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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7729569

Charge code: 0772 9569 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th July 2018 and created by ARIZONACO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th July 2018 .

Given at Companies House, Cardiff on 16th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated H- 5“‘;:} 2018 and made hetween:

(1}

(2)

ARIZONACO LIMITED, a company registered in England and Wales with registration number
07728565, whose registered office is at Shire House, Humboldt Street, Bradford, West Yorkshire,
Engiand, BO1 SHQ, or such other office as it may sslect from time fo time (the "Chargos"); and

CBA CORPORATE SERVICES (NSW) PTY LIMITED, a company registered in Australia with
registration number A.C.N. 072 765 434, whose registered office is at Darling Park, Tower One,
Level 21, 201 Sussex Street. Sydney, NSW 2004, or such other office as it may select from time
to time as trustee for the Beneficiaries (as defined in the Common Terms Deed referrad to below)
{the "Security Trustee"),

BACKGROUND:

A

The Chargor has acceded as an additionai guarantor to the Commaon Terms Deed (as defined balow)
pursuant to 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 to the terms of this Deed,

ITIS AGREED as foliows:

1
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Definitions
in this Deed;

‘Account Bank' means sach bank, financial institution or other person with whom an Account is
maintained.

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

"Administrator’ means any administrator appointed in respect of the Chargor whether by the
Security Trustes, a cowt or otherwise.

"Blocked Account” means the account{s), the details of which are specified in Part 1 of Schedule
3 (Account Deteils), and all other Accounts designated as such in writing by the Chargor,

‘Chattefs” means ail plant, machinery, vehicles, tocls, computers, equipment, furniture and other
chaitels (excluding any for the time being forming part of the Chargor’s stock in trade or work in
progress) and any renewals or repiacements of them together with the benefit of ali warranties,
guarantees, maintenance contracts, consents and licences relating to them.

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

‘Gommon Terms Deed” means the common terms deed dated 4 January 2017 and amended and
restated by the Deed of Amendment and Restatement between, amongst others, Carporate Travel
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Management Limited (ABN 17 131 207 611) as company and original borrower and the Security
Trustee.

“‘Delegate” means any delegate, agent, attorey or co-trustee appointed by the Security Trustee
andior any Receiver {as appropriate).

“Discharge Date” means the date on which all the Secured Money has been irrevocably discharged
in fult and no further Secured Money is capable 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 cccurrence of an Event of Default which is continuing.

‘Event of Default” maans:

{(a) an "Event of Default’, as defined in the Common Terms Deed; or

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

“Initial Shareg” means those shares, stocks, debentures, bonds, warrants, coupons or other
securities or investmeants describad in Schedule 2 (initial Shares}.

“Intellectual Property” means:

£ all patents, trade marks, service marks, designs, business and trade names, copyrights,
design rights, moral rights, inventions, confidential information, know how and other
intellectual property rights and interests whether registered or unregistered inciuding those
specified in Schedule § (Intellectual Property); and

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

“Investments’ means the Shares and Dividends.

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

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

“LPA" means the Law of Property Act 1925,

“Monetary Claims” means all book and other debts and monetary claims of any nature and however
arising owing to the Chargor or in which it has an interest and ali proceeds of thase debts and claims
together with the benefit of all rights, securities and guarantees of any nature enjoyed ar heid by it
in relation to the same,

‘Mortgaged Property” means any freehold, leasehoid or immovable property specified in Schedule
1 (Mortgaged Property) or the schedule to any Legal Marigage.

"Party” means a party to this Deed and includes its successors in title, permitted sssigns and
transferess.

"Planning Legislation” means any legisiation regulating the development or use of land or the
eraction or demdlition of buildings and other structures on such fand and ali orders, regulations and
permissions made, issued or granted under such legisiation.
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"Policies” 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 780 E of the
Companies Act 2006,

‘PSC Register’ has the meaning given to that term in section 790 (C){10) of the Companies Act
2908,

‘PSC Restrictions Notice® means a restrictions notice as definad in paragraph 1{2) of Schedule 18
of the Companies Act 2006,

“Real Property” means:
{a) the Mortgagsd Property;

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

{c) any other interest in land,

together with all buildings, eractions, plant, fittings, fixiures, fixed plant and machinery from time to
time on or farming part of that property.

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

“Regulations" means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S| 2003 No.
3228).

"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 monsy paid by way of damages or any award or judgment
made in connection with that asset;

{ rights and assets of any nature attsching to, deriving from or exercisabie as a result of the
Chargor's interest in or ownership or operation of the asset, including under any ficence,
agreement for sale or agreement for lease in respect of that asset; and

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

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

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

“Becured Money” means all debts and monetary liabilities of each Obliger to the Beneficiaries or
the Security Trustee under or in relation to any Transaction Document and in any capacity,
irrespective of whether the debts or liabiiities:

(a) are present or fulure;
(b} are actuai, prospective, contingent or otherwise;
(c) ara al any time asceriained or unascertained:

&-
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{e)

(

(@

{h)

{0

¢

are owed of incurred by or on account of an Obligor alone or severally or jointly with any
other person,

are owed to or incurred for the account of any Beneficiary or the Security Trustee, alone,
or severally, or jointly with any cther person;

are owed fo any other person as agent (whether disciosed or not) for or on behalf of a .
Beneficiary or the Security Trustes;

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

are owed to or ingurred for the account of a Beneficiary directly or as a resuit of:

(i) the assignment or ransfer to a Beneficiary of any debt or liability of an Obiigor
{whether by way of assignment, transfer or otherwise); or

{iiy any other dealing with any such debt or liahility;

are owed to or incurred for the account of 8 Beneficiary or the Security Trustee before the
date of this Deed or before the date of any assignment of this Deed to any Beneficiary or
the Security Trustee by any other person or otherwise; or

comprise any combination of the abaove.

"Security’ means any maitgage, charge, pledge, lien, assignment by way of security or any other
security interest securing any obligation of any persen or any other agreement or arrangement
having a similar effect.

"Security Trust Deed” means the document entitied "Security Trust Deed” dated 4 January 2017
and amended and restated by the Deed of Amendment and Restatement between, amongst others,
Corporate Travel Management Limited {(ABN 17 131 207 611} as company and original borrower
and the Security Trustee.

"Bhares” means:

{a)

(b)

{c)

the Initial Shares and all shares, stocks, debentures, bonds, warrants, coupens, interests
in coilective investment schemes and ail other securities and investments of any kind
whatsoever {wheiher in certificated or uncertificated form and whether or not marketable)
owned by the Chargor or in which it has an interest,;

shares, stocks, debentures, bonds, warrants, coupons, securities, investments, money or
other assets arising by way of conversion, exchange, substitution, rights izsue, redemption,
bonug, preference, option or otherwige in relation to any of the assets referred o in
paragraph (&) above; and

rights to subscribe for, purchase or otherwise acquire any of the asseis referred to in
paragraphs (a) or (b} above through options, warranis or ctherwise.

Construction

Construction

(2)

Linless defined or construed in this Deed, a term defined or construed in the Security Trust
Deed or the Commen Terms Deed (each as amended, novated, supplemented, extended
or restated from time to time) has the same meaning in this Deed and in any hotice given
under or in connection with this Deed.
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(b

()
{d)

(e}

i

(g

(h)

U]

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

(i) a document in “agreed form” i2 a document which is previcusly agreed in writing
by the Charger and the Security Trustee or, if not so agreed, is in the form
specified by the Security Trustee;

{ii} "Secured Assets’ 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 to any part of it

Clause and Schedule headings are for ease of reference oniy.

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

The terms of the other Transaction Documents and of any side letters between any parties
to the Common Terms Deed in refation to any Transaction Document (as the case may
be) are incorporated in this Deed to the extent required to ensure that any purported
disposition of any freehold or leasehold property contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property (Misceilaneous
Provisions) Act 1989

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

Clauses 4.2 (Land) to 4.10 (Miscellaneous) of this Deed shall be consirued as creating a
separate and distinct mortgage, fixed charge or assignment over each relevant asset within
any particular class of asseis defined undar this Dead and the failure to create an effactive
mortgage or fixed charge (whether arising out of this Deed or any act or emission by any
Party) on any one asset shall not affect the nature of any mortgage or fixed charge imposed
on any other assst whether within that same ciass of assets or not.

if the Security Trustee considers that an amount paid to any Beneficiary under any
Transaction Document or in relation to any Secured Liability is capable of being avoided
or otherwise set aside on the liguidation or administration of the payer or otherwise, then
that amount will not be considerad to have been irevocably paid for the purposes of this
Deed.

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Trusiee.

Capacity of Security Trustee

@

(b}

(c}

Clause 4.5 (Exclusion of liability) of the Security Trust Desd applies to this Deed as if set
out in fult {but as if all references in that clause to "this Desd" were references io "this
Deed"). ‘

Clause 1.6 (Security Trustes limitation of kability) of the Security Trust Deed applies to this
Deed as if set outin full,

Without limiting any indemnity given to the Security Trustee at law, the parties to this Deed
acknowledge that, subject to and in accordance with the Security Trust Deed, the Security
Trustee is indemnified out of the Secured Assats against any liability or ioss arising fram,
and any costs properly incurred in connection with, complying with its abligations, and
exercising is rights and discrations, under this Deed.

8.
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[(+)] The Parties acknowledge that the Security Trustee may assign its rights and novate (or
otherwise transfer) its obligations under this Deed to any replacement security trustee that
is appointed in accordance with the Security Trust Deed. The Parlies agres to enter into
a novation deed with any such replacement security frustee in a form accepiable to the
Security Trustee and such replacement secured party (and, if the rights or obligations of
tha replacement secured party would differ from those of the Security Trustee, on terms
acceptabiz to the other panlies).

