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Registration of a Charge

Company name: Statesman Travel Services Limited
Company number: 01480303
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Received for Electronic Filing: 26/05/2017

Details of Charge

Date of creation:  23/06/2017
Charge code: 0148 0303 0010
Persons entitled: WELLS FARGO BANK NA
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID VARNHAM
Electronically filed document for Company Number: 01480303 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1480303

Charge code: 0148 0303 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd May 2017 and created by Statesman Travel Services
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th May 2017 .

Given at Companies House, Cardiff on 30th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& . /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

Companies House T e oammes



=) T

M“e:w%*;“m i %aa?mm and
: Doovigincldooument.

s i 3,"LIF wum
STy

uﬁ 1 )ﬁlll!n!tmllﬁlikllit&tﬁ-ﬁ{i&*imbmiiﬁﬂii*
78-GHCoinore Row presee
Birmingham

B2l LS - Cﬁ 2003

uneition Ve o

5%&&

BEEE e

SECURITY AGREEMENT

STATESMAN TRAVEL SERVICES LIMITED

with -~

WELLS FARGO BANK NA




Clanise:

M B0 N EN L e o b

0.
11.
12.
g
14,
15.
16.
17.
18.
19,
20,
21.
22,
23,
24,

25,
26.

27,
28,

9,

Sehedale ...
Part1

Schedule 2...

| REPRESENTATIGNSANDWARRANTIES e

Part 2
.Pfirt 3

Paitd ...

Par 2

.Pa1t 3

CONTENTS

Page

COVENANT TEJ PAY
FIXED SECURITY
FLOATING CHARGE..
'FLIRTHER ASSURANCE
GENE.R{%L UNDERTAKJNL}S IR s sasmies S R R S R S S
UNDERTAKINGS ENVIR@NMENTAI
UNDERTAKINGS - INSURANCE.,..

UNDERTAKINGS.- INVESTMENTS ﬁl‘ﬂ:) SHARES
UNDERTAKINGS - CHARGE OVER BOOK AND OTHER DFB FS S
UNDERTAKINGS » ACCOUNT PROCEEDS....
UNDERTAKINGS - INTELLECTUAL PRDPERTY RI HTS, e
RIGHTS OF THE. BANK
EXONERATION ...
APPOINTMENT OF RECEIVFR OR ADMINISTRATOR
RECEIVER'S POWERS ....... -
PRQTECTION OF PURCHASERS s

R R R R e R P T A P R P R P PR L ST P S PO e R PP T Y FR T PR T PR R DA e

FATEEER I F SRR KA oY hE

APPLICATION OF MONIES RECEIVED UNDER TH[S DEED’ “

RELEASE OF SECURITY ..
AMOUNTS PAYABLE..,
POWHROF SEVERANCE

MISGELLANEGUS;1..k.‘..,.‘,.w,..m._.,,k,‘,.,.;,,.,. -
COUNTERPARTS.....

LAW v csiisinniesvessis s B e e U werrees -
EINBORCENIENT s o i it sses i snvmeessass s aesss s s irasiss s 413061696 11148s 10ttt s 260

Real Pmperi};:
Tntellectual Pr@perty.
Assigried Agreeﬁénm
_Sh!a,re's‘ .

:Pﬂli 1 R
Form of Netics - In'surancf: Pﬂiime

o

B4DENH R LA B RN

Form of Woties — C@m«ms i

Form of Natlce Amounis e




Signatories 35




THIS DEED is dated _____£-3 ma"j 204" and made

BETWEEN:

8y

@

STATESMAN TRAVEL SERVICES LIMITED {a company registered in England and Wales.
with 1egistration oumber 0148(}303) whose registered office is at Senator House, 85 Queen Victoria
Sueest Londoh, ECAV 4AB (the Company)

WELLS‘:FARGG BANK NA (the Bauk).

BACKGROUND:

{A) The Bank {acting throtigh its TLondon br anch) and Travel and Transport UK Ltd (T&T UK} entered
into the Facilides Agreement on, {0 7

3 - The B-anki_'an'd"T'&T UK have or will ‘enter into a Hedging Agreement on. or around the date of the
Facilities Agreermert,

(C) +  Statesman Travel Group Limited is the holding company of the Company and T&T UK acquired the
sjitive {ssued share capital in Stal:esman Travel Group Linited on Mﬁt J 2617,

(D) The Comipany entérs into this Deed to provide security to the Bank in respect of the obligations and
liabilitles of itself and each other Obligor urder the Facilities Agreement, the other Finance
Documents and any Hedging Agréeenient. :

IT IS AGREED as followsl

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms. defined in the Facilities Agreement shiall, uiless otherwise defined in this Deed or unlessa
contrary intention appears, bear the saime meaning when used in this Deed and the following terms
shall have the f_onawmg. miednings:

Aceount Proceads means all arousits afmc‘wdme interest) from time to time standing to'the credit of

any bank or ofhier sceount of the Company with any bank, building society, financial msmutzan ar

other person and the debts reprasented thereby.

Administrator mesns ¢ person appointed ander Schedule B to the Insolvency Act 1986 1o maiiage

the Company's affairs, business and propeity.

Assigned Agreements wicans atiy present o future agreement, Gontract; detd, lesse, underlense,
tenancy, licence, undertaking, guatantée or other-contract to which the Campany iy now or may in
the filure become & party, mchgdmg the agreements. {if any) spacified in Part ¥ of Schedule |

(Assigned Agreementsih

‘Business: Day means a day (other than a Saturday or Sunday) on which hanks 4te open for genaral

husiness in London.

. Charged Assets means the assets ortgaged, charged or assigned pursudnt to Clauses 3 (Fixed
Seeiirity) and 4.1 (Creation of Fleating Charge) of this Deed.
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Dangerous Substarice meaiis any natiral or artificial substance (whether iri a solid:or liquid forni or
in the form of a gas or vapour and whether dloné or i combisation with any such other stibstance)
capable of causing harm to the: Environment or damagisg. the Enviromment or public health or
“welfare including any nexious, hazardous, toxic, dangereus, special or coritrolled waste or other
‘pollitting substance or matter.

