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THIS DEED is dated o Ju b 2018 and made between:

1)

{2)

PORTALL TRAVEL LIMITED, a company registered in England and Wales with registration
number 06791378, whose registered office is at Shire House, Humboldt Street, Bradford, West
Yorkshire, England, BD1 5HQ, or such other office as it may select from time to time (the
*Chargor"); and

CBA CORPORATE SERVICES {NSW) PTY LIMITED, a company registared in Australia with
registration number A.C.N. 72 765 434, whose registered office is at Darling Park, Tower One,
Lovel 21, 201 Sussex Straet, Sydnay, NSW 2000, or such other office as it may select from time
to time as rustee for the Beneficiaries (as defined in the Common Terms Deed refarred to below)
{the "Security Trustee").

BACKGROUND:

A

The Chargor has acceded as an additional guarantor to the Common Terms Deed (as defined below)
pursuant 1o a deed of amendment and restatement dated on or about the date of this Dead between,
amongst others, Corporate Travel Management Limited as company, the Chargor and the Security
Trustee (the “Deed of Amendment and Restatement”).

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

IT IS AGREED as follows:

1
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Definitions
in this Deed:

“Account Bank” means each bank, financial institution or other persen with whom an Account is
maintained.

“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 renumberad ar redesignated fom time 1o time, each replacement account or sub-account relating
to any of them, all money from time fo time stending to the credit of those accounts, all interest
accruing in relation o them and the debt represented by them.

“Administrator’ means any administrator appointed in respect of the Chargor whether by the
Saecurity Trustee, a court or otherwise.

‘Blocked Account” means the accouni{s), the details of which are specified in Part 1 of Schedule
3 (Account Details), and all other Accounts designated as such in writing by the Charger.

“Chattels” means alf plant, machinery, vehicles, tools, computers, equipment, furniture and other
chaftels (excluding any for the time bsing forming part of the Chargor's stock in trade or work in
pragress) and any renewals or replacements of them together with the benefit of all warranties,
guarantees, maintenance contracts, consents and licences relating to them.

“‘Contracis’ means each of the contracts described in Schedule 4 (Contracts), all guarantees,
warranties and indemnities issued in relation to any Contract and any other agreement designated
in writing as a Contract by the Security Trustee and the Chargor.

“Common Terms Deed” means the common terms deed dated 4 January 2017 and amended and
restated by the Deed of Amendment and Restatement betweean, amongst others, Corporate Travel
4
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Management Limited (ABN 17 131 207 611) as company and griginal borrower and the Securily
Trustes.

"Delegate’ means any delegate, agent, attorney or co-irustee appointed by the Security Trustee
and/or any Receiver (as appropriate).

‘Discharge Date” means the date on which all the Secured Money has been imevocabiy discharged
in full and no further Secured Money is capabie of arising.

“Dividends’ means all dividends and distributions of any kind, interest and any other income
received or receivable in relation 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 Deiault”, as definad in the Common Terms Deed: or

{0 any other event (howsoever described) under, or as defined in, any Transaction Document.

‘Initlal Shares” means those shares, stocks, debentures, bonds, warranis, coupons or other
securities or investments described in Schedule 2 (initial Shares).

“Inteflactual Property” means:

{a) all patents, trade marks, service marks, designs, business and trade names, copyrights,
design rights, moral rights, inventions, confidential information, know how and other
intellectual propery rights and interests whether registered or unregistered including those
specified in Schedule 6 (Intellectual Property); and

(b} the benefit of all applications, licences and rights o use or exploit the assets listed in
paragraph (a) above.

"fnvestments” means the Shares and Dividends.

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

‘Legal Morigage” means a charge by way of legal morigage granted by the Chargor in favour of
the Security Trustee and substantiaily in the form of Schedule 7 (Form of Legal Mortgage) with such
amendments as the Securily Trustee may approve or reasonably require in respect of all or any pant
of the Real Property acquired by the Chargor after the date of this Deed.

‘LPA” means the Law of Property Act 1625,

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

"Mortgaged Property” means any freehoid, leasehold or immovable property specified in Schedule
1 {Mortgaged Property) or the schedule to any Legal Morigage.

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

“Planning Legislation” means any legisiation reguiating the development or use of land or the
erection or demolition of buildings and cther structures on such land and all orders, regulations and
permissions made, issued or granted under such legislation.
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"Palicies” means each of the insurance policies described in Schedule 5 (Insurance Policies) and
each other insurance policy taken out by or on behalf of the Chargor or in respect of which it has an
interest or a right to claim.

“PSC Motice” means a request for information made pursuant to section 780 D and 7580 E of the
Companies Act 2008

“PSC Register’ has the meaning given to that term in section 780 (C)(10) of the Companies Act
2006,

"PSC Restrictions Notice” means a restrictions notice as defined in paragraph 1(2) of Scheduie 18
of the Companies Act 2006.

“Real Properly” means:
(&) the Mortgaged Property,

(b} any other present or future leasehold, freshold or immavable property in which the Chargor
has an interest;

{c} any other interest in land,

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

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

“‘Regulations” means the Financial Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No.
3226).

"Related Rights" means, as regards any asset, all present and future:

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

(b} rights and assets of any nature attaching to, deriving from or exercisatde as a result of the
Chargor's interest in or ownership or operation of the asset, including under any kicence,
agreement for sale or agreement for lease in respact of that asset; and

{c) powers, benefits, claims, causes of action, confracts, warranties, remedies, security.
indemnities, restrictive covenants, easements and covenants for fille in respect of that
asset.

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

"Secured Assels’ means the rights, interasts and assets from time io time subject, or expressedto
be subject, to the Security created or expressed to be created by this Deed or any document entered
into pursuant or supplemental to this Deed (inciuding any Legai Mortgage).

“Secured Money' means all debts and monetary liabilities of each Obligor 0 the Beneficiaries or
the Security Trusiee under or in relation to any Transaction Document and in any capacity,
irrespective of whether the debis or liabilitiss:

{a) are present or future;
{b) are aciual, prospective, contingent or otherwise;
{c} gre at any time ascertained or unascertained;

-
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(d)

{e)

{n

(@

(n}

(i}

iy

are owed or incurred by or on account of an Obligor atone or severally or jointly with any
other persor;

are owed to or incurred for the accaunt of any Beneficiary or the Security Trusies, alone,
or severally, or jointly with any other person;

are owed o any other person as agent (whether disclosed or not) for or on behalf of a
Beneficiary or the Security Trustee;

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

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

] the assignment or transfer to a Beneficiary of any debt or liability of an Qbligor
{whether by way of assignment, transfer or otherwise); or

{ii) any other dealing with any such debt or fiability,

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

comprise any combination of the above.

“Security” means any mortgage, charge, pledgs, lien, assignment by way of security or any other
security interest securing any obfigation of any person or any other agreement or arrangement
having a similar effect.

"'Security Trust Deed” means the document entitled "Security Trust Deed” dated 4 January 2017
and amended and restated by the Deed of Amendment and Restatement hetween, amongst others,
Corporate Travel Management Limited (ABN 17 131 207 611) as company and original borrowsr
and the Security Trustee.

"Shares” means:

(@)

{b)

{c)

the Initial Shares and ali shares, stocks, debentures, bonds, warrants, coupons, interests
in collective investment schemes and all other securities and investments of any kind
whatsoever (whether in certificated or uncertificated form and whether or not marketabie)
cenad by the Chargor or in which it has an interest;

shares, stocks, dabentures, bonds, warranis, coupens, securities, investments, money or
other assets arising by way of conversion, exchange, substitution, rights issug, redemption,
bonus, preference. option or otherwise in relation to any of the assels referred to in
paragraph (2) above; and

rights to subscribe for, purchase or otherwise acquire any of the assels referred to in
paragraphs (a} or (b} above through cptions, warrants or otherwisa.

Construction

Construction

{a)

Uniess 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, supplemented, extended
or restated from time to time) has the same meaning in this Dead and in any nolice given
under or in connection with this Deed.
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)

{c}
{d)

(e

(f

@

{h

{0

Unless a contrary indication appears, a reference in this Deed to:

(i) a document in “agreed form” is a document which is previously agreed in writing
by the Chargor and the Security Trustee or, if not so agreed, is in the form
specified by the Security Trustee,

(i) “Secured Assesis’ includes:
{A) any part of that asset; and
(B any present and future assets of that type; and
{iii) "Secured Money” is deemed to include a reference 1o any part of it.

Ciause and Schedule headings are for ease of reference only.

An BEvent of Defaull is “continuing” i it has occurred and has not been waived in writing by,
or ramedied to the satisfaction of, the Security Trustee,

The terms of the other Transaction Documents and of any side letters between any parties
to the Commen Terms Deed in relation to any Transaction Document (as the case may
be) are incorporated in this Deed fo the extent required to ensure that any purporied
digpositicn of any freebold or ieasehold property contained in this Deed is a vaid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provigions) Act 1888.

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 Desd.

Ciauses 4.2 (Land) to 4.10 (Miscellaneous) of this Deed shall be construed as creating &
separate and distinct mortgage, fixed charge or assignment over each refevant asset within
any particular class of assets defined under this Deed and the failure to create an effective
mortgage or fixed charge (whether arising 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
an any other asset whether within that same class of assets or not.

If the Security Trustee considers that an amount pald to any Beneficiary under any
Transaction Document ar in relation to any Secured Liability is capable of being aveided
or otherwige 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 shail take effect as a deed even if it is signed under hand on behalf of the
Security Trustee.

Capacity of Security Trustee

(@)

(b}

{c)

Clause 4.8 {Exclusion of liability) of the Security Trust Deed applies 10 this Deed as i set
out in full (put as if all references in that clause to "this Deed” were references to "this
Deed").

Clause 1.6 {Security Trustee limitation of ligbility) of the Security Trust Dead applies to this
Deed as if set cul in full.

Without limiting any indemnily given to the Security Trustee at law, the parties to this Deed
acknowledge that, subject to and in accordance with the Security Trusi Deed, the Security
Trustee is indemnified out of the Secured Assets against any liability or loss arising from,
and any costs properiy incurred in connection with, compiying with its obligations, and
exarcising its rights and discrations, under this Deed.

B
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(d) The Parties acknowledge that the Security Trustee may assign its rights and novate (or
otherwise transfer) its obiigations under this Deed to any repiacement sscurity trustae that
is appointed in accordance with the Security Trust Deed. The Parties agree to enter intn
& novation deed with any such replacement security frustee in a form acceptable to the
Security Trustee and such replacement secured party (and, if the rights or cbligations of
the replacement secured party would differ from those of the Security Trustee, on terms
acceptable to the other parties).

