105 T3
In accordance with {
Sections 8594 and M RO 1
859J of the Companies

Act 2006 Particulars of a charge |s Lase orm

A fee 1s payable with this form. You can use the WebFiling service to file this form onhne.
Please see ‘How to pay' on the Piease go to www companieshouse gov uk
last page

< What this form 1s for X What this form is NOT for For further information, please
You may use this form fo register You may not use this ferm to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use for "

court order extending the ime for delivery

This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of th
delivered outside of the 21 days 1t will be rejected unless it 1s a
*L29PZDK8"
LD2

03/06/2013 #78

You must enclose a certified copy of the iInstrument with this f COMPANIES HOUSE

scanned and placed on the public record

Company details I—(“ W’e"
Comparymuneer [0 o [x [5 [e [e [o [o > ¥

Company name in full |TRAVELE‘.X GLOBAL AND FINANCIAL SERVICES LIMITED bold black capitals '

All fields are mandatory unless
specified or ndicated by *

| {AS "CHARGOR")

E Charge creation date

Charge creabion date lq ‘T IW |F15— I;?_ F ,T F

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitied to the charge

Name [ BARCLAYS BANK PLC {AS "SECURED PARTY")

ll CHURCHILL PLACE, LONDON Ei4 5HP

Name |

|
Name r

|

|

Name

-

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

] | confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

Department for Bunness CHFP025
Innovation & Siilks 04/13 Version 10 Laserform Intemational 4/13

BIS




MRO1

Particulars of a charge

ﬂ Description

Please give a short description of any land (including buildings), ship, aircraft or Continuation page
intellectual property registered {or required to be registered) in the UK which 1s P'easee‘:ff a °‘t’"""“a"°d” page i
subject to this fixed charge or fixed secunty you nesd fo enter more deials

Description

E Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please lick the appropnate box

[x} Yes
[1 No

ﬂ Floating charge

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

[J Yes Continue
[x] No Goto Section?

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

L] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
[ No

CHFP025
04/13 Version 10
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Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

0

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X Cliffd O 14P X

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

CHFP025
04/13 Version 10
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Particulars of a charge

HPresenter information

n Important information

We will send the certrficate to the address entered
betow All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the cerificate
to the company's Registered Cffice address

l“““““ Katie Wilson

] Company name
Clifford Chance LLP

|Mmﬁ 10 Upper Bank Street

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

B How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

IMatter No 70-40006861

|FWWW Londocn

!/Cou ntyRegion

i GRS KN SN CACA

|me United Kingdom

|Dx 149120 Canary Wharf 3

Peuepmne 020 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

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

(] You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56,7&8

You have given a description in Section 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

0 I I

E Where to send

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

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

DX 33050 Caraiff

For companies registered i Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 198600

Charge code: 0019 8600 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2013 and created by TRAVELEX GLOBAL AND
FINANCIAL SERVICES LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 3rd June 2013.

Given at Companies House, Cardiff on 5th June 2013

0l Req,
o

s gq\!f‘

m ‘FA ..."--... o
4 3
Clanp a0

THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




CLEIFFORD
CHAMNCE

CLIFFORD CHANCE LLP

EXLCUTION VERSION

BARCLAYS BANK PLC
AND

TRAVELEX GLOBAL AND FINANCIAL SERVICES LIMITED

SECURITY OVER SHARES AGREEMENT

iz here ha* save for matenal redacted
CmiLan 'lv o1 xhe Companies Act 2006, this
15 = e & me onginal -
Signed. M _4___._ o

Date e 2013 F

Chfford Chance LLP
10 Upper Bank Street w"

—

..Pr

London E14 54 i
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-
THIS AGREEMENT 15 made by way of deed on 2 I May 2013

BETWEEN:

(1}

BARCLAYS BANK PLC (the "Secured Party”) ot | Churchill Place London Et4
3HP and

TRAVELEX GLOBAL AND FINANCIAL SERVICES LIMITED (the
"Chargor") of 65 Kingsway, London WC2B 6TD and registered number 00198600