Diebts means all of the Company's present and future book and sther debts, revenues and monetary -
clatms, whether gctual or contingent, and whether originally owing to the Company or purchased or
acguired by ity and all thmgs in-action which may give rise to.any debt, revenue or monetary claim
anid the berefit of any related Security, guarantee or other rights of any nature relating thereto and -
any proceeds of any of the above,

Enforcenient Date means the date an Event of Default oceurs and is continuing nnder the Faciliries
Agreament.

Environment means the natural and man-made-environment and all or any of the following tnedia
namely. air {including air-within biiildings and air within other natural or man-mide structures above
or below ground), water {incliding water irider or within land or in drains or sewers and itiland
‘waters), land and any living organisms (including humnans) or systems supported by those media,

- Environmental -Claim means any ¢laini alleging Hability whethér civil or criminal and whether
actual or potential arising out of or resulting from the presérice at, on of under thé Real Property or
presence in or escape or.release. into-the environment-of any Dangerons Substance from the Real
Property or in-circumstances attributable to the operation of the Company's activities or any breach
of dany applicable Environmental Law or any applicable Environmental Licence.

Environmental Law means all statufes, insiraments, regulations, orders and ordinsnces {(including
Furopean Tiniei }egls?fatwn regulations, directives; decisions and. judgements applicable to the
United Kingdom) being in force from time to time and directly enforceable in the United Kingdom
relating to pollution, prevention thereof or protection of hiuman health or the conditions of the.
Bovironment or the use; disposal, generatlon, Storage, trangportation, tredtment; dimping, relesse,
deposit, burial, emission or disposal.of ahy Dangergus Substance,

Environmental Licence means any permit, licence, anthofisaticn, cohsént or other appro-\i'afi_
required by any Environmental Law or the Platning (Hazardous Substances) Act 1990,

Envivonmental Losses meany all losses, datnages, liahilites, claims,-costs anid sxpenses-(inclﬁ&ing
fines, penalties, judgments and awards, fnancial responsibility for clean-up activities and
obligations, statutory or other official contributions, Tegal fees, technical consultancy, enginesr's and:
expert’s-fees and costs and expenses) of obtaining or retaining consents or licences or otherwise
conplying with_Env_irqnme,nt_al'Law.

Facilitles Agreement means the facilities agreement between TET UK. as the barrower and the
Buitk a5 lender dated on_{ © MLL 2017.

Insuvance Policies means all present and fiture contiacts or- policies of insurance in which. the
Company has an interest-or in which it may from time to time have an interest (whether snlely,
~jointly, as 1ass_payee_ 6t pEhErwisE).

Tnstrance Proceeds means all imonies from finie to time payable to-the Cormpany under or pursnant
tos the Instirance Polities, including (without limitation) the refund of any premivms,

ga{frrseg 4 2




Intellectual Property Rights means:
{&} all of the property specified in Part 2 of Schedale 1 {Intellectual Pioperey) (if a‘ﬁjr);‘ atid

{b) all other patents, patent applications, trade marks and service marks {whether registered or
not), trade mark-and/or service mark applicatiots, trade names, registered designs, design
rights, copyrights, database rights, domain names, computer software, know-how, trade:
secrets, inventions and other intellectnal property rights and interests {which may now or in

' the fnture exist), whether registered or unregistered, and the benefit of a1l applications and.
the rights to use such assets (which may now orin the future exist) and all Reiated Property
‘Righis.

Tnvestments means all of the Company's right, title, benefit and interest in all stocks, shares, bonds,
‘notes, wairants dnd other securities of any kind whatsoever whether in bearer or registered form, and
all other interests in any person and all Related Investment Rights whether the same are held directly
by or to the order of the. Company or by any trustee, fiduciay, clearance system {mcludmg any-
depository for any clearance systern and:any other person whose business isor iricludes the provision
of clearance services or the provision of security accounts or amy nominees or-deposttory for aty
such person), castody system, settlement system {including Euroclear UK & Ireland Limited for the
London Stock Bxchange pleand the Centrat Gilts Office Service for transactions in gilt edged stocks
and any nominees thereof) or custodian on behalf of the Company or whether the same have been
delivéred to or to the ordei of the Bank or ity nominee including all Related Investment Rights, alf -
Related Property Rights and al} nghts asaingt any such trustes, fiduciary, clearance §ystem cu other
person holdmg such to'the ofder of the Company.

“._LP-A mieans the Law of Property Act 1925,

Clécup'ati'ohal_: Lease means any dceupational lsase or Ticenge or other right of vecupation to which
the Real Praperty may be-subject from time o time:

. Planming Acts ineans the Town and Countey Planning Act 1990, the Platining (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazdrddis Substurices) Act 1990, the Planming
(Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Plaming and
Compulsory Purchase Act 2004, the Planning Act 2008 and afy other enactment for the time being
in.force relating to: the use, development and enjoyment of Jand and buildings (including section 96
f, and Schedules 13 and 14 to, the Environment Act 1993).

‘Real Property neans:

{3 alll of the freehold andior leasehold property Qf the Company specified in Part 1.of Schedule
1 {Real Properiy);

(b - ali freehald and leasehold pmpelty or immmovable: prop&rty of the Company sitate: in
England and Wales {(other than the prijperty referred to in paragraph (a));

s any buildings, fixtares (including trade fixtures), fittings, fixed plant or machinery from time
to timeon or forming part of the property referred to in paragraphs: (ayand {&) above; and

(@ the Related Property Rights.

Receiver means any person appointed by the Bank to be a recelver-or receiver and manager of.
adeministrative receiver of any property-subject to the secarity created by this Deed.
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Relatéd Investment nghts mearis- all allotments, nghts benefits and advantages {including ail
yotifg iights) at any time aceruing, offered or-arisitig in respect of or incidental to any Tnvestment
and afl money or property accruing or offéred at any tithe by way of conversion, rederption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of Investments.

“Related Property Rights means, where used in relation to a particular property, asset {or class of

assets) or right, the following:

{a) the proceeds-of sale-and/or other realisation of that pioperty, asset (or clags of asseis) or right
{or any part thereof orinterest therein);

{b) 41l -Security, options, agreements, Tights, easemients, bensfits, indemnities, guarantees,
warranties or covenants for title in respect of such property, asset (or class of agsatd) o right;
and

(c) ~ all rights under any lease, licence or agreement for lease, sale or usé in respect of siich
pro_pertyz or-asset. :

Relense meang any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge;
dispersal, leaching ar migration of any Substance into the Envnonment

Secured Documents means the Finance Documents and any Hedging Agreement.