Undertaking to Pay

The Chargor covenants with the Security Trustes (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 spacify a time for payment, immediately on demand by the Security Trustse)
and o indemnify the Beneficiaries against any losses, costs, charges, expenses and liabilities arising
from any breach of any Transaction Document or failure to pay, discharge and satisfy the Secured
pMoney in accordance with their respective terms.

Sacurity
General
{a) All the Security created under this Deed.
(i) is created in favour of the Security Trustes as trustee 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 applicable law; and
{iii) is granted with full fitle guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1984,
(b} Where the grant of a fixed charge, morigage or assignment by the Chargor of all or any

part of its rights under an agresment, lsass, licence or agreement for a lgase (an "Affected
Agreement”) under this Deed would, but for this paragraph (b), breach a term of that
agreement, lease, licence or agreement for a lease because a condition {including any
prahibition or restriction on the creation of any Security over or in respect of any such
Affectad Agreement and/or the consent of a third party) would not be satisfied or waived:

(i} the Chargor shall nefify the Security Trustee promptly;
{ii} that Chargeor undertakes:
(A) if the relevant condition is a consent or waiver which is not to be

unreasonably withheld, to use all reasonable endeavours to obtain it as
$00n as possible; and

(B) in all gther instances, to use all reasonable endeavours o satisfy any
relevant conditions or obtain a waiver of the same within 14 days of the
date of this Deed or, if the Affecied Agresment is entered into after the
date of this Deed, within 14 days of its date; and

{C) to keep the Security Trustee informed of its progress in satisfving such
condition or obiaining a waiver of the same;
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4.3

4.4

4.5

4.6
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(i) until the condition is satisfied or waived:

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

(B) the Chargor shall hold the rights under the Affected Agreement on frust
for the Security Trustee and each such asset shall constitute a Secured
Asset;
(W) upon the condition being satisfied or waived:
(A} the Affected Agreement shall be mortgaged, charged or assigned (as

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

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

Land

The Chargor charges:

{a} by way of a first lega) morigage, all of its Morigaged Property,

{b) (i the extent that they are not the subject of a morigage under paragraph (a) above cr any
Legal Morigage) by way of first fixed charge, ali of its Resl Property, all rights under any
ticence or other agreement or document which gives such Chargor a right to occupy or use
that Real Property: and

<) 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
raspect of each such investment.

Chattsis

The Chargor charges by way of first fixed charge all its Chattels and its interest in any Chattels in its
possession and all Reiated Rights in respect of each such Chaitel.

Accounts

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

{b) To the extent that they are not effectively assigned under paragraph (&) above, the Chargor
charges by way of first fixed charge all its rights and interest in and to the Blocked Accounts
and all Related Rights 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.

18-
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Contracts

{a)

(b)

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

(i} the Contracts;

{ii) any letter of credit issued in its favour;

i) any bill of exchange or other negotiable instrument held by it and
(iv) all Related Rights in respect of each such asset.

To the extent that they are nat effectively assigned under paragraph (a) above, the Chargor
charges by way of first fixed charge all its rights descrived in paragraph (a) above.

Insurances

(a}

{b)

The Chargor assigns absclutely, by way of security, subject to reassignment by the
Security Trustes in accordance with Clause 28 (Release of Security), all amounts payable
to it under or in connection with the Policies, all its rights in connection with thase amounts
and all Related Rights in respect of each such assst.

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

Inteliectual Property

The Chargor charges by way of first fixed charge ali ils rights in its intellectual Propery and all
Related Rights in respect of such Intellectual Property.

Miscellaneous

The Chargor charges by way of firs fixed charge:

(a)
(B)

{c)
(d}

(e}

any heneficial interest, claim or entitliement it has in any pension fund,

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

its goodwill and uncalled capital;

the benefit of any authorisation (statutory or otherwise) held in connection with its use of
any Secured Asset and the right to recover and receive compensation or any other sum
payable in relation to any authorisation; and

all Related Rights in respect of each such asset.

Floating charge

(=)

(b)

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

The fioating charge created by paragraph {a) abovs is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1886,

-1



412 . Crystallisation

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

natice if:

{i} the security constituted by this Deed has become enforceable in accordance with
Clause 15 (Enforcement of Security); or

(i) the Secuwrity Trustee considers any Secured Asset to be in danger of being seized
or sold under any form of distress, attachment, execution or other legal process
or otherwise o ba in jeopardy; or

(i) the Becurity Trustee reasonably considers that it is necessary in order to proiect
the priority of its Security.

(b} Notwithstanding paragraph {8) above and without prejudice to any rule of taw which may

have a similar effect, the floating charge created by Clause 4.11 (Floating charge) wilt
automatically and immediately (without notice) convert into a fixed charge over all the
Chargor's assets if:

(i the Chargor creates or attempts to create any Security over any of the Secured
Assels otherwise than in accordance with the terms of the Common Terms Dead:;

{i} any person levies or atiempts to levy any distress, execution or other process
against any of the Secured Assets:

(iii) an administrator is appointed in respect of the Chargor of a person entitied to
appoint an administrator in respect of the Chargor gives notice of its intention to
do 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
retation to the suspension of payments, winding up, digsolution or re-organisation
of the Chargor other than a winding-up petition which is stayed within 14 days of
commencement.

{c) The fioating charge created by Clause 4.11 (Floating charge) may not be converted inlo a
fixed charge solely by reason of:

(i) the obtaining of a moratorium,; or
(i} anything done with a view to obtaining a moratorium,
under paragraph 13 in Schedule A1 of the inscivency Act 1386,
b Generai Representations and Warranties
51 General Representations and Warranties

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

52 Representations and Warranties regarding Secured Assets
The Chargor represents and warrants to each Beneficiary that:

(2) the descriptions of the assets set out in Schedule 1 (Mortgaged Property), Scheduie 2
(Initial Shares), Schedule 3 (Account Details), Schedule 4 (Contracts), Schedule 5§
{Insurance Policies} and Schedule 6 (Intellectual Property) constitute complete and

KN
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accurate descriptions of all of the relevant assets in which it has an interest as at the date
of this Deed,

{b) this Deed creates first ranking Security in favour of the Security Truslee as trusiee on
behalf of the Beneficiaries,

{c) it Is the sole legal and beneficial owner of the Secured Asssis over which it purports to
grant Security and such Secured Assets are free from any claims, third party rights,
competing interests, restrictions and onerous covenants;

{eh 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 fres from any claims, third party rights,
competing interests, restrictions 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 warraniies), Clause 8.1 (Investments - representations and
warranttes), Clause 12.1 (Contracts - representations and warranties), Clause 13.1 {Insurances -
representations and warrantieg) and Clause 14.1 (Intellectual Property - representations and
warranties} and elsewhere in this Deed are made on the date of this Deed and are deemed to be
repeated by the Chargor by reference to the facts and circumstances then existing on the date on
which the Chargor acquires Secured Asseis and on each other date that a representation and
warranty is taken to be repeated under the Common Terms Deed. Any disclosure against a
representation and warranty does not limit the Secunity Trustee's rights under this Dead.

General Undertakings

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

Securily

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

Disposal

The Chargor shall not enter into or agree to enter into a single transaction or a series of transactions
{whether reiated or not and whether voluntary or involuntary) o sell, lease, transfer or otherwvise
dispose of any of the Secured Assets save as permitied by the Commaon Terms Deed.

Acquisitions

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

{a) notify the Security Trustee immediately; and

{b) at its own cosi, take such steps as the Security Trustee may require to create or perfect
Security over such asset.

Compliance with laws and other cbligations

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



6.5 Rights relating to Secured Assets

The Chargor shall not take any action (or permit any action to be taken) which results or could result
inn any of its rights rslating to any Secured Assetf being impaired.

66 Authorisations

The Chargor shall promptly:

(8}
(b}

obtain, comply with and do all that is necessary to maintain in full force and effect; and

supply certified copies o the Security Trustee of,

any Authorisation reguired under any law or regulation of any relevant jurisdiction 1o enable it to
parform its obligations under this Deed and to ensure the legality, validity, enforceability or
admissibility in evidence of this Deed.

87 Security not to be prejudiced

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

7 Real Property

7.1 Real Properiy — representations and warranties

The Chargor represents and warrants {0 each Beneficiary that from the date of this Deed:

(z)

(b)

{c)

(d)

(e}

{f)

(9
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no breach of any law, regulation or covenant is outstanding which adversely affects or
might reasonably be expected to adversely affect the value, saleability or use of the Real
Property;

there is no covenant, agreement, stipulstion, reservation, condition, interest, right,
easement or other matier whatsoever adversely affecting the Real Property;

nothing has arisen or has bean created or is outstanding which would be an overriding
interest, or an unregistered interest which overrides first registration or a registered
disposition, over the Real Property;

all facilities necessary for the enjoyment and use of the Real Property (including those
recéssary for the carrying on of ils business at the Real Property) are enjoyed by the
Chargor;

none of the facilities referred to in paragraph (d) above are enjoyed on terms:
(i) entitling any person o terminate or curtail its use of the Real Property; or
i) which conflict with or restrict ils use of the Real Froperty;

the Chargor has received notice of any advarse claim by any person in respect of the
ownership of the Real Property or any interest in it which might reasonably be expected to
be determined in favour of that person, nor has any acknowiedgement been given to any
such parson in respect of the Real Property; and

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

The Chargor must exercise its rights and comply in all respects with any covenant,
stipuiation or obligation {restrictive or otharwise) at any time affecting its Real Property.

14.
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{b)

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

Acquisitions

{a)

(b)

Motices

If the Chargor acquires any Real Property after the date of this Deed it shall:
{i} notify the Security Trustee immediately;

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

(i} if the title to that freehcid, leasehold or immaovable property is registered at the
Land Registry or required fo be so registered, give the Land Registry written
netice of the Legal Mortgage; and

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

If the consent of the landiord in whom the reversion of a lease is vested is required for the
Chargor to execule a Legal Morigage gver it, the Chargor will not be required to perform
that cbiigation unless and until it has abtained the landlord's consent. The Chargor shall
immediately request the relevant landiord's consent and shall use all reasonable
endeavours to obtain that consent within 14 days of making the request.

