents executed by any
attorney in the exercise or purporied exercise of all or any of hig powers.

The Chargor covenants (for the purpose of the irrevocable naturs of the power of attorney
granted in this Clause 15} with each Receiver appointed under this Deed, to join in and
concur with the exercise by such Receiver of any powers of such Receiver to act on behalf
of the Chargaor.

Delegation and Discretion

Delegation

{a)

The Security Trustee and/or any Receiver may delegate by power of attorney or in any
cther manner ali or any of the powars, authorities and discretions which are conferred and
are exsrcisable by it under this Deed to any person or persans on such terms and
conditions as it sees fit,
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{b) Mo such delegation pursuant to this Clause 16 (Delegation and Discretion) shall preclude
either the subseguent exercise of such power, authority or discretion by the Security
Trustee or a Receiver itself or any subsaquent delegation or revocation of such power,
authority or discretion,

{c) Neither the Security Trustee nor any Receiver will have any liabiiity 1o the Chargor ar any
other person for any loss or liability arising 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 Security Trustee or any Receiver may be exercised by it in its absoluie and unfettored
discretion, without any obligation {o give reasons.

Effectiveness of Security
Continuing Security

Subject to Clause 21 (Release of Security), 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 bafore then by any intermediate payment, discharge or satisfaction of all or any of the
Secured Money or for any other reason.

Cumulative rights

The Security created by or pursuant to this Deed and the rights, powers and remedies of the Sscurity
Trustee under thie Deed shall be cumuiative and shall be in addition to and independent of avery
ather Security, right, power or remedy which the Security Trustee or any Beneficiary may at any time
have in conneclion with the Secured Money, including all rights, powers and remedies provided by
law, and accordingly, the Security Trustee shall not be obliged before exercising any such rights,
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 Chargoer; or

(c} to enforce or seek to enforce any other Security held by it in respect of the Secured Money,

No merger of Security

No prior Security held by tha Security Trustee (whethar in its capacity as trustee or otherwise) or any
other Beneficiary over the whole or any other par of the Secured Asset shall merge into the Security
canstituted by this Deed.

No prejudice

The Security 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 io the Chargor
or any other person, or the Security Trustes (whather in its capacity as trusiee or otherwise) or any
of the other Beneficiaries or by any variation of the terms of the trust upen which the Security Trustes
holds the Security created by or pursuant to this Deed or by any other thing which might otherwiss
prejudice that Security.

Remedies and waivers

{a) No failurs to exarciss, nor any delay in exercising, on the part of the Security Trustee, any
rights or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise of any right or remsdy.
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(b No election to affirm this Deed on tha parl of the Security Trustee shall be effective unless
in writing.

Partial invalidity

{a} if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabie in
any respect under the taw of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enferceability of such provision under
the iaw of any other jurisdiction shall in any way be affected or impaired.

(k) if any part of the Security intended to be created by or pursuant to this Deed is invalid,
unenforceabie or ineffective for any reasen, that shall not affect or impair any other part of
the Security constituted under this Deed.

Waiver of defences

The ebligations of, and the Security 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, of the Security created by, this Deed and whether or net known 1o the
Chargor or the Security Trustes or any Beneficiary including:

{a) any time, waiver or consent granted or agreed to be granted to, or composition with, any
Obligor or any other person;

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

() the taking, variation, compromise, exchange, renewal or release of, or refusal or negiect
to perfect, take up or enforce any rights against, or Security over assets of, the Chargor or
any other person or any non-presentation or non-observance of any formality or other
requirsment in respect of any instrument or any failure io 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 ot status of any Obligor or any other person;

(e} any amendment, novation, supplement, extension {whether at maturity or otherwise)} or
restatement (in each case howsver fundamental and of whatsoever nature, and whether
or not onerous) or replacement of a Transaction Document or any other document or
Security or of the Secured Meney (including, without limitation, any change in the purpose
of, any extension of, or any variation or ingrease in any facility or amount made available
under any faciity or the addition of any new facility under any Transaction Document or
other documents);

(H any unenforceability, dlegality or invalidity of any obligation of any person under any
Transaction Document or any other document or security or of the Secured Money; or

{9) any insoivency or similar proceedings relating to the Chargor or any other person,
Chargor intent

Without prejudice to the generality of Clause 17.7 (Waiver of defences}, the Chargor expressiy
confirms that it intends that the security created by it under this Deed shall extend from time to time
to any variation, increase, extension or addifion (in each case however fundamental and of
whatsoever nature, and whather or not onerous) of or fe any of the Transaction Documents andior
any facility or amount made available under any of the Transaction Documents for the purposes of
or in connaction with any of the following:

(3} acquisitions of any nature,
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{b) increasing working capital;

{c) enabiing investor distributions to be made;

(d} carrying out restructurings;

(e) refinancing existing facilities,

) refinancing any other indebledness,

(g making facilities available to new borrowers,

(h) any other variation or extension of the purposes for which any such facility or amount may

be available from time to tims; and
(i} any fees, costs andfor expenses associated with any of the foregoing.
17.9 Immediate recourse

The Chargor waives any right it may have of first requiring the Security Trustee or any cther
Beneficiary {or any frustes or agent on its behalf) to proceed against or enforce any other righis or
Security or claim 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,

1710 Appropriations

Lintil the ocourrence of the Discharge Date, the Security Trustee or any Beneficiary {or any frustee
or agent on its behalf} may refrain from applying or enforcing any other moniss, Securily or rights
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 hold in an
interest bearing suspense account any money received from the Chargor on account of the Secured
Money.

17.11 MNon-competitian

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

(&) to be indemnified by any person, including an Cbligor;

{b) ic claim any contribution from any other provider of Security or any guaranior of the
Secured Money,

ic) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Beneficiary's rights under the Transaction Documents or of any other guarantee,
indemnity or Security taken pursuant i, or in connection with, the Secured Money by any
Beneficiary;

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

(&) to exercise any right of set-off against any Obligor, andfor

] to claim rank, prove or vote as a creditor of any Obligor or its estate in competiion with
any Beneficiary.

If the Chargor receives any benefit, payment or distribution contrary fo the terms of this Clause, it
ghall hold that benefit, payment or distribution {to the extent necessary to enable all amounts which
may be or become payabie to the Security Trustee in connection with the Secured Money to be

A%
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repaid in full) on trust for the Secuwrity Trustes and shall promptly pay or transfer the same to the
Security Trustee or to the Security Trustee's nomines.

Tacking

The Security Trustee confirms on behalf of the Lendars (including, but not limitad te, for the purposes
of section 84(1}(c) of the LPA) that the Lenders will comply with their obligations to make further
advances under the Commaon Tarms Deed subject to the terms of the Transaction Documenis.

Further assurance
{a) The Chargor shall promptiy, at its own cost, do whatever the Security Trustes requires:
0] to ereate, perfect andfor protect the Security created or intended be created by
this Deed;
(i) to create, perfect and/or protect the priority of the Sacurity created or intended
be created by this Deed;
(iii} to facilitale the exerciss of any rights, powers and remedies vested in the Security

Trustee or any Receiver (or their respective Delegates) by this Deed and/or by
the law: and/or

{iv} to faciiitate the realisation of the Secured Assels.

{b) in order {0 satisfy s obligations under paragraph (a) above, the Chargor shall immadistely,
upan the request of the Security Trustee, execule any transfer, conveyance, mortgage,
charge, assignment or assurance over all or any of the assets constituting, or intended to
constitute, the Secured Agsets (whether in favour of the Security Trustee or its nomines or
otherwise) and make any required registration or notarisation and give any notice,
instructions, order or direction in respect of the Secured Assets.

Prior Becurity interests

(@} in the event of any action, proceeding or slep being taken to exarcise any powers or
ramedias conferred by any prior ranking Security against any of the Secured Assets orin
case of exercise by the Security Trustee or any Receiver of any power of sale under this
Deed, the Security Trustee may redeem such prior Security or procure the ransfer of such
Security to itseif.

(b The Security Trustee may settie and agree the accounts relating to the prior Security and
any accounts so setfled 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 fime applicable to unpaid sums specified in the Common Terms Dead from the time
or respective times of the same having baen paid or incurred until payment of such sums
{as well as after as before judgment).

Subsequent Security interests

If the Security Trustes acting in its capacity as trustee or otherwise or any of the other Beneficiaries
at any time receives oris deemed to have received notice of any subsequent Security, assignment
or transfer affecting the Secured Assets or any part of the Secured Assats which is prohibited by the
terms of any Transaction Document, all payments made by or on behaif of the Chargor to the
Security Trustee or any of the other Beneficiaries after such receipt of notice will {in the absence of
any express contrary appropriation by the Chargor) be treated as having been cradited to a new
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account of the Charger and not as having been applied in reduction of the Secured Money at the
time that notice was received.

Suspense Account

All monies received, recovered of realised by the Security Trustee under this Deed {including the
proceeds of any conversion of currency) may in the discretion of the Security Trustes be credited to
any interest bearing suspense or impersonal account(s) mainiained with a bank, building society or
financial ingtitution (including itself) for so long as it may think fit (the inferest being cradited to the
relevant account) pending their application from tims to time at the Security Trustee's discretion, in
or iowards the discharge of any of the Secured Monay.