Secured Liabilities means all monies, obligations and liabilities covenanted t¢ be paid or discharged
pursuant to Clause 2 (Covenants:td Pay).

Security Period means the period from the date of this Deed until the date un which the Bank has
determined- that all of the Seenred Liabilities have been frrevocably and unconditionally paid and
discharged in Tull.

Shaves mEan"s‘:.

{ay . theshates specified in Part 4 of Schedule 1 (if any);

(bi alt shares in the capital of any company specified in Part 4 of Schedule 1 (if any} aa,qutrf:d by
the Company from time to-time after the: dute of this Deed; and

fc) - all Related Investinent Rights and ail Related Property Rights in respect therest.

Substance means any solid, liquid, gas, noise and any other substance or thing which causes or is
likely to cause harm to the Favironment or harm to human health,

VAT means United Kingdom Valne Added Tax together with all mtere%t and penalties relating

thereto.

" Interpretation

‘Unless 2 contrary intention appears, words defined - in the Companies Act 7006 have the same
-meanings in this. Deed.

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

{1 the singular includes the plaral and vice versa;

SRITETEE 4 4
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{iy the Bank shall be consttied 6 as to include its successors in title, permitted assigns and
permitted transferaes;

(81} | assets includes present and fisture properties, revenies and right_s_-c':f every description;
(ivy  the term dispo'sat shall incfude any--fmm af' dis'pbsal of any interest’ i'n any. asset 'inc"l'u'é'i'ng'

a:ieclal ation of trust or. Lhe creatmn of any ethar fori sz leﬂal or equltabie mterest i or av&r'
any asset or any option inrespect of any of the foregoing;

(¥} a person includes any individuad, firm, company, corporation, goveriment; state or agenéy.
of & state orany assoeiation, trust, joint venture, consortium or pdrtnershxp {whether of 1ot
having separate legal personality);

{(vi)  -aregulation includes any regulation, rule, official directive, request or guideline (whether or
not having the force of Jaw) of any governmental, intergovernmental or supranational body,
dgency, department or régulatory, sélf-regulatory or other anthority or organisation;

'(‘__vi'i')- & provigion of ?awis a reference to that provision as amended or re-enacted;

(viily & Clause or a Schedule is a reference to a clause of or schedule to this Deed;.

{x) this Deed shall be construed as reférences also to any separate or independent stipulation or
dgréefneit contaned in it;

x) another ggreemet (including any Secured Diocument): shall be-construed as a reference to
such agreement as the same may have been modified, extended, amended, varied or
gipplemented or hovated from time to Gme.

(x)  refetences (o any form of property or asset {including a Charged Asset) shall include 2
referenice to-all or any patt of that propeity or asset); and

(it the word incluoding is without Limitation.

Clause and Schedule headings ate for eage of reference only,

“The words othier; or otherwise and whatsoever shall nat be consteued eiusdem generis ar he

consfrued 4s any limitation wnon the generality of any preceding words or matters specifically

referred to,

Third Party Rights

The termg of this Deed may be enforced only by a party to it and. the operation of the Contracts

(Rights of Third Parties) Act 1999 4g excluded.

Tmplied Covenants for Title

“The obligations of the Company under this Deed shidll be in addition to the covenants far title

degmed to be included in this Daed by virtue of Part 1 of the Law of Property (Miseeilanecus
Provisions) Act 1994,

Fffect as 4 deed

This Deed {s intended o take effect as'a deed notwithstanding that the Bank may have executed i

under hand only.

217e7892 4 ' ' 5
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Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agresment for the disposition of the Charged Assets i this Deed to-
be a valid agreement under section {1} of the Law of Property (Miscellanéous Provisions) Act
1980, the terms of the other Secured Documents and of any side lettess between the parues to this
Deed are incorporated into this Deed.

COVENANT TO PAY

The 'Cmnpany cmfenants that it Shall on demand pay Lo the. Bank all mt}mes and discharge 'afl.

'Bank mnder or pmsuant to '_th, S_ecured Dcscuments i eac.h.case when the same: t}ecamf; due fDr

payinent or discharge whether by acceleration or otherwise, and whether such maonies, obligations-or
liabilities ate-express orimplied; present, future or contingent; joint or several; incurred as principal
or surety; denominated in sterling or any other cutrency.

FIXED SECURITY

- Creation of Fixed Secority

The Company charges to the Bank by way of fixed charﬂe {which so far as relates to freehold or
leasehold propeity in England and Wales vested in the Cotmpany at the:date of this Deed shall be a
charge by way of legal mortgage) with Full tile guarantee and ag 4 continuing security for the
payment and dlscharge of the Secured Liabilities-all of the Company s tights to and tttle and inferest
fram time to'timein any and each of the fallowing:

{a) {he Real Property;

(by  all plant, machinery, vshlcles, coiriputers; office and other aqmpment and chatéls {excluding
stock-instrade or work i progress) arid all Related Propeity Rights:

(@)  (to the extant that the sarme are not the subject of ‘& fixed charge unider Clause 3.1(d)y all
‘Debis: : '

(c all AccountProceeds;

Aed all of its Investments;

k) the Sharés;

(g  all ofits Intéllectual Property Richts,

{hy &l goodwill and unca]lefl eapitaly

(z) {to the extent not effectively. assxgneﬁ under Clause 3.2, (Assignments)), - the Tnsurarice.

Policies and the Instrance Proceeds, and

) (ib the extent not effectively assigned under Clause 3.2 (Assignments)), the Assipned

Agreemsnts and all Related Property Rights,

Agsighmients

The Company assigns to the Bank with full title guarantee as & continuing security for the payment -

-and discharge of the Sedured L1ab111t1es all of the- Company's rights to and title. and interest from time

to time 1y

G17E78%2 4 _ ' T8
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4.

4,1

(a)

b))

{e)

{a) the Insurance Policies (subject to-obtaining any- necessary consent to such assignment from

any third party) and the Insurance Proceeds; and

(b) | the Assigned Agreements and all Related Property Rights.

