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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8314506

Charge code: 0831 4506 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2020 and created by TOWER TRANSIT

OPERATIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th February 2020 .

Given at Companies House, Cardiff on 20th February 2020

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 MADE ON 13 FEBRUARY 2020
BETWEEN
(‘1) ... THE COMPANIES listed in schedule 1 (Chargors), and
(2) - WESTPAC ADMINISTRATION PTY LIMITED, ABN 67 008 617 203 as ‘security trustee
for itself and the other Secured Parties (the "Security Trustee”, which expression shall
" include any person from time to time appointed as a successor, replacement or addltlonal
 trustee in relat|on to the interests created by this deed)

THE PARTIES AGREE AS FOL_LOWS:

1. DEFINITIONS AND INTERPRETATIDN

1.1 _ Deflmtlons
.In this deed:

"A55|gned Agreements“ means each Materlal Contract Ilsted as A55|gned Agreements in
' '.schedule 3 (A55|gned Agreements);

' “Cha_rged__Pro_perty" means the assets mortgaged,' 'charged or assigned to the Securit_y :
Trustee by this deed:; o REREEE S T S :

. "Common Terms Deed". means the document entitled Common Terms Deed PoII’ dated' '
.. 6 January 2020 and executed by the Company and each entrty listed as an Original -
e Borrower and an Or|g|nal Guarantor in that document;

“Company means Sealink Travel Group Limited, a company |ncorporated under the laws
of the LCommonwealth of Australla with an Austrahan Company Number 109 078 257

"Delegate means any_'delega_te, agen_t,. attorney or co-trustee appointed by the Security
Trt'.lstee; S : e

'"Equlpment“'means all ptant, machmery, VEhIC|ES computers ofﬁce and Materlal .
Eqmpment :

"Event of Default"- means an Event of Default :unde'r the Common Terms Deed; .

"Excluded Property” means all proper‘ty (except the Property as deflned in thiS deed),
assets, rights and ‘undertaking - of a Chargor in _any contracts, agreements, leases, -
" licenses, - Authonsatuons or other documents where consent. of @ counterparty,
Governmental Authorlty ar other authority is reqmred under the terms of such document_'
for the Security to be granted by a Chargor unless and until such time as consent is
- obtained, at which time it forms part of the Charged Property (but notmg clause 3.7
(Excluded Property and counterparty consent)),

- The exclusion does not extend to any proceeds of the Chargors in respect of any such '
A Excluded Property to the extent the relevant agreement does not restrict a Security being’
- gwen in respect of those proceeds .

"Famllty Agreement" means the 'Facmty Agreement' as defned in"the Common Terms
Deed; .

“Flnance Documents" means. the Fmance Documents as deflned in the Common Terms _
Deed;

"Finance Partiee"_ means the Finance Parties as defined.in the Co'm_r_non T_er_ms Deed;

ASIA\SBOLTO\200619122,10 '



“Floatmg Charge Asset“ means any Charged Property
(a) whlch is:
() ' :'t'n-ve_ntory;
(it a negotlal:lle instrurnent;

'(i-li_)_ machmery, plant or. eqmpment whlch is not inventory .and has a value of L
-~ less: than £10 000 (or the equwalent in any other currency),

{iv)  money (mcludlng money W|thdrawn or transferred from an account with -a
- bank or other flnanual mstltutaon), and

b)Y .. in. relatlon to Wthh no event under clauses 3.5 (Conversmn of Floatmg Charge} and..
3.6 (Automatlc Conversnon of Floatmg Charge) has occurred :

“InSurances means the beneflts arlsmg from all polucnes of insurance (lncludlng afl
rights of recovery and all proceeds of them) either now or in the future held by, or written . )
‘in favour of, a Chargor or in which it is otherW|se interested, including those policies (if -
any) listed in schedule 6- (Insurance Policies) but excludlng any third party Ilablllty or -
publlc llEIblhty insurance and any cllrectors and offlcers insurance;

"Intellectual Property" rmeans-any patents trade marks, service marks de5|gns
business names, copyrights, database rights, de5|gn rights, domain names, moral nghts
inventions, confidential information, knowhow and’ other’ mtellectual property rights and
interests in England and Wales, whether reglstered or unreglstered the benefit of all
applications and rights to use such assets |nclud|ng (if any) as listed in schedule 4 -
(Intellectual Property), o

_ "Investment“ means. any stock, share, debenture loan stock securlty, interest in any
investment fund and. any other comparable investment- (whether or not marketable)
whether owned directly by or to the order of a Chargor or by any- trustee, ﬁduc1ary or
clearance system on its behalf {including the Subsidiary Shares});

"Lenders“ .rneans' th.e L'enders' as defined in .the Co'mmon' -Terms Deed;
" "Material Contract" means 'Matenal Contract' as deﬂned in the Common Terms Deed

"Materlal Eqmpment" means plant machlnery, veh:cles computers off“ce and- other
equipment, which has a value equal to or more than. £10 000 as Ilsted in- schedule 5
(Matenal Equmment), :

"Matenal Intellectual Property" means any Intellectual Property whn:h is material in
the context of a Chargor's business and’ whnch is required by that -Chargor in order to
. garry-on its busmess as it is being conducted;

_"P_roperty_ means all _freeho_ld',-__hentable an'd'.leasehold p_r_ope'r_ty__and th'e'-bu'ild'ings_and
- fixtures {including trade fixtures) on that property from time to time;. : :

"Receiver" means a receiver or receiver and manager in each case appointed under this
deed; ' R BRI C

"Related Rights" means, in relation to any 'asset:
(a) the proceeds of sale of that asset or any part of that asset

' (by all d|v1dends dlstnbutlons .interest and/or other income pald or payable in relatlon :
to that ‘asset (|nclud|ng on.any Investment), together wuth all shares or-other
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property derived from that asset and all other allotments, accretions, rights,

benefits and advantages of all kinds accruing, offered or otherwise derived from or -

incidental to - that asset (whether by way “of conver5|on, redemptuon bonus,'
' preference optlon or otherwise); - :

{c) ' any monies and proceeds paid or payable in relation to that asset;

(dy- . all rights under any licence, agreement for sale or agreement for Iease in respect of
' that asset; and

(e} the beneﬁt of atl- other r|ghts pOWers; cla|ms censents, cantracts, warranties,
' security, guarantees, indempities or covenants for title in respect of that asset

"Secured Obligations” r_n_eans all present and future liabilities and obligations at a_'ny
time due, owing or incurred by any Obligor to any. Secured Party under: any Finance
Document both actual -ang contingent and. whether incurred solely or jointly. and as
'pnnmpal or surety or in any other capacity except for any money or liability which, if it
‘were so included, would cause the infringement- of sectlon 678 ar 679 of the Comganle
Act 2006

"Secured Partles" rneans the Flnance Partles and any Recelver or Defegate

"Security” means a mortgage charge, pledge lien or ether securlty |nterest securlng
any obllgatlon of any person or any other agreement ar arrangement hawng a 5|m||ar
.. effect; .

"Security Trust Deed" means the document entitied ‘Security. Trust Deed' dated on 6
January 2020 and. executed by the" Company and each. entity lxsted as.an Orlglnal
Borrower and an Or|ginal Guarantor in that document; and

_ "Sub5|d|ary Shares™ means alf shares owned by the Chargor in- |ts Substdtarles _
{excluding in Tower Transit. Srngapore Pte Ltd.} lncludmg the shares (if any) listed in -
schedule 2 (Subsn:hary Shares).

1.2, -Co-ns_truct.ron
.'(a) In this d_eed, unless a contrary intention appears, a reference to:

__(i')._. ‘words and expressions defined in'th'e Common Terms Deed ha_ve the same
-~ meanings when used in this deed unless otherwise defined in this deed;

(i) the principles of construction contained in clause 1.2 (Construction} of the
Commen Terms. Deed apply equally to the construction of this.deed, except
that references to the Common Terms Deed W|II be construed as’ references
to this deed;

_(_i_ii)- assete |ncludes present and Future prapertles, revenues and rlghts uf'
every descrlptlon '

(iv) - “any '_'Char'gor , any “Secured Party” or any other person shalf- be
i construed so as to include its successors in title, permitted assignees and
- transferees and, in the case of the Security Trustee, any person for the time
' being appointed as Secunty Trustee ar Secunty Trustees in accordance with

the Finance Documents

(v} a "Finance Document“ or - any uther agreement or- instrument is a

reference . to that agreernent ‘or instrurent  as. amended, _novated,.
supplemented, e_xten.ded réstated or replaced; -
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(vi) "inclnding" means .including  without limitation ‘and “inéludes” and -
"included" shal‘F be construed accordingly; S :

(vii-) "Iosses" lncludes Iosses actions, - damages, clalms proceedings, costs
demands ‘expenses (including f‘ees) and’ habllltles and "loss" shall be
© construed accordmgly,

(viil) a p-erson_ rnclud.es'any' person, firm, company, corpora_tion,_governm_ent',

. state.or agency of a state or any asseciation, trust or partnership (whather

or -not hawng -separate legal personality) or any two or more of the
foregomg,

T(ix) a "regulatio.n'_' includes - any regulation, rule, official directive, request .or

' guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranatlonal ‘body, agency, department or regu[atory,
: self—regulatory or other authorlty or orgamsatron

) a provision of Iaw is a reference to that provnsmn as amended orre- enacted -
- and L :

{xi) any cIauée or schedule is ‘a reference to, respectlve!y, a clause of and
. schedule to thts deed and’ any reference to this deed includes its schedules.