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION

Terms defined in the Guarantee Facility Agreement shall, unless otherwise defined in
this Agreement, have the same meaning in this Agreement (regardless of whether the
Guarantee Facility Agreement 1s still in full force and effect) and n addition

"Charged Portfolio” means the Shares and the Related Assets

"Collateral Rights" means all rights, powers and remedies of the Secured Party
provided by this Agreement or by law

"Enforcement Event” means the Secured Party exercising all or any of 1ts nghts,
remedies, powers or discreitons under clause 13 17 (Aeceleration and Cancellation)
of the Guarantee Facility Agreement

"Guarantee Facility Agreement" means the guarantee facility agreement dated
26 January 2001 as previously amended and restated and as amended and restated on
or about the date hereot between. ser aftos, the Group and the Secured Party

"Group” means each of the Issuers and each of the Guarantors

"Legacy Secunity” means each of the Secunty Documents provided by the Chargor
prior to the date of this Agreement to the extent 1n full force and effect

"Obliger" means Travellers Cheques Encashment Services Limited, the Issuers and
the Quarantors

"Related Assets” means all dividends. interest and other monies at any ttme payable
at any time 1n respect of the Shares and all other nghts, benefits and proceeds in
respect of or denved from the Shares (whether by way of redemption, bonus,
preterence, option, substitution, conversion, compensation or otherwise) held by, to
the order or on behalf of the Chargor at any time

"Secured Obligations” means all present and future obligations and habihities of each
Obhigor (whether actual or contingent, whether owed jointly, severally or 1n any other
capacity whatsoever and whether onginally incurred by an Obhgor or some other
person) to the Secured Party under or pursuant to each of the Finance Documents,
includmg any habihty in respect of any further advances made under the Finance
Documents, except for any obligation or hability which, 1f 1t were 1included, would

M5 6H6-F O -1 - 70006861
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cause that obligation or hability or any of the Security n respect thereof. 10 be
unlawful, prohibited or invalid by or under any applicable law

"Shares" means all ot the shares in the share capital of Interpayment Services Limuted
{1cgistered number 02199346) held by, to the order or on behalf of the Charger at any
fime

In this Agreement

121 The rules of interpretation contained 1n the Guarantee Facihity Agreement shall
apply to the construction of this Agreement, or tn any notice given under or in
connection with this Agreement

122 Unless a contrary indication appears, a reference to (a) "this Agreement” 1s a
reference to this Agreement as amended or novated and (b) a "Clause” 1s a
reference to a Clause of this Agreement

123 Clause and Schedule headings are tor ease of reference only

A person who 1s not a party to this Agreement has no right under the Contracts
(Rughts of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of
this Agreement

CHARGE

The Chargor charges the Charged Portfol:o, with full title guarantee and by way of
first fixed charge, 1in tavour of the Secured Party for the payment and discharge of all
of the Secured Obligations

DEPOSIT OF CERTIFICATES

The Chargor shall, on the date of this Agreement, deposit {(or procure there to be
deposited) with the Secured Party all certificates and other documents of title to the
Shares. and stock transfer forms (executed 1n blank by or on behalf of the Chargor) in
respect of the Shares

The Chargor shall, promptly upon the accrual, offer or 1ssue of any Related Assets (in
the torm of stocks, shares, warrants or other secunities) 1n which the Chargor has a
benetficial interest. procure the delivery to the Secured Party ot (a) all cert:ficates and
other documents of title representing those Related Assets and (b) such stock transfer
forms or other instruments of transfer (executed n blank by or on behalf of the
Chargor) 1n respect of those Related Assets as the Secured Party may request

VOTING RIGHTS AND DIVIDENDS

Prior to any of the Secured Obligations becoming due and payable and not having
been paid on demand, the Chargor shall be entitled to

411 recetve all dividends, interest and other mones ansing from the Charged
Portfolio, and

GIHHE-3-660-11 0 -2 - 70-4000686]