* Preservation of fixed charge

Withiout prejudice to Clause 3.1(¢) (Creation of Fixed Seciirityy and Clause 3.2 (Assignments), the
Company is entitied to withdraw the procesds of any book and other debts standing to the credit of
any bank sccount and, as a result, those proceeds are in any way released ‘from the fixed charge

created. pusiiant to Clauses 3.1(d) (Creation of Fixed Sccurity) and 3.2 {Assignments), the release

will i o way dmogate from the subsistence -and continvance of the fixed charge on all other
outstaiiding book and ather debis of the Company and the proceeds of those debis.

FLOATING CHARGE

‘Creation of Floating Charge

‘The Comparny charges to the Bank by way of first ﬂﬂatmw charge with full ‘title guaranitec-and as-a
contisicing secivity for the payment and dlscharge aof the Secured Liabilities all of the Company's

rights o and title and interest from time 1o tire in the whole of ‘its property, assets, rights and

revenues, whitsoever anid wheresoever, présent and future, other than any property, assets, rights apd

revenues validly and effectively charged or assigned (whether at law .or in equity) pursuant o
Clauses 3.1 (Creation of Fixed Security)y or 3.2 (Assigninents).

The floating charge hereby created s  qualifying floating charge for the purpose of paragraphi 14 of
Schedule B1 fo the Insolvency. Act 1986,

Without prejudice to Clanse 4.1(h), the Barik reserves its rights to appoint an adininistéative receiver
on and following the Enforcement Date in accordance with sections 72B to H (inclusive) of the

Insolvency Act 1986.

Autematic Crystallisation of Floating Charge

‘Notwithstanding anything express-or implied in this Deed, and without prejudice to any law which
“may bave similar effect, ift

(a)  the Company creates or aifempts 0. create any Sé{zu'rity {other than & Pernitted Secutity)
over all -or any of the Charped Assets without the prior consent of thc Bank -or save as
expressly perritted under the Facilities Agresment; or

(b} anly person levies ar atfempts Lo levy any distress, execution or other process against any of
the Charged Assets; or

@ a resolution s passed or an prder is made for the winding up,-dissolution, administeation or
atherveorganisation of the Company; or

(dy  an Admiinisteator is appointed or any stepintended to result in such appointment is taken,

then the floating charge created. by Clause 4.1 (Creation of Floating Charge) will automatically

{without notice) be converted into a fixed chargs as regards all of the assets subject to the floating:
i:har’gez-.

2217875324 _ 7
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6.1

Crystallisation on Notice of Floating Charge
Notwithstanding anything express or implied.in this Deed, the Rank may at any time::

{&) on or after the Bnforcement Duate; of
{b) if the Bank considers that any of the Charged Asséts aie in danger of being seized tr sold as
- a-result of any legal process, ave othérwise injeopaidy or the Bark believes that stép are
being taken or have been taken which are likely or intended 10 lead to the appointment of an
Administrator or-the presentation of a petition for the winding-up-of the Company,.

by giving notice in writing to that effect to the Company converl the floating charge created by
Clause 4.1 (Creation of Floating Charge) into-a fixed charge as regards any assets specified in.such

‘notice: The conversion shall take effect immediately upon the giving of the notice.

FPURTHER ASSURANCE

The Company must promptly upon request by the Bank execute (in such form as th@ Bank may

reasonably require) such doeuments {incheding assignments, transfers, mortgages, charges, nofices

and mstraetions) in favour of the Bank or its- nominees and do all such assurances and ‘things as the
Bimk may réasonably require-for:

(i} perfecting andior protecting (by registration or'in any other-way) the security created or
mtended to becreated by this Deed;

(ii} confertitg upon the Bank such security-as it may require over-the assets of the Company
outside of England and Wales which if i England or W‘ales would farm part of or be.
intended o foim part of the Charged Assets;

() facilitatinig, atdny time on or afier the occurrerice of the Enforcement Date, the realisation of
- it-orany part of the afsets of the Comipany; and

(i) exercising all powers, authorities and discreticis conferred on the Bank or-any Receiver
- pursuant to'this Deed or by law.

The Conipany shall, at any time, plomptly up{m request, sxecute over all or any of the: Charged
Assets, a-charge by way of legal mortgage or legal suh~mor£gacc orTegal ddsigniient, as thé case

-may be, in faveur of the Bank in such form as the Bank shall require.

The Company-shall take all such action as may be available to it for the pm*pess of creating,

‘perfecting or maintaining the security created or intended to be created pursuant to this Deed

including the obtaining.of any necessary consent: (in form and countent satisfactory to:the Bank) o
enable its assets to be mortgaged, charged or assigned pursuant to this Deed. Immediately upon
ohtainiiig any necessary consent the asset concerned. shall become subject to the security created by
this Deed. The Company shall promptly deliver a copy of each such consent to the Bank.. '

GENERAL UNDERTAKINGS

‘Negative Pledge

The Company undertakes to the Bank with respect to'the Charged Assets that it shall not, except ag
expmﬁaly perinitted by the Facilities Agreement, create or atfempt:to-create or permit to subsist.or.
arjse any Security (other than.a Permitted Security) on, over or affecting the Charged Asses or any

part of then.

ZaiverRis 4 ' ]




6.2

6.3

6.4

6.5

'(a)

®)

66

71

Disposals.

‘The Company undertakes to the Bank with respect to-the Charged Asséts that it shall fiot dispose of

the Charged Assets or.any part of them or agree s in:do except-in the case of disposals which are
peimitted by the Facilities Agresment,

Deposit of Title Documents

The Conipany undertakes to the Bank with respect to the Charged Assets that it shall deposit with
the Bank or its nominee: the deeds and documenits-of title relating to the Charged Assels.

Prejudicial Action

The Company undertakes fo the Bank with respect to the Charged Assefs that it shall not do-or cause
ot permit to'bé done anything which may in any way reduce, jeopardise or otherwise prejudice the.
value to the Bank of tlie Charged Asgats,

Notices of Charge and/or Assignient
The Coripany shall deliver to the Bank and serve on any debtor or other petson as required by the-
Bank:

@) notiges of assignment ju respect of any of the Insurance Policies and the Assigned.
- Agreemients assigned pursuant to this Deed and shall use its reasonable endedvowrs to
procure that each notice is acknowledged by any debtor specified by the Bank; and

(i) notices of chatge in respect of any of the accounts charged pursuant to this: Tieed and shall
nse itg réasonable endeavours to procure that each notice is acknowledged by any debtor
- specified by the Bank:

The notices of charge and/or az_ssigﬁmrant and/or acknowledgement referred foin Clause £.5(s) shall

be in.a form snbstantially simildr to those contained in Schedule 2 (Form of Notice) or such other
form as'the Bank may réquire. :

Inteltectnal Property Rights

The Company shall, if reqiiested by the Bank execite ail such documents and do all such acts as-the

Bank may reasonably réquire to record the interests af the Bank in any registersrelating to registered
Intelleciual Property Rights.