(b) "-.'Se'ction 'clau-se and schedule heading are for ease of reference only.

{e) The terms of the documents under which the Secured Obligations : arise and of any
- side letters between any Chargor and ‘any Secured Party relating to the Setured
Obligations are incorporated in this deed to the extent.requn"ed for any purported
disposition of any Property contained in this -deed to be a valid disposition in
accordance with sectlon 2(1) of the Law of Property (Miscellaneous Prowsrons) Act-

1985..

(d) . The parties intend that th|s document shall take effect as a deed notW|thstand|ng
: the fact that a party may only ‘execute it under hand

1.3 Securlty Trustee s l'lmltatuon of I|a.b|hty

The Securlty Trustee enters into and delivers this deed as trustee of the Security Trust
and subJect to the limitations of liability and indemnities contained in the Security- Trust
Deed, including clause 3.13 (L|m|tat|ons of liability of Security Trustee) and clause 315
(Securlty Trustee g |ndemn1ty out of the Security Trust assets)

IR K Common Terms Deed and Securlty Trust Deed

'.Th:s deed is a "Fmance Document” for the purposes of the Common Terms Deed ancl a
"Secured Document” for the purposes of the Security Trust Deed - '

1.5 = Third party Rights

(a).  Any Receiver or Delegate will have the right to enforce the provisions of this deed
which are given in its favour however the consent of a Recelver or Delegate is hat
required for the rescission or varlat|on of this deed. ' -

(b) 'Subject to p'aragraph (a), a person who' is not a party to this deed has no right
under the Contracts (Rights of Thlrd Parties) Act 1999 to enforce or enjoy the
benefit of any term of this deed

ASIA\SBULTON200619122.10



2. COVENANT T_O'-'PAY
' Each Chargor as primary obllgor covenants with t:he Securlty Trustee (for the beneﬂt of
itself and the other Secured Parties) that it erI o’ demand pay the Secured Obhgatlons
when they fall due for payment
3. CHARGING CLAUSE
31 ) ' Fixed Char-ges
Each Chargor, as security for the payment and discharge of the Secured Obligations,
charges in favour of the Security Trustee with full title guarantee all of its right, title-and
interest in the following assets, both present and future, from time to- tlme owned by it or
in which it has an mterest and, in each case, all Related Rights, by way of first fixed -
charge: . . _
(a) all Subsidiary Shares;
' (b) Coall In\/_estments (other than Subsidiary _S'héres); :
() all _'Material-Equ:ipr_nent;
(d)  all Intellectual Property;
o (e)  its goodwill and uncalled capital; and
. (fj* to'the extén_t not effectively assigned by clause. 3_.2:_(Sec'uri'ty Assignment):
() the Assigned Agreements; and
“(ii) the Insurances.
32 Security Assignment
.. As further securtty for the payment . and dfscharge of the Secured Obligations, each_".
Chargor assigns absolutely with full title guarantee in favour of the Security Trustee all its
right, title and interest in the followmg assets both present and future, and, in each case,
eII Related nghts : :
(@) the Assigned Agreements; and
(b} . the Insurances,
"pro\nded that on payment or dlscharge in fuII of the Secured Cbligations the Security
Trustee will at-the request and cost of the relevant- Chargor re-assign the. relevant nghts :
" titte and’ |nterest in the assigned assets to that Chargor (or as it shall dlrect)

3.3 Fixed Secunty

Clause 31 (leed Charges) and clause 3 2 (Securlty Assugnment) shall be construed as
creatirig a separate and distinct mortgage, fixed charge or security assignrmient over each
relevant asset within any. partlcular class of assets.specified-in this deed. - Any failure to
create effective  fixed secuntyr (for whatever reason) aver an asset shall not affect the
fixed nature of the security on any other asset whether W|th|n the same class of assets or.
not. :

3.4  Floating Charge

- ASIA\SBOLTO\200619122.10



© As further secunty for the payment ancf chscharge of the Secured Obllgatmns each
Chargor charges with full’ tltle guarantee in favour of the Security Trustee by way. of first..
floating charge . :

{a) ' --aII its Floating'.Ch.arge Assets;
(b) ol Preperty; an_d

(<) all its present and future assets not effectlvely charged by way of fixed charge _
‘under clause’ 31 (leed Charges) orassigned under clause 3.2 (Security.. -
ASS|gnment) o ' :

3.5 C.o'm_re'rsion of FI:oat_ing Charge
(a) Subject to paragraph (b)' below, if:
) an Event of Default has occurred and is continuing; or

(i) .th_e .Secu_rity Truste_e is (acting reasonably) of the view tha_t any legal process

' " or execution is being enforced: against any Floating Charge Asset or that any
Floating Charge Asset 1§ in danger of being seized or otherwise in jeop_ardy;
bt . S .

(i) - the Secunty Trustee conswlers that It 1s necessary. to protect the pr|or|ty of -
the securlty, _ :

the Security Trustee rnay, by notice to any Chargor, convert the fleatmg charge
created ‘under .this deed into a flxed charge as regards those assets which it
specifies in the notlce

(b} The _ﬂoatmg charge created under this deed may not be converted into a fixed
charge solely by'reason of the obtaining of a moratorium under section 1A of the
-Insolvency - Act. 1986 in relation to a Chargor, or gnything doneé W|th a view to

" obtaining such a moratoritkm.. : :

3.6 A'uto_matlc Conversion of Float_mg Charge '
S If

(aj 'any Chargor creates {(or purparts to create) any Securlty |n breach of clause 6.2
{Negative Pledge) over any Floatlng Charge Asset; or

- (b) any person levies or attempts to Ievy any dlStrESS attachment executlon or other
N |ega1 process agamst any Floatmg Charge Asset : .

_ the floatmg charge created: under th|s deed over the relevant Floatmg Charge Asset WI”.
. automatlcally and |mmed|ately be converted mto a ﬂxed charge

' 3.7 B Excluded Property and counterparty consent

(a) Each relevant Charger is. requlred to use all. reasonable endeavours for a period of - .-
' no -more 180 days after the date of this deed (or, if later;. by the date not
exceeding 180 days following its- entry into. or acqu15|t|on of such Excluded
Property).to obtain consents frnrn the re!evant counterparty to grant Secunty over
_any Excluded Property ' : '

(k) The refevant Chargor is de_eme_d.'to: have satisfied the obligation under paragraph
. {a) above if, after having requested the consent,'the-co_Unterparty has refused to
provide. the consent . or, if in .that Chargor's reasonable opinion, there is no:

. o 6
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reasonable' prospect - that - the, counterparty' will give such consent or that any
further attempt to comply woufd be toits material commercral detrlrnent

(€) The Security under clauses 3.1 (F[xed charge), 3. 2 (Securlty Assngnment) and 3. 4'

i {Floating Charge) will take effect over any praperty that'is Excluded Property upon

the appolntment of an admlnlstrator, liquidator, receiver, administrative receiver,

- ‘compulsory: manager, judicial manager - or other 5|m|Iar officer in respect of the
relevant Chargor or any of its assets.

- a4, FURTHER ASSURANCE

(a) Each Chargor shall prompt!y (and at its owr expense) do: aII such acts or execute--
" all such. documents (incfuding assrgnments transferg; mortgages, ‘charges, notices:.
and mstruct:ons) as the Security Trustee may reasonably specnfy (and in such fgrm
as the Security Trustee may reasonably reqwre in favour of the Secunty Trustee or
Cits nommee(s))

(i) - to perfect the Securlty created or mtended to be created under or ev:denced
' by this deed or for the exercise of any r|ghts powers and remedies of the -
Securlty Trustee any. Receiver or the Secured Parties " provided by or:
pursuant to this-deed or by Iaw

(i) to: confer on the Security Trustee or on the Secured Parties. Security over
any’ property ‘and assets of that Chargor located in any. jurisdiction
equwalent or similar to the ‘Security intended to be conferred by or pursuant
‘to this deed; and/or : : :

- (i) to facrlltate the realisation of the assets which are, or are mtended to be, the
- subject of the Security created by this deed '

-(b)- - Each Charg.or sha!l.take all- such’ action as is available to it {including rmaking all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection. er maintenance of any Securlty conferred or intended to be
conferred. on. the Securlty Trustee ar the Secured Parties by or pursuant to this

deed.
5. . REPRESENTATIONS AND WARRANTIES
' 5;:1 Represe'ntations‘ in the Common Terms Deed

' Each Chargor makes the Repeatmg Representatlons to the Secunty Trustee
5.2 Matters Represented

Each Chargor represents and warrants to the Securlty Trustee as set out in clauses 5.3
(Property) to clause 5.6 (Insurance) (inclusive} on the date of this deed and an each day
on which & Repeating Representatlon (under the Comman Terms Deed) is repeated or

deemed to be repeated : :

53 -Scheduled-assets
{a) Schedule 3 (Sub5|d|ary Shares) sets out accurately the details of all of the
' ' Investments (excluding Tower Transit Singapore Pte. Ltd) i wh|ch |t has- an .’

mterest as at the date of this deed

~(bY"  Schedule 6 (Insurance Pohcres) sets out accurately the detalis of all of the '
: Insurances in whlch it has an mterest as at: the date of this deed
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5.4 _Sub_sidiary Shares
'(a) It is the legal and -beneﬂcial_owner.of the Subsidiary Shares [dentified against its. .
name in schedule 2 (Subsidiary . Shares) (save in relation to those Subsidiary

. Shares which are held by a nominee for it, in which case it |s the beneﬂcral owner ... '
-only of those Subsidiary Shares).