Undertaking to Pay

The Charger covenants with the Security Trusiee (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 Trustee)
and to indemnify the Beneficiaries against any losses, costs, charges, expenses and liabilities arising
from any breach of any Transaction Document or failure io pay, discharge and satisfy the Secured
Money in accordance with their respective terms.

Security
General
(a) All the Security crealed undar this Deed;
(i is created in favour of the Security Trustee as frustee for the Beneficiaries;
(i) is 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 appiicable law; and
(i) is granted with full tille 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 Chaegor of all or any

part of its rights under an agreement, lease, licence or agreement for a lease (an “Affected
Agreement”} under this Deed would, but for this paragraph (), 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 Security over or in respect of any such
Affected Agreement andfor the consent of a third party) would not be satisfied or waived:

(i the Chargor shail notify the Security Trustee promptiy;
{iiy that Chargor undertakes:
(A) if the relevant condition is a consent or waiver which is not to be

unreasonably withheld, to use all reasonable endeavours to oblain it as
soon as passible; and

B in all other instances, to use all reasonable endeavours to satisfy any
relevant conditions or cbiain a waiver of the same within 14 days of the
date of this Deed or, if the Affected Agreement is enterad into after the
date of this Deed, within 14 days of its date; and

(<) to keep the Security Trustes informed of its progress in satisfying such
condition or obizining & waiver of the same;



4.2

4.3

4.4
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(iii) until the condition is satisfied or waived:

(A) this Deed will secure all amounts of any nature which the Chargor may
now or in future receive under or in connection with that Affected
Agreement but exclude rights under such agreement; and

(B) the Chargor shali hoid the rights under the Affected Agreament on trust
for the Security Trustee and each such assst shall constitule a Secured
Asset;
{iv) upon the condition being satisfied or waived:
(A) the Affected Agreement shall be mortgaged, charged or assigned (as

appropriate) under the relevant peragraph of this Clause 4 and any
trust in respect of that asset created under paragraph (ii)}(B) above
shall immediately terminate; and

(8) 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 iegal morigage, ali of its Morigaged 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 rights under any
licence or other agraement or document which gives such Chargor a right 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 aach such Investment.

Chattels

The Chargor charges by way of first fixed charge all its Chattels and its interest in any Chattels in its
pessession and all Related Rights in respect of each such Chailtel.

Accounts

{a) The Chargor assigns absolutely, by way of securily, subject to reassignment by the
Security Trustee in accordance with Clauss 28 (Release of Security), all its rights in respect
of the Blocked Accounts, and ail Related Rights in respect of each such Blocked Account.

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

Monetary Claims

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

(@

The Chargor assigns absolutely, by way of security, subject to reassignment by the
Security Trustee in accordance with Clause 28 {Release of Security), all its rights in respect
of:

{i) the Contracts;
(i) any letter of credit issuad in its favour,
{ii) any bill of exchange or other negotiable instrument heid by it; and
{iv) all Related Rights in respect of each such assat.
(b) To the extent that they are not effectively assigned under paragraph (aj above, the Chargor
charges by way of first fixed charge ail its rights described in paragraph {a) above.
insurances

(8}

(b)

The Chargor assigns absolutely, by way of security, subject to reassignment by the
Security Trusiee in accordance with Clause 28 ({Release of Security), all amounis payabile
te it under or in connecticn with the Policies, all its rights in connection with ihese amounts
and all Related Righis in respect of each such asset,

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

Intellectual Property

The Chargor charges by way of first fixed charge all its rights 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)
(b}

{c)
(d)

(e}

any beneficial interast, claim or entitlement it has in any pension fund;

all rights to recover any Taxes on any supplies made {o it relating to any Secured Asset
and any sums so recbvered;

its goodwill and uncalled capital;

tha benefit of any authorisation (sfatutory or otherwisz) held in connection with its use of
any Secured Asset and the right to recover and receive compensation or any othar sum
payable in refation to any autharisation, and

all Related Rights in respect of each such asset.

Floating charge

(a}

{b)

The Chargor charges by way of a first floating charge all of its business, undertaking and
assets whatsoever and wheresoever not at any time otherwise effectively mortgaged,
charged or assignad by way of morigage, fixed charge or assignment under this Clause 4
or under any Legal Mortgage which it has entered into.

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,

-41-



412 Crystallisation

(a) The Security Trustee may at any time by notice in writing to the Chargor convert any
fioating charge created by the Ghargor pursuant to Clause 4.11 (Floating charge) above
into a fixed charge with immediate effect as regards any property or assets specified in the

netice if:

{B the security constituted by this Deed has bacoms enforceabie in accordance with
Clause 15 (Enforcement of Security); or

{ii) the Security Trustee considers any Secured Asset o be in danger of being seized
or sold under any form of distress, attachment, executicn or other legal process
or otherwise to be in jeopardy, or

(iii} the Security Trustee reasonably considers that it is necessary in order to protect
the priority of its Security.

{b) Notwithstanding paragraph {a) above and without prejudice te 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 inte a fixed charge over all the
Chargor's assets il

(i the Ghargor creates or sttempls to create any Security over any of the Secured
Assets otherwise than in accordance with the terms of the Common Terms Deed;

(i) any person levies or attempts {o levy any distress, execution or other process
against any of the Secured Assets,

i) an administratar is appointed in respect of the Chargor or a person entitled to
appoint an administrator in respect of the Chargor gives notice of its intention to
o so or files a notice of appointment with a court; or

(iv) any corporate action, legal proceedings or other procedure or step is taken in
reiation to the suspension of payments, winding up, dissolution or re-organisation
of the Chargor other than a winding-up petition which is stayed within 14 days of
commencement.

() The floating charge created by Clause 4.11 (Ficating charge) mey not be converted into a
fixed charge solely by reason of:

(i the obtaining of a maoratorium, or
(i) anything done with a view to obtaining a moratorium,
under paragraph 13 in Schedule A1 of the Insolvency Act 1886,
5 General Representations and Warranties
51 General Representations and Warranties

The Chargor represents and warranis to the Security Trustes 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) the descriptions of the assets set out in Schedule 1 {Mortgaged Property), Schedule 2
{initial Shares), Schedule 3 (Account Details), Scheduie 4 (Contracts), Schedule 5
finsurance Policies) and Schedule 6 ({Intsllectual Property) constitule complele and

2-
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6.1

6.2

6.3

6.4
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accurate descriptions of all of the relevant asseats in which it has an interest as at the date
of thig Deed;

[{9)] this Deed creates first ranking Security in favour of the Security Trustee as trustee on
behgif of the Beneficiaries;

{c) it is the sole legal and beneficial owner of the Secured Assels over which it purparis 1o
grant Security and such Secured Asseis are free from any claims, third party rights,
competing interests, restrictions and onerous covenants;

{d) It has good and marketable title to all assets over which Security is, or is purported to be,
created pursuant to this Deed and such assets are free from any claims, third party rights,
competing interests, resirictions and onerous covenants; and

{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 (inveslments - 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 exisling on the date on
which the Chargor acquires Secured Assets and on each other date that a representation and
warranly is taken io be repeated under the Comimon Terms Deed. Any disclosure against a
representation and warranty does not limit the Security Trustee’s rights under this Deed.

General Undertakings

The underiakings contained in this Clause § and sisewhere in this Deed remain in force from the
date of this Deed until the Discharge Date.

Security

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

Digposal

The Chargor =hall not entsr into or agres to enter into a single transaction or a geries 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 25 permitted by the Common Terms Deed.

Acquisitions

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

{a) notify the Security Trustee immediately; and

)] at its own cost, take such steps as the Security Trusiee may require to create or perfect
Security over such asset.

Compliance with laws and other obligations

The Chargor shall comply with all laws and reguiations 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.
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Rights relating to Secured Assets

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

Authorisations

The Chargor shall promptly:

{a) obtain, comply with and do all that is necessary to maintain in full force and effect; and
{b supply certified copies o the Sscurity Trustee of,

any Authorisation required under any iaw or regulation of any relevant jurisdiction to enabile it to
perform its obligations under this Deed and to ensure the legality, validity, enforceabiiity or
admissibility in evidence of this Deed.

Security not to be prejudiced

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

Real Property
Real Property — representations and warranties

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

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

(k) there is no covenant, agreement, stipulation, resesvation, condition, interest, right,

easement or other matter whatsoever adversely affecting the Real Property,

{c} nothing has arigen or has been created or is outstanding which wauld be an overriding
interest, or an unregisiered interest which overrides first regisiration or a registered
disposition, over the Real Property,

(d) all facilities necessary for the enjoymant 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;

(e) none of the facilities referred to in paragraph (d) above are enjoyed on terms:
(i entitiing any person to terminate or curtail its use of the Real Property, or
{ii) which conflict with ¢r restrict its use of the Real Property,

43 the Chargor has received notice of any adverse claim by any person in respact 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 in respect of the Real Property, and

(g) the Reai Property is held by the Chargor free from any lease or licence {other than those
entered into in accordance with the Transaction Documents).

Tithe

{a) The Chargor must exercise its rights and comply in all respects with any covenant,

stipulation or obligation (restrictive or otherwise) at any fime affecting its Real Property.
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(b)

The Chargor may not agree to any amendment, supplement, walver, surrender or release
of any covenant, stipulation or obligation {resirictive or otherwise) at any time affecting its
Real Property.

Acguisitions

(a}

(b

Notices

if the Chargor acquires any Real Property afier the date of this Deed it shall:
D notify the Security Trustee immediately;

{ify immediately on reqguest by the Security Trustee and at the cost of the Chargor,
execute and deliver to the Security Trusiee a Legal Morigage in favour of the
Security Trustee (as trustee for the Beneficiaries) of that property,

(it} if the title to that freehold, leaseheld or immovable property is registered at the
Land Registry or required to be so registersd, give the Land Registry writtan
notice of the Legal Mortgage, and

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

If the consent of the landlord in whom the reversion of a lease is vested is required for the
Chargor to execute a L.egal Morigage over it, the Chargor will not be required to perform
that obligation unless and until it has obtaingd the iandlord's consent. The Chargor shall
immediately request the relevant landiord's consent and shall use all reasonable
endeavours ta obtain that consent within 14 days of making the request.