UNDERTAKINGS - REAL PROPERTY

Positive Undertakings

Tn relation to Real Préperty,'th‘e Company agrees that "it*shal"li'

{a) comply w1th all ohligations imposed under any present ot future: statut:; regulation, order or
instroment or under any bye-laws; regulations or requireiments of any competent authority or
planning permissions & othier ipprovals, oences or conserits: relatmg iy the same or itsuse
or enjoyment;

)  comply or prooure compliarice with all covenants (including the obligation 1o pay rent in

respect of leasehald: property), stipuldtions and conditions velating to the same or its uge or
enjoyment and not do any aet ov thing whereby any lease-or other doctiment which gives any
tight to oceupy the Real Property becomes or may become subject to detérmination or any
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(dy

right of re-entry or forfeiture prior ter fhie expiration of its originally stated term (as éxtended

from time to time);

duly and punctually pay or procure payment of all rates, outgoings and othier similar gums
payable o or inrespect of the same; and

.p‘ermi:t"representativ&s of the Bank and its advisers on-prior appointinent to make inspections

of the Real Property as the Bank may tequire, subject fo the: terths of any relevant
Oecupational Lease. :

7.2 Negative Undertakings

In‘relation to Real Property; the Company agrees that, wnless it has the prior writfen consent of the
Bank {or the same is otherwise expressly permitied in accordance: with the Facilities: Agreement}, it
:shiall not: .

(a)

(B

e

(@

{e)

{f
{g)
()

&)

ay

531757532 4

exercise. the statutory power of leasing and/ar accepting surrenders of leases conferred on,
‘martgagors and further agrees that the Bank may grant-or accept surrenders of Teases without
restriction; '

part with the possession of the same or any part thereof (including any fixtures forming part
of the Real Property) nor confer tpon any pexson, any licence, right or interest to-occupy the
Real Property or any part of it of to grant any licence or permission to agsign or underletor
tor suffer or permit any variation or-addition to-ahy Oc:cupatmna’i Lease nor waive orrelgase
any term of any such Occupational Lease]

cagry ouf.or permit to be c_‘.aﬂi.{i'd. otit any strictiival alterations to or to demalish, pull down or
remove. any building or erection. from time to time formirg part of the sameé or make or
suffer to hemade any change in the state, nafore or use-of the same;

(save for any development permitted inder the Town and Couritry Planning {Gengral
Permitted Development) Order 1995) carry out-any development {as defined in the Planiing _

- Acts) on orof the-Real Propexty;

make any application for planning permission or implement any planning permisgion:

_ ohitained nnder any. of the Planning Acts;

agres to any rent review in respect of any Occupational Lease;

~ commence any forfeiture proceedings in respect of any Occupationil Lease;

exercise. any aption or right of elfection available atlaw that the supplics made n respect of
any lease or tenancy of the same shall be taxable for VAT purposes at the standard of any
ather-applicable rate {other than zere), including pursuant to paragraph 2 of Schedule 10 10 -

- the Value Added Tax Act 1994 or (where applicable) carry out or permit to be caried out

any action which will or ttiay cause any option or right of election. that the supplies made in -
respect of any lease or tendney of the sarite shall be taxable for VAT purposes at the standard

“or any ofher applicable rate which has already been exercised, to be dis-applied;

enler ihto any negotiations with any competent authority with regad to the compulsory.
acquisiiion of the same or cansent to the compulsiry dequisition of the same; or

convert any freehold estate of any Real Property to a freshold estate in commonhold Tand

under Part I of the Commionhotd sid Teasehold Reform At 2002,

10




73  Régistration and Notifications

"The Coripatiy shall:

(@)

)

withoue prefudice to clause: 22,15 (Disposals) of the Facilities Agreement, imimedidtely
notify the Bank of any contract, conveyance, transfer-or other disposition for the adquisition
by the Company of the Jagal or beneficial interest in.any Real Property; and

make ani application 1o the Chief Land Registrar on Form RX1 for the registration against
the re:glstered titles. (if any) specified in Part 1 of Schedule 1 {Real Property) {and. any
unirggistered properties subject to compulsory first registration at the date of this Deed and
any othér Real Property from time to time including a reglstemd title} of the following

-restriction;

“No dispositicn of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, rot being a chiarge régistered before the entry of this
restriction, is to be registered withouf a wiittén consent sighed by the proprietor for the time
being of the charge dated [date] in faveur of [chargee] referred to in the charges register,”

.74 Remiedy

campf_y with any undertalung_ ar obhganon centamed it thzs Claiga 7 the. Bank shall _be_ enmled
{#ither itself, or through any agent, nominee or advisor} to do such things as it reagonably believes
are required -to remedy such failure. The Company shall reimburse (o the Bank on demand. afl.
amounts expended by the Bank in remedying such failure,

8 UNDERTAKINGS - ENVIRONMENTAL

81  TUndertakings

The Comparty agrees in relation to the Charged Assets that it shall;

(@

)

(e}

(dy

(&)

D

SRAFATEAE A

ohtain, maintain and comply with all necessary Environmental Libfmi:_e's and comply with all
Ernvironmental Law;

“ensure that all occupiers of the Real Property carry on their activities in a-prudent mariner

and keep them secure so as not fo cause or knowingly parrxut harm: or damhage fo the:
Environment or the risk thereof;

notify the Bank forthwith'in writing of any Release;

forthwith take-all steps necessary toremedy any infringement of Envitonmental Law;

prowptly notify the Bank in wiiting of the receipt of any notice or other cominunication in
respect of any breach. or alleged breach of Environmental Law arising out of the ownérship
or ocenpation of the semc or any investigation, enquiry, proceedings, arbitration, -order,
décree or judgment commenced or made in relation to any Environmental Law; and

provide the Bank with: such mformatmn regarding any investigation, litigation, arbitration or
administrative. pmceedmcs as the Bank may require-and consult with the Bank on-a regular

basis as to the conduct of any investigation, litigation, arbiwation or administative
proceedings in relation to a breach of any Environmental Law and obtain the prior written

consent of the Bank: to any-gettlement therénf,




_8 512

8.3

9.