The Chargor shall:

(&)

{b)

(c)

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 Truglee, a copy of) any notice, order,
directive, designation, resalution or proposal which applies to any of its Real Property or
to the area in which it i8 situate and which is issued:

(i} by any pilanning authority or other public bedy or authority under or by virtue of
any Planning Legislation;

{ii) pursuant to any law or regulation relating to the poliution or protaction of the
envirenment or harm to or the protection of human health or the health of animais
ar plants;

{iii}y pursuant to section 146 of the LPA; or

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

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

take all steps necessary to comply with each such notice, order, direclive, 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 Real Properly or any licence or consent {(whether
expressly or by conduct) for assignment, parting with or sharing possession or occupation,
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underietting, change of use or alteraticns in refation to any Lease to which any part of its
Real Property s subjecl 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 shali:

(i)

(i)

(i

(v}

)

The Land Registry

pay the rent reserved by and otherwise perform and cbserve ail covenants,
stipuigtions and obligations on the part of the lessee (and diligenily enforce
performance of the obligations on the part of the lessor) contained in any Lease
constituting part of ite Real Property;

promptly netify the Security 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 acting reasonatly, diigently pursie 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
(a8 defined in the Landlerd and Tenant (Covenanis) Act 1995) in the appropriate
form on any former tenant under a lease of Real Property or the guarantor of
such g tenant;

in respect of any Lease of which itis the lessee refrain from agreeing any change
in the rent reserved by any such Lease without the priar written consent of the
Security Trustes; 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;

{B) not agree to any amendment, waiver, renewal or surrender of such
Lease;
{C) exarcise any right of re-entry, exarcise any option or power to break or

determine or commence forfeilure proceedings against any lesses
under any such Lease; and

(O ciherwise efficiently manage the premises the subject of each such
Lease.

{a) The Chargor congents to an application being made ¢ the Land Registry:

@

(i}

to enter the following restriction on the Register of Titie 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 @ charge registered
before the entry of this restriction is to be registered without a written consent
signed by the proprietor for the time being of the charge dated in
favour of CBA Corporate Services (NSW) Pty Limited referred to in the
charges register”; and

o enter the obligation to make further advances detailed in Clause 24.12
{Tacking) of this Deed on the charges register reiating to any Real Property
registered at the Land Registry.
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£ The Chargor shall not, without the Security Trustee's prior written consent, allow any
person other than itself to be registered under the Land Ragistration 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 cr the
lLand Registration Rules 2003,

{c) The Chargor shail promptly make all applications to and filings with the Land Regisiry
which are necessary or desirable under the Land Registration Rules 2003 to protect the
Security created by or pursuant to this Deed.

{d) The Chargor authorises the Security Trustee and/or any solicitors or other agent acting on
behalf of the Security Trusiee to complete, execute and deliver on the Chargor's behalf
(bt 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 deeds

From the date of this Deed, the Chargor shall procure that all deeds and documents necessary to
show good and marketabls fitle to the Chargor's interast in the Real Property shall be;

(|) in the possession of the Security Trusies;
(b} held at the applicable Land Registry to the order of the Security Trustee; or
{c) held to the order of the Security Trustee by a firm of solicitors approved by the Security

Trustes for that purpose.
fMaintenance
The Chargor shali:

(a8} from time io time, on request, furnish to the Security Trustee such informaticn in relation
o ite Real Property and the Leases to which its Real Property 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) to view the sfate 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 written consent of the Security Trustee:
{i carry out or permit any demolition, reconstruction or rebuilding of iis Real

Property or any structural alierations or material change in its use; or

{ii) sever, unfix or remove any of the fixiures, fittings, piant or machinery {other than
its stock in trade and work in progress) on orf in its Real Property (except for the
purpose and in the course of making necessary repairs to such Real Propearty 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 out or permit
to be carried out any Development {as defined in the Town and Country Planning Act 1920) or
change, or permit any change In, the use of any Real Property.

GCompliance
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The Chargoer shall comply with:
{a) all laws for the time being in force; and

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

in each case, insofar as the same relate o its Real Property or the gocupation and use of its Real
Froperty.

Planning
The Chargor agrees that it shall:

{a) refrain from doing anything on or in relation to any of its Real Property if the doing of such
thing would require a consent under any Planning Legisiation; and

{b} not, without the prior written consent of the Security Trustee, make any application for or
implement any pianning permission obtained or enter or agrea to enter inte any agreement
under Section 106 of the Town and Country Planning Act 1890, Section 33 of the Local
Government (Miscellansous Provisions) Act 1982 or Section 38 of the Highways Act 1880
oF any similar law.

Investigation of title

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

{a) carry out investigations of titie in relation to its Real Proparty; and
{b) make such enquiries in relation to any part of its Real Property as s prudent mortgagee
might carry out.

Compensation payments

Subject to the rights and ¢laims 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 Landiord and Tenant Acts 1927 to 1954 or atherwise, shall be paid o the
Security Trustee (who shall be entitled 1o give goad receipt for such monies) and appiied in
accordance with Clause 19 (Order of Application] as though they were the proceeds of the
enforcement of the security constituted by this Deed, and any monies that may be received by the
Chargor shall, pending such payment, be held on trust for the Security Trustes.

Pawer 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» 1o enter any part of its Real Property;

(i} to comply with or cbject lo any notice served on the Chargor in respect of its Real
Property, and

{iiy to take any action as the Security Trustee may consider necessary or desirable
to prevent or remedy the reievant 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 contractors incurred in connection
with any action taken under this Clause 7.14.
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{c) The Security Trustee shall not be obliged to account as mortgagee in possession as a
result of any action taken under this Clause 7.14.

Investments

investments - representations and warranties

The Chargor represents and warrants to each Beneficiary that:

{a) it is the sole legal and beneficial owner of the relevant Sharas;

(b} the relevant Shares are fully paid, freely transferable and not subject fo any option to
purchase or any similar right;

(c} 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;

{d} there are no agreements in force other than any Transaction Document or as permitted by
any Transaction Document which provide for the issue or allotment of, or grant any person
the right 1o cali for the issue or alloiment of, any Shares;

(e) 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

{f) noe PSC Restrictions Notice is outstanding in relation to any of the Secured Assets.

Deposit of title documents
The Chargor underiakes to deposit with the Security Trustee or the Security Trustee's nominee:

(a) on or bafore execulion of this Deed, ail share certificates or other documents of fitte relating
to any Initial Shares;

{B) immediately upon its acquisition of any Investment or upon the withdrawal of any
Investment from any Setilemeant System, all share certificates and other documents of title
refating to that Investment; and

c) promplly upon the accrual, offer or issue of any stocks, shares, warranis or other securities
in respect of or derived from the Investments (inciuding any which accrue in respect of an
Investment held in & Settlement System but which are received in a form that does not
enable it to be credited to an account with that Settlement Systemn), all share certificates
and other documents of title reprasenting each item,

together with stock transfer forms (or other appropriate transfer instruments) signed by the Chargor
{or its nominee, where approprigte) as transferor but with details of the transferee, date and
consideration left blank, on the basis that the Security Trustee may hold all those certificates, forms
and documents until the Discharge Date. The Security Trustes is entitied at any tme after an
Enfarcement Event to complete 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 altorney contained
in Clause 22 {Power of aitorney).

Voting and Dividends
{a) Voting and other rights priar to an Enforcement Event

{i) Prior to an Enforcement Event and subject to paragraph (b) below, the Chargor
is entitled to exsrcise or direct the exercisa of the voting and other rights attached
to any Invesiment as it sees fit provided that;
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(i}

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

(8) the exercise of failure fo exercise those rights does not have an
adverse effect on the value of the Investments and does not otherwise
prejudice the Security Trustee's interests under this Deed; and

the Chargor is entitled to receive all Dividends.

()] Voting and other rights following an Enfercement Event

if an Enforcement Event has occurred:

{®

(ii}

(il

(iv}

()

(vi)

the Security Trustes will be entitled to exercise or direct the exarcise {or refrain
fram exarcising or refrain from directing the exercise) of the voting and other
rights aitached fo any Invesiment as it sees fit;

the Chargor shall comply, or procure compiiance with, any directions of the
Security Trustee in relation to the exercise of those rights and shall promptly
execute and deliver fo the Security Trustee all forms of proxy as the Security
Trustee may require in connection with the exercise of those rights;

ail Dividends shall be paid or transferred to the Security Trustee (or to its order}
and any Dividends received by the Chargor shall be held by the Chargor on trust
for the Security Trustee and immediately paid by it to the Security Trustee or {o
any nominee designated by the Security Trustee. The Security Trustees will ba
entitled lo apply those Dividends in such manner as it sees fit;

where any Investments are held in a Settlement System, the Chargor shall give
all necessary instructions to or via that Setllement System to ensure that
Dividends are paid or transferred to the Security Trusiee, or its nominae, and that
voting rights are exercisable by the Security Trustee in accordance with
paragraphs (i) and (ii) above;

the Security Trustee may, in its absolute discretion, and without any consent or
authority from the Chargoer, by notice to the Chargor elect to give up the right to
exercise (or refrain from exercising) all voling rights in respect of the Shares
conferred or to be conferred on the Security Trustee pursuant to paragraph ()
above; and

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

Nomineg shareholders

if any Investment is not held in the Chargor's name (other than as a result of the operation of this
Deed) the relevant Chargor shall procure the prompt delivery to the Security Trustee of an
irrevocable power of attorney, expressed to be given by way of security and executed as z deed, by
the person in whose name that Investmeant is held. That power of attorney shall appoini the Security
Trustee and every Receiver as the attorney of the hotder in relation to that Investmeant and shall be
in a form approved by the Security Trustee.
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Circulars

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

Calis

The Chargor shail pay all calis 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 Lo} pay those calls or other payments
an the Chargor's behalf and the Chargor shall immediately on demand reimburse the Security
Trustee for any such payment.

