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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1073929

Charge code: 0107 3929 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th October 2015 and created by VIRGIN ENTERPRISES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th October 2015 .

Given at Companies House, Cardiff on 19th October 2015

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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(1) VIRGIN ENTERPRISES LIMITED

as the Chargor

(2} LILOYDS BANK PLC as Security Trustee

FLOATING CHARGE

CMS Cameron McKenna LLP
Cannon Flace
78 Cannon Street
London EC4N 6AF

T 4400320 7367 30060
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THIS DEED is made on the 8 day of OCL{) e 2015
BETWEEN:

&)

()

(A

(B}

VIRGIN ENTERPRISES LIMITED a company incorporated in England and Wales with
registered number 1073929 (the “Charger™); and

LLOYDS BANK PLC of 1) Gresham Sireet, London, EC2V TAE as sgourity trustes for the
Finanee Parties {the “Security Trustee®).

WHEREAS:

The Chargor enters into this Deed in connection with a multicurrency revolving facilities
agreement (the “Facilities Agreement™} dated 5 November 2014 and made between (1) VEL
Holdings Limited ag the parent, (2) the Companies listed in Part ¥ of Schedule 1 to the Facilities
Agreement as criginal borrowers, (3) the Companies listed in Part 1 oF Schedule 1 to the
Facifitiss Apresment as original guarantors, (4) Lioyds Bank plc 2nd Barclays Bank pic as
mendeted lead arrangers, (5) the financial institutions listed in Part 11 of Schedule 1 to the
Facilities Agreement as lenders, (6) the persons listed in Part [T of Scheduls 1 to the Facilities
Agreement as hedge counterparties, {7) Licyds Bank plc as agent of the other Finance Parties
and (8} the Security Trustes.

The Board of Directors of the Chargor is satisfled that the giving of the security contained or
provided for in this Dead is in the interests of the Chargor and its Board has passed  resolution
to that effect

NOW YT IS AGREED as follows:

1.

117321583721

Diefinitions and Interpretation
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this Deed, have the
same meanings when vsed in this Dsed and in addition in this Deed:

“Charged Accounts™ means each of the Royalty Ingome Accounts.

“Charged Property”: means all the asssis of the Chargor which from time fo time are the
subject of the security created or expressed to be created in favour of the Security Trustee by or
pursuant to Clause 3 (Floating Charge) of this Dead,

“Delegate™ means any person appointed by the Scourity Trustee or any Receiver parsuant to
Clanses 10.2 to 10.4 (Delegation) and any person appointed as attorey of the Security Trustes
and/or any Receiver or Delegate.

“Deposit Moneys™ means all moneys In any currency fram time to time deposited in or
standing to the credit of the Royaliy Income Accounts (including all moneys in any currency
representing the renewal or replacement of or for any such deposits), all interest and other sums
from time to time accrued or acorving on all such moneys.

“Expenses”: means all costs {including legal fees), charges, expenses and damages sustained
or incwred by the S8scurity Trustes or any Receiver or Delegate at any time in connection with
the Charged Property or the Secured Lisbilities or in taking, holding or perfecting this Dead or
in protecting, preserving, defending or enforcing the security constituted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed {including any
right or power to make payments on behalf of the Chargor under the terms of this Deed) or by
law in sach case on a full inderanity basis,




1.2

1.3
1.4
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“Liability .:Perind”.: means the period beginning on the date of this Deed and ending on the
date on wl?ich the Security Trustee is satisfied, acting reasonably and in good faith, that all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged in fufl,

“LPA” means the Law of Property Act 1925,

“Receiver”. means a receiver, receiver and mantager or sdministrative recatver of the whole or
atry part or parts of the Charged Property,

“Royalty Income Account”: means the accounts i the name of the Chargor held with the
Security Trustee and details of which are set out in Schedule 2 {Royalty Income Accournt
Details) and includes any replacement of any such accounts.

“Secured Liabilities”: means all present and future indebtedness, moneys, oblipationg and
liabilities of each Obligor to the Finance Parties under the Finance Documents {including this
Deed), in whatever currency denominated, whether actnal or contingent and whether owed
Jointly or severally or as principal or as surety or in some other capacity, including any lability
in respest of any further advances made under the Finance Documents, together with all
Expenses and al! interest under Clause 2.2 (Interass).

Constraction
Any reference in thiz Deed to:

1.2.1 the “Security Trustee”, the “Chargor”, any “Finance Party, any “Crbligor™ or any
other person shall be constiued 5o as to include its successors in title, permitted
assigns and permitted transferees and, in the case of the Security Trustes, shall include
any person for the time being appointed as additional security trustee pursuant to the
Interereditor Agreement;

122 “indebtedness” includes any obligation (whether incurred as principal or a3 surety)
for the payment or repayment of money, whether present or future, actual or
contingent;

1.2.3 a “persen” includes any individual, firm, compatyy, corporation, government, state or
agency of & staie or any ssscciation, trust, joint venture, consortinm or partnership
{whether or not having separate legal personality);

124 a“regulation” includes any regulation, rule, official directive, request or guldeline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, selfregulatory or other
amthority or organisation; and

125  aprovision of law is a reference to that provision as amended or re-enacted.