91

Indemnity

The Company agrees that it shall immediately on demand indemnify and feirmburse the Bank it

vggpect of any and. 4l Environrmental Losses that are-paid, incurred, suffered or sustained by Bdnk

which would not have aris’én._if the Secnred Documents had not been entered into.

‘Remedy

Without prejudice to the rights of the Bank under the Secured Documents, if the Company Fails to

‘comply with any undertaking or obligation contained in this Clause 8, the Bank shall be eatitfed

(either itself, or through any sgent, nominee or advisor) to do such things as it reasonably believes

are réquired o vemedy stich Fallure, The Company shall reimburse ' the Bank on demand il

amounts axpended by the Bank'in remedying such Tailure.
UNDERTAKINGS - INSURANCE

Insurance Obligations

The Company shall at all times during the Security Period:

..{a) keep all of the Charged Assets of an insurable nature, ot procure that the Charged Assels of

an msurable nature areé kapt insured in -accordance with the teoms of the Facilities.
Agrsement;.

{b) without prejudice to Clause 9.1(a) maintaiti any other insurance: policies: 45 are normally
maintained by prudeiit cnmpames cairying on business similat to that of the Company;

{¢)  cause each Insurance Policy relating to'the Charged Assets to be for an amonnt and in-a form.
. reasonably acceptable to the Bank; to be with an insurance company or underwriters
acceptable (o the Bank and to contain in & form and substance reasonably &cceptable to the:

Bank:

@) an endorsement. nahng the interests of the Bank in réspect of all claims unnl such:
time as-the Bank notifies the relevant insurer to the contrary;

Keiy a standard morigagee clavse whereby such instrance shall itct be vitidgied or avaided

' as againsi the Bank in the event or as a result of any rnisteprésentation, act or

neglect or- failure to make disclosure on the part of any mswred party ot Fy
circumstances beyond the control of an insured party;. and.

{if)  terms providing thatit shall not be invalidated so far as the Bank is coricerned for
failure to-pay any premium dne without the insurer first giving to the Bank not less
than 14 days prior writien notice;

{d) if required by the Bank (but subject to the provisians to the: contrary in any Oecupational
Tease), deposit all Insurarice Policies relating to Charged Assets (or if contrary to any
Qteupational Leags to do'so, certified copies thereof) with the Bank;

(o] duly and promptly pay” the premiumg and other monies necessary for effecting and keeping
up such insirances and promptly provide to the Bank evidence of such payment and cemply
. in all respecis with the terms and conditions of the Tnsurance Policies;

{fx procure: that there be given to the Bauk such information in ‘connection with th_e insurance
Pclicies as the Bank may réasonably require and wilt notify the Bank of renewals made and
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miterial variations or cancellations of such policies made or, to the krowledge: of the
Company, threatened or pending; and

{(gY * not permit anything to be done which. may make void of voidable any of the Tnsurance
Pohmes

92  Remedy
- I the Company fails to comply with its obligations under Clause 9.1 (Tnsurance Obligations) then
thé Bark shell be entitled to insure the Charged Assets, at the expense of the Company, on such
terms, against suchrisks and in such-amounts as the Bank sees fit and the amount of any expenditire

incorred by the Bank in so @Oll}g shall be added to the Secured Liabilities. The Company shall
reimbuise to the Bank on demand all amounts expenided by it in remedying such failure,

10.  UNDERTAKINGS - INVESTMENTS AND SHARES
10,1 Peposit of Title Documents
| ‘The Company shall depesit with the Bank or its nomince:

(&) stock teansfer forms or other instruments of transfer celating to the Tavestrents anid the
- Shéres duly carmipleted to the Bank’s satisfaction; and

()] such other dqgu‘ment_s. as the Bank may require from time to time for the puipose of
- perfecting its title to the Investments or the Shares or for the purpose of vesting the same in
jfself, its nominee of aliy purchaser or presenting the same for registration at any timg.

102 Registration af transfers

If required by the Bank, the Company shall procure that all Investments and Shares which are in
registered form are duly registered in the name of the Bank:or its nominee onee a transfer refating to
those Investments and Shares is presented for that purpose.

10,3  Clearance Systems ete: '

The Company shall, when requested by the Bank, instruct any. clearance system settle.ment syster,
custodian or similar persoit to transfer any Ivestrents theh held by any such person for the account
.of the Company to the account of the Bank (or its pominee) with such clearance system {or as
‘otherwise required hy the Bank).

104 Calls.
The Company:

(&) ghall not, without the consent in writing :of_'t'h'e}' Bank, deguire 'a'ny"EnVe'sunents or Shares
unless they ave fully paid; and

{b} shall-duly and promptly pay 41l ealls, instalments or other pdyments which may be-dee and

payable in respect of any Investments or Shates and, for the-avoidance of donbt, the Bank -

shall not incur any lability in respect of any amounts due from ths. Company in respect of
any Investments or Shares,
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10,5 Dividends

‘Thie Bark (or its noniinee) shdll hold all dividends or other monies veceived by it in respect of the .

Tnvestments and the Shares for the account of the Company :and, prior fo the ocenirence of the

Enforcernent Date, shall pay the samé to an account of the Company as soon as practicable followitly
. recelpt-ofa written request ta do so.

10.6° Voting Rights and Other Matters

(&) Prior to the vecurrence of Lhe Enforeement Date and save as chermse provided in this C‘,}ause 10.6,
the Company shall exercise (or ditect the Bank to exercise on its behalf) all voting zights in respect
of the Investments and the Shares provided that the Company shall not exercise tor direct the
exercise of) any voting tights ifi any manner which, in the réasonable opinion of the Bank, may
prejudice the value of, or the ability of the Bank to realise; the security dver the Investments and the
Shares created pursuant te this Beed.

by The Company sha]l :mt, w;thout the pnor written consent of the Bank paumt oY &gree to any

in any nghm 1ssue, elect 0. rcce;ve or. Vﬂha in favour of Iecmvzng any dmdcnés ot other dIStl 1bu1:10ns
other than in the farm of cash (or as permitted pursuant to the Fagilities Agreemient) or participate in
any vote boncerning a members voluntary winding-up or a-compromise or-arrangernent pursuant to
sections §95 - 901 of the Companies Act 2006.