Restrictions

The Chargor shall not vary or agree to any variation in voting rights aftaching 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.

Chatiels

Maintenance

The Chargor shall:
(&) keap ail its Chattels in good repair, working order and condition;
[{#)] give the Security Trustee such information concerning the location, condition, use and

operation of its Chattels as the Security Trustee may require;

{c} permit any persons designated by the Security Trustes to inspect and examine the
Chattels and the records relating to the Chattels at ali reasonable timas; and

{h) not permit any Chattel to be;
(i} used or handied other than by properly qualifisd and trained persons; or
{ii) overloaded or used for any purpose for which it is not designed or reasonably
sulfable.
Maotice of Charge

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

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

(b} the Chattel must not be disposed of without the prior consent of the Security Trustes unless
permitted under the Common Terms Deed.

Accounts
Undertakings
(a) The Chargor shall:
{i} except as regards any Account maintzined with the Security Trustes, deliver {o

the Security Trustee detalls of 2ach Account maintained by it promptly upon the
apening of a new Account, the creation of any sub-account or any redesignation
or change in account details affecting any Account;
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{if) promptly upon request by the Security Trustee, supply the Security Trustes with
capies of all mandate ietters, bank statements and other agreements relating to
the Accounts; and

{iii} not permit or agree to any variation of the terms and conditions relafing to any
Account or close any Accounts.

Operation of Blocked Accounts

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

Operation of the Accounts cther than the Blocked Accounts

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

{0 After the accurrence of an Enforcement Event, the Chargor shall not be entitied to make
any withdrawals or transfers from any Account without the Security Trustee's prior written
consent.

Notice to Account Banks

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

(@) on each Account Bank with whom a Blocked Account is held immediately;
{H upon execution of this Deed; and
(i) upon opening any Blocked Account after the date of this Deed; and
{b) on each Account Bank with whom an Account ather than a Blocked Account is heid

immediately upon crystallisation of the floating charge pursuant to Clause 4.12(a)
{Crystallisation),

and use all reasonable endeavours to procure that each Account Bank acknowladges that notice by
signing and retuming to 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 af this Deed by the Parties constitutes notice
on the same ferms as those set out in Part 1 of Schedule 8 (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 Sacurity Trustee.

Time deposits

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 redeposited for such periods and
on such terms as may from time to time be agreed between the Security Trustee and the Chargor
in writing (failing which agreement, for such periods and on such terms as the Security Trustee may
in its discretion decide).

Monetary Claims

Collecting Monetary Claims
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The Chargor shall promptly get in and realise all Monetary Claims and pay the proceeds of such
Moenetary Claims into a Biocked 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.

Dealing with Monetary Claims

The Chargor shall not, without the prior wriiten consent of the Security Trustes, 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 Monetery Claim other than as permitted by the terms
of the Transaction Documents.

Assignment

The Chargor shall, at the Security Trustee 's reguest, following the occurrence of an Enforcement
Event execute a legal assignment of its Monetary Claims in favour of the Security Trustee on such
terms as the Security Trustes may, acting reasonably, agree and will sign and deliver written naotice
of that assignment, in a form acceptable to the Security Trustee, to each debtor which owes or may
owe g Monelary Claim and will use afl reascnable endeavours to procure that the notice is duly
acknowledged by the debtors concerned in accordance with the terms of that assignment and that,
following the daie of such notice, each such debtor pays such Monetary Claims into a Biocked
Account.

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

{a) each Contract io which it is a party is in full force and effect and, subject to the Legal
Reservations, constitutes its legal, valid, binding and enforceable obligations;

{b) its execution and performance of the Contracts to which it is & party does not conflict with
any law or reguiation applicable to it, its constitutional documents or any agreement or
instrument binding on it or conslitute a default or termination avent (however described)
under any such agreament or instrumeant;

{c} it is not in default, nor, so far as # is aware, is any countarparly to a Contract in default,
undar 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;

(e) ali payments to it by any cther 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

(f} there is no prohibition on assignment in the Contracts to which it is a party.
Notices of assignment

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 9 (Form of Notice to Counterparty), oh each counterparty to each
such Contract to which it is a parly and use all reasonable endeavours 10 procure that each such
counterpany acknowledges that notice by signing and returning to the Securily Trustee a notice
substantially in the form of Part 2 of Schedule 9 (Form of Acknowiadgement from Counierparty) as
soon as is praclicable and in any event within 14 days of the date of this Deed or, if later, the date
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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 written consent.

Undertakings

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

1] amend, supplement or waive of agree to the amendment, suppiement or waiver
of any term of any Contract to which it is a party or terminate such Coniract or
allow such Contract to iapse (other than where a Contract expires in accordance
with its terms and not by reason of defaulf) 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.
(b} The Chargor shail:
{1} promptly parferm all its obligations under each Contract to which it is a party;
(i) diligently enforce its righls under each Contract to which it is 2 party,
(i) inform the Security Trustee immediately if it serves any nofice of default, or

commences any legal proceeding, or receives any notice of default or of the
initiation of any legal proceeding in relation to any Contract to which it is a parly;

{iv) supply the Security Trustae 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 relating to each Contract to which it is 2 party
which the Security Trustee, or any Receiver, requests,

Chligations

Motwithstanding the operation of Clause 4.7 (Contracts), the Chargor is and ghall remain lizble under
any Contract to which it is a party to perform all its obligations under that Contract and the Security
Trustee shall not be, or be deemed fo be, under any cbligation or liability under or in cannection 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 - repressntations and warranties
The Chargor represents and warrants to each Beneficiary that:

{2) each Policy is in full force and effect and on rigk, all pramiums payabla in relation to the
Folicies have been paid when due and, so far as it is aware, thare are no grounds on which
any Policy may be deciared void or voidable in whole or in part;

" its entry into the Palicies does not conflict with any law or regulation applicable to it, its
congtitutional documents or any agreement or instrument binding on it.

Motices of assignment

The Chargor shall immediately upon execution of this Deed (or, if later, the date on which an
ingurance policy is designated as a “Policy” for the purpeses of this Deed) serve 8 notice,
substantially in the form of Part 1 of Schedule 10 (Farm of Notice to Insurer), on each other party to
aach Palicy and use all reascnable endeavours to procure that each such party acknowledges that
natice by signing and returning to the Security Trustee a letter of undertaking substantiaily in the
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form of Part 2 of Schedule 10 (Form of Acknowledgement from Insurer) as soon as is praclicable
and in any event within 14 days of the date of this Deed or, if later, the date of entry into of the
relevant Palicy. 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 consant.

Preservation and enforcemant of rights

The Chargor shall;

{a&) maintain insurances in accordance with Clause 11.8 {Insurances) of the Common Terms
Deed;

{b) perform all its obligations, pay &l premiums and other meonies payable and diligently

enforce il its rights under the Policies and take ali action necessary to keep the Folicies
in full force and effect and otherwise preserve its rights under the Policies (inciuding by
way of legal or arbitration proceedings);

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

(d) supply the Security Trustee with (i) a copy of each Policy and of each cerificate of
insurance and cover note relating to each Palicy, certified as being irue and correct copies
by a director of the Chargor; and (i) any other information and copies of any other
documents relating to the Policies which the Security Trustee, or any Receiver, requests;
and

(e} if required by the Security Trustee following the occurrence of an Enforcement Event use
its best efforts to cause each insurance policy relating to the Secured Assets other than
any Paolicy which has been the subject of a notice of assignment pursuant to Clause 13.2
{Notices of assignment) o contain (in form and substance reasonably satisfactory to the
Security Trustes) an endorsement naming the Security Trustee as sole loss payee in
respect of all claims.

Amendments and waivers

The Charger shall not, without the Security Trustee’s prior written consent, amend, supplement or
waive or agree to the amendment, supplement or waivaer of any term of any Policy or terminate any
Policy or aflow any Policy to lapse {other than where a Policy expires in accordance with its terms
and not by reason of default).

MNon-compliance

if the Chargor defaults 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 approgriate.

Insurance proceads held on trust

Al monies received under any Policies relating o the Secured Assets shail (subject to the rights and
claims of any person having prior rights to such monies), prior to the occurrence of an Enforcemant
Event, be applied in any manner permitted by the Transaction Documents and, afier the occurrence
of an Enforcement Event, be held by the Chargor upon trust for the Security Trustee pending
payment {0 the Security Trustee for application in accordance with Clause 15 {Order of Application)
and the Chargor waives any right it may have to require that any such monies are applied in
reinstatement of any pari of the Secured Assets,



14
14.1

14.2

14.3

14.4

8064436_3

Intetlectual Property

inteliectual Property - representations and warranties

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

inteflectiual Froperty — positive undertakings

The Chargor shall:

(a)

(b)

(d)

do all such acts and things as are necessary or desirable to preserve and maintain the
existence and validity of its Intellectual Property;

use reasonable endeavours to prevent any infringement, in any material raspect, of its
inteliectual 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 fo any other
steps it may consider appropriate in the circumstances) take such steps 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 producs to the Security Trustee on demand receipts or other evidence that
the same have been peid; and

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

{n material infringement of any Intellectual Property; or

{iy rescission, revocation, cancellation of or rectification of any regisiration of
intellectual Property.

intellectual Property — negative undertakings

The Chargor shali not, without the consent of the Security Trustes:

{a)

(b)

(€)

(d)

(&)

abandon, cancel or allow any of ks inteliectual Property to become veid, lapse or to
become vulnerable to attack, whether for non-use or otherwise,

apply to amend the specification or drawing of any of the lsiters patent or registered trade
or service marks forming part of its Inteflectual 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 inteliectual Property in a way (or otherwise
do or refrain from doing anything) which may have a material adverse effect on the value
of its intellectual Property;

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 Inteliectual Property which may materially and adversely affect
the existence or value of the intellactual Property or impair its right to use such property,
or

discontinue the use of the Intellectual Property.