412

exercise all voting nghts in relation to the Charged Portfolio provided that
the Chargor shall not exercise such voting rights in any manner, or otherwise
permit or agree to any (1) vanation of the nights attaching to or conferred by all
or any part of the Charged Porttolio. or (1) increase in the i1ssued share capstal
ol any company whose shares are charged pursuant to this Agreement, which
would prejudice the value of or the ability of the Secured Party 1o realise. the
securtty created by this Agreement

42 It any ot the Secured Obhigations become due and payable and have not been paid on
demand, the Secuied Party may, tollowing the giving of wrtitten notice to the Chargor,
at 1ts discretion, (in the name ot the Chargor or otherwise and without any further
consent or authonty trom the Chargor)

421

exercise (or refrain from exercising) any voting rights in respect of the
Charged Portfoho.

apply all dividends 1nterest and other momes ansing from the Charged
Portfolio as though they were the proceeds of sale under this Agreement,

transfer the Charged Portfolio 1into the name of such nominee(s) ot the Secured
Party as it shall require, and

exercise (or reframn from exercising) the powers and nights conferred on or
exercisable by the legal or beneficial owner of the Charged Portfoho,
including the right, i relation to any company whose shares or other secunties
are mcluded 1n the Charged Portfoho. to concur or participate 1n

{(a) the reconstruction, amalgamation. sale or other disposal of such
company or any of 1ts assets or undertaking (including the exchange
conversion or reissiue of any shares or securities as a consequence
thereof),

({b) the release, modification or vanation of any rights or habilities
attaching to such shares or securities, and

(c) the exercise, renunciation or assignment of any right to subscribe for
any shares or securities

in each case 1n the manner and on the terms the Secured Party thinks fit, and
the proceeds of any such action shall form part of the Charged Portfohio

5 CHARGOR'S REPRESENTATIONS AND UNDERTAKINGS

51 Except as permitted under the terms of the Guarantee Facility Agreement or with the

Secured Party's prior written consent, the Chargor shall not

311

n
18]

DIO45-3-h00-41 0

assign or dispose of all or any part of the Charged Portfolwo, or

create, grant or permit to exist (1) any secunty interest over or (n) any
testriction on the ability to transfer or realise, all or any part of the Charged
Porttolio
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The Chargor represents and warrants to the Secured Party and undertakes for the
Juration of this Agreement that

321 Staittes

(1) It 15 a corporation, duly incorporated and validly existing under the
laws of 1ts junisdiction of incorporation

(1) It has the power 10 own s assets and carry on 1ts business as 1t 1s being
conducted

322 Buding obligations
Subject to general equitable principles and insolvency and other laws
generally applicable to creditors’' nights, the obligations expressed to be
assumed by 1t 1n this Agreement are legal, valid, binding and enforceable
obligations, and create a first ranking security interest (subject to the terms of
the Legacy Security) over the Charged Portfolio
523 Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by,
this Agreement (ncluding any transfer of the Shares on creaton or
cnforcement ot the security constituted by this Agreement) do not and shall
not
{a) conilict with
(1) any law or regulation apphicable to it.
(n) 1ts constitutional documents, or
(1} any agreement or instrument binding upon 1t or the Shares, or
{b) result in the existence of, or oblige 1t to create, any security over the
Shares
524 Ranhing
Subject to the terms of the Legacy Security, the secunty creaied by this
Agreement has or will have first ranking priority and 1t 1s not subject to any
prior ranking or part passu secunty
325 Powerand author ity

It has the power to enter into, perform and deliver, and has taken ail necessary
action to authonise its entry into, performance and delivery of, this Agreement
and the transactions contemplated by this Agreement

WI5-3 66601 0 -3 . TO-40006861




526 Ownership of Shares

It 1s the sole legal and beneficial owner of the Charged Portfolio free and clear
of all secunty mterests save as created by this Agreement and the Legacy
Security and has not sold or disposed of or granted any options or pre-emption
1ights (n respect of any of 1ts nght, title and mterest, 1n the Charged Portfolio
{other than as permitted under the Finance Documents) and all of the Shares
are validly issued. fully paid and are not subject to any options to purchase.
pre-emption nights or sumilar rights or other restrictions upon disposal which
would operate to restrict tn any way their disposal by the Secured Party should
it come to enforce its security over the Charged Portfolio contained in this