The Chargor shall:

(a)

(b)

(©

Leases

(@)

within fourteen days of receipt by the Chargor, give to the Security Trustee full particulars
with respect to (and, if requested by the Security Trustee, a copy of} any notice, order,
diractive, designation, resolution or proposal which applies to any of its Real Property or
o the area in which it is situate and which is issued:

{H by any planning authority or other public body or authority under or by virlue of
any Planning Legislation;

(i} pursuant to any law or regulation relating to the pollution or protection of the
environment or harm 10 or the protection of human health or the health of animais
or plants;

i) pursuant to section 146 of the LPA; or

{iv) pursuant to some other power conferred by law;

without defay and at its own cost, make such objections or representations {or join with the
Security Trustee in making such ohjections or representations) against or in respect of any
such notice, order, directive, designation, resclution or proposal as the Security Trustee
(acting reasonably) may direct; and

take ali 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 independently, of
any statutory power) any Lease of its Rea! Property or any licence or consent (whether
expressly or by conduct) for assignment, parting with or sharing possession or occupation,
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underletting, change cf use or alterations in relation to any Lease to which any part of its
Real Property is subject and nor shall it accept (or agree to accept) any surrender,
canceliation, assignment, charge or other disposal of, or agree to vary, any such Lease.

(b) The Chargor shall:

()

(it

(i)

(iv)

{v)

The Land Registry

pay the rent reserved by and otherwise perform and observe all covenants,
stipulations Bnd obligations on the part of the lessee (and diligently enforce
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 it is the
lessee has or may become subject to determination or to the exercise by the
lessor of any right of re-entry or forfeiture and, if so required by the Security
Trustee acling reasonably, diligently pursue applications for relief from any such
rights of re-entry or forfeiture;

if the Security Trustee so requires, serve notice in respect of any fixed charge
(as defined in the Landiord and Tenant (Covenants) Act 1985} in the appropriate
form an any former tenant under a lease of Real Property or the guarantor of
such a tenant,

in respect of any Lease of which it is the iessee refrain from agreeing any change
in the rent reserved by any such Lease without the prior written consent of the
Security Trustee; and

in respect of any Lease of which it is 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;

(8) not agres to any amendment, waiver, 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 againgt any iessee
under any such Lease; and

> otherwise efficiently manage the premises the subject of each such
Laase.

(@) The Chargor consents to an application being made to the Land Registry:

(i

(i)

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

“No disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of any registered charge, not being a charge registered
pefore the entry of this restriction is to be registered without a written consent
signed by the proprietor for the time being of the charge dated 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 2412
(Tacking) of this Deed on the charges register relating to any Resal Property
registered at the Land Registry.
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(b The Chargor shall not, without the Security Trustee's prior written consent, allow any
person ofher 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
arise any overriding interest within the meaning of the Land Registration Act 2002 or the
Land Registration Rules 2003.

{c) The Chargor shall promptly make all appiications to and filings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 fo protect the
Security created by or pursuant to this Dead.

{d) The Chargor auvthorises the Securily Trustes andfor any solicitors or other agent acting on
behalf of the Security Trustee to complete, execute and deliver on the Chargor's behaif
{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 in
this Clause 7.6 (The Land Registry).

Deposit of title deads

From the date of this Deed, 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:

(&) in the possession of the Security Trustee,
{) held at the applicable Land Regisiry to the order of the Security Trustee; or
{c} held to the order of tha Security Trustee by a firm of solicitors approved by the Security

Trustee for that purpose.
Maintenance
The Chargeor shall:

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

(B} keap 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 writien consent of the Securily Trustee:;

B carry out or permit any demoiifion, reconstruction or rebuilding of its Real
Proparty or any struchural alterations or material change in its use; or

{ii} sever, unfix or ramove any of the fixtures, fittings, plant or machinery (cther 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 fo such Real Property or
for replacing the same with new or improved models or substitutes).

Development

The Chargor shall not, without the prior written consent of the Security Trustee, carry cut or permit
to be cafried out any Development (as defined in the Town and Country Planning Act 1990) or
change, or permit any change in, the use of any Real Property.

Compliance
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The Chargor shall comply with:
(&) all laws for the time being in force, and

(b} alt notices, orders, directives, licences, consents and assurances given or made under any
law or regulation by any person,

in each case, inscfar as the same relate {0 its Real Property or the occupation and use of its Real
Property.

Planning
The Chargor agrees that it shall:

(2) refrain from daing anything on or in refation o any of its Real Property if the doing of such
thing would require a consent under any Planning iegislation; and

(b not, without the prior written consent of the Security Trustee, make any appiication for or
implement any planning permission obtained 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 (Miscelianeous Provisions) Act 1882 or Section 28 of the Highways Act 1880
or any similar law.

investigation of title

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

(=) carry out investigations of titte in reiation to its Real Property, and
{b} make such enquiries in refation to any part of its Real Property as a prudent morigagee
might carry out.

Compensation payments

Subject to the rights and claims of any person having prior rights 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 18 (Order of Appiication) as though they were the proceeds of the
enforcement of the security constituted by this Deed, and ary 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 aliow the Security Trustee or its agents and contractors:
£i} to enter any part of its Real Property;
{ii) to comply with or object to any notice served on the Chargor in respect of its Real
Property; and
(i) 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.
{b) The Chargor shall immediately on request by the Security Trustee pay the costs and

expenses of the Security Trustee and its agents and confractors incurred in connection
with any action taken under this Clause 7.14.
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{c)

The Security Trustee shall not be cbliged to account as mortgagee in possession as a
result of any action taken under this Clause 7.14.

Investments

Invesiments - representations and warranties

The Chargor represents and warrants to each Beneficiary that:

(@
(k)
{c)

(@

{e}

®

(9)

as at the date of this Deed, it does not own any Shares;
it is the sole legal and beneficial owner of the relevant Shares:

the relevant Shares are fully paid, freely transferable and not subject to any aption to
purchase or any similar right;

the constitutional 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
Security constituted, or expressed to be constituted, by this Deed;

there are no agreemants in force other than any Transaction Document or as permitted by
any Transaction Document which provide for the issue or allotment of, ar grant any person
the right to call for the issue or allotment of, any Shares;

the PSC Register of each issuer of Shares is maintained in accordance with law and with
applicable statutory and non-statutory guidance issued by any government department;
and

no PSC Restrictions Notice is outstanding in relation to any of the Secured Assats.

Depaosit of title documents

The Chargor undertakes to deposit with the Security Trustee or the Security Trustee’s nominee:

(a)

(b)

(c}

on or before execution of this Deed, all share certificates or other documents of title relating
to any Initial Shares;

immediately upon its acquisiton of any Investment or upon the withdrawal of any
Investment from any Setilement System, ail share cerlificates and other documents of titie
refating to that Investment; and

promptly upon the accruai, offer or issue of any stocks, shares, warrants or other securities
in respact of or derived from the Investments (including any which accrue in respect of an
investment keld in a Settlement System but which are received in a form that does not
enable it to be credited to an account with that Settlement System), alf shars certificates
and other documents of fitle representing each item,

together with stock transfer forms (or other appropriste 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 all those certificates, forms
and documents until the Discharge Date. The Security Trustee is entitled at any time after an
Enforcement Event to compilete the stock transfer forms (or other transfer instruments) on behalf of
the Chargor in favour of the Security Trustee or its nominee, using the power of attorney contained
in Clause 22 (Power of attorney).

Voting and Dividends

(a)

WVoting and other rights prior to an Enforcement Event



(i)

Prior to an Enforcenent Event and subject to paragraph (b} below, the Chargor
is entitied to exercise or difect the exercise of the voling and other rights attached
{0 any Investment as it sees fit provided that:

{A) it does so for a purpose not inconsistent with its obligations under this
Desd or any othier Transaction Document; and

{B) the exercise or failure to exercise those rights doss not have an
adverse effect on the value of the irvestments and does not otherwise
prejudice the Sacurity Trustee's interests under this Deed; and

the Chargor is entitied to receive all Dividends.

{b) Vaoting and other rights following an Enforcement Event

If an Enforcement Event has occurred:

(i}

(i)

(il

{iv)

{vi)

the Security Trustee will be entitfed (o exercise or direct the exercise (or refrain
from exercising or refrain from directing the exercise) of the voting and other
rights attached to any Investment as it sees fit,

the Chargor shall comply, or progure comphiance with, any. directions of the
Secutity Trustee in relation to the exercise of those rights and shall promptiy
execute and delver o the Security Trustee all formis of proxy ag the Security
Trustee may require in connection with the exorcise of those rights;

all Dividends shall be paid or transferred to the Security Trustee {or ta its order)
and any Dividends received by the Chargor shail be heid by the Chargoron trust.
for the Becurity Trustes and immediately paid by it to the Security Trustes or to
aty nominies designated by the Security Trustee. The Security Trustes will be
entitled to apply those Divi derids in such manner as it sess iy

witere any investments are held in a Settement System, the Chargor shalt give
ail necessary. instructions to or via that Sefflement. System i ensure that

Dividends are paid or transferred to the Security Trustee, or its niomineg,-and that

voting rights are exercisable by the Security Trustés in accordance with
paragraphs (i) and (ii) above;

the: :_Sgc;_u;yizy Trustee may, in its absotute discretion, and withoul any consent.or
.authority from the Chargor, by notice to tie Chargor elect to give up.the :r_i_ght o
exercise {or Tefrain from exsrcising) all voling rights il respect of the Shares

conferfed or 1o b tonfered on the Securlty Trustee pursuant to paragraph (i
above; and

once a notice has been issued by the Security Trusiee under paragraph (v)
above, on and from the date of such notice, the Security Trustee shall cease to
have the Tights 16 exarcise or refrain from-exercising voting rights inrespect of
the Shares conferred or to be conferred on it pursuarit to paragraph (i) above or
any-other provision of this Deed and all suéh tights shall be exercisable by the
Chargar. The Chargor shall be enlitied on and from the date of such notice to
exercise all yoling vights in respect of the Shares subject only 10 the proviso
contained in paragraph (a){i) above.

8.4 Namines shareholders

if any Investment is not beld 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 Security Trustee of an
irrevocabie power of attorney, expressed to be given by way of security and executed as @ deed, by

B0R4435_3
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the persen in whose name that investment is held. That power of aftorney shall appoint the Security
Trustee and every Receiver as the attomey of the helder in relation to that Investment and shall be
in a form approved by the Security Trustee,

Circulars

The Chargor shall prompily deliver to the Security Trustes a copy of evary circular, notice, repon,
set of accounts or other dooument received by it or its nominee in connection with the Invesiments
and will give a correct and complete response fo any PSC MNotice it receives regarding the Secured
Assets within any timeframe recuired by law,

Calis

The Chargar shall pay all cails and other payments due in relation to the investments. If the Chargor
fails to do so, the Security Trustee may (but shall not be obliged to) pay those calls or other payments
on the Chargor's behalf and the Chargor shal immediately on demand reimburse the Security
Trustee for any such payment.