Preservation/protection

The Chargor must promplly, if requested to do so by the Security Trustee, sign or procure the
signature of, and comply with all inatructions of the Security Trustee in respect of, any document
required to make entries in any public register of Inteliectual Property {(including the United Kingdom
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Registry of Trade Marks, the UK Patent Office and the Office for Harmonisation in the Internal Market
{as relevant)) which either record the existence of this Deed or the restrictions imposed by this Dead.

Enforcement of Security

Timing

The Security created by this Dead will be immediately enforceable at any fime on or after:
{a) the occurrence of an Enforcement Event; or

{ a reguest being made by the Chargor to the Security Trustee that it exercise any of its
powers under this Deed.

Enfarcement

After the Securlty created by this Deed has become enforceable, the Security Trustee may, without
niotice 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;

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

aythorisations and discretions conferred by the LPA (as varied and extended by this Deed)
on mortgagees, by this Deed on any Regeiver, or conferred by the Insolvency Act 1986 or
any other law on mortgageses and Recaivers;

{C} exercise all its rights, powsrs and remedies as assignee or chargee in respect of the
Accounts and, in particular, the right ta:

)] demand and receive any interast or other monies payable in respect of any credi
balance on any Account; and

(ii) withdraw sums standing to the credit of any Account (or, by notice ta the bank
with whom such Account is maintained, 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, but for this Deed) might axercise; and

{d) apply, transfer or set-off any or all of the balances from fime to time standing to the credit
of the Agcounts in or towards the payment or other satisfaction of ail or part of the Secured
Money then due but unpaid in accaordance with Clause 18 {Order of Application).

Effect of a moratorium

The Security Trustee shail not be entitled to exercise its rights under Clause 15.2 (Enforcement) to
the extent that such exercise would be contrary to the provisions of paragraph 13 of Schedule A1 of
the Insolvency Act 1986.

Statutory powers

{a) The siatutary power of sale or other right of disposal conferred on the Security Trustee and
on any Receiver by this Deed shall operate as a variation and extension of the statutory
power of sale under secticn 101 of the LPA and such power shali arise (and the Secured
Money shall be deemed due and payable for that purpose) on execution of this Deed.

[{3)] {i) The statutory powers of leasing may be exercised by the Security Trustee at any
time on or after this Deed becoming enforceable and such powers are exiended
by this Deed so as to authorise the Security Trustee fo lease, make agreements
for lease, accept surrenders of leases and grant options on such terms as the
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Security Trustee may think fit and without the need to comply with any restrictions
imposed by law {inciuding under section 89 or section 100 of the LPA).

(i) For the purposes of secticns 99 and 100 of the LPA, the expressicn "Mortgagor”
wili include any incumbrancer deriving litle under the Chargor and neither sub-
section (18) of section 99 nor sub-section (12) of section 100 of the LPA wiil

apply.

(i) The Chargor shall not have, at any time up until the Discharge Date, the pawer
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 Trusiee unless
permitted pursuant to the terms of the Common Terms Deed,

{c) The restrictions contained in section 93 and section 103 of the LPA shail not apply to this
Deed, to the exercise by the Security Trustee of its rights to consolidate all or any af the
Security created by or pursuant to this Deed with any other Security in existence at any
time cr its power of sale and such powers of consolidation or sale are exaercisable 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) Aifter this Deed has become enforceable the Security Trustee may, without prior notice,
appoint:
(i any one of mare persons 10 be a Receiver of ail or any part of the Secured
Assets; or
(i) two or more Receivers of separate parts of the Secured Assets; or
{h)] appoint another parson(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 taw on the right of a mortgagee to appoint a Receiver (including
under sectlon 108(1) of the LPA) does not apply to this Deed.

{d) The Security Trustee may not appoint an administrative receiver (as defined in section
29(2) of the Insoivency Act 1886) over the Secured Assets if the Security Trustee is
prohibited from so doing by section 72A of the Inscivency Act 1986 and no exception to
the prohibition on appointing an administrative receiver applies.

Statutory powers of appointment

The powers of appointment of a Receiver pursuant to Clause 16.1 (Appointment of Receiver) above
shall be in addition to all statutory and other powers of appeintment of the Security Trustee under
the LPA (as extended by this Deed) or otherwise and such powers shall remain exercisabie from
time to time by the Security Trustee in respect of any part of the Secured Assets,

Removal

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

Remuneration
28
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The Security Trustee may from ime to time fix the remuneration of any Receiver appointed by it and
any maximum rate imposed by any faw {including under section 109(6} of the LPA) will not apply.

Agent of the Chargor

(@

{b)

(c)

A Receiver will be deemed to be the agent of the Chargor for aii purposes and accordingly
will be deemed to be in the same position as a Receiver duly appointed by 2 morigages
under the LPA. The Chargor is solely responsible for the remuneration, expenses,
confracts, engagements, acts, omissions, defaults and losses of a Receiver and for any
liabilities incurred by a Receiver.

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

Mo Receiver shall al any ime act as agent for the Security Trustee,

Powers of Recsiver

Statulory powers

{a)

()

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

{i an administrative receiver under Schedule 1 of the Insolvency Act 1988, as if
such Schedule and all relevant definitions sef out in the Insolvency Act 1986 were
set out in this Deed; and

(ii} otherwise, all the rights, powers and discretions conferred on a mortgagor, a
mortgagee in possession and on a Receiver (or a receiver and manager)
appointed under the LPA.

if there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing him states othenwise) exercise all of the powers conferred
on a Receiver under this Dieed individually (and to the exciusion of any other 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 shall have the following rights, powers and discretions:

@)

(b)

(c)

Employees

(i} A Receiver may appoint and discharge managers, directors and secretaries for
the purposes of this Deed upon such terms as to remuneration or otherwise as
he thinks fit.

i) A Receiver may discharge any person appointed by the Chargor,

Sale of assets

{i The consideration for the sale of any Secured Asset may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by insialments
spread over any period which the Receiver thinks fit.

i} Fixuras, other than landlord's fixtures, may be severed and sold separately from
the property containing them without the consent of the Chargor,

Mediation
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(d)

(e}

it

()

A Raceiver may refer to mediation any question in relation to any Secured Asset that he
thinks fit.

Delegation

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

Lending

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

A Receiver may.

{i) effect any repair or improvement of any Secured Asset, and

(i) apply for and maintain any planning permission, building regulation, approval or
any other authorization,

in each case as he thinks fit.
Other powers
A Receiver may:

{i) do all other acts and things which he may consider desirable or necessary for
reafising any Secured Asset or incidental or conducive to any of the rights,
powers, remadies or discretions conferred on the Security Trustee or any
Receiver under or by virtue of this Deed or by law;

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

(i} use the name of the Chargor for any of the purposes set out in this Clause 17.

Appointment of Administrator

@)

Subject to the insolvency Act 1886, at any time after the Security created by this Deed has
besome enforceable in accordance with Clause 15.2 (Enforcement), the Security Trustee
may appeint one or more qualified persons to be an Administrator of the Chargor, to act
individuatiy (and to the exclugion of any olher Administrator) or together with any other
Administrators 0 appointed or substituted.

{b) For the purposes of this Clause 18, a "gualified person” is a person qualified to act as an
Administrator under the Insolvency Act 18886,
Order of Application

Application of proceeds

Unless otherwise determined by the Becurity Trustee or a Receiver, all amounts received or
recovered by the Security Trusiee or any Recaiver in exercise of their rights under this Deed will,
subject to the rights of any creditors having priority, be applied in the order provided in Clause 19.2
(Order of application). This Clause 192 does not prejudice the right of any Beneficiary to recover any
shortfall from the Chargor.

Order of application

The order referred to in Ciause 19.1 (Application of proceeds) is in or towards the payment or
discharge of the Secured Money in accordance with the terms of the Transaction Documents.

4.
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Protection of Purchasers

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

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

purchaser and, in making any sale or disposal of any of the Secured 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.

Liability of Security Trustee and Receiver

Liability

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

{a) taking possession of or realising all or any pait of the Secured Assets; or

(D) taking any action permitted by this Deed,

be liabie to the Chargor or any other person for any costs, losses or liabilities relating to any of the
Secured Assets ar for any act, default, omission or misconduct of the Security Trustee, any Receaiver
or their respective Delegates and sub-delegates in relation to the Securad Assets or otherwise.

Exoneration

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

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

{& to ensure that any Refated Rights are made available or to verify that the comrect amount
has been received in relation to any Related Right;

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

{d) o give any notification to anyene in refation {0 any Secured Asset; or

{e) to take any action to enforce any other person’s obfigations as 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, sach Receiver and each of their
respeciive Delegates and sub delegates {0 be its attorney (with full power of substitution
and delegation) and in its name, on its behalf and as its act and deed fo:

{i execute, deliver and perfect a Legal Mortgage over any Real Property not aiready
the subject of a registrable Legal Mortgage;

(i} execute, deliver and perfect all other documents, deeds and agreements and do
all such things which the attorney may consider to be reguired or desirabie for:
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(A) carrying out any obligation imposed on the Charger by this Deed or any
agreement binding on the Chargor to which the Security Trustee is a
party (including the execution and deiivery of any charges,
assignments or cther security and any transfers of the Secured Assets
and perfecting and/or releasing the Security created or intended to be
created in respect of the Secured Assets); and

(B) enabling the Security Trustee and any Receiver to exercise any of the
rights, powers and authorities conferred on them pursuant to this Deed
or by law {(including, after the Security constituted by this Deed has
become enforceable in accordance with Clause 15.1 {Timing), the
exercise of any right of a legal or beneficial owner of the Secured
Assets or any part of the Secured Assets).

{b} The Chargoer shall ratify and confirm all things done and ali decuments executed by any
attorney in the exercise or purported exercise of all or any of his powers.