Agreement
537  duthornations
All Authonsations required or desirable
(a) to enable 1t lawfully to enter nto, exercise its nghts and comply with
its obligations under this Agreement, and
(b} to make this Agreement admissible n evidence in its junsdiction of
incorporation and the jurisdiction ot incorporation of each company
whose shares are charged under this Agreement.
have been obtamned or etfected and are in full force and effect
328 Deduction of Tax

It 1s not required to make any deduction tor or on account of tax from any
payment 1t may make under this Agreement

529  MWanding-up

No corporate actions, legal proceedings or other procedure or steps have been
taken 1n relation to. or notice given 1n respect of a composition, compromise,
assignment or arrangement with any creditor of the Chargor or n relation to
the suspension of payments or moratonum of any indebtedness, winding-up,
dissolution, admumistration or reorgamisation (by way of voluntary
arrangement. scheme of arrangement or otherwise) of, or the appointment of
an administrator to. the Chargor and no such step 1s intended by the Chargor
(save for the purposes of any solvent re-organisation or reconstruction which
has previously been approved by the Secured Party)

53 The Chargor represents to the Secured Party that the Shares are tully paid and
undertakes to pay all calls or other paymenis due 1n respect of any pan of the Charged
Portfolio  If the Chargor fails to make any such payment the Secured Party may make
that payment on behalf of the Chargor and any sums so paid by the Secured Party
shall be reimbursed by the Chargor on demand, together with interest on those sums
Such 1nterest shall be calculated from the due date up to the actual date of payment
(after, as well as before, judgement) at the Default Rate under the Guarantee Facility
Agreement

YHMI-3-600- 1 0 - FN-HG00686 |
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FURTHER ASSURANCE

The Chargor shatl promptly execute all documenis (including transfers) and do all
things (including the dehivery, transter, assignment or payment ot all or part ot the
Charged Portfolio to the Secured Party or 1ts nomimee(s)) that the Secured Party may
teasonably specify for the purpose ot (a) exercising the Collateral Rights or (b)
securing and perfecting 1ts secunity over or title 1o all or any part ot the Charged
Portfolio

At any time after the Secured Obligations have become due and payable but have not
been pamid or discharged, the Chargor shall upon demand trom the Secured Party
(a) procure the transfer of the Charged Portfolio into the name of the Secured Party or
1ts nominee(s), agents or such purchasers as 1t shall direct and (b) execute all
documents and do all other things that the Secured Party may 1equire to facilitate the
realisation of the Charged Portfolio

POWER OF ATTORNEY

The Chargor. by way of secunty, urrevocably appomnts the Secured Party and any
receiver severally to be its attomey and n 1ts name, on its behalf and as 1ts act and
deed to execute, deliver and perfect all documents (including any stock transfer forms
and other instruments of transfer) and do all things that the Secured Party may
consider to be necessary for (a} carrying out any obligation imposed on the Chargor
under this Agreement or (b) exercising any of the rights conferred on the Secured
Party by this Agreement or by law, {(including, after the security constituted by this
Agreement has become enforceable, the exercise of any right ot a legal or a beneficial
owner of the Charged Portfolio} or {c) enabling any receiver to exercise, or delegate
the exercise of. any of the nghts, powers and authonties conferred on them by or
pursuant to this Agreement or by law  The Chargor shall ratify and confirm all things
done and all documents executed by any attorney 1n the exercise or purported exercise
of all or any of his powers

POWER OF SALE

It an Enforcement Event has occurred and any of the Secured Obligations are due and
payable but not pard or discharged on demand, the Secured Party shall be entitled.
without prior notice to the Chargor or any other person or prier authorisation from any
court, 10 s¢ll or otherwise dispose of all or any part of the Charged Portfolio (at the
times, 1n the manner and on the terms 1t thinks fit) The Secured Party shall be
entitled to apply the proceeds of that sale or other disposal in paying the costs of that
sale or disposal and 1n or towards the discharge of the Secured Obhigations