Clause and Schedule headings are for ease of reference only.

Each term in any Finance Document is, to the extent not set out in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insofar as is necessary to comply with
Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, sxcept where stated
otherwiss, if there is any conilict between that incorporated term and any other term of this
Deed that other term shall prevail.

Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:
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1.5.1  there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the pericd for
which any facility is available or in which it is repayable;

152 any additional, further or substituted facitity to or for such Eacility is provided;
1.5.3 any rate of interest, cormission or fees or relevant purpose is changed;

1.5.4  the identity of the parties is changed;

155  theidentity of the providers of any security is changed;

1.5.6  thereis an increased or additional liability on the part of any person; or

157  anew agreement is effectively created or deemed to be created,

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed asa
whole and nat limited to the particnlar Clause, Schedule or provision in which the relevant
reference appsars and to this Deed as amended, novated, assigned, supplemenied, extended or
restated from time to time and any reference in this Deed to a “Clause® or a #“Schedule® is,
unless ofherwise provided, a reference to a Clause or a Schedule of this Deed.

Unless the context otherwise requires, words denoting the singular number only shall jnclude
the plural and vice versa,

‘Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision,

It is intended that this document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Security Trustee may not execute this document as & dead,

Any change In the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the scquisition of all or part of its undertaking by any other person shall not
in any way prefudice or affect its rights under this Deed,

The terms of this Deed are subject to the terms of the Intercreditor Agreement.

Third Party Rights

Mothing in thiz Deed is intended fo confer on any person any right to eoforce or enjoy the
benefit of any provision of this Deed which that person would niot have had but for the
Contracts (Rights of Third Partics) Act 1999,

Covenant to Pay

Covenant to Pay

The Chargor covenants with the Security Trustee {as security trastee for the Finance Parties)
that it shall pay, perform and discharge the Scoured Liabilities as and when the same fall dus for
payment, performance or discharge in accordance with the terms of the Finance Documents or,
in the sbsence of any such express terms, on demand,

Tuterest

The Charpor covenants with the Security Trustee fo pay interest on any amourts due under
Clause 2.1 {Covenant to Pay) from day to day until full discharge (whether before or afler
judgment, Hquidation, winding-up or administration of any person) at the rate and in the manner
speeified in clauses 12.4 to 12.6 (Defieds nterest) of the Facilities Agreement, provided that,
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in the case of any Expense, such interest shall accrue and be payable as from the date on which
the relevant Bxpense arose without the necessity for any dernand being made for payment.

Floating Charge
Creation of Floafing Charge

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee {as security trustee for the Finance Parties)
by way of a first floating charge all of its right, title and interest in and to the Charged Accounts
and the Deposit Moneys (as applicable), hoth present and future.

Conversion by Netice

The Security Trustee may by notice in writing at any time to the Chargor convert the floating
charge created by the Chargor pursuant to Clause 3.1 (Creation of Floating Charge) with
immediate effect into a fixed charge {either generally or specifically as regards any assets of the
Chargor specified in the notice) ift

3.2.1  the securily constituted by this Deed becomes enforceable; ar

322  the Secwrity Trustee reasonably considers in good faith that any of the Charged
Property may be in jeopardy or in danger of being seized or sold pursuant to any form
of legal process or the Secuwity Trustee reasonably believes that steps are being taken
or have been taken which are likely or intended to lead to the appointment of an
administrator or the presentation of a petition for the winding up of the Chargor.

The giving of a votics by the Securdty Trustee undor Clause 3.2 above in relation o any asset of
the Chargor will not be construed as a waiver or abandenument of the Security Trustee’s rights to
give any other notiee in respect of any other asset or of any other right of the Security Trustee
under this Deed or any other Finance Document,

Automatic Conversion

 Notwithstanding Clauses 3.2 and 3.3 (Conversion by Notice) and without prejudice to any law

which may have a similar effect, the floating charge created by Clause 3.1 (Creation of Fivating
Charge) will automatically be converted (without notice) with immediate sffect into a Bxed
charge as repards ail of the assets subject to that floating charge ift

34.1 the Chargor creates or attempts to create any Scourity over any of the Charged
Property without the prior consent of the Scourity Trustee {other than under this

Deed);

342 any person levies or attempis to levy any distress, execation or other process against
any of the Charged Property; or

343 aresolobionis passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor or an admindstrator is appointed in

respect of the Chargor,

Reconversion

If the floating charge created pursuant to Clause 3.1 {Creation of Floating Charge) iz converted

. imto & fixed charge over any Charged Property under Clauses 3.2 and 3.3 (Cenversion by

Notice) or Clause 3.4 (dutomatic Conversion), it shall be re-converted into a floating charge
over that Charged Property if the Security Trustee {in its absolute discretion) gives the Chargor
a notice in writing to that effeat.
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4.1