(c) The Chargor covenants (for the purpose of the irrevocable nature of the power of attornay
granted in this Clause 22} with each Receiver appointed under this Deed, to join in and
concur with the exercise by such Receiver of any powers of such Receiver to act on behaif
of the Chargor.

Delegation and Discretion
Delegation

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

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

(e Neither the Security Trustee nor any Receiver wili have any liabiiity to the Chargor or any
other person for any loss or kability arising from any act, default, omission or misconduct
by the Delegate.

Discration

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

Effectiveness of Security
Continuing Security

Subject to Clause 28 {Release of Security), the Security constituted by this Deed shall remain in full
foree and effect as continuing security for the Secured Money until the Discharge Date and shail not
be refeasad before then by any intermediate payment, discharge or salisfaction of all or any of the
Sscured Money or for any other reason,

Cumulative rights

The Security created by or pursuant to this Deed and the rights, powers and remadies of the Security
Trustee under this Deed shall be cumulative and shali be in addition to and independent of every
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other Security, right, power or remedy which the Security Trustee or any Beneficiary may at any time
have in connection with the Secured Money, including all rights, powers and remedies provided by
iaw, and accordingty, the Securnity Trusiee shall not be abliged before exercising any such rights,
powers or remedies:

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

{h) te make or file any claim or proof in winding-up or dissclution of the Chargor; or

{c) in enforce or geek (o enforee any other Security held by it in respect of the Secured Money.

No merger of Sacurity

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

No prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability or
invalidity of any cther agreement or document or by any time or indulgence granted to the Chargor
or any other person, or the Security Trustee {whether in its capacity as trustee or ctherwise) or any
of the othar Beneficiaries or by any variation of the tarms of the trust upon which the Security Trustee
holds the Security created by or pursuant to this Deed or by any other thing which might otharwise
prajudice that Sscurity,

Remedies and waivers

{a) Mo 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 partial
exarcise of any right or remedy prevent any further or other exercise of any right or remedy.

(b} No election te 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 unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction shall in any way be affected or impaired.

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

(@) any time, walver or consent granted or agreed to be granted to, or compesiiion with, any
Obligor or any other person,

{b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor or any Obligor;
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(c) 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-cbservance of any formality or other
requirement in respect of any instrument or any failure to realise the full valus of any
Security,

(d} any incapacity or lack of power, authiority or legal personality of or dissalution or change in
the members or glatus of any Obligor or any other person;

(e) any amendment, ncvation, supplement, extension (whether at maturity or otherwise) or
restatement (in each case however fundamental and of whatsoever nature, and whether
or not onerous) or replacement of a Transaction Document or any other document or
Security or of the Secured 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 facitity
or the addition of any new facility under any Transaction Document or other documents);

() any unenforceabiiity, illegality or invalidity 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 proceadings relating to the Chargor or any cther person.
Chargor intert

Without prejudice to the generality of Ciause 24.7 (Waiver of defences), the Chargor expressly
confirms that it intends that the security created by it under this Deed shall extend from time to time
to any variation, increase, extension or addition (in each case however fundamental and of
whalsoever nature, and whether or not onerous) of or to any of the Transaction Documents andfor
any facility or amount made available under any of the Transaction Documents for the purposes of
or in connection with any of the foflowing:

(@) acquisitions of any nature;

{b) increasing working capital;

(c) enabling investor distributions to be mads;

{d) carrying out restructurings;

{e) refinancing existing facilities;

{f) refinancing any other indebtedness;

{3) making facilities available to new borrowers;

{n any other variation or extension of the purposes for which any such facility or amount may

be available from time to time; and
(i} any fees, cosis andfor expenses associated with any of the foregoing.
Immediate racourse

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 other rights or
Security or claim payment from any person before ciaiming from the Chargor under this Deed. This
waiver applies irrespective of any law or provision of this Deed to the contrary.

Appropriations

Untii the occurrence of the Discharge Date, any Beneficiary (or any trustee or agent on its behalf)
may refrain from applying or enforcing any other monies, Security or rights held or received by it in
relation to the Secured Monsy, or apply and enforce the same in such manner and order as it sees
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fit (whether against the Secured Money, or otherwize) and hold in an interest bearing suspense
account any money received from the Chargor on account of the Sacured Moneay.

MNon-competition

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

{a) tc be indemnified by any person, including an Obligor;

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

(s3] to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Beneficiary's rights under the Transaction Documents or of any other guarantee,
indemnity or Security taken pursuant to, or in connection with, the Secured Money by any
Beneficiary;

{d) to bring legal 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 guaranies,
undertaking or indemnity under any Transaction Document;

{e) to exercise any right of set-off against any Obligor; and/for

4] to claim rank, prove or vole as a creditor of any Obligor or its estate in competition with
any Bensficiary.

If the Chargor receives any benefif, payment or disfribuiion contrary to the terms of this Ciause, i
shall hold that bensfit, payment or distribution {to the extent necessary to enable all amounts which
may be or become payable to the Security Trustee in connection with the Secured Money o be
repaid in full} on trust for the Security Trustee and shaill promptly pay or transfer the same to the
Sacurity Trustes or to the Security Trustee’s nominee.

Tacking

The Security Trustee confirms on behaif of the Lenders (including for the purposes of section 94{1)(¢)
of the LPA and section 48(3} of the Land Registration Act 2002) that the Lenders will comply with
their obligations to make further advances under the Common Terms Deed subject to the terms of
the Transaction Documents.

Further assurance

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

{b) The Chargor shall promptly, at its own cost, do whatever the Security Trustee requires:
(i) to create, perfect andfor protect the Security created or intended be created by
this Daed;
{ii) fo create, perfect and/or protect the priority of the Security created or intended

be created by this Dsed;

i) to facilitate the exercisa of any rights, powers and remedies vested in the Security
Trustee or any Receaiver {or their respective Delegates) by this Deed and/or by
the law, andfor

{iv) {o facilitate the realisation of the Secured Assets.
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{c) In order to satisfy its obligations under paragraphs (a) and (b) above, the Chargor shall
immediately, upon the request of the Security Trustee, execute any transfer, conveyance,
morigage, 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
naminee or otherwise} and make any regisiration or notarisation and give any notice,
instructions, order or direction in respect of the Secured Assets.

Prior Security Interests

(@) in the event of any action, proceeding or step being taken o exercige any powers or
remedies 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 redeem such prior Security or procure the transfer of such
Security to itself,

[{s)] The Security Trustee may settle and agree the accounts of the prior Security and any
accounts so settled and agreed wili be conclusive and binding on the Chargor.

(c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Security Trustee on demand
tagether 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 respactive times of the same having been paid or incurred unti! 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 time receives or is desmed 1o have received notice of any subsequent Security, assignment
or transfer affacting the Secured Assets or any part of the Secured Assets which is prohibited by the
terms of any Transaction Document, all payments made by or on behalf of the Chargor to the
Security Trustee or any of the other Beneficiaries after such receipt of notice will {in the absence of
any express contrary appropriation by the Chargor) be treated as having been credited to 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 received, recovered or realised by the Securily Trustee under this Deed {including 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, buiiding society or
financial institution {including itself) for so long as it may think fit {the interast being credited to the
relevant account) pending their application from time to time at the Security Trustee's discretion, in
or towards the discharge of any of the Secured Money.

Relsase of Security

Upon the occurrence of the Discharge Date, the Security Trustes shafl, at the request and cost of
the Chargor, release and cancel the security constituted by this Deed and procure the reassignment
fo the Chargor of the property and assets assigned to the Security Trustee pursuant to this Deed, in
each case without recourse to, or any representation or warranty by, Security Trustee or any of its
Delagates.

Set-Off

The Security Trustee may set off any matured obligation due from the Chargor under this Deed {to
the extent beneficially owned by the Security Trustee) against any matured cbligation owed by the
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Security Trustee to the Chargor, regardless of the place of payment, booking branch or currency of
sither obligation. If the abligations are in different currencies, the Security Trustee may convert
eithier obiigation st @ market rate of exchangs in its usual course of business for the purpose of the
set-off.

Financial collataral

(@) Teo the extent that any of the Secured Assets constitute “financial collateral” and this Deed
congtitules a “security financial collateral avangement” (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
ali or any part of those Secured Assets in or towards the discharge of the Secured Money
without obtaining any court authorisation and in such order as the Security Trustee may in
its absolute discrelion determine.

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

(i) in the case of cash denominated in the currency of denomination of the Secured
Money, the amount of such cash plus any accrued but unposied intersst
atiributable to such cash on the date of appropriation;

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

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

{G) The Parties agree that the method of valustion provided for in this Clause 30 is
commaercially reasonable for the purposss of the Regulations.

Currency
Relevant Currency

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

if at any time the Security Trusiee receives a payment {including by set-off} referable to any of the
Secured Money from any source in a currency other than the Rslevant Currency, then:

(a) 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 (afier 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

(b} if such payment is ireated pursuant (o paragraph (2) above as a payment of an amount
which falls short of the relevant liability of the Chargor expressed in the Relevant Currency,
the Chargor as a separste and independent obligation will on demand from time to time
indemnify the Security Trustee against such shortfall.
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Payments to be made without Deduction
Mo deductions

All sums pavable by the Chargor under this Deed shall be paid in the Relevant Currency in
immediately availabie funds and shall be paid to the credit of such account as the Security Trustee
may designate. All such payments shall be made in full without set-off of any sum owing by the
Security Trustee to the Chargor or counterclaim and free and ciear of any deductions of or
withholding for or on account of any Tax or fer any other reason, except to the extent that any such
deduction or withhoiding is required by law.

Grossing-up

If at any ime the Chargor is required by law to make any deduction or withhclding from any payment
due from the Chargor to the Security Trustee, the Chargor shali simultanecusly pay to the Security
Trustee whatever additional amount is necessary to ensurs 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 certificate or determination by the Security Trustee or a Receiver of a rate or an amount under this
Deed ig, in the absence of manifest error, conciusive evidence of the matters to which it relates.