The power of sale or other disposal in Clause 8 1 above shall operate as a vanation
and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1925 The restrictions contained in Sections 93 and 103 of the Law of Property
Act 1925 shall not apply to this Agreement or to any exercise by the Secured Party of
its right to consolidate mortgages or 1ts power of sale

A certificate 1n wniting by an otficer or agent of the Secured Party that any power of
sale or other disposal has arisen and 15 exercisable shall be conclusive evidence in the

91045-3 666 o1 _6- TH-S000AR6 E




absence ot mamifest error of that fact, 1n favour of a purchaser of all or any part of the
Charged Portfolio

Y RECEIVER
91 Appointment and removal

At any ume atter having been requested to do so by the Chargor or after this
Agreement becomes enforceable. the Secured Party may by deed or otherwise (acting
through an authorised officer of the Secured Party), without notice to the Chargor

{da) appoint one or more persons to be a recerver of the whole or any part of the
Charged Porttolio.

(b) appomnt one or more recervers of separate parts ot the Charged Portfolio
respectively.

<) remove {so tar as it s lawfully able) any receiver so appointed, and
(d) appoint another person(s) as an additional or replacement receiver(s)
912 Capacity of Receivers

Lach person appomnted to be a receiver pursuant to Clause 9 | (dppomtment and
removal) will be

(a) cntitled to act individually or together with any other person appownted or
substituted as receiver,

(b) for all purposes deemed to be 1the agent of the Chargor which shall be solely
responsible for his acts. defaults and liabilities and for the payment of his
remuneration and no receiver shall at any time act as agent tor the Secured
Party. and

{¢) entitled to remuneration for his services at a rate to be fixed by the Secured
Party from ume to time {without betng himited to the maximum rate specified
by the Law of Property Act 19235)

93 Statutory powers of appointment

The powers ot appointment of a recerver shall be in addition (o all statutory and other
powers of appointment of the Secured Party under the Law of Property Act 1925 (as
extended by this Agreement) or otherwise and such powers shall remain exercisable
from time to time by the Secured Party in respect of any part of the Charged Portfoiio

94 Powers of Receivers

Every recerver shall (subject to any restrictions 1n the instrument appomting him but
notwithstanding any winding-up or dissolution of the Chargor) have and be enttled to
exercise, 1n relation to the Charged Portfolio in respect of which he was appointed,
and as varied and extended by the provisions of this Agreement (in the name of or on
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97

behalf of the Chargor or in lis own name and. 1n each case, at the cost of the
Chargor)

(a) all the powers conterred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act

(b) all the powers of an administrative recerver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the recerver 1s an admunistrative receiver),

(c) all the powers and rights of an absolute owner and power to do or omtt to do
anything which the Chargor itself could do or omut to do,

{d) the power to delegate (either generally or specifically) the powers, authorities
dand discretions conferred on it by this Agreement (including the power of
attorney) on such terms and conditions as 1t shall see fit which delegation shall
not preclude either the subsequent exercise any subsequent delegation or any
1evocation of such power, authority or discretion by the recerver itself. and

(e) the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which seem to the receiver to be incidental
or conducive to

(1) any of the functions, powers, authorities or discretions conterred on or
vested 1n him,

{(n)  the exercise of any nghts, powers and remedies of the Secured Party
provided by or pursuant to this Agreement or by law (including
realisation of all or any part of the Charged Portfolio), or

(m)  bringing to his hands any assets of the Chargor forming part of, or
which when got 1n would be Charged Portfolio