4.2

4.3

51

5.2

5.3

Deposit of Documents

The Chargor shall promptly, upon the request of the Security Trustes from time to time, deliver
to the Security Trustee all such other documents relating to the Chazged Property as the Security
Trustee may reasonably require,

Further Assurance
Further Assurance

The Chargor shall promptly do all such acts and exccute ail such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Seourdty Trustes or
any Receiver may reasonably specify (and in such form as the Security Trustee or any Receiver
may reasonably require in favour of the Security Trustee or its nomines(s)) to:

4.1.1  perfect the security created ur intended to be created in respect of the Charged
Froperty (which may includs the execution by the Chargor of & morigage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

412  focilitate the exercise of any rights, powers and remedies of the Security Trustes or
any Receiver or Delegate provided by or pursuant to this Deed or by law; snd/or

413  facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Froperty.

Necessary Acfion

The Chargor shall take all such action as is availabla to it (including making all flings and
registrations) as may be necsssary for the purpose of the erestion, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Security Trustee by or
purguant to this Deed.

Kmplied Covenants for Title

The floating charge granted by the Chargor under this Deed is granted with full title guarantee
in accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save that the
covenants set out in Section 2(1)(z), Section 3 and Section 4 of that Act shall extend o the
Chargor without, In each case, the beneflt of Section 6(2) of that Act.

Underiakings

General

The undertakings in this Clause 3 remain in force from the date of this Deed for so long as any
amount is outstanding trder this Deed,

Negative Pledge

Tha Chargor shall not create or extend or permit to arfse or subsist any Security over the whole
or any part of the Charged Property sxcept to the extent oxpressly parmitted by the Facilities
Agpreement.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or ot) and whether voluntary or involuntary to sell, leass, transfer or otherwise dispoge of the
while or any past of the Charged Property, except for any disposal in the ordinary course of

11/32158372_1 5
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business (as conducted by the Chargor at the date of this Dezd) and except as permitted by
Clause 5.6 of this Deed.

Details of decounts

The Chargor shall not, without the Security Trustee’s prior written consent close, or sllow to be
closed, the Charged Accounts,

The Chargor shall prompiiy:
5.5 notify the Security Trustes of any change in the details of the Charged Accounts;

552  mnotify the Security Trustes if there are any amendmens fo the terms and conditions
applicable to such accounts which would impact the priority or effectiveness of the
Security constituted by this Deed; and

5.53  deliver on written request to the Security Trustee copies of all statements showing the
balance from time to time on the Charged Aceounts.

Withdrawals

Notwithstanding this Deed, the Chargor shall be entitled to fieely make withdrawals in respect
of Dreposit Moneys at any time prior to the Agent giving notice o the Parent that an Event of
Deefanlt has ocourred and is continuing and no further withdrawals are permitted to be made
from spch accounts,

Poayvinents into the Charged Aecowtts

The Chargor undertakes and agrees with the Security Trustee that it will comply with its
obligations under clanse 25,28 and 25.29 of the Facilities Agreement,

Information

The Chargor shall prompily supply to the Security Trustee such informating as the Security

. Trustee may reasonably require about the Charged Property and its compliance with the terms

of this Deed.

The Chargor shall promptly notity the Security Trustee in writing of anv action, claim or
demand made by or against it in connection with ail or any part of the Charged Property or of
any fact, matter or circumstance which may with the passage of time give rise o such an action,
claim or demand, togsther with the Chargor’s proposals for settling, liquidaiing, compounding
or contesting the same and shall, subject to the Securily Trustee’s approval of such propogals,
implement them at its own expense.

Notices reloting to Charged Property

The Chargor shall, within 14 days afier the receipt by it of any application, requirement, ordes
or notice served or given by any public or local or any other authority with respect to the whols

or any part of the Charged Property:
3.00.1  deliver 2 copy to the Security Trustee;

5.10.2  inform the Scourify Trustes of the steps taken or proposed to be taken by it to comply
with the relevant application, requifement, order or notice; and

5.10.3  comply with any reasonable request by the Security Trustee to take such action as the
Security Trustes may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be constituted by this Deed,
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Not Jeopardise Security

The Chargor shafl not do or cause or permit to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
constituted or intended to be constituted by this Deed, except to the extent expressly permitied
by the terms of the Finance Documents which, for the avoidance of doubt, include this Deed.

Enforcement of Security

Whern Security becomes Enforceabfe

At any time after eny of the Secured Liabilities shall have become due and payable and remain
unpaid, the security constituted by this Desd shall become immediately enforceable and the
Security Trustee may, without notice, in its absolute discretion enforce all or any part of that
security by appropriating, applying or transferring as the Security Trustee shall think fit all or
any part of the Deposit Moneys at any time or times in or towards satisfaction of the Secured
Lisbilities in accordance with Clavse 12,1 {Ordor of pplication).