Assignment and Transfer
Chargor's consent fo assignment/iransfer by Security Trustee

The Security Trustee may assign or transfer any one or more of its rights and/or obligations under
this Deed in accordance with Section 8 {Changes to the Parties) of the Common Terms Deed (and
the Chargor consents to any such assignment or transfer).

No assignmentfiransfer by Chargor
Na Chargor may assign or transfer any one or more of its rights and/or obligations under this Deed.
Confidentiality

The Security Trustee shall be entitied 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;

(b) any person proposing to enter into contractual relations with the Security Trustee with
respect to this Deed; and

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

{a) The Charger shall promptly indemnify the Security Trustee and every Receiver and
Deiegate against any cost, loss or lability incurred by any of them as a result of;

{1} tha taking, holding, protection or snforcement 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 Recslver and their Delegate and sub-deiegates by this
Deed or by law; or

(il any default by the Chargor in the psiformance of any of the obligations expressed
to be assumead by it in this Deed.
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{h The Securlty Trustee may, in prierity to any payment to the Beneficiaries, indemnify itself
out of the Secured Assets in respect of, and pay and relain, all sums necessary to give
effect io the indemnity in this Clause 35 and shall have a lien on the Security constituted
under this Deed and the proceeds of the enforcement of such Security for all monies
payable to it

Costs and expenses
Transaction axpenses

The Chargeor shall nromplly, and in any case within three Business Days of demand, pay the Securlty
Trustee the amount of ali costs and expenses (including lega! fees) reasonably incurred by it, any
Receiver or Delegete in connection with the negotiation, preparation, printing, execution and
perfection of this Deed, any cther documents referred to in this Deed and the Sacurity constituted
by this Deed.

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 Trusiee for the amount of all
costs and expenses (including legal fees) reasonably incurred by the Security Trustes, any Receiver
or Delegate in responding {o, evaluating, negotiating or complying with that request or requiremant.

Enforcement and preservation costs

The Chargor shall, on demand, pay to the Security Trusiee the amount of all costs and expenses
{including legal fees) incurred by it in connection with the enforcement of or the preservation of any
rights under this Deed and any proceedings instituted by or against the Security Trusiee as a
conseguence of taking or holding the Security constituted by this Deed or enforcing these rights.

Miscellaneous
Variations

No vartation of the terms of this Deed shall be vaiid unless 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 respective officers, empioyess
and agents may enforce any term of this Deed which purports to confer a benefit on that
person but no other person who is not a Party to this Deed has any right under the
Caontracts (Rights of Third Parties) Act 1988 {e enforce or enjoy the benefit of any term of
this Deed.

(b} Notwithstanding any term of any Transaction Document, the Parties to this Deed and any
Receiver or Adminisirator may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective rights and cbiligations under this Deed without the
consent of any person who is not a party to this Deed.

Perpetuity period
The trusts created by this Deed have a perpetuity period of 125 years.
Counterparis

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

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

Moficas and other communications

(a)

(b)

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 {Molices and other communication) of the Common
Terms Deed is incorporated into and applies to this Deed, but as if ali references in that
clause to:

(i} “Transaction Documents” were references to “this Deed™;
(i} an “Additionat Obligor” or an "Obligor” were references to the “Chargor”; and
(iie) ‘Representative” were references to the "Security Trustee”,

If 2 Party wishes to change its addrass, fax number, email address, depariment or officer,
it may only do so by giving five Business Days’ notice to the other Parly,

Governing Law and Jurisdiction

Gaoverning law

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by Engiish law.

Jurisdiction of English courts

(@)

(o}

)]

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

The Parties agree that the gourts of England are the most appropriate and convenient
courts o settie Disputes and accordingly no Party will argue to the contrary.

This Clause 38.2 is for the benefit of the Security Trustee only. As a resuit, the Security
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the exteni allowed by law, the Security Trustee may {ake
concurrent procesdings in any number of jurisdictions.

This Deed is executed as a deed by the Chargor and ls signed for and on behaif of the Security Trustee
and is delivered and takes sffect on the date at the beginning of this Deed.
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Mcne at the date of this Deed.

None at the date of this Deed.
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SCHEDULE 1
KMortgaged Property

Part 1
Registered Land

Part 2
Unragistered Land

A1



SCHEDULE 2
initial Shares

750,000 ordinary shares of £0.01 each in AL T Travel Limited (company number 02481886) comprising 100%
of the issued share capital of that company.

42
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SCHEDULE 2
Account Delalis

Part 1
Blocked Accounts

Mone at the date of this Deed.

Mame of
Account Bank

Mationgl Weslminster
Bank Pl

9064438 3

Part 2
{ther Accounts

Name of Sart Code Account Number
Account Molder

Arizonaco Limiled

43

Currency

GBP



SCHERULE 4
Contracts

None at the date of this Deed.

rre
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SCHEDULE 5

insurance Policies

Policy Type

Business Travel Insurance

Industrial Special Risks (Property Damage)}
Professional Indemnify

Public and Praoducts Liability

Voluntary YWorkers Insurance

9084438 3

Policy Numbar
04PP011430
(04FX00897e
3000017888
04CLO0BY74
04aPv0 11429

45-

insurer

Chubb Insurance Australia Limited
Chubb Insurance Australia Limited
AlG Australia Limited

Chubb Insurance Ausiralia Limited

Chubb Insurance Australia Limited



SCHEDULE &
Intellectual Property

None at the date of this Deed.
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SCHEDULE 7

Form of Legal Mortgage

THIS DEED is dated [ ] between:

(1
{2)

{*] registered in [England and Wales with company number [*]] {the ‘Ghargor”); and

INAME OF BANK] whose office is at [ 1 or such other office as it may sslect from
time to time as trustee for the Beneficiaries (as defined in the Commeon Terms Deed referred to
batow) (the "Security Trustee™).

BACKGROUND

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

IT IS AGREED as follows:

1

22

B0B4436_3

Definitions
In this Deed:

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

“Commeon Terms Deed’ means the common terms deed dated 4 January 2017 between, amongst
athers, Corporate Travel Management Limited (ABN 17 131 207 611) as company and original
borrower and the Security Trustee (as amended or as amended and restated from fime to time).

“Mortgaged Property” means the freehold, leasehoid or immovable property specified in Schedule
1 (Mortgaged Property).

Construction

Unless 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()) (Construction) (inclusive), clause 5 (General
Rapresentations and Warranties ), clause 8 (General Undertakings), clause 7 (Real Property) and
clauses 15 (Enforcement of Security) to 38 (Notices and other communications) (inciusive) of the
Debenture are incorporated into this Deed as if references in those clauses i the Debenture were
also references to this Deed and as if all references in those clauses to Secured Assets were
references to the Morigaged Property.

This Deed shali take effect as a deed even if it is signed under hand on behalf of the Security Trustee.
Undertaking to Pay

The Chargor covenanis 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, immediaiely on demand by the Security Trustee)
and to indemnify the Beneficiaries against any losses, cosls, charges, expenses and liabilities arising
from any breach of any Transaction Dacument or fallure 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 created 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 any Secured Money which, if secured by this Deed, would cause such security to be
urdawful er prohibited by any applicable law; and

{c) is granted with full title guarantee in accordance with the Law of Property (Miscellanecus
Provisions) Act 1994,

4.2 The Chargor charges by way of first legat mortgage all the Morigaged Property.
& Governing Law and Jurisdiction
21 Governing law

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

52 Jurisdiction of English courts

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

{b} The Charger and the Security Trustee agree that the courts of England are the most
appropriate and convenient couris to settle Disputes and accordingly neither the Chargor
nor the Security Trustes will argue to the contrary.

{c) This Clause 5.2 is for the benefit of the Security Trustes only. As a result, the Security
Trustee will not be prevented from taking proceedings relating to & 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 stated at the beginning of this Deed.

-48-
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SCHEDULE 1
Mortgaged Proparty

Part 1
Registared Land

Diztrict and County! ;| Description of Property Title Number
London Borough 3 :
Part 2
Unregistered Land
[Mame of Chargor]
The freeholdfisasehold property known
as and

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

Date

Document

Partiss

9084435 _3
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EXECUTION PAGES TO LEGAL MORTGAGE

The Chargor

Execuied as a deed by [NAME OF COMPANY]
acting by:

[signature of director]

{orint name of director]
Director

in the presence of:

[signatura of withess]

{print name of witness]

Address

Occupation

MNotice detalls
Address:

Fax:

-850
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The Securlty Trustee
Signed for and on behalf of

[NSERT NAME OF SECURITY TRUSTEE]

By:
Address:
Fax:

Altention:

B
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SCHEDULE 8
Form of Notice and Acknowledgment for Account Bank

Part 1
Form of Notice to Account Bank

{On the Letterhead of the Chargor]

To: [name and address of third perty bank]

Attention:

Copy to:

Date: [

Dsar Sirs

]

[Security Trusteo defails]

Debenture dated | 1 {the “Debenture”) between, amongst others, [ 1 (the “Chargor”) and
[ 1 {the “Security Trustee”)

1 This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned to/charged
(by way of first fixed charge) in favour of] the Security Trustee all our present and fuiure rights and
intergst in and to account number | ] in our name with you (the “[Blocked] Account”)
together with ali money from time to time standing to the credit of that [Blocked] Account, all interest
gccruing in relation to such {Blocked] Account and all Related Rights,

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

(a)

(b}

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
connection with that [Blocked] Account; and

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

3 We irrevocably instruct and authorise you to:

(a)

(o)

{c)

{c)

(e)

9064435 9

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 to the [Blocked] Account unless you receive
writien instructions from the Security Trustee to the conirary;]

hold all sums from time to time standing to the credit of the [Blockad) Account to the order
of the Security Trustes;

comply with the terms of any written notice or instructions (including payment instructions)
relating 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 notice or instructions;

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

_59-



relating o the [Blocked] Account and the sums in the [Blocked] Account as the Security
Trustee may from time te time raquest; and

h send copies of ail notices and communications relating to the [Blocked] Account to the
Security Trustee as well as to us.