Reiease of Security

Upon the occurrence of the Discharge Date, the Security Trustee shall, at the reguest and cost of
the Chargor, release and cange! the security constituled by this Dead and procure the reassignment
to the Chargor of the praoperty and assets charged or assigned to the Security Trustes pursuant to
this Deed, in each case without recourse to, or any representation ar warranty by, Security Trustes
or any of its Delegates.

Set-Off

The Security Trustee may set off any matured obligation due from the Charger under this Deed (to
the extent beneficially owned by the Security Trustes) against any matured obligation owed by the
Security Trustea o the Chargor, regardless of the place of payment, booking branch or currency of
either ckligation. I the obligations are in different currencies, the Security Trustee may convert either
obligation at 2 market rate of exchange in its usual course of business for the purpose of the set-off.

Financial collateral

(@) To the extent that any of the Secured Assels constitute "financial collateral” and this Deed
constitutes a “security financial collateral arrangement” {(as those terms are defined in the
Regulations), the Security Trustee shall, upon the Security created by this Deed becoming
enforceable and to the extent permitied by the Regulations, have the right to appropriate
all or any part of thoge Secured Assets in or towards the discharge of the Secured Money
without obtaining any court authorisation and in such order as the Security Trustes may in
its absolute discretion determine

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

{i in the case of cash denominated in the currency of denomination of the Securad
Money, the amount of such cash plus any accrued but unposted interest
attribuiable to such cash on the date of appropriaticn;

{ii} in the case of any other cash, the amount of the currancy of denomination of the
Secured Money that the Security Trustee could purchase with the amount of such
cash (plus any accrued but unposted interest attributable to such cash) on the
date of appropriation at its spot rate of exchange for such purchase in the London
foreign exchange market at or ahout 11:00 a.m. on that date; or

il in the case of Shares, shall be the price of thozss Shares at the time the right of
appropriation is exercised as listed on any recognised market index, or as
determined by independent valuation or by such other method as the Security
Trustee may reasonably select.

(c) The Parties agree thal the method of valuation provided for in this Clause 23 is
commercially reasonable for the purposes of the Regufations.
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Currency

Relevant Currency

The Chargor is abliged under this Deed to discharge the Secured Money in the Relevant Currency.
Recsipt in wrong currency

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

{(a) that payment will take effect as a payment to the Security Trustes of the amount in the
Retevant Currency which the Security Trustes is able to purchags (after deduction of any
relevant costs) with the amount of the payment so recsived at its spot rate of exchange for
such purchase in the London foreign exchange market at or about 11:00 a.m. on that date:
and

(b} if such payment is treated pursuant to paragraph (a) above as a payment of an amount
which falls short of the relevant liability 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 Security Trustes against such shortfall,

Payments to be made without Deduction
No deductions

All sums payable by the Chargor under this Deed shall be paid in the Relevant Currency in
immediately available funds and shall be paid to the credit of such account as the Security Trustes
may designate. All such payments shail be made in full without set-off of any sum owing by the
Security Trustee to the Chargor or counterclaim 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 is required by law,

Grossing-up

If at any time the Chargor is required by law to make any deduction or withhaolding fram any payment
due from the Chargor to the Security Trustee, the Chargor shall simultaneously pay to the Security
Trustee whalever additional amount is necessary to ensure that the Security Trustee recsives a net
sum equal to the payment it would hiave received had no deduction or withholding been made.

Certificates and determinations

A certificate or determination by the Security Trustes or a Receiver of a rate or an amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to which it reiates.

Assignment and Transfer
Chargor's consent to assignment/transfer by Security Trustee

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

Mo assignment/ransfar by Chargor

The Chargor may not assign or fransfer any one or more of ifs rights and/or obligations under this
Deed.
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Confidentiaftty

The Security Trustee shall be entitled 1o disclose such information concerning the Chargor and this
Deed as it considers appropriate to:

(&} any parson proposing o take an assignmant and/or transfer from the Security Trustes;

{b) any person proposing o enter inlo contractual relations with the Security Trustee with
respect to this Deed; and

{c) any person o whom information may be required to be disclosed by an applicable law.
indemnity to the Security Trustes

{a) The Chargor shall promptly indemnify the Security Trustes and avery Recaiver and
Delegate against any cost, loss or liability incurred by any of them as a result of:

] the taking, holding, protection or enforcement of the Security constituted under
this Deed,;

(i) the exarcise of any of the rights, powers, discretions and remedies vestad in the
Security Trustee, each Receiver and their Delegate and sub-delegates by this
Deed or by law, or

(iif) any default by the Chargor in the performance of any of the obligations expressed
to be assumed by it in this Deed.