Consideration

The receipt of the Secured Party or any receiver shall be a conclusive discharge to a
purchaser and. in making any sale or disposal of any of the Charged Portfolio or
making any acquisttion, the Secured Party or any receiver may do so for such
constderation. 1n such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Secured Party or any receiver shall be
bound to inquue whether the night of the Secured Party or such receiver to exercise
any of 1ts powers has arisen or become exercisable or be concerned with any propriety
or regulanty on the part of the Secwed Party or such recerver 1n such dealings

Discretions

Any hberty or power which may be exercised or any determination which may be
made under this Agreement by the Secured Party or any receiver may be exercised or
made 1n 1ts absolute and unfettered discretion without any obligation to give reasons
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RIGHT OF APPROPRIATION

To the extent that any ot the Charged Portfolio constitutes "tinancial collateral” and
this Agreement and the obligations ot the Chargor hereunder consutute a "security
financial collateral arrangement” (in cach case as detined 1n. and tor the purposes of,
the Financial Collateral Arrangements (No 2) Regulations 2003 (S 2003 No 3226)
as amended (the "Regulations”) the Secured Party shall have the nght to appropnate
all or any part of such financial collateral in or towards discharge of the Secured
Obligations and may exercise such nght to appropriate upon giving written notice to
the Chargor For this purpose, the parties agree that the value of such financial
collateral <o appropriated shall be the market pnice of the Charged Portfolio
determined by the Secured Party by reference to a public index or by such other
process as the Secured Party may select. including independent valuation The parties
further agree that the method of valuation provided for in this Agreement shall
constitute a commercially reasonable method of valuation for the purposes of the
Regulations

EFFECTIVENESS OF COLLATERAL

The coliateral constituted by this Agreement and the Collateral Rights shall be
cumulative, in addition to and independent of every other security which the Secured
Party may at any time hold for the Secured Obligations or any nghts, powers and
remedies provided by law  No prior secunty held by the Secured Party over the
whole or any part of the Charged Portfolio shall merge into the collateral constituted
by this Agreement

This Agreement shall remamn n full force and effect as a continuing arrangement
unless and until the Secured Party discharges 1t

No failure to exercise, nor any delay n exercising, on the part of the Secured Party,
any Collateral Right shall operate as a waiver. nor shall any singie or partial exercise
ot a Collateral Right prevent any further or other exercitse of that or any other
Collateral Right

I, at any time, any provision of this Agreement 15 or becomes itlegal, invalid or
unenforceable 1 any respect under the law of any junisdiction, neither the legality,
validity or enforceability of the remaiming provisions of this Agreement nor the
legality, vahdity or enforceability of such provision under the law of any other
Junisdiction will m any way be affected or impaired

None of the Secured Party. 1ts nominee(s) or any recerver appointed pursuant to this
Agreement shall be hable by reason ot (a) taking any action permitted by this
Agreement or (b) any neglect or default in connection with the Charged Portfolio or (c)
the taking possession or reahisation of all or any part of the Charged Portfolio, except
in the case of gross negligence or wilful default upon 1ts part

IMPLIED COVENANTS FORTITLE

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 2 (Charge)
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It <hall be implied m respect ot Clause 2 (Charge) that, subject to the terms of the
Legacy Securnity, the Chargor 1s charging the Charged Porttoho free from all charges
and encumbrances {whether monetary or not) and from all other rights exercisable by
third parties (including habiliies ymposed and nghts conferred by or under any
endctment)

Continuing security

(d) The Secunty from time to time constituted by this Agreement 18 a continumng
securtty and will remam in full force and effect as a continuing security until
released or discharged by the Secured Party

{b) No part of the Secunty from time to time constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge
or satistaction of the whole or any part of the Secured Obligations

Immediate recourse

The Chargor waives any night 1t may have of first requiring the Secured Party to
proceed aganst or enforce any other rights or Security or claim payment from any
person before clarming from the Chargor under this Agreement This waiver applies
irrespective of any law or any provision of this Agreement to the contrary

Avoidance of Payments

If the Secured Party considers that any amount paid or credited to 1t 1s capable of
being avoided or reduced by virtue of any bankruptcy, msolvency, liquidation or
stmilar laws the habiity of the Chargor under this Agreement and the secunty
constituted by this Agreement shall continue and that amount shall not be considered
to have been irrevocably paid