Financial Collatersf

To the extent that any of the Charged Property counstitutes *“financial collateral and this Dead
and the obligations of the Chargor under this Deed constimte a “security finaneial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2} Regulations 2003 {the “FCA Regulations™)), the Security Trustee shall
have the right, at any time after the security constituted by this Deed has become enforceable, 1o
appropriate all or any part of such financial collateral In or towards discharge of the Securad
Liabilities. For this purpose, the pariies agres that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each Charged Account, together with
any acerped buf unpaid interest, at the time the right of appropriation is exersised. The partics
agree that the manner of valuation provided for in this Clause 6.2 shall constitute a
commersially reasonable manner of valuation for the purposss of the FCA Regulations.

Timed Deposits

The rights and powers of the Security Trustee coniained in this Clavse 6 shall apply
notwithstanding that:

6.3.1 all or any pat of the Deposit Moneys may have been or may be deposited for a fixed
or mimdnmem period or be subject to a paried of notice;

632  any interest on the Deposit Moneys is caloulated by reference to a fixed or minimum
period; andfor

6.3.3  any such fxad or minimum period or peried of notics may or may not have expived or
been given.

Iz accordance with Clause 6.1 of this Deed, the Chargor authorizses the Security Trustes at any
time after the sseurity constitnted by this Deed has become enforceable in accordance with
Clanse 6.1 {When Security becomes Enforceable) to break or determine the Deposit Monevs in
whole or in part and/or to renew all or any of the Deposit Moneys for such fixed periods as the
Becurity Trustee may (in its absolnte discretion} fom time to time thiek fit.

e
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Extension and Variation of the LPA
General

F-?r the purposes of all powers inplied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and paysble for that purpose) on the date of this
Dieed.

Section 103 of the LPA (restricting the power of salej and Section 93 of the LPA {Testricting the
right of conselidation) shall not apply to the security constitgted by this Deed,

The statutory powers of leasing conferred on the Security Trustee zre extended so as to
authorise the Security Trustee and any Receiver at any time after the security constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant options on such terms as it or he shall think fit, without the need to comply
with any restrictions imposed by Sections 99 and 100 of the LPA.

Privileges

Bach Receiver and the Security Trustee is entitied to all the righfs, powers, privileges and
Immnwnities conferrsd by the LPA on morigagess and receivers.

Appointment of Receiver and Administrator

Appointment

At any time after the security constituted by this Dieed has become enforceabie or if an
application Is presented for the making of an administration order in relation to the Chargor or
any person who is entitied to do so gives written notice of its intention to appeint an
administrator of the Chargor or files such a notice with the court or if the Chargor so requests
the Security Trastee In writing (In which case, in each such case, the security constitted by this
Deed shall become immediately enforceable), the Security Trustee may without prior netice to
the Chargor;

8.1.1 . appoint fres from the restrictions irposed by Secticn 109(1) of the 1PA either under
sezl or in writing voder its hand any one or more persons to be a Receiver of the whole

or any part or parts of the Charged Property in like manner in every respect as if the
Security Trustee had become entitled under the LPA to exercise the power of sale

conferred under the LEA,; or :

812  appoint one or mere persons o be an administrator of the Chargor.

Removal

The Security Trusise may by writing under itz hand {or by an application to the court where
required by law):

821 remove any Receiver appomnted by it and

822 may, whenever it deerns it expedient, appoint any one or reore persons to be a new
Reeeiver in the place of or in addition to any Receiver,

Statutory Povers af Appointment

The powers of appoiniment of a Receiver conferred by this Deed shall be in addition to all
stattory and other powers of eppointment of the Security Trustee under the LPA (a3 extended
by this Deed) or otherwise and such powers shall be and remain exsrcisable from time to time
by the Security Trustee in respect of any part or parts of the Charged Property.
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Capacity of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible for a Recelver’s contracts, engagements, acts, omissions, defmits and
losses and for Habilities incurred by him.

The agency of each Receiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the Security Trustee.

If there is more than one Receiver holding office ai the same titne, each Receiver shall (unless
the document apprinting him statgs otherwisc) be entitled to act (and to exsrcise all of the
powers conferred on & Recelver under this Dieed) individoally or together with any other person
appointed or substituted as Receiver.

Remuneraticn of Receiver

The Security Trustee may fx the remuneration of any Receiver appoimted by it without any
restriction Imposed by Section 105(8) of the LPA and the remuneration of the Recelver shall be
a debt secured by this Deed, which shall be dus and payable immediately upon is being paid by
the Security Trustes. :

Powers of Receiver

General

Each Receiver has, and is entitied to exercise, all of the rights, powers and discretions set out
below in this Clause § in addition to those conferred by law,

Without prajudice fo the generality of this Clause 9, each Receiver shall have all the rights,
powers and discretions of an admindstrative receiver under Schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an adminisirative receiver or not,

Specific Fowers

Ench Recetver shall have the following powers {and every reference in this Clause 8.3 to the
“Charged Property” shall be read as a reforence to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