b The Security Trustee may, in priority to any payment to the Baneficiaries, indemnify itself
out of the Securad Assets in respect of, and pay and retain, all sums necessary to give
effect to the indemnity in this Clause 28 and shall have a lien on the Security constituted
under this Deed and the proceeds of the enforcement of such Security for all monies
payable to it

Costs and expenses
Transaction expenses

The Chargor shali promptly, and in any case within three Business Days of demand, pay the Security
Trustee the amount of ali costs and expenses {including legal fees) reasonably incurred by it, any
Receiver or Delegate in connection with the negetiation, preparation, printing, executicn and
perfection of this Deed, any other documents referred to in this Deed and the Security constituied
by this Deed.

Amendment cosis

If the Chargor requests an amendment, waiver or consent in connection with this Dead, the Chargor
shall, within five Business Days of demand, reimburse the Security Trustee for the amount of all
costs and expenses (including legal fess) reasonably incurred by the Security Trustee, any Receiver
or Delenate in responding to, svaluating, negotiating or complying with that request or requirement.

Enforcement and preservation costs

The Chargor shall, on demand, pay to the Security 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
rights under this Deed and any proceedings instituted by or against the Security Trustee as a
consequence of taking or holding the Security constituted by this Deed or enforcing thase rights.
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Miscelianeous
Variations

No variation of the terms of this Deed shall be valid unless such variation is in writing and signed by
the Chargor and the Security Trustea.

Third party rights

{a) Each Beneficiary, any Receiver, any Adminisiratar and their respective officers, employees
and agents may enforce any term of this Deed which purporis to confer a berefit on that
person but ne ather person who is not & Party to this Deed has any right under the
Caontracts (Rights of Third Parties) Act 1999 o enforce or enioy the benefit of any term of
this Deed.

{b) Notwithsianding any term of any Transaction Document, the Parties to this Deed and any
Receiver or Administrator may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective rights and obligations under this Deed without the
consent of any person who is not a party to this Deed.

Perpetuity period
The trusts created by this Deed have a perpstuity period of 125 years.
Counterparts

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

Failure to execute

Failure by one or more parties ("Non-Signatories™) to execule this Deed on the date of this Deed
will not invalidate the provisions of this Deed as between the other parties who did sxecute this
Deed. Such Non-Signatories may execute this Deed on a subsaquent date and will thersupon
bacome bound by ite provisions.

Motices and other communications

{(a) Each party agrees that except for clauses 20.3(e}, 205 20.6(b} and 20 10 of the Commion
Terms Deed, clause 20 (Notices and other communication’ of the Common Terms Deed
is incorporated into and applies to this Deed, hut as if all references in that clause to;

(i) “Transaction Documents” were references to “this Deed”;
{if) an “Additional Obligor” or an "Qbligor” were references to the "Chargor”; and
(i) “Representative” were references to the "Security Trustee",

{b} 'f a Parly wishes to change its address, fax number, email address, department or officer,

it may only do so by giving five Business Days' notice to the other Party.
Governing Law and Jurisdiction
Governing law

This Deed and any non-contractual obligation arising out of or in connection with it are governed by
English law,

Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (inciuding a dispute refating to the existence, validity or
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(b)

termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (2 "Disputa”).

The Parlies agres that the courts of England are the most appropriate and convenient
courts o settle Disputes and accardingly no Party will argus 1o tha contrary.

This Clause 32.2 is for the benrefit of the Security Trustee only. As a result, the Security
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take
concurrent proceedings in any number of jurisdictions.

This Deed is executed as a deed by the Chargor and Is signed for and on behalf of the Security Trustee
and is delivered and takes effect on the dats at the beginning of this Deed.
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SCHEDULE
Particulars of Initial Shares

50,000 ordinary shares of £1.00 each in the Issusr comprising 100% of the issusd shase capital of the Issuer.
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EXECUTION PAGES
Chargor

Executed as g deed by ALPHA-OMEGA
{TRAVEL) LIMITED
acting by

[signé of irecto

\ e
Sreaes el

[print name of director]
Director

in the presence of.

[sighatureefwitness]

LM WPt

[print name of withess)

Address

oOnE (LTell, LANE

London
o Y

Qccupation

NEMVEY MANAAE

_23_
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Security Trustee

SIGNED for CBA CORPORATE SERVICES )
(NSW] PTY LEMITED (ACNO72 765434 by
its attorney under power of attorney dated 26 }
Movember 2013 in the presence of: %
!

Signature of withess 1 Signature of Attorney

)
) ' d
/?ﬂﬁvg’ 4%_s-r Martin Moo
Mame of witness (black letters) Name of Attorney {black letters)
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