'_ (b) AII of the Subsidiary Shares are fully pa|d

(€ 'There are no agreements in force or corporate resolut|ons passed whnch caII for the '
issue or allotment of, or grant any person - any right (whether condmonal or.
unconditional) to call for the issue or allotment of, any share in any company

whose shares are being charged under this deed (mcludmg any opt|on or right of -
pre-emption or conversmn) ' :

5.5 - Assigned 'Agreeme_nts

{(a) The Assigned Agreements are in - full force and effect, and no default by any
Chargor (nor, as far as it is aware on the date of this deed, by any party to. an
A55|gned Agreement) |s continuing with respect to any Assrgned Agreement

{b) It has not asmgned or transferred or granted. to any third party any rughts or

) interests under or. in connection with, any assets. over which it purports to grant -
Security under clause 3.2 (Security Asagnment) of this deed or agreed ta. do any '
of the same, except in favour of the Securlty Trustee pursuant to this deed

o 56 . .Insuranc.e _

{a)- All premiums and other monies due and owmg by each Chargor under or in respect -
: of any Insurance Have been duly pa|d

- ()  -Nothing has been 'd.one, has occurre.d or-ha's not been disclosed with respect to th_e- '
Insurances which will vitiate any Insurance. :

' A{c) . Each Insu-ra-nce_is valid and in full force and effect and enforceable in accordance _
: with its respective terms against the parties thereto, and are not void or voidable.

(d) . Asof the 'c_l.at'e of this deed, no claim has been made under any Insurance. -

(e) It has not assigned or transferred or granted to any third party any rights or
interests under or in connection W|th such assets or agreed to do any of the same, .
except in favour of the Secunty Trustee pursuant to thls deed

5.7 Intellectual Property

_ It has not granted and is not obhged to grant any Ilcences of in réespect of orin connectlon
W|th EtS Intellectua! Property.

6. UNDERT_AKINGS - GENERAL-
A - Duration of Und'ertakings

All.of the undertaklngs gwen in this deed are given. from the date of this deed and for 50
_long as any securlty constituted by this deed remains in force.. '

6.2 Negatwe Pledge

| ASIAVSBOLTON200619122,10 .



' 'No Chargor may create or agree to create or permit to sUb'sist' any Security or Quasi-
Security over &ll or any part of the Charged Property except as permltted by and. in
accordance with the Common Terms Deed

6.3 Disposal Restrictions _

No Chargor may enter into a single transaction or a series of transactions (whether.
‘related or'not)' and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispase. of -all or any part of the Charged Property except as permutted by and in
accordance with the Common Terrns Deed,

6.4 _ 'Pr_eserv_a'tion of Charged Property

Each Chargor will observe and perform all covenants and stipulations from time to time
-affecting the Charged Property, make all payments, carry out all registrations or renewals
and generally take all steps which are necessary to preserve malntam and renew when
necessary all the Charged Property S

6.5 . Documents Relatlng to Charged Pmperty

: (a)' Without preJudice to any specific. reqwrements in. thls deed for. the delwery of_ :
-~ .documents, each Chargor ~wifl promptly deliver to the  Security Trustee all
docurments relating to the Charged Property which the’ Secunty Trustee from timem
to t|rne reasanably requires. :

(b)Y  The Security'Trustee may retain any document ‘delivered to it under this deed for _
o so- long as any security constituted by this deed remains in force over that ‘asset
and, if for any reason it returns any document to the relevant Chargor (or its
-nominee) before that time, it may by notice to the relevant Chargor require that
the relevant document be. redehvered to it and the relevant Chargor shall promptly
comply (or prociire compliance) with-that notice.

6.6 Power to Remedy

If an Event of Defauit has__occurr'ed and is.continu'ing- and if a Chargor fails to comply with
any undertaking given in-this deed and that failure is not remedied to the satisfaction of -
the Security Trustee within 14 days of the Security Trustee notifying the relevant Chargor

- that remedy is required, it will-allow (and irrevocably authorises) the ‘Secutity Trustee, or
any Delegate, to take any action on-behalf of that Chargor which is necessary to ensure
that those covenants are comphed W|th

7. -~ PROPERTY

7.1 Maintenance

Each Chargor will keep in good and substantlal repalr aII of the Property in Wthh it has an
interest, :

7.2 L_e‘ases
-Each'C'h'argor shall:
fa) comply in all material respects with all- covenants and conditions applicable to it
{whether as lessor, lessee or in any other capacity) contained in any lease, licence

or other document relevant to its |nterest in any Property,

" (b) - enforce the due observance and performance of all material covenants given for its
: : beneﬂt in relatlon to any Property;
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(¢) . not accept any surrender of any lease of Property in respect of which it is the
' lessor, éxcept-as permitted by the Common Terms Deed or with the prior consent
of the Security Trustee; and

{d). give immediat"e notice to the Security TrUstee'if it receives ‘any notice under section

146 of the Law of Property Act 1925 or any proceedlngs are commenced agalnst it
for the forfe1ture of any Iease of any Property.

8 INV_E___STMENTS
8.1 B I‘nvestment Acquisitions

-~ Each Chargor will promptly notify -the Securlty Trustee |f it acqmres -or ‘enters any.
agreement to acqmre, any interest in an Investment .

' 8.2 Voting -an.d Distribution Rights

; (a) - Until an Event of Default occurs, and until the relevant Chargor receives a notice
- from the Security Trustee under clause 8. 2(b), the relevant Chargor may :

(0 recewe and retain all dlwdends dlstnbutions and other momes pa:d onh or .
derived from the Investments and

S iy exerci_se::all.voting_and other right_s ahd powers attaching to the Investments
' _provided that it 'may not exercise any such voting-or other rights or powers
in a 'manner which is inconsistent with any Finance Document or which may
be" pre]udlcnal to the value of _the security - glven by this- deed or the ;
realisation-of lt ' :

(b) = Ifan Event of Default occurs and is continuing:

) (i} - the Secunty Trustee may’ glve natice to the relevant Chargor requiring -the
' Chargor to promptly pay all dividends, distributions and other monies ;:na|d
on oir derived from the Investments dlrectly to the Securlty Trustee and

(ii) the _Securlty Trustee__may- (m its. sale dISCFEt!OI"I). d_lrectly or indirectly _(b_y_'
“instruction to the relevant fegal owner of the relevant Investments)
exercise, refrain from ‘exercising or disclaim any right to exercise any voting
or other nghts and powers attachmg to the Investments. Any exercise of
such voting rights ‘may only be for the purpose of - preservmg the value. of ..
‘the security -given by this deed or facilitating the realisation of it. The
relevant Charger will promptly comply with -any direction given by the
Security Trustee in relation to the exercise of voting or ather rights..and
powers. Any such disclaimer will - confer on the relevaht Chargor the
authority to direct the exercise of the disclaimed right, ‘as-if an. Event of
Default h.ad not occurred, in accordanc.e_ with paragraph (a)(n) above. )

(). At any time when any Investments are registered in.the name of the Security
Trustee orits nominee, the Securlty Trustee will not be under any duty to ensure
that any dividends, distributions or other monies payable in respect of those
Investments are duly and promptly paid or received by it or its nominee, or to
verify that the .correct amounts are paid or received, or to take any"action in o
‘connection with the taking up of any (or any offer of any) stocks, shares, rights',-.
maonies .or other property paid, distributed, accruing or offered at any time by way
of interest, dividend, redemptton ‘bonus; rights, preference option, | warrant or
otherwuse on.or in respect of orin substltutlon for, any of those Investments
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8.3 ﬁerfectiOn of Envestments Security

"Each Chargor will promptly folfowing the execution of this deed or (if later) acquisition of
- an Investment deposit with the Security Trustee (or as it shall direct) all stock and share
certificates and other docUments- of title relating to the Investments in which ‘it has an
interest together with stock transfer forms executed in blank and left undated on the basis
‘that the Security Trustee. shall be able to hold such docurrients of title and stock transfer
forms until the Secured Obligations have been irrevocably and unconditionally discharged
~in full and shall be entitled, at any time, after an Event of Default occurs and is contiriuing
and for.s0 long as.it is continuing or if the Security Trustee considers that thée security
constituted by this deed is in jeopardy to complete;. under its power of attorney given by
clause 13 (Attorney) below, the stock transfer forims on behalf of the relevant Chargor in -
favour’ of itseif or its nommee(s) : : :

8.4 . PerEection of Uncertificated Investments 'Security'
Each Char.g'or-will in‘respect of the Uncertificated Investments in which it has an interest:

.(a) promptly following the execution of this deed or- .(if -later) acqwsmon of an
" Uncertificated Invéstment, procure_ that ‘any Uncertiﬂcated Investments in-which it .
has an interest are transferred to: '

[0 th’at Chargor's Escrow Balance; or

(it) (lf the Securlty Trustee requ|res) a CREST account of the Secunty Trustee or':
its nominee; and :

in relation to .any Uncertificated . Investments required to be transferred to its
Escrow Balance, deliver an instruction to. CREST ldentlfylng the Security Trustee
"(or, if the Security Trustee so reqwres its nomrnee) as its escrow agent in respect
of the relevant Escrow Balarice; and . '

(b) '”_l-f_requlre_d. by_the Security Trustee, promptly procure th_e conversion of all or.the
_required part (as applicable) of the Uncertificated Investments in which it has an
interest. 'into . certificated form and will deposit of all’ ccertificates  and other

documents of title in respect of such Uncertificated Investments in accordance with ™
clause 8.3 (Perfectlon of Investrments Security). o

Jandaﬂ'

"CREST" means Euroclear UK & Ireland Lirnited (as operator af the CREST settlement
system) or any successor operator for the t|me belng,

"Escrow Balance" means the escrow balance of an account maintained Wlth CREST and

. "Uncertificated Investments" means an Investment which is "uncerhfrcated" within the
meaning of the Uncertificated Securities Regulatlons 2001 {S1 2001/3755).