(¢)  Atany time on or after the accurrenice of the Enforcerhent Date, the Bank may in such mianner and
on such terms as-it sees fit-(in the name of the Company or otherwise apd without the peed for. -
furtherconsent from the Compariy):

{iy exercise {or refrain from éxercising) any vetmw rights i raspect of the Tnvestments and the
Shares; andfor

Gy apply all dividends anid ofher monies arising from the Investments and the Shares in
accovdance with Clatse 20 (Apphcauon of Monies Received under this Deed}, andior

{iiiy without prejudice to any other provision of this Deed, transfer the Tnvestments and the
Shares into the name of a nominee or fransferee of the Bank as the Bank may require; and/or

{iv)  exercise (or refrain-from exercising) all or any of the powsrs and rights conferred upen or -
--exercisable by the legal or beneficial owner of the Invesiments and the.Shares,

107 Liability of Bank

The Coinpany agrees with the Bank that neither the Bank nor any nownitnee will have anmy liability
for:

{a) Tailing (o present dny ceupsn o othe:r docum&nt relatmﬁ to any of the I.nvasnn&nts or the
Shares; '

(b aceepting ovfailing to accept aiy offer telating to any of the Investments or the Shares;
{e) faiting to attend or vote-at any mestings relating to any.of the Tnvestments or the Shares; -

() falling to nutlfy the Company of any matters referred to in this Clause 107 or of any
comnmnication received in relation to any of &h& Investmentb ur the Shares; or
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10.8

109

T

11.1

112

113

{e)  any logs arising out of or in connection with the exercise or tion-éxeicise of any rights-or -
powers attaching or accruing to the Investments or the Shares or which may be exercised by
the Baik or any nominee of the Bank under this: Deed (whether or not-on sale or other
realisation of the Ihvestmients or the Shares a better price could have or might have been
sbtuined by either deferring or advancing the date of sale or realisation or otherwise).

Nominges

The Company tepresents and warrants that it has not'and nndertakes thatit shall not appoint any

nomitiee to exercise ot enjoy all or any of its rights in relation to the Investmients or the Shares.

Register of inémbers

The Company shall procure that, during the Security Period, no cormparny whose shares are subject o

the Security purported to be created under this Deed keeps information in Tespect of its members on
‘the: central register kept by the Registrar at Compaiiies Honge,

UNDERTAKINGS - CHARGE OVER BOOK AND OTHER DEBTS

Value of Debts

The Company undertakes to-provide to the Bank promptly upon its reasonable request (and in a form
reasonably acceptable to the Bank)a certificate showing the aggregate value of the Debts due-to the

Company from: any source,

Realisation of Debts

During the Security Period, -'i:he'CamPany undertakes with reference to the Debts;

{8} to céllect the Debts in the ordinary course of its business and {prior to the payment inta thﬂ..
aceousc specified in Clayse 11.2(c)) and. on and after the occurrence -of the Enforcement
Date to hold the _proc.r:_e:ds of those Debts on trust for the: Bank; _

{b) after thie oceurrence of the Enforcement Date not, without the prior consent in writing of the
Bank, to sell, factor, discount, charge, assign, deslarea trust over or otherwise dispose-of of
release, exchange, cofnpound, set off or grant time or indulgence or otherwise deal with all
or any ot the Debts ire Favour of any other person-or purport to do sa

fc) after the accurrenice of the Enfoieement Date 1o pay into an aechunt of the Company with
the Bapk otherwise as’the Bank may direct all monics which: the Company may receive in
respect of the Debis; -

(@ save to the extent that the Bank otherwise agrees in writing after the occurrence of the
Enforcement Date not fo withdraw any amounts (whether in the nafire of principal or
interest) standing to the credit of the accountreferred o in Clanse 11.2(e).

Debts: Pogitton after Enforcement Date

After the occurrence of the Enforcement Date the Company shall not, except with the consent of the

Barnk, withdraw or utherwise transfer the proceeds of realisation of any Debts standing to the credit
of any ascourt.
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12

121

122

13.

14.1

UNDERTAKINGS - ACCOUNT PROCEEDS

Account Proceeds: Position before Enforcement Date

- Before the occurrence of the Enforcement Date the Company: slﬁ'a'l_l- be entitled to withdraw any

credit amount referred to in the definition of Accowrit Froceeds from any relevant-aceouint.
Account Proceeds: Position after the Enforcement Date.

After the occurrence of the Bnforcement Date the: Campany shall niot be entitled to be paid, withdraw
or otherwise transfer any credit amovmt referred to in Clanse 12.1 (Account Proceeds: Position
before Eriforcement Date) except with the prior wrilten consent of the Bank.

TNDERTAKINGS - INTELLECTUAL PROPERTY RIGHTS

The Company shall:

{a) fake all necessary action to safeguard and. matntain its rights, present and future, in or
relating ‘to Intellectual Property Rights (including the. payment of all renewal fees and all
steps which are necessary or desirable to maintain any- applicable registrations with any

appropriate registry or other government authority. or body);

(6)  keep the Bank fully fformed as to the registration or requirement to renew: the registration
of any hitellectual Property Rights;

{c)  nbtuse o tefrain from using its Iniellectual Property Rights in a way which may advmsely

affest the value of those Int&llectua} Property Rights; and

(@) motify the Bank promptly of any infringement or snspected infringement or any chaifenge to

the validity of its Intellectual Property Rights and take all steps necessary to prevent or bring
an gnd to any suich infringément and to defend any such challenge.

RIGHTS OF THE BANK.

‘Enforcement.

At any time oni oi after the oceurrence of the Enforcement Date, the security created pursuant to this

Deed shiall be immediately enforceable and the Bank may in its absoluts discretion and without

-notice to the Company or the prior authurisation of any. cmm

(8 enmrce all aF any parf: ef tha securzty createci by this E‘}ﬁed and take passcssmn of or c‘ﬁspnse

ﬁt and

{by - whether ot not it has appmnted a Recelver, éxercise all of the powers, authorities and -

discretions:

{i) conferred fromi time to tifve 'on mortgagess by the LPA (as varied or extended by
this Deed).or by law; and.