Restrictions

The Charger shall not vary or agree 0 any variation 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:

€)] keep all its Chattels in good repair, working order and condition;

{b) give the Security Trustee such information concerning the location, condition, use and
cperation of its Chattels as the Security Trustee may require;

{c) permit any persons designated by the Security Trustee to inspect and examine the
Chattels and the racords relaling to the Chattels at all reasonable times; and

() not permit any Chattel to be:
(i) used or handled other than by properly qualified and trained persons; or
(i overicaded or used for any purpose for which it is not designed or reasonably
suitable.
Notice of Charge

The Chargor shall take any action which the Security Trusiee may reasonably require to evidence
the grant of security over the Chatiels pursuant {0 this Deed, including by fixing a permanent notice
on its Chatiels in a prominent position stating that:

(a) the Chattel is charged in favour of the Security Trustee; and

() the Chatftel must not be disposed of without the prior consent of the Security Trustee unless
permitted under the Common Terms Deed.

Accounts
Undertakings
(a) The Chargor shall:
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{iy except as regards any Account maintained with the Security Trustee, deliver to
the Security Trusiee details of each Account maintained by it promptly upen the
opening of a new Account, the creation of any sub-account or any redesignation
or change in account details affecting any Account;

{ii) promptly upon request by the Security Trustee, supply the Security Trustee with
copies of all mandate letters, bank statements and other agreements relating to
the Accounts; and

{iii} not permit or agree to any variation of the terms and conditions relating to any
Account or cloge 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 paermitted in the Common Terms Deed.

Operation of the Accounts other than the Blocked Accounts

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

(b} After the cccurrence of an Enforcement Event, the Chargar shsall not be entitied to make
any withdrawals or transfers from any Account without the Security Trustae's prior written
consent.

Motice 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):

(@) on each Account Bank with whom a Blocked Account is held immediately;
{i) upon execution of this Deed; and
(6 upon opening any Blocked Account after the date of this Deed; and
)] on aach Account Bank with whom an Account other than a Blocked Account is held

immediately upon ciystalisalion of the floating charge pursuant to Clause 4.12(a)
{(Crystailisation),

and use all reasonable endeavours to procure that esch Account Bank acknowledges that notice by
signing and relurning te the Security Trustee a letter of acknowledgement substantially in the form
of Part 2 of Schedule 8 {Form of Acknowledgement from Account Bank) as soon as is 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 & {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 depaosits

if the balance of any Account constitutes a time deposit then, subject to any contrary instructions
from the Security Trustee, that time deposit shall be successively redepasited for such periods and
on such terms as may from time to time be agreed between the Security Trustee and the Chargor
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in writing {failing which agreement, for such periods and on such terms as the Security Trustee may
in its discretion decide).

Monetary Ciaims
Collecting Monatary Claims

The Chargor shail prompily get in and realise ali Monetary Claims and pay the proceeds of such
Moneatary Claims into a Blocked Account or as the Security Trustee may otherwise direct in writing
and pending that payment will hold those proceeds on trust for the Security Trustee.

Daaling with Monetary Claims

The Chargor shali not, without the prior written consent of the Security 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.

Asgsignment

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

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

(8) gach Contract to which it is a party is in full force and effect and, subject to the Legal
Reservations, constitutes its legal, vaiid, binding and enforceable obligations;

(k) its execution and performance of the Contracts o which it is a party does not conflict with
any law or reguiation applicable o i, its constitutional documents or any agreement or
instrumant binding on it or constitute a default or termination event (however described)
under any such agreement or instrument;

{c) it is not in default, nor, so far as it is aware, is any counterparty to a Centract in default,
under any Contract to which it is a party;

{d) all payments due to it from any party under the Contracts to which it is a party can be made
without withholding or deduction on account of Tax;

{2) all payments to it by any other party to any of the Contracts to which it is a party are not
subject to any right of set-off or similar right; and

{H there is no prohibition on assignment in the Contracts to which it (s a parly.
Motices of assighment

The Chargor shall immediately upon execution of this Deed (or, if later, the date upon which a
document is designated as a Contract for the purposes of this Deed) serve a notice, substantially in
the form of Part 1 of Schedule @ (Form of MNotice to Counterparty), on each counterparty to each
such Contract to which it is a party and use all reasonable endeavours to procure that each such
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counterparly acknowledges that notice by signing and returning o the Security Trustee a notice
substantiaily in the form of Part 2 of Schedule & (Form of Acknowledgement from Counkerparty) as
soon as is practicable and in any event within 14 days of the date of this Deed or, if later, the dale
of the relevant Contract, Any instructions contained in a notice sent to a counterparty pursuant to
this Clause may not be revoked or amended without the Security Trustee's prior writien consent.

Undertakings

{a) The Chargor shali not, uniess permitted by the Common Terms Deed or otherwise, without
the prior written consent of the Security Trustee:

{0 amend, supplement or waive or agree to the amendment, supplement or waiver
of any term of any Contract to which it is a party or terminate such Confract or
allow such Contract to lapse {(other than where a Contract expires in accordance
with its terms and not by reason of default) and shall not do or permit anything to
be done which may impair the enforceability of any term of any such Contract; or

(i) take any action which might jecpardise the existence or enforceability of any
Contract to which it is a party.
{h) The Chargor shall:
{0 promptly perform all its obligations under each Contract to which it is a party;
(i) ditigently enforce its rights under each Contract to which it is a party,
{iii) infarm the Security Trustee immediately if it serves any notice of default, or

commences any legal proceeding, or receives any nolice of default or of the
initigiion of any legal proceeding in refation to any Coniract to which it is a party;

(iv} supply the Security Trustee with {A) a copy of each Contract to which it is a party,
certified as being true and correct by a director of it and {B) any other information
and copies of any other documents refating to each Contract {o which it is 3 party
which the Security Trustee, or any Receiver, raquests.

Obligations

Notwithstanding the operation of Clause 4.7 {Contracts), the Chargor is and shall remain liable under
any Coniract to which it is a party to perform ail its obligations under that Contract and the Security
Trustee shall not be, ar 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 Security Trustee of any rights, powers
or remedies under this Deed.

insurances
insurances - representations and warranties
The Chargor represents and warranis io each Beneficiary that:

{|) each Policy is in full force and effect and on risk, alt premiums payable in reiation to the
Policies have been paid when due and, so far as it is aware, there are no grounds an which
any Policy may be declared void or voidable in whole or in part;

(b} its entry into the Policies does not conflict with any law or reguiation applicable to it, its
congtitutional documents or any agreement or instrument binding on it.

Notices of assignment

The Chargor shall immediately upon execution of this Deed (or, if later, the date on which an
insurance policy is designated as a “Policy” for the purposes of this Deed) serve a nolice,
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substantially in the form of Part 1 of Schedule 10 (Form of Notice to Insurer), on each other party to
each Policy and use ail reasonable endeavours to procure that each such party acknowledges that
notice by signing and returning to the Secunity Trustes a letier of underiaking substantially in the
form of Part 2 of Schedule 10 (Form of Acknowledgement from Insurer) as soon as iz practicable
and in any event within 14 days of the dale of this Deed or, if iater, the date of entry into of the
refevant 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 righls

The Chargor shali:

{a} maintain insurances in accordance with Clause 11.8 {Insurances) of the Common Terms
Deed;
(b) perform all its obligations, pay all premiums and cother monies pavable and diligently

enforce all its rights under the Policies and fake ail action necessary 1o kesp the Policies
in ful force and effect and otherwise preserve Hs rights under the Policies (including by
way of legal or arhitration proceedings);

{c) inform the Security Trustee immediately if it commences any legal proceedings, or receives
notice of the initiation of any legal proceedings, in relation to any Policy or if it becomes
aware of any Policy becoming void or voidable in whole or in part;

() supply the Security Trustee with (i) a copy of each Policy and of each certificate of
insurance and cover note relating to each Policy, cerlified as being true and correct copies
by a director of the Chargor; and {ii) any other information and copies of any other
docuiments relating to the Policies which the Security Trustee, or any Receiver, requests;
and

{e) if required by the Security Trustee following the aceurrence of an Enforcement Event use
its best efforts to cause each insurance policy relating to the Secured Assets other than
any Paolicy which has beean 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 pavee in
respact of all claims.

Amendments and waivers

The Chargor shall not, without the Security Trustee's prior written consent, amend, supplement or
waive or agree o the amendment, supplement or waiver of any {erm 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).

Mon-compliance

if the Chargor defauits in complying with Clause 13.3{a) (Preservation and enforcement of rights},
the Security 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 proceeads hald on trust

All monies received under any Policies relating to the Secured Assets shall (subject to the rights and
ciaims of any person having prior rights to such monies), prior {0 the occurrence of an Enforcement
Event, be applied in any manner parmitted by the Transaction Documents and, after the occurrence
of an Enforcement Event, be held by the Chargor upon trust for the Security Trustee pending
payment io the Security Trustee for application in accordance with Clause 19 (Order of Application)
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and the Chargor waives any right it may have to require that any such monies are applied in
reinstatement of any part of the Secured Assets.

intellectual Property

intellectual Property - representations and warranties

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

intellectusl Property — positive undertakings

The Chargor shail:

{a)

L

(€

(d)

do all such acts and things as are necessary or desirable to preserve and maintain the
existence and validity of its Intellectuat Propery,

use reascnable endeavours 1o prevent any infringement, in any material respect, of its
Intellectual Property and immediately after becoming aware of any such action, inform the
Security Trustee of such action and (at its own cost and without prejudice to any other
steps it may consider appropriate in the circumstances) take such sieps as the Security
Trustee may from time to time direct;

make registrations and pay all registration fees and taxes necessary to maintain its
Intellectual Property in full force and effect and record its interest in that intellectual
Property and produce to the Sacurity Trustee on demand receipts or other evidence that
the same have been paid, and

notify the Sacurity Trustee promptly if it receives notice or oiherwise becomes aware of
any actual or threatened:

(i} material infringement of any Intellectual Property; or

(i) rescission, revocation, cancellation of or rectification of any registration of
inteliectual Property.

inteliectual Property — negative undertakings

The Chargor shall not, without the consent of the Security Trustee:

(a)

(b}

{c)

(d)

(e}

ahandon, cancel or allow any of its Inteilectual Property to become void, tapse or to
become vuinerable to attack, whether for non-use or othenwise;

apply to amend the specification or drawing of any of the lefters patent or registered irade
or service marks forming part of its Intellectual Property or enter any conditions, restrictions
or disclaimers in relation to any of its registered Intellectual Property;

use or knowingly permit to be used any of its Intallectual Properly 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,

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 intellectua! Properly which may materially and adversaly affect
the existence or value of the intellectual Property or impair its right to use such property,
ar

discontinue the use of the Intellectual Property.