9. EQUIPMENT
9.1 Maintenance-

-Each Chargor will keep aIl Equipment in whlch it has an- mterest comprlsed in the Charged
"'Property |n good worktng order..

92 Perfection of Material 'Equipment Security

' Each Chargor erI promptly followmg the EXECL[tIOﬂ of this deed or (|f later) acquisition of
Materlal Eqmpment securely affix to and- maintain on each |tem of Material Eqmpment a
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plaque {which is consplcuous i size and place), mscrlbed as below and not conceal alter_
. Or remove such plaque or |ts |nscr|ptlon or perm|t it to be concealed, altered arremoved:

_ "NOTICE OF CHARGE
ThIS [spec:lfy nature of Material Equipment] and addltlons'and ancdlary equipment are
subject to a flrst Fixed charge tn favour of [name of the Security Trustee (as securlty
trustee)l.” : :
10. ©  INTELLECTUAL PROPERTY
©10.1 Material I'nt'ellec.tual Property Acquisitions

Each Chargor will promptty notify the Security Trustee if it creates acqwres or enters any
agreement to acqutre any interest m Intellectual Property . ' : '

10.2 Perfect:on of Matenal Intellectual Property Secunty
Each Chargor appornts the Security Trustee as its agent to apply for the Secured Parties'
interest in- that Chargor's Material Inte{IectuaI Property to be recorded on any of the
. followmg reglsters in the Secunty Trustee' s discretion:

{a). - the relevant Intellectual Pr‘operty reg.lster of the UK InteE-Ie'Ctua'l Property Office;

) the relevant Intellectual Property reglster of the EU Ofﬂce of Harmonlzatlon for the
Internal Market; and :

.(.C). '.alt other natmnal reglonal and mternatlonal Intellectual Property reglsters ..
11 o ASSIGNED AGREEMENTS
11.1 Performance -and M_a:-n.t_enance of A-greemente '
Each Chargor \.Ni".:. |
(a) du-ly 'perform all its oh!igations under the Assigned Agree’ments- .

(b) - enforce the due observance and performance of all covenants grven for |ts beneﬁt
in relation to the Assigned Agreements and :

() not make or agree to make any amendments {except of a non- materlaf and purely ~
admlmstratwe nature) to, waive any of its rights under, or exercise any right to
terminate any. of the ASSigned Agreements except. wnth the prior consent of the
Security Trustee.

11.2 Perfectio’n"of A_g_re'eme'nts' Security

Each' Chargor will, promptly following execution of th|s deed. (or, in respect of any
Assigned Agreement de5|gnated as such after the date of execution of this deed promptly
thereafter) :

(a) - give notice (substantially in the form set-out in the- relevant -part of schedule 6
{Forms: of notice to counterpartles)) to the other partles to the  Assigned
Agreements of the security credted by this deed. over its interest therein and
provide ewdence satisfactory to the Secunty Trustee (acting reasonably) of the.
dehvery of that notu:e and ' '

_ _ 12
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(b} use reasonable endeavours to procure “that ' each count'erparty Cpromptly
. acknowledges that notice by’ countersngnlng a copy of it and dE‘.IIVEI’lng that copy to :
the Securlty Trustee. .~ o

‘12, INSURANCES.'
12,1 'Undertaking's o

. Each’ Chargor shall ensure that the Insurances in respect of which it is.an insured party
contain terms providing that they shall not be invalidated so far as the Security Trustee is.
concerned for failure to. pay any premium due’ without the insurer ﬁrst gwmg to the-

: Securlty Trustee not Iess than 14 days written notlce : '

12,2 - Perfectlon of Insurances Securnty

. Each Chargot will, ‘promptty fol-lowing_ execution' of this deed' {or, -in 'respect of any
Insurances. entered into after the date of execution of this deed, promptly thereafter): -

{a)  give notice (substantially in the form set out in the relevant part of schedule 6.
' " (Farms -of ‘notice to counterparties}) to the other partles to-the Insurances of the
security created by this deed over its interest therein and provide ewdence_'
satisfactory to the Securlty Trustee (actlng reasonably) of the dellvery aof that
. notice; and- - : . _ .

(b)  use reasonabie endeavours -to -procure that- each counterparty - 'promp'tly' _
o acknowfedges that notice by countersrgnlng a copy of it and dellvenng that copy to
~the Securlty Trustee. : . _ . _

{3 ATTORNEY

(&) Each Chargor by way of secunty, lrrevocably and severa]ly appolnts the Secunty
- . Trustee, each Receiver and- -any person nominated for the purpose by the Security
Trustee of-any Receiver (in writing and signed by an officer of the Security Trusteé
or Receiver) as its attorney (with full power of substitution and delegation) in’ its
'name and on its behalf and as. its act and deed to execute, deliver and perfect any
_.deed agreement or other |nstrument and. to do any act or thlng

' '(i:)- ' whlch that Chargor is requtred to do by the terms of any Fmance Document
' and/or

(i) - which is for the purpose of enabling the exercise of any rights or powers- .
' _.conferred on the Securlty Trustee or any Recerver by any Finance Documenit -
~or by law, . :

and each Chargar covenants: with the Security Trustee and each Receiver to ratify
and conﬂrm all’ such acts or th;ngs made done or executed by that atterney. .

- 14 ENFORCEMENT
141 Exercls_e of En'forcemen-.t_l?_dwers._ .
At any time after an Event .of' Default has and is contm'umg occurred or fotice dermanding -
payment of any sum which is then due but unpaid in respect of the Secured Oblrgatlons

- has been gwen by the Security Trustee or any other Secured Party to a Chargor

' (a')' ' t_he' _secunty created by or pursuan_t to this d_eed rs'lmmedlately_ enfo‘rceable;"

A : o 13
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(b)

. (c).

the . Security Trustee may enforce all or any part of the security and take
possession of and hold, sell or othérwise d|spuse and/or deal with all or any part of- _
the Charged Property, and :

_'the Security Trustee may exercise.- the power of sale and aII'.other rights and

powers conferred by this deed or by statute (as varied or extended by this deed)

on the Security Trustee or on a Receiver, irrespective of whether the Security '

Trustee has taken ppssessmn or appornted a Recewer of the Charged Property

Appomtment of Recewer or Admmlstratur

(a)_’

. (b)
©

: ©

. Sub]ect to paragraph (d) _a_nd (e) below,_ if:

(i) - an Event of Default has occurred and is continuing:

'(i_i)' . notice demanding payment of any sum 'which is then due but unpaid- in

respect of the Secured Obllgatlons has been glven by the Secunty Trustee or
any other Secured Party to any Chargor; or :

: _(ii.i)' 50 requested by-the relevant Chargor, '

the Securaty Trustee may by wrltlng under hand appolnt any persorl (or persons) to
_be a Recenver of all or any. part of the Charged Property '

Section -109('1)‘ of the Law of Propertv Act 1925 shall not apply tci this deed. .

Paragraph 14 of Schedule B1 to the Insolvencv Act 1986 shaII apply to the floatlng -

charge created by this deed

@

The Securlty Trustee shall be entitled to appoint a Receiver save to the extent
prohibited by sectlon 72A of the Insolvencv Act 1986,

A Receiver may nat be appomted solely by reason of the obtammg of a moratorlum -

. under- section 1A of the Insglvency Act 1986 in refatior to a Chargor, or anythmg
. .dene with a. view to obtammg such a moratonum

A‘pproprnatlon '

(a)

by

(<)

@

In-this deed, "financial collateral” has the meaning given to that term in the-

-Financial Collateral Arrangements {No 2) Regulations 2003 (SI 2003/3226).