831 powar to purchase or acquirs land and purdhase, acquire or grant any inferest in or
right over land as he thinks fit;

932  power to take immediate possession of, get in and collect any Charged Property;
933  power to carry ot the business of the Chargor as he thinks fit;
934  power {bot without any obligation to do so) to:

{5) make and effect all repairs, alterations, additions and insurances and do all

other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{) commence or complete any building operations on any properties of the
Chargor; ,
{c} apply for and maintain any planning permission, building regulation

approval or any other permission, consent or licence in respect of the
Charged Property; and
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236

237

8.3.8

5.3.9

9.3.10
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83,12

8313

93,14
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{d} negotiate for compensation with any authority which may intend fo acguire
or be in the process of acquiring all or eny part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,

in sach case as he thinks fit;

power to appoint and discharge managers, officers, agents, advisers, accountants,
sarvanis, workmen, contractors, surveyors, architects, tawvers and others for the
purposes of this Deed upon such terms a8 to rermuneration or otherwise az he thinks fit
and power to discharge any sach persons appointed by the Charpor (and the costs
incurred by any Recelver in carrying out such acts or doing such things shall be
reimbursed to that Recefver by the Chargor on demand and until so reimbursed shal
carry interest at the rate specified in Clause 2.2 (Inferest) from the date of payment by
the Receiver nntll retmbursed (after ns well as befors any judgment));

power to raise and borrow money either unsecurad or (with the prior consent of the
Security Trustee} on the security of any Charged Property either in priority to the
security constituted by this Dead or otherwise and genesally on any terms and for
whatever purpose he thinks fit;

power to gell, exchange, convert into money and realise any Charged Property hy
public auction or private coniract and generally in any manner and on any terms as he
thinks fig;

power to sever and sell separately any fixtures from any propertics containing them
without the consent of the Chargor;

pawer to lst any Charged Property for any term and at any rest (with or without a
premium) as he thinks fit and power to accept a surender of any lease or tenancy of
any Charged Properly on any teons which he thinks fit {including the payrnent of
momney to 4 lessee or tenant on a surrender);

power to settle, adjust, refer fo arbitration, compromise and arrangs any claims, -
accounts, disputes, questions and demands with or by any person who is or clalms 1o
be a creditor of the Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforee, defend and abandon all actions, suits and
procesdings in relation to any Charged Property or in relation to the Chargor which
gy seem to him to be expedient;

power to give valid recelpts for all moneys and exscute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

power to do al! such acts 8s may seem to him to be necessary or desirable fn order to
initiate or continue any development of any Charged Property and for these purposes
to appoint and to eater into such comiracts with such building and enginesring
contractors or other contractors and professional advisers as he may thinle fit;

power to call any meeting of the members or directors of the Chargor in order to
consider such resolutions or other business as he thinks fit;

10
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103
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111

8.3.16 power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he wers the absolute beneficial owner of the
same;

5.3.17  powerto do all other acts and things which he mey consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Recelver under or by virtue of this Deed; and

2.3.18 power o exercise any of the above powers in the name of or on behalf of the Chargor
or in his own pame and, in each case, at the cost of the Chargor.

Security Trustee’s Powers

To the fullest extent permitied by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) upon a Recelver may after the security constituted by this Deed
has become enforceable be exervised by the Security Trustes in relation to any Charged
Property, inrespective of whether or ot it has taken possession of any Charged Praperty and
without first appointing 2 Receiver or notwithstanding the appointment of a Receiver.

Discretions apd Delegation
Discration

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

Delegation

Each of the Security Trustee and any Receiver may delegate (sither generally or specifically) by
power of atiomey or in any other manner to any person any right, power, autherity or discration
conferred on it by this Deed (including the power of attorney),

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate} as the Security Trustee or any Recelver (a5 the case may be) shall think fit,

Neither the Security Trustes nor any Receiver shall be in any way lable or responsible to the
Chargor for any loss or liability arising from any act, defanlt, omission or misconduct on the

part of any Dielegate,
FPower of Attormey
Appointment and Powers

For the purpose of securing the payment of the Secured Liabilities and for securing any
propristary imterest which the Security Trustes, every Receiver and every Delegate has in any of
the Charged Property, the Chargor frrevocably appoints the Security Trustee, every Receiver
and every Delegate and the persons deriving title under it and their substitutes (the “Attorney™
Jointly and also severally to be the Chargor's true and lawful attorney, For the purposes
aforesaid the Attorney shall bave the right to do anything which the Chargor may lawfully do
and all the rights end powers which may lawlully be given to an altomey including, without
prejudice to the generality of the foregoing:

11.1.1  the right to do anything to procure or carry out the performance of the Chargor's
obligations under this Deed and anything to facilitate the exercise of the Security
Trustee’s, every Receiver’s and every Delegate’s rights under this Deed;

11,12 the right to act in the neme of the Chargor; and
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i1.2

1z

12.1

12.2

12.3

124

12.3

11.13  theright to delegate and sub-delegate any or all of the ri ghts of the Attorney,
Ratification