Presarvation/protection
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The Chargor must prompily, if requested to do so by the Securnty Trustee, sign or procure the
signature of, and comply with all instructions of the Security Trustee in respect of, any document
requirad to make entries in any public register of Inteliectual Property (inciuding the United Kingdom
Registry of Trade Marks, the UK Patent Office and the Office for Harmonisation in the internal Markst
(as relevant)) which either record the existence of this Deed or the restrictions imposed by this Deed.

Enforcement of Security

Timing

The Security created by this Deed will be immediately enforceable at any time on or after;
{a} the occurrence of an Enforcement Event; or

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

Enforcement

Afier the Security created by this Deed has become enforceabie, 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 all or any part of the Secured
Assets:

H{)] wheather or not if has appointed & Receiver, exercise all or any of the rights, powers,

authorisations and discretions conferred by the LPA (as varisd and extended by this Desd)
on mortgagees, by this Deed on any Receiver, or conferred by the Inscivency Act 1986 or
any other law on mortgagees and Receivers;

{(c) exercise all its rights, powers and remedies as assignee or chargee in respect of the
Accounts and, in particular, the right to:

(i} demand and receive any interest or other monies payable in respect of any credit
balance on any Account; and

(i) withdraw sums standing to the credit of any Account (or, by notice to the bank
with whom such Account is mainigined, block the withdrawal of any such sums)
and otherwise exercise all rights in relation to each of the Chargor's Accounts as
the Chargor may exercise {or, buf for this Deed) might exercise; and

{d) apply, transfer or set-off any or all of the balances from time to time 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).

Effect of a moratorium

The Security Trustee shall not be entitled to exercise its rights under Clause 15.2 (Enforcement) to
the axtent that such exercise would be contrary (o the provisions of paragraph 13 of Schedule A1 of
the Insolvency Act 1288,

Statutory powers

{a) The statuiory power of sale or other right of disposa! conferred on the Security Trustee and
on any Receiver by this Deed shali operate as a variation and extension 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,
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() (i} The statutory powers of leasing may be exercised by the Security Trustee at any
time on or after this Deed becoming enforceabie and such powers are extended
by this Deed so as to authorise the Security Trustee to lease, make agreements
for lease, accept surrenders of leases and grant options on such terms as the
Security 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).

(i} For the purposes of sections 99 and 100 of the LPA, the exprassion "Morigagor”
will include any incumbrancer deriving title under the Chargor and neither sub-
section (18) of section 99 nor sub-section (12) of section 100 of the LPA wil
apply.

{iil) The Chargor shali not have, at any time up until the Discharge Date, the power
pursuant to section 99 of the LPA to make any Lease in respect of any Real
Property without the prior written consent of the Security Trustee unless
permitted pursuant to the terms of the Common Terms Deed.

{c) The restrictions contained in section 93 and section 103 of the LPA shall not apply to this
Deed, to the exercise by the Security Trustee of its rights to consolidate 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
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 enforceable the Securily Trustee may, without prior nofice,
appoint:

4] any one or mare persans to be a Receiver of ail or any parnt of the Secured
Assets; or

(i) two or more Receivers of separate paris of the Secured Assets; or
i) 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 on the right of a morigagee to appoint a Receiver {including
under section 108(1) of the LPA) doss not apply to this Deed.

(d) The Security Trustes may not appoint an administrative receiver (as defined in seclion
28(2) of the Insolvency Act 1988) over the Secured Assets if the Security Trustee is
prohibited from se doing by section 72A of the Insclvency Act 1986 and no exception 1o
the prohibition on appeinting an administrative receiver applies.

Statutory powers of appointment

The powers of appointment of a2 Receiver pursuant io Clause 16.1 {(Appointment of Receiver) above
shall be in addition {o all statutory and other powers of appointment of the Security Trustee under
the LPA (as extended by this Deed) or ctherwise and such powers shall remain exercisable from
time to time by the Security Trustee in respect of any part of the Secured Assets.

Remaoval
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The Security Trustee may from time to time by writing under its hand (subject to any requirement for
an arder of the court in the case of an administrative receiver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver who has baen
removed for any reasen.

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 {inciuding under section 108(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
wll| be deemed to be in the same position as & Receiver duly appointed by a morigagee
under the LPA. The Chargor is sclely responsible for the remuneration, expenses,
contracts, engagements, acts, omissions, defaults and losses of a Receiver and for any
liabiiities incurred by a Receiver.

{b) Neither the Security Trustee nor any Beneficiary will incur any liabifity (either to the Chargor
or to any other person) by reason of the appointment of a Receiver or for any other reason.

©) No Receiver shall at any time act as agent for the Security Trustee.
Powers of Receiver
Statutory powers

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

(i) an administrative receiver under Schedule 1 of the insclvency Act 1988, as if
such Schedule and all relevant definitions set cut in the Insclvency Act 1988 were
get out in this Deed; and

i) otherwise, all the rights, powers and discretions conferred on a2 mortgagor, a
morigagee in possession and on a Receiver (or & receiver and manager)
appointed under the LPA.

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

Additional powers

in addition to those powers, rights and discretions set out in Clause 15 .4(a) (Statutory powers), a
Receiver shail have the following rights, powers and discretions:

{a) Employess
(i} A Receiver may appoint and discharge managers, directors and secreiaries for
the purposes of this Deed upon such terms as to remuneration or otherwise as
ha thinks fit.
(i) A Receiver may discharge any person appointed by the Chargor.
(b) Sale of assets
(i} The cansideration for the sale of any Secured Asset may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration
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and any such consideration may be payable in a lump sum or by instaiments
spread over any period which the Receiver thinks fit.

(i) Fixtures, other than landlord's fixtures, may be severed end sold separately from
the property containing them without the consent of the Chargor.

{c) Mediation
A Receiver may refer to mediation any guestion in relation to any Secured Asset that he
thinks #it.
(d) Delegation
A Receiver may delegaie his power in accordance with this Deed.
(=) Lending
A Receiver may lend money or advance credit to any customer of the Chargor.
{f Protection of assets

A Recsiver may:

(i effect any repair or improvement of any Secured Asset; and

(i} apply for and maintain any planning permission, buiiding regulation, approval or
any other authorisation,
in each case as he thinks fit.

(9) Other 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,
powers, remedies or discretions conferred on the Security Trustee or any
Receiver under or by viue of this Deed or by law;

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

{iii) 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 Insoivency Act 1888, at any time after the Securily created by this Deed has
become enforceable in accordance with Clause 15.2 (Enforcement), the Security Trusies
may appoint cne or more gualifisd persons (o be an Administrator of the Chargor, 1o act
individually (and to the exclusion of any other Administrator) or together with any other

Adninistrators so appointed or substituted.

{b) For the purposes of this Clause 18, a "qualified person” is a person guslified to act as an

Administrator under the Insclvency Act 1888,

19 Order of Application

18.1 Application of proceeds

Uniess ctherwise determined by the Security Trustee or a Receiver, all amounts recsived or
recovered by the Security Trustee or any Recaiver in exercise of their rights under this Deed will,
subject o the rights of any creditors having priority, be applied in the order provided in Clause 158.2

9064435, 3
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{Order of application). This Clause 19 does not prajudice the right of any Beneficiary to recover any
shorifall from the Chargor.

Order of application

The order referred 1o in Clause 18.1 (Apglication of proceeds) i= in or towards the paymeant or
discharge of the Secured Money in accordance with the terms of the Transaction Documents,

Protection of Purchasers

(a) Mo purchaser or other parson dealing with the Security Trustee or a Receiver shall be
bound {0 enquire:

{iy whether the Secured Money has become payable;
{ii) whether any power which the Security Trustee or a Recsiver is purporting to
exercise has become exsrcisabie or is being properly exercised;
(i) whether any money remains due under the Transaction Documents; or
{iv) how any mongy paid to the Securily Trustee or 1o that Receiver is to be applied.
{b} The receipt of the Security Trustee or any Receiver shall be conclusive discharge 10 any

purchaser and, in making any sale or disposal of any of the Secured Assets or making any
acquisition, the Security Trustee or any Receiver may do for such consideration, in such
manner and on such terms as it thinks fit.

Liabliity of Security Trustee and Receiver

Liability

Meither the Security Trustee, any Receiver nor any of their respective Delegates and sub delegates,
{whether a5 mortgagee in possession or otherwise) shall either by reason of:

{a) taking possession of of realising ail or any part of the Securad Assels; or
{b taking any action permitted by this Deed,

be liable to the Chargor or any other person for any costs, losses or liabilities relating 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 othenwise.

Exoneration

Neither the Security Trustee, any Receiver nor any of their respective Delegates and sub delegates
shall have any duty:

{(a) o perform the Chargor's obligations or exercise any rights in relation to any Secured Asset;

(D) to ensure that any Related Rights are made available or ko verify that the correct amount
has been received in relation to any Related Right;

{c) to take up any offer in relation to any Secured Assets;

{c o give any notification to anyane in relation to any Secured Asset; or

(e) to take any action to enforce any other person’s obligations s regards any Secured Asset.

Power of attorney

{a) The Chargor, by way of security for the performance of its obligations under this Deed,

irrevocably and severally appoints the Security Trustee, each Receiver and gach of their
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(b)

(©

respective Delagates and sub delegates to be its aftorney (with full power of substitution
and delegation) and in its name, on its behalf and as its act and deed to;

{i execule, deliver and perfect a Legal Morigage over any Real Property not already
the subject of a registrable Legal Mortgage;

{iiy exacute, deliver and perfect all other documentis, deeds and agreements and da
all such things which the atterney may consider to be required or desirable for:

{A) carrying out any obligation imposed on the Chargor by this Deed or any
agreement binding on the Chargoer to which the Security Trustee is a
party (including the execution and delivery of any charges,
assignments or other security and any transfers of the Secured Assets
and perfecting and/or releasing the Security created or intended {o be
craated 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 Daed has
become enforceabie in accordance with Clause 15.1 (Timing), the
exercise of any right of a legal or beneficial owner of the Secured
Assets or any part of the Secursd Assets).