If:

(i). . an Event of Default has occurred and is continuing; or

(). notice demanding payrhent of any sum which is due but unpa.ld in respect of

the Secured Obligations has been given by the Security Trustee or any other
Secured Party to any Chargor, ' : : : :

the Securlty Trustee may approprlate all or part of the fmanual collateral in or

towards sausfacuon of the Secured ObthItIDnS

The Securlty Trustee must attribute a value to the approprlated flnanC|al collateral

- ina commermally reasonable manner

-Where the SeCUrity Trustee exercises its'rights of appropriatien and the value df

the financial collateral appropriated differs from the amount of the Secured
Obllgatlons as the case may be, either:
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AR () the Securlty Trustee must account ta the relevant Chargor for the amount
o = by which the value .of the approprlated fmanmal collaterat exceeds the -
Secured Obllgatlons or :

_ the Chargors wrll remain liable to the Secured Partles for any amount whereby the vatue
of the appropriated flnanc1al coIIateraI is Iess than the Secured Obligations.

15, - EXTENSION AND VARIATION OF STATUTORY POWERS.

‘15,1 Statutory Powers -
The'p’owers confer'red on mort'gagees receivers or administrative receivers by - statute
‘shall apply to-the security created by this deed, unless they are expressly or impliedly -

- excluded. If thére is ambiguity or conflict’ between the. powers conferred by statute and
those contamed in th|s deed, those contained in this deed shalt prevalil,

152 Section 101 LPA Powers
The' power of sale and other poWers conferred by section 101 of the Law of .Propertv Act

. 1925 shall arise on the date of this deed and for that purpose the Secured Obllgatlons are .
deemed to have fallen due on the date of this deed.

' _'15.'3 s Powers of Leasmg :

'The Security. Trustee’ may lease, make agreements for Ieases at a premlum or otherW|se
' accept surrenders of leases and grant options .or vary or reduce any sum payable under

any leases or tenancy agreements as it thinks fit,-without the need to- comply with any of
. the provisions of sectlons 99 and 100 of the Law of Prooertv Act 1925

'15.4 Restnctlons Drsapplled

- The restrictions. on the consolldatlon of - mortgages and on exercise. of the power of sale .
: |mposed by sections 93 and 103 respectively of the Law of PrODertv Act 1925 shall not
: applyr to the secunty constltuted by this deed ' -

~16. ' STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER
16.1 Recelver as Agent

_ Each Receiver shall be the agent of the relevant Chargor which shall: be solely respon5|ble 3
for hIS or her acts or defaults, and for his or. her remuneration and expenses, and be liable
'on any agreements or engagements made .or. entered into by - him or her. The Security-
Trustee will not be responsrble for’ any mlsconduct negllgence or default of a Recelver '

16.2. -Powers of Recenver

Each Receiver appomted under thlS deed shall have al[ the powers conferred from t|me to '

' tlme ‘on receivers by the Law of Property Act. 1625 and the Insolvencv Act 1986 (each of -
which is deemed mcorporated in this deed), so that the powers set out in schedule 1 to

- the Insolvency. Act 1986 shall -extend to every Receiver, whether or not an administrative
receiver. - In addition, notmthstand:ng any Ilquldatlon of the relevant Chargor each

: Recelver shall have power to: :

-(a) . (manage, possess;on, control) manage take possessian of, or take control of '
' _collect and get in.the Charged Property and for that purpose to take proceedmgs
(in the name of the relevant Chargor or othermse),

{b) - (gn_re u_p -pusse_ssmn) give up possessmn of the Charged _P'roperty;' N
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(c) - (E)t.ercise Sec:uritv .Tru's'tee's"rights)

(i) '_ exercise all or any of the Secunty Trustees powers, rights, drscrettons and
_ remedies under this document in respect of the Charged Property, and

(ii} comply with the chrectl.ons given by the Security Trustee;
S (d) ('carr'y on hu-siness)

{0 carry.on or agree to carry on the business of the relevant Chargor in and
" with the Charged Property and to stop doing so; and '

(ii}) -'effect all repalrs purchases and Insurances and generally to do everythmg
that the relevant Chargor m|ght do-in the ordinary conduct of |ts busmess
“to:- :

(&) protect or improve the Charged Property, or

(B)- 'obtam income or returns from the Charged Property and to conduct_
the relevant Chargor s busmess :

" without _bel;ng_responssble for any loss;
-“(e-) '(borrow)

(i) borrow from a- fmancsal institution. or {with the consent of the Securlty _
Trustee) any other person any money that may. be required for any of the ~
" ‘purposes mentioned in clause 16.2(d) (carry on busnness) above and '

(D) (in the- name_-of the' relevant Chargor or othermse) secure any mtmey

" borrowed by ‘granting Security in the Charged Property so that the Security

" may rank in priority to, equally with or after the ‘Seclirity granted in efause 3
(Chargmg Clause}, - :

without the Security Trustee beifng bound to enquire whether the borrowing -
is ‘necessary. or propér- or- responsible for the mlsappllcation or..non-
apphcatlon of any money borrowed

(f} . (hire out, Iease o'r Iicerise) hire out; Iease or hcense the- Charged Property'

' (including in the. name of the relevant Chargor) for any term at the rent or Ilcence
fee and on terms that seem “desirable to the Receiver (with or without a purchase
option and whether or not the Recelver has taken possessmn),

{(g) (exerclse rlghts) exercise all or any powers rlghts dtscretlons and remedies of
' the relevant Chargor of in connection with the Charged Property (|nctud|ng rights
available under the Compames Act or any other statute or under the rules of any - -
: stock exchange), '

(h) (reg’istration) do everything necessary to obtain registration of the Charged
' Property in the Secunty Trustee's hiame or :n the name of the Secunty Trustee's
normiinee;

() (settle disputes)
(i)~ settle, arrange. and compromise any accounts, claims; questions or disputes

‘that may. arise in connection with' the relevant: Chargor’s businéss or the
Charged Property or in any way relating to this document and-
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(i) execute releases or other dlscharges ln refation to' the " settlement,
arrangement or compromlse e o S
(i (sell) sell (whether or. not the Receiver has taken 'possessmn), exc‘hange or’
.. - otherwise dlSpOSE of (absolutely or condrtlonally) the Charged Property {or agree to- )
. do so) . . . R

OR ”whether or not the relevant Chargor has carried out any work on the
= Charged Property or otherW|se prepared the Charged Property for’ sale '

: '(ll)-. ' W|th or W|thout other property,
_ :(ili:) - by publlc auctlon prlvate sale or tender for cash or on credlt : -.
. (ivj .. .vvhe_th_er_ or:not the reserve price for'a sale by_ .auc_tion or ten_der is dis.closed;'_
_. (V)'_'_ ) in_'one lot or in par-cel_s_;_ . | |
tvi.l _vvith.or"with'out speclal conditi.ons' (such as conditions as to ti.tle' or tlme or
method . of payment of purchase rnoney) |nclud1ng by allowmg the purchase

. _money te remain:

(A) outstandlng on any securlty over the property sold or over any other
- . property; or '

(B). owing 'without any security; and’
.- (i) on otherterms the Receiver considers desirable, '
' .wit'hou.t..b.ei.ng responsible for any ioSS'
_ (l'()' _(transfer on sale) execute transfers and a55|gnments of the Charged Property'
" (including in the name of the relevant Chargor), and do everythmg to complete any
. .zdle under clause 16 2(1) (sell} above that the Recelver thinks necessary,
() '(insure) insUre the Charged Propert'y that is of an lnsurable"nature agalnst risks of
:  destruction, loss. or damage for the amounts and an the terms that the Receiver -

: 'thmks appropnate

-(m) (sever frxtures) sever fixtures belonging to the relevant Chargor and sell them_'
apart from any other part of the Charged Property, _

(n). .(employees and . agents) engage employees agents COnsultants laWyers _
' ' adwsers and contractars’ for any of the purposes of this clause on terms that the
. Recewer th|nks appropnate '

(a) -(gwe rece|pts) give recelpts for all money and other property that may come |nto' _
' “the hands of the Recelver in exercise of any power given by this document '

(p_) (enforce. contracts) carry out and enforce or otherwrse obtarn the beneﬁt of all
' _ contracts : :

i) o entered into or held by the relevant Chargor in connect|on wrth the Charged .
' Property, or o : : :

- (i) - entered .in_to' in-eXer'cis_e'-ol_’_ the powers given by this document;

“(a) ~(make debtors .bankrupt)_ make. debtors bankrupt and wind up _co_m'pan-i_es or
" other applicable entities and .d_o_everything_ in_connection with any bankruptcy or
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. wmdmg up that” the Recelver thinks deswab]e to recover or protect Charged
Property, :

(r) (perform undertakmgs) do everythlng necessary to perform any undertaklng of
-the relevant Chargor i this document :

(s_) (recelve money) receive all money or other property payable or dellverable to the
relevant Chargor from the Charged Property;

(D '(deSIrable or incidental matttars-):

(-i) 'j_ do or cause to be done everything that the Recelver thinks: deswable in the
|nterests of the Secunty Trustee; and’ :

'(li)' do anythlng |nc1dental to the exercise of any oth.'er power;

' (u) | (take legal proceedmgs) take proceedlngs (including in the name of the relevant '
' Chargor) i connection with-any of the above; and :

V) '(delegate) with the consent of the Secunty Trustee delegate any. of the powers B
- given to the Receiver by this clause to any person '