Chargor intent

The Chargor expressly confirms that it intends that the Secunty created under this
Agreement. and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature. and whether or not more onerous) variation,
increase. extension or addition of or to any of the Finance Documents and/or any
facihty or amount made available under any of the Finance Documents for the
purposes ot or i connection with any ot the following business acquisitions of any
nature. ncreasing working capital, enabling nvestor distnbutions to be made,
carrying out restructurings, refinancing existing facihities, refinancing any other
indebtedness, making faciliies available to new borrowers. any other variation or
extension of the purposes for which any such faciity or amount might be made
available from time to tume, and any fees, costs and/or expenses associated with any
of the foregoing

EXPENSES, STAMP TAXES AND INDEMNITY
Entorcement expenses

The Chargor shall, within three business days of demand pay to the Secured Party for
ali the costs and expenses (including legal fees) on a full indemmty basis incurred by
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it 1n connection with the exercise, preservation and/or enforcememt of any of the
nghts, powers or remedies of the Secured Party or the Secunity or any proceedings
instituted by or aganst the Secured Party as a consequence of taking or holding the
Securnity or of enforcing any rights, powers or remedies of the Secured Party

Stamp Taxes

The Chargor shali pay all stamp, registration and other taxes to which this Agreement,
the Secunity or any judgment given in connection with it 1s or at any tune may be
subject and shall. from time to ume. indemmfy the Secured Party on demand against
any habilities. costs, claims and expenses resulting from anv failure to pay or delay in
paying any such tax

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the
secunity, indemmfy the Secured Party, its attorneys and any recerver against any
action, proceeding, claims, losses. liabilities and costs which 1t may sustain as a
consequence of any breach by the Chargor of the provisions of this Agreement. the
exercise or purported exercise of any of the rights and powers conferred on them by
this Agreement or otherwise relating to the Charged Portfolio

{nterest on Demands

If the Chargor fails to pay any sum on the due date for payment of that sum the
Chargor shall pay interest on any such sum (before and after any judgment and to the
extent interest at a default rate 15 not otherwise being paid on such sum) from the date
of demand until the date of payment calculated on a daily basis at the rate determined
in accordance with the provisions of Clause 16 {(Defauft Interest) of the Guarantee
Facility Agreement

Payments Free Of Deduction

All payments tc be made to the Secured Party under this Agreement shall be made
tree and clear of and without deduction for or on account of tax unless the Chargor 1s
required to make such payment subject to the deduction or withholding of tax, 1n
which case the sum payable by the Chargor 1n respect of which such deduction or
withholding 15 required 1o be made shall be increased to the extent necessary to ensure
that. aftter the making of such deduction or withholding. the person on account of
whose hability to tax such deduction or withholding has been made receives and
retains (free from any hability m respect of any such deduction or withholding) a net
sum equal to the sum which it would have received and so retained had no such
deduction or withholding been made or required to be made

SUBSEQUENT INTERESTS AND ACCOUNTS

If the Secured Party at any time receives notice of any subsequent mortgage,
assignment, charge or other interest atfecting all or any part of the Charged Portfolio,
all payments made by the Chargor to the Secured Party after that ume shall be treated
as having been credited to a new account of the Chargor and not as having been
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dpphied 1n reduction ot the Secured Obligations as at the time when the Secured Party
1eceived notice

All mones recerved. recovered or reahised by the Secured Party under this Agreement
(including the proceeds of any conversion of currency) may n 1its discretion be
credited to and held 1n any suspense or impersonal nterest bearing account pending
their application from time to time in or towards the discharge of any of the Secured
Obligations

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations the
Secured Party may convert any money received, recovered or realised or subject to
application by 1t under this Agreement from one currency to another, as the Secured
Party thinks fit and any such conversion shall be effected at the Secured Party's spot
rate of exchange for the time bemng for obtaining such other currency with the first
cugrency