The Chargor ratifies and shall ratify everything done or purported to be done by the Attorney in
accordance with this Clause 11.1. (4nwoiniment and Powers),

Application of Proceads

Order of dpplication

All moneys received or recovered by the Scourity Trustee, any Receiver or any Delegate
pursuant to this Deed, after the security constinnted by this Deed has become enforceable, shall
(subject to the claims of any person having prior rights thereto and by way of variation of the
provisions of the LPA] be applied in the following order (but without prejudice to the right of
the Security Trustee to recover any shortfall from the Charpor):

12.1.1  inortowards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and 2l outgoings paid by him;

121.2  inortowards payiment of all other Expenses;

12.1.3  inortowards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Firance Parties in accordance with the order of application set
out in clauses 32,13 10 32.15 (Partlal Payments) of the Facilities Agreement; and

12.1.4  inpayment of the surplus (if any) to the Chargor or other person entitied to it.

Clause 12.1 (Order of Application) will override any appropriation made by the Chargor.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security

. Trustes and esch other Finance Party may (in its absolute discretion) convert any moneys

received or vecovered by it or any Receiver or Delegate pursuant to this Deed or any moneys
sulbject to application by it or any Receiver or Delegate pursnant to this Deed from one currency
to another and any such conversion shail be made at the Security Trustee’s (or that Finance
Party's} spot rate of exchange for the time being for oblaining such other currency with the first
carrency and the Secured Liabilities shall be discharged ouly to the extent of the net proceeds of
such conversion realised by the Security Trustes or that Finance Party. Nothing in this Deed
shall require the Security Trustes to maks, or shall impose any duty of care on the Security
Trostes or any other Finance Party in respect of, any such currency conversion,

New Accounts

H the Security Trustes {acting in its capacity as irustes for the Finance Parties or otherwise) or
any other Finance Party at any thae receives, or is deamed to bave recelved, notice of any
subsequent Sscurity or other interest affecting any Charged Properly or of any disposal of any
Cherged Property which is prohibited by the tetmns of this Deed or ihe Facilities Agreement or
of any other matter which may cause the secwrity constituted by this Deed to ceaseiohea
comntinuing security, the Security Tmstes andfor any other relevant Finance Farty may opena
new account with the Chargor.

If the Sscurity Trustes and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as ifit had done 3o at the time when it received, or was deemed to have
received, such notice. As from that time all payments made by or on behaif of the Chargor to
the Seourity Trustee {(whether in its capacity as trustes for the Finance Parties or otherwise)
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and/or any other Finance Party shall be credited or be treated as having been credited to the new
account of the Chargor and not as having been applied in reduction of the Secured Lighilities.

13. No Liability as Mortgagee in Possession

131 Neither the Security Trustee not any Receiver or Delegate shall in any circunistances {(either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as morigagee in possession or on any other basis) be liable to acoount to the Chargor
for anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
liahilities or expenses arising from the realisation of any Charged Property or from any act,
defanlt or omission of the Security Trustee, any Receiver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-uxercise by the Security Trustee or any Receiver or
Delegate of any power, authority or diseretion provided by or pursnant fo this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents, in each case except in the case of gross negligence or witful default on the
part of the Security Trestes, a Receiver or Delogate.

132 If the Security Trustee, any Recelver or any Delsgate enters into or takes possession of the
Charged Property, it or he may at any time relinguish possession,

i4, Effectiveness of Security

Cantining Security

14,1 The security constituted by this Deed shall remain in foll force and effect as a continuing
security for the Secured Liabilities, unless and until discharged by the Szcurity Trustes, and will
extend to the ultirmate balance of all the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

Cumulative Rights

14.2 The security constituted by this Deed and all rights, powers and remedies of the Security
Trustee provided by or parsuant to this Deed or by law shall be cumulative, in addition to and
independent of any other guarantee or Secarity now or subsequently held by the Sscurity
Trustee or any other Finance Party for the Secured Liabilities or any other obligations or any
rights, powers and remedies provided by law. No prior Security held by the Seourity Trustee
{whether in its capacity as security trustee or otherwise) or any of the other Finance Parties over
the whole or any part of the Charged Property shall be superseded by, supersade or merge into,
the security constituted by this Deed,

Reinstatement

14.3 I any discharge, release or arvangement {whether in respect of the obligations of an Cbligor or
any Security for those obligations or atherwise) Is made by the Security Trustes or any other
Finance Party in whele or in part on the faith of any payment, Secarity or other disposition
which is avoided or must be restored in insolvency, lquidation, adwinistration or otherwise,
without limitation, then the liability of the Chargor under, the security constituted by this Desd
will continue o7 be reinstated as if the discharge, release or arrangement had not ocourred.

14.4 The Security Trustee may concede or corapromise any claim that any payment or any discharge
is liable to avoidance or restoration.