16.3 Removal of Recewer

: The Secunty Trustee may by not|ce remove from ttme to time any Recgiver appointed by
it {subject to the provisions of sectron 45 of the Insolvencv Act 1986 in the case of an
-admlnlstratlve receivership) and whenever it may deem appropriate, appoint a new -
Receiver in.the place of any Receiver whose appomtment has termmated for whatever
reason. :

. 1_6.4 R_e'_muneration of Receiver

" The S'ecurlty Trustee -may . from time to time’ fix the remunerat|on of . any' Receiver
appointed by it. Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply
to a Recelver appomted under this deed '

16,5  Several Re_cewers

If at any time. there is more than one Recewer, each Recewer may separately exercise all -
-of the powers conferred by this deed (unless the document appomting such Recewer
states otherW|se} ’

17. 'PROTECTION DF THIRD PARTIES
17.17° No Obllgatlon to Enqulre

) No purchaser from, or other person dealing W|th the Security Trustee any Rece:ver or -
o Delegate shall be obliged or concerned to enqutre whether -

(a) the rlght of the Secunty Trustee or any Recewer te exercise any of the powers
conferred by this deed has arisen or become exercisable or as to the propriety or - '
validity of the exercise or: purported exermse of any such power, or’

{b) any of. the Secured Obllgatlons remaln outstandmg or be concerned with notice to -
' “the contrary -and the title and posntton of such a purchaser or other person shall not -
be |mpeachable by reference to any of those matters.. :

. - 18
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- 172 Receipt Conclusive -

- The receipt of the Security. Trustee or any Receiver shall be an absolute and a conciusive
drscharge to a purchaser, and shafl relieve him of any -obligation to see to the apphcatron
of any moneys.or other consideration pald to or by the d:rectlon of the Securlty Trustee or'
any Recelver .

18 o PROTECTION OF SECURITY TRUSTEE AND RECEIVER
181  Role of Securlty Trustee

The provnsrons set out in the Secunty Trust Deed shall govern the nghts duties and :
"obllgatlons of the Securlty Trustee under this deed. :

18.2 - Deleg_atmn :

' The Security Trustee may delegate by power of attorney or in any other manner all or any
- of the powers, authorities and discretions which-are for the time being exercisable by it
_ under this deed to any person or persons upon such terms and conditions (including the _
. power to sub-delegate) as it may think fit. The Security Trustee will not be liable or -
responsible: to any. Chargor or any other person for any losses arlsmg from any act, .
default omlssmn -or mlsconduct on the part of any Delegate .

18.3  No Ltablllty

" Neither the Securlty Trustee nor any Recewer er Delegate shall be liable if respect of any B
of the Charged Property or for any- loss or damage Wthh arises out of the exercise or the .
attempted or purported exercise. of, or the failure to exercise any of, their respectwe
powers, unless caused by its or hlS or her fraud ‘gross neghgence or wulful default

184 Possess:on of Charged Property

' - Without pre;udlce to clause 18.3 (No- Llabl|lty), if - the Secunty Trustee or any Delegate
enters .into possession- of the ‘Charged Property, it will not be liable to account as .
" mortgagee in possession and may at any time at its discretion go out of such- possession. -

18,5 Indemnity -

(a) Each Chargor jointly and severally shall promptly indemnify the Security_.Tru'stee

' and évery Receiver and Delegate against any cost, loss or Hability incurred by any .
of them as a result of ‘acting as Security Trustee, Receiver or Delegate (otherwise,
in each case, than by reason. of the’ relevant Security Trustees Recewers or '
Delegate s fraud, gross negllgence or wilful mlsconduct) .

-~ (b) Each Chargor expressly acknowledges and’ agrees that the: contlnuatlon of its -
' - Indemnity oblrgahons under this clause 18.5 will hot be pre]ud!ced by any release o
__of securlty or disposal of any Charged Property : . '

() . The Security Trustee and every Recewer and Delegate may, in prlonty to any '
" payment to the other Secured Parties, lndemmfy itself out of the Charged Property -
in respect of, and pay and retam aII sums necessary to give effect to the mdemmty'

in this- clause 18.5.

19, AP'PLI'C_ATION OF_ENFoRc-EMENT pRoceeos
9.1 'Order of Application .

AII proceeds of enforcement (whether cash or Ton- cash) recelved or recovered by the ’
Secur[ty Trustee or any Recewer pursuant to this deed shall (sub]ect to the clalrns of any
o | 15 |
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' person havmg pnor r|ghts thereto) be applled in the foflowmg order notmthstandmg any
purported approprlatron by -any Chargor .

: (a) S in. dlscharglng any sums owmg to the Secunty Trustee any Recelver or any .
- Delegate; : :

(b)Y in pa'y'men't of all costs and expenses incurred by any Secured Party in connection
o with any realisation or enforcement of the security created by this deed taken in
accordance with the terms of th|s deed and :

_ .(c)'- ~in payment to a Lender for appllcatlon in aocordance with clause 17.3 (Partial -
: Payments) of each Facmty Agreement :

19.2 " Suspense Account .

(a)  Until the Secured Obllgatlons are pard in full, each: Secured Party may place and
keep (to the extent possible and for such time as it shall détermine) any recoveries
or.other proceeds of enforcement (whether cash er non-cash) received pursuant to
this deed or otherwise .on account of any Chargor's liahility in respect of the
Secured- Obligations in an interest bearing separate suspense account, without- -
having any obligation to apply aII or any part of the same in or towards dlscharge '
of the Secured Obllgatlons

(b)y If the' securrty created by this deed is enforced at a time when no amount is due

. - under the Finance Documents but at the time when amounts may or will become
due, a Secured” Party may pay any recovenes or- other proceeds of enforcemiant _
into a suspense account, . i B

| 20.  PROTECTION OF SECURITY
20.1"  Continuing Security -

This security Is to be a continuing security until a final irrevocable discharge of the
Charged Property is given to the Chargor under clause 26.4 (Covenant to Release)' _
notwithstanding any intermediate payment or settlement of all or any part of the Secured .

. Obhgatlons or any other matter or thlng : :

20.2  Other Seeurity.

(8} - This security is to be.in addition to and shall neither be merged in nor in any way .~
" exclude or. prejudice or ‘be affected by any.other security or other right which the -
-Security Trustee or.any other Secured Party may now or after the date of this deed
-hold for any of the Secured’ Obhgatlons : :

by This securlty may be enforced against’ each Chargor without first hawng recourse
" to any other rights of. the Secunty Trustee or any other’ Secured Party

'20.3- . Cumulatlve Powers

(a) The. powers WhICh thIS deed confers on the Securrt\;r Trustee the other Secured .
Parties- and any Receiver appo:nted under this deed are. cumulative, wrthout
prejudice to their respective powers under the general law, and. may be exermsed_ '
as often as the relevant person thmks approprlate ' oo

~{b).  The Secunty Trustee the other Secured Partles or the Recelver may, in connection
- owith the exermse of their powers, join or concur W|th any person in any transaction,
scheme or arrangement whatsoever :

TR 20
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o (c) * The 'res'p'ective' powers of the Security Trustee, the other. Secured Parties and the "
' Receiver will in no. circumstances be suspended, waived or otherwise’ preJudlced by '
anything other than an express consent or amendment

204 Amd’unts'Avbided:

If any amount paid by a Chargor in respect_of the Secured Obligations is capable of being
avoided or- set ‘aside  on the liguidation or administration -of the relevant -Chargor or
otherwise, then for the purposes of this deed that amount shall not be con5|dered to have:
been pald o :

205 Dlscharge Condltlonal

If any dlscharge release or arrangement (whether in respect of the obllgataons of any
~ Chargor or in respect of any security for those obligations or otherwise) is made by a
~Secured Party in who{e or in part on the basis of any payment, securlty or other
-disposition which is avoided or must be restored in insolvency, liguidation, administration .
‘or-otherwise, without limitation, then the liability of each Chargor under this deed will
‘continue or be reinstated as if the discharge, release or arrangement had not occurred.

20,6 Waiv'er of D'efences'

The obllgatlons -of each Chargor under th|s deed wnIF ‘not be affected by an- act, omlission, -
matter or thing which, but for this provision, would reduce release or preJudlce any of its -
~obligations under. this deed (without limitation and whether or not known to it or- any

Secured Party) mcludmg ' :

(a)  any time, waiver or consent granted to, of compaosition with, any.person;

(b) . the release of any person under the terms of any composition or a'r_ra'ngement;_
~{c) ' the taking, variation; compromise, exchange, renewal or release of, or refusal or

' neglect to perfect take up or enforce any rights against; or secunty over assets.