Please note that we are and will remiain liable to perform all the obligations assumed by us under
any mandate or other agreement relating to 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 ara not permitied, without the Security Trustee's prior writien consent, to;

{8) permit or agree to any variation of the terms and conditions relating to the [Blocked]
Account;

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

(©) close the [Biocked] Account. '

The instructions in this netice may not be revoked or varied without the prior written consent of the
Securily Trusiee.

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] with a copy te us at the above
addrass.

Yours faithfully

[Authoﬁ&ed signatorjr of Chargor]

684435 3
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Part 2
Form of Acknowledgement from Account Bank

[On the letierhead of the Account Bank]

To: [Security Trustes)

Attention:

Copy to:

Date: |

Dear Sirs

[ ]

[ ]

Debenture dated [ ] {the “Debenture”) betwsen, amongst others, | 1 {the “Charger”) and
i 1 {the “Security Trustes”)

We confirm raceipt from the Chargor of a notice dated | 1204[ ] {the "Notice™) of the crealion of [an

assignme

n¥/a first fixed charge], pursuant to the terms of the Debenture, of all the Chargor's present and future

rights and interest in and te account number [ ] held with us in the name of [the Chargor] {the “[Blocked]
Account’) together with all money from time to lime standing to the credit of that [Biocked] Account, all Interest
aceruing in relation to such [Blocked] Account and all Related Rights (as defined in the Notice).

We confinm that:

{a)
(b

{)

(d)

{e)

the balance on the [Blocked] Account as at taday’s date is £] I

we accept the instructions and authorisations contained in the Notice and undertake to comply with
the terms of the Notice;

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

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

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

This letter is governed by English law.

Yours fait

hfully

for ahd on behalf of
{third party bank]

9084435 3
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SCHEDULE &
Form of Notice and Acknowledgement for Counterparty

Part 1
Form of Notice to Counterparty

[On the letterhead of the Chargor]

Ta: [Contract counterparty]

Copy to; {Security Trustee detalls]

Data: | ]

Dear Sirs

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

“Security Trustee”) (the “Debenture”)

1 This letter constitutes nofice 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 guarantes, 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 money paid by way of damages, award or judgement made in
connection with that Contract; and

(B all rights and assets of any nature attaching to, deriving from or exercisabie as a result of
an interest in or ownership or operation of the Contract.

3 We irrevocably authorise and instruct you 10:

{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
redating o the Contract as the Security Trustee may at any time request;

(D) pay all sums from time to time due and payable by you under the Contract in accordance
with any writien instruclions given to you by the Security Trustee from time o fime;

{a) deal with us in refation {o the Contracts and pay to us all sums from time to time due and
paysble by you under the Contract until such time as you receive notice from the Security
Trustee instruclting you otherwise (an “Instruction Notice”) following which you shall
comply with all instructions contained in such Instruction Motice or in any subsequent notice
or instructions relating io the Confract or the debts represented by such Contract which
you receive from the Security Trustee without any reference to or further authority from us
and without any enquiry by you as to the justification for or validity of such notice or
instruction;

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

4 We further insfruct 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);

{o) all rights to compel perforimance of the Contract are exercisabie by the Security Trustee
although the Company shall remain fiable to perform all of the obiigations assumed by it
under the Contract; and

(c) all rights, interests and benefits whatsoever acciuing to or for the benefit of us arising from
the Contract belong to the Security Trustee fo the exclusion of the Chargor,

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

We are not permitted to agree any amendment or supplement o, or to waive any term of the
Contract, or to terminate the Contract or to allow it to lapse [other than where the Coniract expires
in accorgdance with its terms and nat by reason of default] without the prior writlen consent of the
Security Trustea.

The fnstructions in this notice may not be revoked or amended without the prior written consent of
the Security Trustes.

This notice is governed by English law,

Please confirm your agreement fo the above by sending the attached acknowledgement to the
Security Trustee at [insert address deteils of Security Trusfee], with a copy to us at the above
address.

Yaours faithfully

or and on behalf of

[CHARGOR]

$084436_3

-56-



Form of Acknowledgement from Counterparty
[On the letterhead of the Counterparty]

To: [Security Trustee]

{Address]

Copy: [Chargor]

Date: |

Dear Sirs

Debenture dated [ ] bebween, amongst others, [ ] {the “Chargeor™) and [ 1 (the
“Security Trustee™) (the “"Debenture”)

i We confirm receipt from the Chargor of a notice dated | ] {the "Motice”) of an assignment,
pursuant i the terms of the Debenture, of all the Chargor's present and future rights under or in
connaction with [insert details of Contract] (the *Contract”) (including under any guarantes, warranty
or indemnity granted in refalion to the Contract) and all Related Rights (as defined in the Notice).

2 We confirm that:

(a)

(b)

{c)

{d)

(e)

we gocept the instructions and authorisations contained in the Notice and we uhdertake to
&ct 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 srising under the Contract in faveur of any third party or the creation of
any other third party inlerest in those rights or proceeds and we will notify you promptly
should we recaive any such notice;

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

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

we agree that the Contract may not be terminated or allowed to lapsa [other than where
the Coniract 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]

9084435 3
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SCHEDRULE 10
Form of Notice and Acknowledgement for insurer

Part 1
Form of Notice to Insurer

[On the letterhead of the Chargor]

To: [insert name and address of Insurer]

Copy to:

Date: |

Dear Sirs

[Security Trusfes delais]

Debenture dated | ] between, amongst others, | I {the “Charger”} and [ ] {the
“Security Trustee”) (the “Debesnture™)

1 This letter constitules notice to you that, pursuant to the Debeniure, we have assigned to the Security
Trustes by way of secunty all amounts payable to us under or in connection with the policies
described below (the “Policies™), all our rights in connection with those amounis and 2l Related

Rights.

2 in this notice, "Related Rights™ means, in respect of the Policies, all present and future:

{a) money and proceads of any nature paid or payable in relation to the Policies, incheding
sale procesds and money paid by way of damages, award or judgement made in
connection with that Policy; and

(b} alt rights and assets of any nature attaching to, deriving from or exercisabie as a resuit of

an interest in or ownership or operation of the Policies.

Describe insurances

3 We lrrevocably autharise and instruct you o

{a)

(b}

()

()
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disciose 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
relating to the Policies as the Security Trustee may at any time request;

pay any sums from time to fime due and payable by you under the Policies to the Security
Trustee [to the foliowing account: [insert account details] or] in accordance with any
written instructions given to you by the Security Trustee from time to time;

comply with the terms of any notice or instructions relating to the Policies which you receive
from the Security Trustee {(without any reference to or further authority from us and without
any enguiry by you as 1o the justification for or validity of such nolice or instruction);

note on the Policies the Security Trustee's interest as first priority assignee of (i) all

amounts payable under the Policies; and {ii) all rights in connection with those amounts;
and

send copies of all nolices issued under the Policias to the Security Trusiee as well as to
s,
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Please note that we are and wili remain liable to perform ail the obligations assumed by us under
the Policies and that neither the Security Trusiee, any Receiver nar any of their agents nor any other
parson will have any liability to you under the Policies.

We ars not permitted to agree any amendment or supplement to or to waive any term of the Policies
or to terminate any Policy without the prior written consent of the Security Trustes.

The instructions in this notice may rot be revoked or amended without the prior writien consent of
the Security Trustes.

Please confirm your agreement to the above by sending the altached acknowiedgement to the
Security Trustee at [insert address defails of Security Trusies] with a copy to us at the above
address.

This notice is governed by English law,

Yours faithfully

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

Date: [

Dear Sirs

Form of Acknowledgement from Insurer

[On the letterhead of the insurer]

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

1 We acknowledge receipt from the Chargor of a nolfice dated | ] (the "Notice”) of an
assignment, pursuant to the terms of the Debenture, of (i) all amounts payable to the Chargor undsr
or in connection with the Policies; (i) afi the Chargaer's rights in connection with those amounts; and

(i) all Rel

lated Rights, as defined in the Debeniure (as defined in the Notice).

2 We confinm that;

(a)

(b}

{)

{e)

{f)

(@

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

[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 wilt not terminate or otherwise allow any of the Policies to lapse without giving you at
least [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 party or the creation of
any other third party interest in those rights or proceeds;

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

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 Chargor breaches the terms of any Policy or otherwise gives
us grounds te deciare any Policy void or voidable and, where the breach is capable of
being ramedied, fo allow you or your agents to remedy the relevant breach; and

we fiave not claimed or exercised, and have no outstanding right to claim or exercise, any
right of set-off or counterclaim, or other right, in relation {o any sum paid or payable under
the Paolicy.



3 All terms used in this letter have the same meaning as in the Notice.
4 This letter is governed by English law.

Yours faithiully

[Name of insurance company]

-1
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EXECUTION PAGES
Chargor

Execuled as a deed by ARIZONACO LIMITED

JAMIE. PRECOAS.
[print name of director]
Director

in the presence of:

[signature of withegs]

Srevnes Fremiole

[print name of witness)

Address

QOccupation

CFo

' Notice detalls

Address: Shirg House, Humboldt Street, Bradford, West Yorkshire, England, BD1 5HQ
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The Security Trustee

SIGNED for CBA CORPORATE SERVICES
{NSW) PTY LIMITED (ACN D72 766 434) by its
attorney under power of slforney daled 28
Novembar 2013 in the prosence of

T ot
e 6 witness Slgnature of Attornay

BRETT HALLS Martin Moad

e asnw LEthmeansannRnana bzaate K1 emanrvsvamLaTrus .

Name of Altomey (block leliers)
Name of witness (block lettars)
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