The Chargor shall ratify and confirm alt things done and all documents executed by any
attomey 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 atiorney
granted in this Clause 22} with each Receiver appointed under this Deed, to join in and
conour with the exercise by such Receiver of any powers of such Receiver to act on behalf
of the Chargor.

Delegation and Discretion

Delegation

(a)

{b)

{c)

The Security Trustee and/or any Receiver may delegate by power of atiorney or in any
other manner all or any of the powers, authorities and discretions which are conferred and
are exercisable by i under this Deed to any person or persons on such terms and
conditions as it sees fit.

Mo such delegation pursuant to this Clause 23 (Delegation and Discretion) shall preclude
either the subsequent exercise of such power, authority or discretion by the Security
Trusies or a Receiver itself or any subsequent delegation or revocation of such power,
authority or discretion.

Meither the Security Trustee nor any Receiver will have any liability to the Chargor or any
other person for any loss or liability arising from any act, default, omission or miscondguct
by the Delegate.

Discretion

Any right or power which may be exercised or any determination which may be made under this
Dead by the Security Trustee or any Receiver may be exercised by it in ite absolute and unfettered
discrefion, without any obligation to give reasons.

Effectiveness of Security

Continuing Security

e
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Subjact to Clause 28 (Release of Security), the Security constituted by this Deed shall remain in full
force and effect as continuing security for the Secured Maney until the Discharge Date and shall not
ke released before 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 fo this Deed and the rights, powers and remedies of the Security
Trustee under this Deed shall be cumulative and shall be in addition to and independent of every
cther Security, right, power or remady which the Security Trustee or any Benaficiary may at any time
havs in connection with the Secured Monay, including all rights, powers and remedies provided by
law, and accordingly, the Security Trusise shall not be obliged before exercising any such rights,
powers or remadies:

{(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 disseolution of the Chargor; or

{C} 1o enforce or seek fo enforce any other Security held by it in respect of the Secured Money.

Mo merger of Security

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

Mo prejudice

The Security created by or pursuard o this Deed shali 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 parson, or the Security Trustee (whether in its capacity as trustee or otherwise) or any
of the other Beneficiaries or by any variation of the terms of the trust upon which the Security Trustee
hiolds the Security created by or pursuant to this Deed or by any other thing which might otherwise
prejudice that Security.

Remedies and waivers

(a) No failure to exercise, 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 pariial
exercise of any right or remedy prevent any further or other exercise of any right or remedy.

{b) No election to affirm this Deed on the part 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 law of any jurizdiction, neither the legality, validity or erforceability
of the remaining provisions nor the legality, validity or enforcaability of such provision under
the law of any other jurisdiction shall in any way be affected or impaired.

{b) if any part of the Security intended to be created by or pursuant to this Deed is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of
the Security constituted under this Deed.

Waiver of defences

The ohligations 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

33



248

249

5084435_3

of iis obligations under, or the Security created by, this Deed and whether or not known to the
Chargor or any Beneficiary including:

(a)

(b}

(©)

(d)

(€}

("

(9)

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

the release of any Obligor or any other person under the terms of any composition or
arrangement with any craditor or any Obligor;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
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-chservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Sacurity,

any incapacity or iack of power, authority or iegal personality of or dissolution or change in
the members or status of any Qbligor or any olher person;

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 repiacement of a Transaction Document or any other document or
Security or of the Secured Money (Including any change in the purpose of, any extension
of, or any variation or increase in any facility or amount made available under any facility
of the addition of any new facility under any Transaction Documant or other documants),

any unenforceability, illegaity or invslidity of any obligation of any person under any
Transaction Document or any other document or security or of the Secured Money,; or

any insolvency or similar proceedings relating to the Charger or any other person.

Chargor intent

Without prejudice to the generality of Clause 24.7 (Waiver of defences), the Chargor expressly
confirms that it intends that the security crealed by it under this Deed shall extend from time to time
to any varigtion, increase, exiension 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
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)
(b}
(€}
(d)
{e)
{®
(@)
{h

(i)

acquisitions of any nature;

increasing working capital;

enabiing investor distributions to be made;
carrying aut restructurings;

refinancing existing facilities,

refinancing any other indebtedness;

making facilities available to new borrowers,

any other variation or exiension of the purposes for which any such facility or amount may
be available from fime to time; and

any faes, costs andfor expenses associated with any of the foregoing.

Immediate recourse
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The Chargor waives any right it may have of first requiring the Security Trustee or any other
Beneficiary (or any trustee or agent on its behalf) to proceed against or enforce any olher rights 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.

Approgrigtions

Until the occurrence of the Discharge Date, any Beneficiary (or any trustee or agent on its behalf)
may refrain from applying or enforging any other monies, Security or rights hetd or received by it in
relation to the Secured Money, or apply and enforce the same in such manner and order as il 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.

Non-competiiion

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

(a) to be indemnified by any parson, ingluding 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 ctherwise) of
any of the Beneficiary's rights under the Transaction Documents or of any other guarantee,
indemnity or Security taken pursuant to, or in connection with, the Secured Money by any
Beneficiary;

{c} to bring tegat or other proceedings for an order requiring 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;

(&) to exercise any right of set-off against any Obiligor; and/or

{ o claim rank, prove or vote as a creditor of any Obligor or its estate in competition with
any Beneficiary.

If the Chargor receives any benefit, payment or distribution contrary to the terms of this Clause, it
shall hold that benefit, payment or distribution (o the exient necessary to enable slf amounts which
may be or become payabie o the Security Trustee in connection with the Secured Money to be
repaid in full) on trust for the Security Trustee and shall promptly pay or ransfer the same to the
Security Trustee or to the Security Trustes’s nomines.

Tacking

The Secunty Trustee confirms on behalf of the Lenders (inciuding for the purposes of section 34(1){(c)
of the LPA and section 48(3) of the Land Registration Act 2002) that the Lenders wili compiy with
their obligations to make further advances under the Common Terms Deed subject to the terms of
the Transaction Documants.

Further assurance

(a) The Chargor shall promptly, at its own cost, enter into, execute and complete a Legal
Morigage over any Raal 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 Security Trustee requires:
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(B to create, perfect andfor protect the Security created or intended be created by
this Deed;

(i) to create, perfect and/or protect the priority of the Security created or infended
be created by this Dead;

iit) to facilitate the exercise of zny rights, powers and remedies vested in the Sacurity
Trustee or any Receiver {or their respective Delegates) by this Deed and/or by
the law; and/or

{iv) to facilitate the realisation of the Secured Assets.

(c in order to satisfy its obligations under paragraphs (a) and (b} above, the Chargor shail
immediately, upon the request of the Sscurity Trustee, exscute 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 regisiration or notarisation and give any notice,
instructions, order or direction in respect of the Secured Assets.

Prior Security intergsts

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

(B The Security Trustee may seitle and agree the accounis of the prior Security and any
accounts 50 settied and agreed will be conclusive and kinding 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 applicable 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).

Subsequent Security interests

if the Security Trustee acting in its capacity as trustee or otherwise or any of the other Beneficiaries
at any fime recelves or is deemed to have received notice of any subseguent Security, assignment
or transfer affecting the Secured Assets or any part of the Secured Assets which is prohibited by the
terms of any Transaction Document, ali payments made by or on behalf 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 credited t0 a new
account of the Chargor and not as having been applied in reduction of the Secured Money at the
time that notice was received.

Suspense Account

All monies recasived, recovered or realised by the Security Trustee under this Deed ({inciuding the
proceeds of any conversion of currency) may in the discretion of the Security Trustee be credited to
any interest bearing suspense or impersonal account(s) maintained with a bank, building socisty or
financial institution {including itsell) for so long as it may think fit {the interest being credited to the
relevant account) pending their application from time to time at the Security Trustee’s discretion, in
ar towards the discharge of any of the Secured Money.

T
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Release of Security

Upan the occurrence of the Discharge Date, the Security Trustes shall, at the requast and cost of
the Chargoer, refease and cancel the security constituted by this Deed and procure the reassignment
to the Chargor of the property and asseis assigned to the Security Trustee pursuant to this Deed, in
gach case without recourse o, or any representation or warranty by, Security Truslee or any of its
Delegates.

Set-Off

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

Financial coliateral

(a) To the extant that any of the Secured Assets constitute “financial collateral” and this Deed
constitutes a "securily 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 permitted by the Regulations, have the right to appropriate
all or any part of those Secured Assels in or towards the discharge of the Secured Money
without obtaining any court authorisation and in such order as the Security Trusiee may in
its absolute discretion determine.

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

] in the case of cash dencminated in the currency of denomination of the Secured
Money, the amount of such cash plus any sccrued but unposted interest
attributable to such cash on the date of appropriation;

{ii) in the case of any other cash, the amount of the cumrency of denomination of the
Secured Money that the Security Trustee could purchase with the amount of such
cash {plus any accrued but unposted interest atiributable 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 about 11:00 a.m. on that date; or

it} in the case of Shares, shall be the price of those 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 meihod as the Security
Trusiee may reasonably select.

() The Parties agres that the method of valuation provided for in this Clause 30 is
commercially reasonable for the purposes of the Regulations.

Currency

Relevant Currency

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

If at any time the Security Trustee receives a payment {including by sei-off) referable to any of the
Secured Money from any souree in 8 currency other than the Relevant Currency, then:
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(2) that payment will take effect as a payment to the Security Trustee of the amount in the
Relevant Currency which the Security Trustee is 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 a.m. on that date,
and

(" if such payment is treated pursuant to paragraph (a) above as a payment of an amount
which fails short of the relevant liability of the Chargor expressed in the Relevart Currency,
the Chargor as a separate and independent obligation will on demand from time to time
indemnify the Security Trustee 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 Trustee
may designate. All such paymenis shall 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, excapt to the extent that any such
deduction or withholding is required by law.

Grossing-up

if at any time the Charger is required by law to make any deduction or withholding from any payment
dug from the Chargor to the Security Trustee, the Chargor shall simultaneously pay to the Security
Trustee whatever additional amount is 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 cerificate or determination by the Security Trustee or a Receiver of a rate or an amount under this
Deed is, In the absence of manifest error, conciusive evidence of the matters to which it relates.