. of any persgn;

{d) any incapacity or lack of power, authonty or Iegal personahty of ar d|ssolutlon or
: : change in the members oF status of. any other person; ' :

: (e)' ' any amendment novatlon supplement extensnon, restatement (however )
© . fundamental and whether or not. more onerous) or replacement of a Fmance
: Document or any other document or securlty, i :

' '(f) ' any unenforceablllty, |Ilegal|ty oF mva]ldlty of any obligatioh of any person under _'
: _ any Finance Docurnent or any other document or security, or

(g) any msolvency or snmllar proceedmgs. .
20.7 "'_Non-’competition

.Unt|l all arnounts which may be or become payable in respect of the Secured Obllgat|ons

" have been- irrevocably . paid in full and unless the Secunty Trustee otherwise directs, no -
Chargor will exercise any rights which it may have. by reason of performance by it of its
obligations under this deed or by reason of any amounts belng payable -or liability. arlsmg E
under th|s deed : . . _ :

' (a).. ~to’ cialm any right of lndemmty or. contrlbutron in respect of any payment rnade or
other satlsfactmn of that Chargors liability under this deed A

_ o 21
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S (b) _.'_.'.'to take the beneﬂt (whether by way of subrogatlon or otherwrse) of any rights of
© . the Secured Parties under the Flnance Documents _andfor .-

(c) - to claim or prove as a creditor of any Obhgor in competlnon wath any Secured'
Party. : :

. Each Chargor shall-hold any benefit, payment or distribution received by it contrary-to this
~clause 22.7 (Nen-competition) on trust for the Secured Parties. and shall promptly pay or
transfer the same to the Security Trustee or as the Security Trustee may direct for

appllcatmn in accnrclance with clause 21 (Appllcatlon of Enforcement Proceeds)

~20.8° Release of Right of Contrlhutmn

- If any Chargor (a "Retlrlng Chargor“) ceases to- he a Chargor in accordance with the .
terms of the Finance Documents for the purpose of any sale or other dlsposal of that
: Chargor then on the date such Chargor ceases to be a Chargor : : :

{a) that Chargor - is reIeased by each. other Chargor frorn any I|ab|ltty (whether past

-7 present or future and whether actual or contingent) to make a contribution to any

_-other Chargor arising by reason of the performance by any other Chargor of its
obligations under the Finance Docurnents and : :

by - each other Chargor-w-aives any‘-rights -it_may-have by reason of the performance of -
- " its obligations under the Finance Décuments to take the benefit (in whole or in part
“and whether by way of subrogation or otherwise) -of any rights of the Secured
- Parties under any Finance Document or of any other security taken pursuant to, o
in ‘connection  with, -any Flnance Document. where such rights - or securlty are
granted by orin reiatlon to the assets of the Retlrlng Chargor. : '

_20..9-' -_Subsequent Securuty Ruling- off Accounts

If the - Secunty Trustee -or any other Secured Party receives. n0t|ce of any’ subsequent
-Security or other interest affecting any of the Charged. Property it may open a new
account for the relevant Chargor in its books. If it does not do so then (unless it gives
express notsce to the contrary. to the relevant Chargor), as from the time it receives that

' notlce alt payments made by the relevant Chargor to it shall (in the absence of any
‘express appropriation to the contrary) be treated as having been credited to- a new
account -of the relevant Chargor and not as hawng been applied in reduc:tton of the
Secured Obligations.

: 20..10 Redemptlon uf Pl‘lOl“ Charges _

The Secunty Trustee may, at any time after an Event of Default has occurred redeern any
“prior Security on or relating to any of the Charged Property or procure the transfer of that
Security to itself, . and may séttle and pass the accounts of any person entitled to that .
prior Security. Any account so settled and passed shall (subject to any manifest error) be.
_conclusive and  binding on each Chargor. = Each Chargor will on ‘demand pay to the
Security Trustee all principal momes and |nterest and afl Iosses incidental ‘to any such
+ - redemption-ar transfer :

21, SET-OFF

(a) If-a Default has occurred and s contmumg, any Secured- Party may set off any
"'matured obllgatlon due from a Chargor under the Finance Documents (to-the -

_extent beneficially owned by that Secured Party) against any matured obhgatlon
-owed by that Secured Party to that Chargor, regardless of the place of payment,
. booking branch or -currency’ of either obligation. - If the obligations are in different- .

- -currencies, the Secured Party may convert either obligation at a market rate. of

exchange in |ts usua! course OF business for the purpose of the set off

ASIA\SBOLTO\ZDGGLQIZZ.IO S



() - If the re[evant obllgatlnn or I|ab|lrty of o Chargor is unhqundated or’ unascertalned
© . -the Secured Party may set-off the amount which it estimates (in. good faith) will be’
the firial amount. of that obhgatlon or liability: once it becomes hqmda‘ced or'_
' ascertamed :

S22, . CHANG-ES TO PARTIES
221 'As_signment by the Security Trustee"

) The Securlty Tristée may at any time aSSIgn or otherwnse transfer all or any part of |ts
rlghts under thlS deed in accordance W|th the Finance Documents:

222 Changesto Parties

" -Each Chargor authorises and agrees to changes to part;es under. ciause 17 (Ceasmg to be
a Finance Party) and clause 18 (Changes to Obllgors) of the Common Terms Deed, and
'authonses the Security Trustee to execute on its behalf any document required to effect-
the necessary transfer of nghts or abligations contemplated by those provisions:

22.3 _"Consent of Chargors '_ '

Each Chargor consents to the accession to this deed of additional Chargors and agr'ee that -
: any such accession will in no way prejudice the’ Secunty granted by it, or affect the
-covenants gtven by it, in this deed

23. - CURRENCY-
234 Canversion

Al monies received or held by the Security Trustee or any Receiver under this deed may

‘be converted into any other currency which the Security Trustee considers necessary to -
o drscharge any obllgatlons and liabilities comprised in the Secured Obligations in that other_

currency at a market rate of exchange then preva:lmg '

' 23.2  No Dlscharg'_e -

No payment to the Secufity Trustee: (whether under ary judgment or court crder or -
- otherwisey shall d|scharge any obligation or liability in respect-of which it was made unless
and untit the Security Trustee has recelved payment in full in the currency in which the
'obhgatmn ar liability is payable or, |f the currency of payrment i not specified, was
incurred. - To the extent that the’ amount of any such: paymeént shafl on actuzl ‘conversion
into that currency fall short of that obligation or liability expressed in that currency, the .
Security Trustee shalf have a further ‘separate cause. of action in relation to the shortfall
and shall be entltled to enforce the secur{ty constltuted by this deed to recover that’™

amount, : : :

24. . MISCELLANEOUS
24.1 . Invalldlty of any Provusron '
_'If any prowsmn of this deed is or becomes invalid, xllegal ar unenforceable in any ‘respect -
_' under any law, the validity, legality and enfdrceablhty of the. remalmng prowsmns shaII ;
~not be affected or lmpalred in any way :
242 '_Counterparts
This deed may be executed in any number of counterparts and this has the same effect.

as |f the 5|gnatures on ‘the counterparts were on a smgle copy of this deed.,

Co 23
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24,3 Failure to Execute

Failure by one or more parties (*Non-Signatories") to. execute this deed on the date
‘hereof will-not |nvalldate the provisions of this deed as between the other parties who do

exécute this deed. . Such Non- Slgnatories may execute this deed on a. subsequent date
and will thereupon become bound by |t5 provisions, : '

' N 24.4 Covenant to Release

R The Securlty Trustee must at the request and cost of the Chargor reconvey, surrender or_ '-
release  any Charged Property to the Chargor and the. Charged Property WI|| then be
e dlscharged from thlS deed: :

-~ {ay- when the Securlty Tr.ustee is sat_isﬁ'ed that:
()] _' _ 'al.l the Secured Obligations has been irrevocably paid and dlschar'ged':n full
7 or satisfied in accordance with this deed and" (without Ilmutmg thls) that

__clause 20 5 (Dlscharge condltlonal) WI|| not apply, and

(i) - no amount remalns contlngently payable or may become payab}e on the
: securlty of thls deed (lnctudmg under an mdemnlty), and .

- (b} - on payment or. retentlon of all expenses incurred by or payable to the Securlty.
Trustee any Recelver or any Delegate '

_ Any dlscharge is subject to clause 20 5 (Dlscharge condltionai)
25._ . . GOVERNING LAW AND JURISDICTION

. (a)_. - This deed and any non- contractual obllgatmns arising out of 6rin connectlon w1th it :
shall be governed by and construed in accordance Wlth Enghsh law.’ :

{b} The courts of Engiand have EXCIUSIVEJUFISdICtIOH to settle any dispute arising out of
' or in connection with th|s deed (including a dispute regardlng the existence, validity
or termination of this deed or any. non- contractual obllgatlon arising out of or in .
" connection W|th this deed) (a "Dnspute")

{c). ' The partles to thIS deed agree that the courts of"E'ngland are the most appropriate
and. convement courts to settle D|sputes and accordnngly no party will argue to the
contrary .

IN WITNESS v_vhereof th|5 deed has been duly executed and dellvered on the above date first
above wr]tten .

R Cooa
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- SCHEDULE 1

N _Ch'al"go:rs '

Name - o o S | - g Registered N._u_mbe'r' e
TowerTran5|tGroupL|m|ted A  - oé45'1873'_
.Tl.Jwe_rTra.nsit Limited BN _.0'4.3356.58 3
. Towér_TranSjt Operatioﬁs l__imitéd' ' _ ' | --08314506'

Tower Transit Property Holdings Limited SR 10199751

Tower T?an'sit.Assét_Holdings Limited g S 10738299
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SCHEDULE 2

Subsidiary Shares

" Chargor Subsidiary. - ) _Ndi’nb.ef and class of Details of nominees.  (if
LA ' : shares _ .. any) holding. Iegal title to
: shares
Tower Trarisit GroupTower Tran5|t Asset 1 Ordlnary Share ~ Not Applicable
: Limited T Holdmgs Limited . B
Tower ~ Transit GroupTower Transrt L|m|ted 50,000 ) OrdinaryN_ot Applica_ble- '
Limited . . —— Shares . o ' e
Tower Tran5|t GroupTower Tran5|t USA Inc 10 000 - - _O'rdinaryNot Applicable

Limited - _ T Shares

' Tower' Transnt Limlted Tower Tran5|t Property 1 Ordmary Share Not Applicable
: _ Holdlngs L[mlted o ' e

_ Tower Tran51t le:ted Tower : Transut 1 Ordlnary Share .-No_'t' Applicable '
Operations L|m1ted : . o o

26
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. scHEDULES
Ass.i'g ned Agreements

Nane as of the date of this deed.