Walver af Dofences

14.3 Neither the obligations of the Chargor under this Deed nor the security constituted by this Dead
nor the rights, powers and remedies of the Security Trustee provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thing which, but for this Clause 14.5,
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14.6

14,7
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would reduce, release or prejudice any of its obligations under this Dreed, any of that security or
any of those rights, powers and remedies (without limitation and whether or not known to it o
the Security Trustee or any other Finance Party) including:

14.5.1  amy time, waiver or consent granted to, or composition with, any Obligor or any other
person;

14.53.2  the release of any persen under the terms of any composition or arrangement with any
ereditor of any person;

1453  the taking, variation, compromise, exchange, renewal or release of, or refisal or
neglect to perfect, take up or enforee, any rights agatnst, or Security over assets of,
any Obligor or any other person or any non-presentation or non-chservance of any
formality or other requirsment in respect of any instnument or any failure to realise the
ol value of any Security;

14.3.4  any incapacity or fack of power, authority or legal personality of, or dissolution or
change in the members or status of an Obligor or any other person;

14.5.5  any variation, amendment, novation, supplement, extension {(whether of maturity or
otherwise), substitution, restatement (in each case, however fundamental and of
whatsoever nature and whether or not more onerous} or replacerent of any Finance
Document or any other document or Security inelnding without limitation any change
in the purpose of, any extension of or any increase in, any facility or the addition of
arry new fhcility under any Finance Document or other document or Security;

14.5.6  any unenforeeability, llegality or invalidity of any obligation of an Obligor or any
other person under any Finance Document or any other document or Security; or

14.5.7  any insolvency or similar proceedings.

Immediate Recourse

The Chargor waives any right it eay bave of first requiring the Security Trustee or any other
Finance Party to procesd against or enforce any other rights or Security or claim payment from
any person of file any proof or ¢laim in any insolvency, adminisiration, winding up or
Yemidation proceedings relating ¢ any person before claiming from it under this Deed. This
waiver applies {rrespective of any law or sny provision of any Finance Document to the
Contrary.

Appropriations

Until all the Securad Liabilities which may be or become payable by the Chargor under orin
connection with this Deed have been irrevocably paid, performed and discharged in full, the

Security Trustes may;
14.7.1  without affecting the Hability of the Chargor under this Deed:

fa) refrain from applying or enforcing any other monsys, Security or rights held
or recelved by # in respect of the Secured Liabilities; or

{b) apply and enforce the same in such manner and order as it sees ht (whether
against the Secured Lishilities or otherwise} and the Chargor shalf not be
entitled to direct the appropration of any such moneys, Securdty or rights or
to enjoy the benefit of the same; and/or

14,72 hold in a suspense account any moneys received from the Chargor or on account of
the Chargor*s liability in respect of the Secured Liabilitizs, Amounts standing to the

14




14.8

145

1410

14.11

14,32

credit of any such suspense account shall hear intersst at a rate considered by the
Security Trustee to be a fair market rate,

Deferral af the Chargor’s Rights

Until the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged in full
and unless the Secority Trustee otherwise directs, the Chargor shali not exercise any rights
which it may have by reason of performance by it of its obligations under this Dieed to:

14,81  beindemnified by an Obligor;

1482  claim any contribution from any other guarantor of any Obligor’s obligations under
the Finance Documents;

14,83 take the benefit (in whole or in part and whether hy way of subrogation or otherwise)
- of any rights of the Security Trustes and/or any of the other Finance Parties under the
Finance Documents or of any other guarantes or Security taken pursuant to, or in
connection with, the Finance Docurnents by the Seeurity Trustee or any other Finanes
Pardy;

14.8.4  exerciss any ﬁght of set-off against any Obligor; and/or

14.8.5 claim or prove as a creditor of any Obligor or in its estate in competition with any
Finance Party.

The rights of the Security Trustes and/or any of the other Finance Partics under Clause 14.8
above shall be fres from any right of quasi-retainor or other rule or principle of fund
ascertainment arising either af law or in equity.

If the Chargor receives any benefit, payment or distribution in relation to any rights referred to
in Clause 14.8 above, it shall hold that benefit, payment or distribution to the extent necessary o
enable all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilitles, to be repaid in full on trust for the Security Trustee {as trustee
for the Finance Parties) aud shall promptly pay or transfer the same to the Security Trustes or as
the Security Trustee may direct for application in accordance with Clause 12.1 (Order of
Application).

No Security held by the Chargor

The Chargor shall not take or receive any Security from sny ofber person in connection with lts
liability under this Deed. However, if any such Security is so taken or received by the Chargor:

14.11.1 it shall be beld by the Chargor an trust for the Security Trustee (a5 security trustes for
the Finance Parties), together with all moneys at any time received or held in respect
of such Security, for application in or towards payment and discharge of the Secured
Liabilities; and

14.11.2 on demand by the Security Trustes, the Chargor shall promptly transfer, assign or pay
to the Security Trustee all Security and all moneys from time to time held on trust by
it under this Clause 14.11.