NOTICES

Any communication to be made by one person to another under or in connection with
this Agreement shall be made in writing by fax or letter to the tax number or address
specitied above (or any substitute address or fax number as that person may
previously have specified)

Any communmication or document made or delivered by one person to another under
or tn connection with this Agreement will only be effective

1621 1fby way ot fax, when received n legible form. or

1622 1f by way ot letter, when 1t has been left at the relevant address ten days after
being deposited in the post postage prepaid in an envelope addressed to it at
that address.

and, 1f a particular department or officer 1s specified as part ot 1ts address details. 1f
addressed to that department or officer

Any communication or document to be made or delivered to the Secured Party will be
etfective only when actually received by the Secured Party and then only if 1t 15
expressly marked for the attention of the department or officer specified by the
Secured Party for such purpose

ASSIGNMENT
Permitted Successors

This Agreement shall be binding upon and shall inure to the benefit of each party and
is direct or subsequent legal successors. permitted transferees and asstgns
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Secured Party Suecessors

This Agreement shall remain in effect despite any amalgamation or merger (however
effected) relating to the Secured Party and references to the Secured Party shall
mclude any assignee or successor m title of the Secured Party and any person who,
under the laws of 1ts jurisdiction of incorporation or domuicile, has assumed the nghts
and obhigations of the Secured Party under this Agreement or to which. under such
laws, those rights and obligations have been transterred

Disclosure

The Secured Party shall be entitled to disclose such information concerning the
Chargor or any other person and this Agreement as the Secured Party considers
appropriate o any actual or proposed direct or indirect successor or (o any person to
whom information may be required to be disclosed by apphicable law

LIMITED RECOURSE

The Secured Party agrees and acknowledges that the Chargor has not guaranteed all
of any part of the Secured Obligations The sole recourse of the Secured Party aganst
the Chargor with respect to the Secured Oblhigations 1s lhmited to 1ts rights against the
Charged Portfolto as provided in this Agreement

GOVERNING LAW AND JURISDICTION

Governing Law

This Agreement and any non-contractual oblhigations arising out of or 1n connection
with 1t are govemned by Enghish law

Jurisdiction

1921 The courts of England have exclusive junsdiction to settle any dispute arising
out of or 1n connection with this Agreement (including a dispute relating to the
existence, vahdity or terminatien of this Agreement or the consequences of 11s
nuility) or any non-contractual obligations arising out of or m connection with
this Agreement (a "Dispute”)

1922 The parties agree that the courts of England are the most appropnate and
convenent courts to settle disputes and accordingly no party will argue to the
contrary

1923 This Clause 19 2 1s for the benefit of the Secured Party only As a result, and
notwithstanding sub-clause 19 2 1, 1t does not prevent the Secured Party from
takmg proceedings relating to a Dispute 1n any other courts with jurnisdiction
To the extent allowed by law the Secured Party may take concurrent
proceedings 1n any number of jurisdictions

IN WITNESS WHEREOF this Agreement has been signed on behalf of the Secured Party
and executed as a deed by the Chargor and 15 intended to be and 1s hereby delivered by it as a
deed on the date specified above
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EXECUTION PAGE

THE CHARGOR

Signed as a deed by

}
)
. >
as attormney for TRAVELEX GLOBAL )
)
)

AND FINANCIAL SERVICES LIMITED
in the presence of

_- Signature of witness

1

w4 ey y usavp k01 Name of witness

§

35 pt1 e e gm N b= e . Address of witness

Toavv d vy

oo Mo Ty

THE SECURED PARTY

BARCLAYS BANK PLC

By

Name

Title
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EXECUTION PAGE
THE CHARGOR

Signed as a deed by

as attorncy for TRAVELEX GLOBAL
AND FINANCIAL SERVICES LIMITED
tn the presence of

St g’ St et et

Signature ot witness

Name of witness

Address of witness

THE SECURED PARTY

BARCLAYS BANK PLC

By
Name ?M AN
Title gé-ﬁ\arlsh" Lol
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