. : _ . 28
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SCHEDULE 4
Intellectual pro_pert_y

- None as of the date of this deed.

29
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SCHEDULE 5
Material thip_men't_'

None as of the date of this deed.

_ B B 30
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SCHEDULE 7
Forms of n.otice to coun’tei‘p.artie_s '
| . Part':t .
Farm of notice to counterparties '_of Ass_ign.ed .Agr_eements_

Tor o : [insert name and address of COunterparty]_

Dated: . @

Re: [here identify the relevant Assigned Agreement] (the "Agre_eme_nt"_) .

' We notify you that [msert naine of Chargor] (the "Chargor") has assugned to [msert name of :

. Security Trustee] {the "Securlty Trustee”) for the bhenefit of itself-and certain other part|es
-(the "Secured Parties”) all its right, title and interest in the’ Agreement as secunty for certam
obllgatlons owed by the Chargor and others to the Secured Partles

We further'notlfy you that:

- 1. the Chargor may not amend or termlnate the Agreement W|thout the prlor written consent'
- of the Security Trustee :

20 you may continue to deal Wlth the Chargor in relatlon to the Agreement untlI you recelve
' " written - notice to the contrary from the Secunty Trustee. Thereafter, the Chargor will '
~ cease to have any right to deal with you in relation to the Agreement and therefore from _
-'that t|me you should deal on!y with the Securtty Trustee

TR 'you are authorlsed to dlsclose mformatlon |n relatlon to the Agreement to the Securlty' .
. 'Trustee on request :

4. _' after recemt of written notice in accordance wuth paragraph 2 above, you must pay alI :
monies to - which the Chargor is entltled under- the Agreement direct to the Security
Trustee (and not to the Chargor) unless the Securlty Trustee otherW|se agrees in writing;
and :

5. “the provisions of this riotice may onty be revoked with the wntten consent of the Securlty '
Trustee ' :

Please 5|gn and return the enclosed copy of this not|ce to the Security Trustee (wn:h a copy. to the _
: -Chargor) by way of conﬁrmatmn that :

(a). . you agree to the terms set out in th|5 notn:e and to-act |n accordance with its
provnsrons : Ce : :

('b')'_ '_you have not recelved notlce that the Chargor has a55|gned or charged its rlghts '
' under the Agreement to' a third. party or created any other interest (whether by
_way of secunty or otherwise) |n the Agreement in favour of a thlrd party, and ’

(c')_' you have not clarmed or exerused nor do you have any outstandmg right to cIa|m
. or exercise agalnst the Chargor any rlght of set- off, counter—clalm or. other rlght _
] relatlng to the Agreement .

_ e 32
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- The provisions of this notice are governed by English law.

Yours faithfully

. Name
for and an. behalf of
[msert name of Chargor]

_ [On acknowledgement copy]
' _Td: ' _ [ msert name and address of Secunty Trustee]

' _Copy to: - [msertname and.address of 'Chargar]

' We acknowledge recapt of the above notlce and conﬂrm the matters set out in paragraphs {a) to
(c) above - . . .

.......................................

_for and -on- behalf of .
[msert name of Counterparty]

- Dated: . .

ASIA\SBOLTOV200819122,10 -



part 2
Form of no_tic_e to insurers
To: [insert name and address of ihsurance- company]

- ~ Dated:- e

Re: [heré iden'ﬁ_fy the re!e_vant -insuran_ce policy(ies)] (the "Policies"")'

- We notlfy you that [msert name of Chargor} (the "Chargor“) has assugned to [msert mame of
_Secunty Trustee] (the "Security Trustee") for the benefit of itself and certain other parties -~
(the "Secured Parties") all its right, title and interest in the benefits arising under the Policies.
(including rights of recovery and proceeds) as. secunty for certam obligations owed by the Chargor -
and others to the Secured Parties. The Chargor remalns the |nsured person under the Policies. ' '

' .We further notify you that

1. the Chargor may not. amend or terrmnate the PoI|C|es wuthout the pnor wrltten consent of '
the Secunty Trustee : : '

20 .yo_u-may.cont-inue to deal with the Chargor in relation to the Policies. until you receive
" written notice to the contrary from the Security Trustee. Thereafter, the Chargor. will
‘cease to have any rlght to deal with you in relation to the Po!u:les and therefore from that _

time you should deal only with the Securlty Trustee :

3. ”"-you are authorised to dlsclose rnformatron in relahon to the Pol|c1es to the Securlty'
' - Trustee on request and ' :

4. the prowsmns of th|s notuce may only be revoked W|th the wrltten consent of the Securlty :
Trustee : '

i Please 5|gn and return the enclosed copy ‘of thns notlce to the Securrty Trustee (W|th a copy to the Ny
Chargor) by way of conflrmatton that: . .

C(a) you agree to act in accordance with the provisions of thls notlce, '

(b} - you have noted the Securlty Trustee 5 |nterest as first mortgagee and as ﬁrst loss.
payee on the Policies; ' '

(<) after rece|pt of written notice in accordance with paragraph 2 above, you Wl|| pay
-~ ali monies to which the Chargor is entitled under the Policies direct to the Securlty :
- Trustee (and not to the Chargor) unless the Secur:ty Trustee othervwse agrees in
wntmg, o : .

: (d) you will not cancel or otherwise - allow the Pohcres to lapse without glvmg the
Secunty Trustee not less than 14 days wrltten notnce

(e) ' you have ot recelved notice that the Chargor has a55|gned or charged |ts rights .
" under the Palicies to a third party or created any other interest {whetter by way of
o securlty or. othermse) in the PO|ICIES in favour of a thlrd party, and. : '

- .you have not clalmed or exercised nor do YO have any outstandmg right-to claim:
i or exercise against the’ Chargor, any rlght of set-off counter ~claim or other rlght
“relating to the PoIIC|es ' :
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- The prmnsmns of thlS notrce are governed by Engllsh law

. Yours falthfully

“for and on behalf of _ o
[insert name of Chargor] . -

[On acknowledgement copy)

Tor N linsert name and address of Security T rustee]
Copy'to: - [insert name and address of Chargor]

“We acknowledge receipt of the above notlce and conf"rm the matters set out in paragraphs (a) to
-(f) above

Name :
“far and on behaff of
J[insert name of msurance company]
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'SIGNATORIES TO DEBENTURE
: _Ch:arga'fs '

_ ‘Executed as a deed by TOWER TRANSIT |
. GROUP LIMITED: :

e

CUDIRECEON et et

D-i'reét-or/Sécreta.ry' q R L -
Name: PhuL LAYMe D  coX

'Notic:e Details o h ' ' - B
Address: U\JQS’ihqu\e_ -R}@(\k, C\QWQQ&. Q\,\Q_ojr \N&f} v M \}\mc}‘@\ \/m_
o Wedon WA SR | = el

Facs;mfle

o .Attentlon CQN@\N&%Q- "

Signature page to English law debenture



... Executed as a deed by TOWER TRANSIT
LIMITED: - o - :

. Difector L _ o L
| Afme: ANDRIL DM D MmoiR

Director/Secretary =~ - o _ T _
- . Name: Paun Rpymuo cox

Signature 'pa_ge'tci English lavi debenture



Executed as a deed by TOWER TRANSIT
OPERATIONS LIMITED: :

e o B

 Director - -
- IName: - APDR2ZG . DAVID Mmus

Director/Secretary -~ . IERUUNVIRTE T
: L ' . Name: Pavi Bd1pwerd (oXx -

Sighature pége to English'!aw.debenture :



... Executed as a deed by TOWER TRANSIT = -
PROPERTY HOLDINGS LIMITED:

Mt S Nt S

_Director - / e - e
: Wame: PRS- PAuD muik.

- Dire.ctor/Setrété_h('- ' Lo S
S . Name:' gpur RAqgmad CoX -

Signature page to English law debenture



. Executed as a deed by TOWER TRANSIT
ASSET HOLDINGS LIMITED:

Nt N N .

* Director _ Co T
. o NEme: ANDRz e DAV mu, g

'_Directbr/Sgcrétary o e e
SRR Name: ~ fRut o Easirord  cax

Signature page to Eﬁglié,h law debenture



- Security Trustee

~ Signed sealed and delivered for WESTPAC
ADMINISTRATION PTY LIMITED under power
_of attorney in the presence of i

Signature of witness .- ] . ' Signature.of attorney

Name of withess {print) T - Name of attorney (pr.int)

Date of power of attorney -

" Signature page to English law debenture