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

The Security Trustee may assign or transfer any one ar more of iis rights andfor obligations 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 assignmentfransfer by Chargor
Mo Chargor may assign or transfer any one or more of its rights and/or obligations under this Deed.
Confidentiality

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

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

[{s)] any perscn proposing to enter into contractual refations with the Security Trustee with
respect to this Deed; and

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

{a) The Chargor shall promplly indemmnify the Security Trustee and every Receiver and
Delegate against any cost, loss or liahility incurred by any of them as a result of:

(i) the taking, holding, protection or enforcement of the Security constituted under
this Deed;

(i) the exercise of any of the rights, powers, discretions and remedies vested in the
Security Trustee, each Receiver and thair Delegate and sub-delegaies by this
Deed or by law,; or

(i) 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 Beneficiaries, indemnify itself
out of the Secured Assels in respect of and pay and retain, all sums necessary to give
effect to the indempnity in this Clause 35 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 i,

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 all costs and expenses (including legai fees) reasonably incurred by it, any
Receiver or Delegate in connection with the negofiation, preparation, printing, execution and
perfection of this Deed, any other documents referred to in this Deed and the Security constituted
by this Dead.

Amendment costs

If the Chargor requests an amendment, waiver or consent in connection with this Deed, the Chargor
shall, 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 Security Trustee, any Receiver
or Delegate in respending fo, evaluating, 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 expensas
(including legal fees) incurred by it in connection with the enfaercement of or the preservation of any
rights under this Deed and any proceedings instituted by or against the Security Trusiee as a
consequence of taking or holding the Security constituted by this Deed or enforcing these righis.

Miscelianeous
Variations

Mo variation of the ferms of this Deed shall be valid uniess such variation is in writing and signed by
the Chargor and the Security Trustee.

Third party rights

(a) Each Beneficiary, any Receiver, any Administrator and their respactive officers, employees
and agents may enforce any term of this Deed which purports 1o confer a benefit on that
person but no other person who is not a Parly to this Deed has any right under the
Contracts (Rights of Third Parties) Act 1899 to enforce or enjoy the benefit of any term of
this Deed.
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{b) MNotwithstanding 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 obligaticns under this Deed without the
consent of any person who is not a party to this Deed,

Perpetuity period
The trusts created by this Desead have g perpetuity pericd 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 counterparis were on a single copy of this Deed.

Failure o execute

Failure by one or more parties ("Non-Signatories”) to execuie this Deed on the date of this Deed
will not invalidate the provisions of this Desd as between the other parties who did exacute this
Desd. Such Mon-Signatories may execute this Deed an a subsequent date and will thereupon
become bound by its provisions.

Motices and other communications

(2} Each party agrees that except for Clauses 20.3{d), 20.3(e), 20.5, 20.6(b) and 20.10 of the
Common Terms Deed, Clause 20 (Notices and other communication) of the Common
Terms Deed is incorporated into and applies to this Deed, but as if all references in that

clause to:
{i} “Transaction Documents” were references to “this Deed™;
(ii) an "Additional Obligor” or an "Obligor” were references to the "Chargor”, and
{iii) "Representative” were references to the “Security Trustes”.
(b} If a Party 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 obligations arising out of or in connection with it are governed
by English law.

Jurisdiciion of English courts

(@) The courts of England have exclusive jurisdiction {0 settle any dispute arising out of or in
connection with this Deed (including a dispule relafing to the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in connection
with this Deed) {a "Dispute”).

{b) The Partias agree that the courts of Engiand are the most appropriate and convenient
courts fo settle Dispules and accordingly no Party will argue to the contrary.

{c} This Clause 39.2 is for the benefit of the Security Trustee only. As a result, the Security
Trustee shall not be pravented 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 date at the beginning of this Deed.

8084435 3
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SCHEDULE 1
Morigaged Property

Part 4
Registered Land

Part 2
Unregistered Land
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SCHEDULE 2
initial Shares

None at the date of this Deed.

-2
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SCHEDULE 3
Account Datalls

Part 1
Blocked Accounts
None gt the date of this Deed.
Part 2
Other Accounts
Mame of Mame of Sort Code Account Number

Agccount Bank

Mational Westminster
Bank Plc

POB4435_3

Arcount Holder

Portall Travel Limited

43

Currency

{3BP



SCHEDULE 4
Contracts

None at the date of this Deed.

e
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Pollcy Type

Business Travel insurance

industrial Special Risks {Property Damags)
Professional Indemnity

Public and Products Liability

Voluntary Worers Insursnce

5084435_2

SCHEDULE 5

Insurance Policies

Pollcy Number
04PR0O11430
04FX008973
30000178682
04CLOOBST4
04PV011429

45

Insurer

Chubb insurance Auslralia Limited
Chubb insurance Australia Limited
AlG Australia Limited

Chubb insurance Australia Limited

Chubb insurance Australia Limited



SCHEDULEB
intellectual Property
Mone at the date of this Deed.
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SCHEDULE 7
Form of Legal Mortgage

THIS DEED is dated | 1 batween:

{1
(2)

(] registersd in [England and Wales with company number [*]] (the "Charger”); and

[NAME OF BANK) whose office is at | 1 or such other office as it may select from
time to time as trustee for the Beneficiaries (as defined in the Common Terms Deed referred to
halow) (the "Security Trustee").

BACKGROUND

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

iIT IS AGREED as follows:

1

22

90R4435 3

Befinitions
in this Deed:

‘Debenture” means the debenture dated [»] granted by, amongst others, the Chargor in favour of
the Security Trusiee.

‘Gommon Terms Deed" means the common terms deed dated 4 January 2017 between, amongst
others, Corporate Travel Management Limited (ABM 17 131 207 611) as company and original
borrower and the Security Trustee {as amended or as amended and restated from time to tima).

‘Mortgaged Property” means the freshold, leasehold or immovable property specified in Schedule
1 (Mortgaged Property).

Construction

Uniess defined or construed in this Deed, a term defined or construed in the Debenture has the
same meaning in this Deed and in any notice given under or in connection with this Deed.

The provisions of clause 2.1{b} to clause 2.1{i) (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 referances in those clauses to the Debenture were
alse references to this Deed and as if all references in those clauses to Secured Assets were
references to the Morlgaged Property.

This Deed shall take effect as a deed aven if it is signed under hand on behalf of the Sacurity Trustee.

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 Trustea)
and to indemnify the Beneficiaries against any losses, cosis, charges, expenses and liabilities arising
from any breach of any Transaction Document or failure to pay, discharge and satisfy the Secured
Money in accordance with their respective terms.



4 Security

41 All Security created under this Deed:
{a) is crested in favour of the Security Trustee as trustee for the Beneficiaries;
{b) is security for the payment, discharge and performance of all the Secured Money except

for gny Secured Money which, if secured by this Deed, would cause such security to be
uniawful or prohibited by any applicable law; and

{c} is granted with full file guarantee in accordance with the Law of Properly {Miscellaneous
Provisions) Act 1994,

4.2 The Chargor charges by way of first legal mortgage all the Mortgaged Property.
§ Governing Law and Jurisdiction
5.1 Governing law

This Dead and any non-contraciual obligations arising out of or in connection with it are governed
by English law.

5.2 Jurisdiction of English courls

{(a) The courts of England have exciusive jurisdiction to seftle any dispute arising out of orin
connection with this Deed (including a dispule relating fo the existence, validity or
termination of this Deed or any non-contractual cbligations arising out of or in connection
with this Deed) (a "Dispute”).

(b) The Chargor and the Security Trustee agree thet the courls of England are the most
appropriate and convenient courts to sattle Disputes and accordingly neither the Chargor
nor the Security Trustes will argue 1o the conirary.

{c This Clause 5.2 is for the benefit of the Securlty Trustee only. As 2 result, the Security
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 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 sffect on the date statad at the beginning of this Deed.

48
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SCHEDULE

Morigaged Property

Part 1
Ragistered Land

- District and County/ Description of Property Title Mumber
London Borough

Part 2
Unregistared Land

{Name of Chargor]

The fregholdfieasshald property known
as

comprised in the following title (deed)(s) and other documents of title.

and

Date

1 Document Pariies
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EXECUTION PAGES TO LEGAL MORTGAGE

The Chargor

Executed as a deed by [NAME OF COMPANY)
acling by

[signature of director]

[print name of director]
Director

in the presence of;

[signature of witness]

{print name of witness]

Address

Qccupation

Motice detalls
Addrass.

Fax:

9084435 3
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The Security Trustee
Signed for and on behalf of
[INSERT NAME OF SECURITY TRUSTEE]

By
Address:
Fax;

Altention:

B




SCHEDULE 8
Form of Motice and Acknowledgmenit for Account Bank

Part 1
Form of Notice to Account Bank

[On the Letterhead of the Chargor]

To: [name and address of third party bahk]

Attention:

Copy to:

Date: |

Dear Sirs

!

[Security Trustee details]

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

1 This letter conslitutes notice o you that, pursuant to the Debenture, we have [assigned tofcharged
(by way of first fixed charge) in favour of] the Security Trustee all our present and future rights and
interast in and to acceunt number | ] in our name with you (the "[Blocked] Account”)
{ogether with all money from time to time standing to the credit of that [Blocked] Account, all interest
accruing in reiation to such [Blocked] Account and all Related Rights.

2 In this notica, "Related Rights" means, in respect of the [Blocked] Account, all present and future:

(@)

(&)

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 in
cennection with that [Blockad] Account; and

all rights and assets of any nature attaching to, deriving from or exercisable as a result of
an interest in or ownership or operation of the [Blocked] Account.

3 We irravocably instruct and authorise you to:

(@

(b)

()

(d)

(&)

5084435 3

credit to the [Blocked] Account all interest from time to time earned on the sums of money
held in the [Blocked] Account;

[deal only with the Security Trustee in relation {0 the [Blocked] Account unless you receive
written instructions from the Security Trusiee to the contrary;}

hold aif sums from time to time standing to the credit of the [Blocked] Account to the order
of the Securily Trustes;

comply with the terms of any written notice or instructions (including payment instructions)
ralating to the [Blocked] Account or the sums standing to the credit of the [Blocked] Account
from time to time which you may 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 nofice or instructions;

disciose ta the Security 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

-52.



relating to the [Blocked] Account and the sums in the [Blocked] Account as the Security
Trustas may from time to fime request; and

H send copies of all notices and communications relating te the [Blocked] Account to the
Security Trustee as well as to us,

Flease note that we are and will remain liable to perform all the obligetions assumed by us under
any mandate or other agreement relating fo the [Blocked] Account and that neither the Security
Trustee, any Receiver nor any of their agents will at any time have any liability to you regarding the
[Blocked] Account.