Perfection of Security- Acknowledgemeni

The execution of this Deed by the Chargor and the Security Trustes shall constitute notice 1o the
Security Trustes of the charge created by this Deed over the Charged Accounts and the Deposit
Moneys.
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151

{52

16.
161

17.

171

17.2

17.3

Payments
Manuner of Paymients

The Chargor shall make all payments required to be made by it under this Deed available to the
Security Trustee (unless a contrary indication appears in this Deed) for value on the due date at
the time and in such funds specified by the Security Trustee as being customary at the time for
settlernent of transactions in the relovant currency in the place of payment. Payment shall be
made in the cutrency in which the relevant indebtedness is denominated or, if differant, is
expressed to be payable and to such account in the principal financial centre of the sountry of
that currency with such bank as the Security Trustee specifies.

No Set-off by the Chargor

All paymenis to be made by the Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Waivers

Any amendment, waiver or consent by the Seourity Trustee under this Deed must be in writing
and may be given subject to any conditions thought it by the Security Trustes. Any waiver or
consent shafl be effective only in the instance and for the purpese for which it is given,

Notices
Communications in writing

Any communication to be made under or in connection with this Desd shall be made in writing
and, unless otherwise stated, may be made by fax or letter,

Addresses

The addrass and fax number {and the department or officer, if any, for whose attention the
comunymication Is to be made} of the Chargor and the Security Trustee for any commmunication
or document to be made or delivered under or in connestion with this Deed i o

17.2.1  in the case of the Chargor, that identified with its pame in Schedule 1 {The Chargor);
and

17.2.2  inthe case of the Secority Trustes, that identified with its signature below,

.or any substitute address, fax number or department or officer as the Chargor may notify to the

Security Trustee (or the Security Trustes may notify to the Chargor, i & change is mads by the
Security Trustes) by not less than five Business Days’ notice.

Delivery

Any communication or document made or delivered by one person to another under or in
connecton with this Deed will only be effective:

17.3.1  if by way of fax, when received in legible form; or

1732 if by way of letter, when it has been left at the relevant address or five business days
-after being deposited in the post postage prepaid in an envelope addressed to it af that
address,

and, if a particolar department or officer is specified as part of its address details provided under
Clause 17.2 {dddresses), if addressed to that department or officer.
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18.

18.1

19,

18]

240,

20.3

21,

21.1

+ 212

Any communication or document to be made or delivered to the Security Trustee will ba
effective only when actually received by it and then only if it is expressly marked for the
atiention of the department or officer identified with the Security Trustee’s signature below {or
any substitute deparfment or officer as it shall specify for this purpose).

Counterparts

This Deed may be executed in any number of counterparis, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of
dellvery.

Assignment,

The Security Trustee may assign, charge or transfer all or any of its rights under this Deed
without the consent of the Chargor o any replacement or successor appointed in accordance
with the Intercreditor Agreement, Subject to clause 39 (Confidentiality) of the Facilities
Agreement, the Security Trustee may disclose any information about the Chargor and this Deed
as the Security Trusteo shall consider appropriate to any actual or proposed direct or indirect
successor or fo any person to whom information {s required to be disclosed by any applicable
law or regulaiion,

Relenses

Upon the expiry of the Liability Period (but not otherwise) and subjec! to Clauses 14.3 and 14.4
{(Reinstatement), the Security Trustee shall, at the reguest and cost of the Chargor, take whatever
action is necessary io release the Charged Property from the security constituted by this Deed.

Governing Law

This Deed and any dispute or claim arising out of or in connection with it or its subject matter,
existence, negotiation, validity, termination or enforceability and any non-contractual
obligations arising out of or in connection with it are governed by English law,

The courts of England have exclusive jurisdiction to settle any dispute or claim arising out of or
in connection with this Deed or its subject matier, existence, negotiation, validity, termination or
enforceability (including any non-contractual dispute or claimy,

N WITNESS whereof this Deed has been entored into as a deed and is intended to be and is delivered on
the day and year first before written.
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Name

Virgin
Enterprises
Limited

11732158372

Schedule 1

The Chargor
Company Registered Address for
Mumber Office Motices
10573929 The Batileship The Battleship

Building, 179  Buflding, 179
Harrow Road, Harrow Road,
London Wi London W2
6MNB 6B

Fax Number

For Attention
Of:
Barry
Gerrard
18




Schedule 2

Royalty Income Account Details

Sort Code Acconnt Number

Currenc

GBP

EUR

AUD

CAD

UsD

ZAR

11732758372 1
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EXECUTION PAGE

THE CHARGOR

EXECUTED AS A DEED by
VIRGIN ENTERPRISES LIMITED
on being signed by

a Director

in the presence of;

A L

Witness signature: & -
- Witness name: ARG AP E i

Witness address:

Witness occupation: gt Bres] Jﬂ@&*ﬁ%

THE SECURITY TRUSTEE Tain Brown
LLOYDS BANK PLC iate Divector
By:

Fax Nm:bmﬁ: = = Lo o
For the Aftention of John Togher
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