We are not permitiad, without the Security Trustee’s prior written consent, to:

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

)] create any further security interest over the [Blecked] Account or the Ralated Rights; or

{c) close the [Blocked)] Account.

The instructions in this notice may not be revoked or varied without the prior written consent of the
Security Trusise.

This notice is governed by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Trustee at [insert address defails of Security Trustes] wilh a copy to us at the above
address.

Yours faithfully

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

[On the letterhead of the Account Bank]

To: [Security Trustee)

Attention:

Copy to:

Date: |

Dear Sirs

[ ]

I ]

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

We confirm receipt from the Chargor of a notice dated | 1201f ] (the “Notice™} of the creation of {an
assignment/a first fixed charge], pursuant to the terms of the Debenture, of all the Chargor's present and future
rights and interest in and to account number | ] held with us in the name of [the Chargor] (the "[Blocked]

Account’

" together with all meney from time to time standing to the credit of that [Blocked] Account, all interest

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

We confirm that:

@)
(b)

()

()

(e)

the balance on the [Blocked] Account as at today's dale is L] k

we accept the instructions and authorisations 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 pariy 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 prompily should we receive any such notice,

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

we wili not amend the terms or conditions upon which the Blocked Account is operated or ciose the
[Blocked] Account without your prior written consent.

This letter is governed by English law.

Yours fait

hfully

for and on behalf of
[third party bank]

8084435_3
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SCHEDULE B
Form of Notice and Acknowledgement for Counterparty

Part 1
Form of Motice to Counierparty

[On the letterhead of the Chargor]

To; [Contract counterparty]

Copy to: | Security Trustee defails]

Date: | 1

Dear Sirs

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

“Security Trustee”} (the “Debenture”)

3 This fetter constitutes notice to you that pursuant to the Debenture we have assigned to the Security
Trustee by way of security all our present and future rights under or in connection with [insert details
of Contract] (the "Contract’} {including under any guaraniee, warranty or indemnity granted in
relation to the Contract) and all Related Righis.

2 In this notice, "Related Rights” means, in respect of the Contract, all present and future:

{a) money and proceeds of any nature paid or payable in relation to the Contract, including
sale proceeds and monay paid by way of damages, award or judgement mads in
connection with that Contract; and

{b} all rights and assets of any natura attaching to, deriving from or exercisable as a result of
an interest in or ownership or operation of the Contract.
3 Wa irrevocably authorise and instruct you fo:
(a) disclose to the Security 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
refating to the Contract as the Security Truslee may at any lime request;

(b} pay all sums from time to time due and payable by you under the Contract in accordance
with any written instructions given to you by the Security Trusiee from time to time;

{a) deal with us in relation {o the Contracts and pay o us all sums from time to time due and
payable by you under the Contract until such time as you recsive nolice from the Security
Trustee instructing you otherwise (an “Instrection MNotice”) 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 witholt any enguiry by you as to the jusiification for or validity of such notice or
instruction;

{c) send copies of all notices and communications refating to the Contract to the Security
Trustee as well as to us.

4 We further instruct you that upon receipt of notice from the Security Trustee that an Enforcement
Event has occurred:

-55-
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(a) all remedies provided for in the Contract or available at law or in equity are exercisable by
the Security Trustee (provided that the Security Trustee shall have no greater rights under
this notice than we have under the Contract);

{b) ali rights to compei performance of the Contract are exercisable by the Security Trustee
atthough the Company shall remain liable to perform ail of the obligations assumed by it
under the Contract; and

{c) all rights, interests and benefits whatsoever accruing to or for the benefit of us arising from
the Contract belong to the Security Trusiee i the exciusion 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 liabiiity to you under the Coniract.

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 fo lapse [other than where the Conlract sxpires
in accordance with its terms and not by reason of default] without the prior written consent of the
Security Trustee.

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

This notice is governed by English law.

Piease confirm your agreement to the above by sending the atiached acknowledgement to the
Security Trustee at [insert address details of Securily Trusteel, with a copy to us at the above
address.

Yours faithfully

For and on. behalf of
[CHARGOR]
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Form of Acknowledgement from Counterparty

fOn the letterhead of the Counterparty]

To: [Security Trustee]

[Address]

Copy. [Chargor]

Date: |

Dear Sirs

Debenturs dated | ] betwean, amongst others, [ ] {the “Chargor”) and [ 1 {the
“Security Trusiee”) (the “Debenture”}

i We confirm receipt from the Ghargor of a notice datad | J{the "Notice") of an assignment,
pursuant to the terms of the Debenture, of all the Chargor's present and future rights under or in
connection with [insert details of Contract] {the "Contract”) (including under any guaranites, warranty
or indemnity granted in refation to the Contract) and all Related Rights (as defined in the Naotice).

2 Wea confirm that:

{a}

{b)

(c)

(@)

{e)

we accept the instructions and authorisations 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 security over
rights or proceeds arising under the Contract in favour of any third party or the creation of
any other third party interest in those righis or proceeds and we will notify you prompily
should we receive any such notice;

we have not claimed or exercised nor do we have any outstanding right te claim or exercise
against the Chargor any right of sei-off, counter claim or other right relating to the Contract;
and

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

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

3 This letter is governed by English law.

Yours faithfully

For and on behalf of
[COUNTERPARTY]
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SCHEDULE 10
Form of Notice and Acknowledgement for insurer

Part 1
Form of Notice to Insurer

[On the letterhead of the Chargor]

To: linsert name and address of Insurer]

Copy to

Date: |

Dear Sirs

[Security Trustes details]

Debenture dated [ ] bebwaen, amongst others, [ ] (the “Chargor”) and { 1 (the
“Security Trustee”) {the “Debeniure™)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the Security
Trustee by way of security all amounts payable to us under or in connection with the policies
described below (the "Policies™, all our rights in connection with those amounts and all Refated

Rights.

2 in this notive, "Related Rights” means, in respect of the Policies, ali present and future:

(a)

(&)

money and procesds of any nature paid or payable in relation {o the Policies, including
sale proceeds and money paid by way of damages, award or judgement made in
connection with that Policy; and

ali rights and assets of any nature attaching to, deriving from or exarcisable as a resuilt of
an interest in or ownership or operation of the Policies.

Describe insurances

3 We irrevocably authorise and instruct you to:

(a)

(b)

{d)

{e)
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disclose to the Security Trustee without any reference to or further authority frem us (and
without any enguiry by you as to the justification for such disciosure), such information
relating to the Policies as the Security Trustee may al any time request;

pay any sums from time to time due and payable by you under the Palicies to the Security
Trustea [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 relafing to the Policies which you receive
from the Security Trustee {without any reference to or further authority from us and without
any enguiry by you as {o the justification for or validity of such natice or instruction),

note on the Policies the Security Trustee's interest as first priority assignee of (i} all
amounts payable under the Policies; and (i) ail rights in connection with those amounts;
and

send copies of all notices issued under the Policies to the Security Trustee as well as fo
us.
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4 Please note that we are and will remain liable to perform all the obligations assumed by us under
the Policies and that neither the Security Trustes, any Receiver nor any of thair ggenis nor any cther
person will have any liability to you under the Policies.

5 We are not permitied o agree any amendment or supplement to or to waive any term of the Policles
or to ferminate any Policy without the prior wiitten consent of the Security Trustes,

g The instructions in this nofice may not be revoked or amended without the prior writlen consent of
the Security Trustes.

7 Please confirm your agreement io the above by sending the atisched acknowledgemeni to the
Security Trusiee at [inserf address defails of Securily Trustee] with a copy to us at the above
sddress.

8 This notice is governed by English law.

Yours faithfully

For and on behalf of
[CHARGOR]
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To: iBank]
[Address)]
Copy.  [Chargor]

Date: [

Dear Sirs

Form of Acknowledgement from Insurer

[On the letterhead of the Insurer]

Debenture dated [ i between, amongst others, | ] {the “Chargor”) and | ] {the
“Bank™) (the “Debenturs")

1 We acknowledge receipt from the Chargor of a notice dated | ] {the "Notice”) of an
assignment, pursuant to the terms of the Debenture, of (i} all amounis payable to the Chargor under
or in connection with the Policies; (i) all the Chargor's rights in connection with those amounts; and
(ifiy all Related Rights, as defined in the Debenturs (as defingd in the Notice).

2 We confirm that:

(a)

(b)

(c)

()

(e}

(@

(h)
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we accept the instructions and authorisations contained in the Notice and undertake o act
in accordance with and comply with the terms of the Motice;

[we [will note/have noted] your interest as first priority assignee of the amounts and rights
referred to above and have identified you as co-insured and sole loss payee on the
Policies;]

{we will not terminate or otherwise allow any of the Policies to lapse without giving you at
ieast [14 days’] prior written notice;]

we have not received notice of the creation of any other assignment of or any security over
rights or proceeds arising under the Policies in favour of any third parly or the creation of
any other third party interast in those rights or procesds;

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

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

we agree to notify you if the Charger breaches the terms of any Policy or otherwise gives
us grounds to declare any Policy void or voidable and, where the breach is capable of
being remedied, to allow you or your agents to remedy the relevant breach, and

we have not claimed or exercised, and have no cutstanding right to claim or exercise, any
right of set-off or counterclaim, or other right, in refation to any sum paid or payable under
the Policy.



K] All terms used in this letier have the same meaning as in the Notice,
4 This |etter is governed by English law.

Yours faithfully

For and on behalf of
[Name of insurance companyj
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EXECUTION PAGES
Chargor

Executed as a deed by PORTALL TRAVEL
LIMITED

TAMIE PHEROUS

[print name of director]
Director

in the prasence of:

[signat'ure of winecs]

P , - -
 STPttes rerisde

[print name of witness)

Address

QOccupation

CFO

MNotice details

Addrass: Shire House, Humboldt Street, Bradfard, West Yorkshire, England, BD1 SHQ

£2.
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The Security Trustss

SIGNED for CBA CORPORATE SERVICES
{NSW) PTY LIMITED (ACN 072 765 434) by its
giiormney under power of aitormey dated 28
Movember 2013 in the presence of;

Slnars oonrnay

“Signature of witness

Martin Mood

BRETTHALLS

R T R R R P LI L I L LT T TR T LR R PP

Name of Attorney (block lettera)
Mame of wilness (block lstters)
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