(i) granted to 2 Receiver iy this Deed or from Hme o time by law.
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14.2

M3

144

145

14.6

{a)

Restrictioiis ofi Consolidation of Mortgages

Sectioni 93 of the LPA shall natapply to this Deed or'to amy sale made under it. The Bank shall have
the right to congolidate all or any of the security created by or pursuant to this Deed with any other
security in existence at any time. Such power may be exercised by the Bank-at any thme on or after

“the oceurrenice of the Enforcement Date. The Compiny hereby consents to the Bank making an

application to the Chief Land Registrat on Form CC. for tegistration-against the registered titles (f

_amy) specified in Part T of Schedule 1 (Real Property} (and any unregistered propetties subject to

compulsory first registration at the date of this Deed and any cther Real Property frof time o time

indtuding a registered title) of the tight to consolidate,
_Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall ot apply (o this Deed and the p'o'wer of sale a.riéing utider the LPA

......

and payab & for that purpasa} The p:}wer ef sale ami &thcr pow&r& conferred by section 101 a‘f the
1PA as varied orextended by this Ideed and those powers conferred (expressiy or by reference) on-a

Receiver shall be iminediately exercisable by the Bank at any time on or after the occurrence-of the
- Enforcemenit Date,

Leasing Powers

. The restrictiong contained in secuons 99 to 100 of the LPA shall not apply to restrict the rights of the

Bank or any Receivet undet this Deed. The statutory powers of leasing may ‘be exercised by the

. PBank upon and following the gecurrence of the Enforcement Date and the Bank-and any Receiver

may make any lease or agreement for lease andior acuept any surrenders of leases andfor grant
options on such terms as it sees fit without thie nged to comply with the afererientioned restrictions.

Na Prier Notice Needed

The powers of the Bank set out i Clauses 14,2 (Restrictions on Consolidation of Mortgages) to-14:4
{Leasing Powers) may be exercised by the Bank without priof notice to the Company:

Right of Appropriation.

Without prejudice to the- other provisions of this Deed; to the extent that any of the Charged Assets
constitute. "financial. collateral”, and this Deed and the obligations of the (fumpany hereunder
constitate: & "security financial collatgral atvangement” (in each ¢ase as defined in, and for the
purposes: of, the Financial Cellateral Arrangements (No.2) Regulations 2003 (ST I003/3226) (the
Regulations)), the Bank shall have the right to appropeiate ali or any part of those Chiarged Assets in
af towards discharze of the Secured Linhilities. For this purpose, the parties agree that the vatoe of
any such Charged Aosezts g0 appropriated shall be. the market price of such Charged Assets at the
time the tight of appropriation is exercised as determined by the Bank by reference to such method
or source of valuation as the Bank may select, including by independent valuation, The parties agree:
that-the methods or sources of valiation provided for in this Clause o selected by the Bank in
accordanice with this Clause shall constitute a commerciaily reasonable méthod of valuation for the
purposes of the Regulations.. '

The Bank shall notify the Company as soan as reasonably practicable of the exercise of its right of
appropuiation as regerds such of the Charged Assefs as-are specified in such motice,
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15,

151

152

16,
161

(8}

)

182

163

EXONERATION
Exoneration.
The Bank shall not, rior shiall any Receiver, by redson of it or the Receiver entéting irito possession

of the Charged Assets or any part thereof, be liable o account as miortgagee in possession ot be
liabie for any loss or realisation ov fov-any default or emission for which a morigagee in possession

might be Hable; but every Receiver duly appointed by the Bank under this Deed shall for all

purposes be deemed to be in the same position as a recelver duly appointed by a mortgagee under the
LPA save to. the extent that the provisions of that Act are varied by or are inconsistent with the
pmwsmns of’ t‘ms De,ed whe.ﬂ the pmwsxons of thxs Decd shaH prevaxl and every such Reccxver emd

'by the LPA on mortgagees and receivers duly appomtad under the L&‘A
:Indemmty“

_The Banl{ and every Recewer attorney, delegate managar agﬁnt or other peman appomtad l:xy the

respect. of-all ha’mhaes and e,xpenses mcu:-red by zt or Him in the executlon of any of the powars,_

authorities or discretions vested in it or hitn pursuant t¢ (his Degd and against all actions;

proceedings, costs, claims and demands in vespeet of any matter of thing done oy omiilted in arny way
relating to the Charged Assets orany part-of them, The Bank and any such Receiver may retain and.
pay-all sums in respect of whizh it is indemnified out of any monies received by it under the: powers: -

conferted by this Deed,

APPOINTMENT OF RECFIVER OR ADMINISTRATOR
Appaintment

At any time on or after the occurrence of the Enforcement Date, or at the request of the Company or
its dnecters, the Bank may, without prior notice to the Company, in writing (under seal, by deed or -

- gtherwise under hand) appoint; -

) a Receivet it respect of the Charged Assets or any part thereof and may in like manner from.

tire to time (and insofar as it is lawfully able to do) remove any Receiver and appoint '
anothier in his stead: or

{1y one or more persons to bean Administrator in accordance with paragraph 14.-of Schedule Bl
: =P _ : ; rag paragrap
ta the Theckvency Act: 1986,

Nthing in Clause 16:1{a) shall restrict the exercise by the Bark of any one or more of the rights of
the Bank under:Schedule BI to the Insolvency Act 1986 and the rules thereunder or at comemon law,

More than one Receiver -

Where more than ong Receiver is appointed; each joint: Receiver shall have the power tor act

severally, mcicpendﬂntiy of any other joint Receiver, except to the extent that the Bank may specify
1o the contrary in the appointient.. :

Receiver as agent

A Receiver ghail b the agent of the ‘Compiny whxah shall be solely responsible for his acts or
defaults and for his remurieration. Na Receiver shall at-any time act ay agent of the Bank,.
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164 Receiver's Remitneration

A Receiver shall be entitled to remuneration for his services:at a rate to be-determined by the Bank
from time to time (and without being limited to any maximum rate spemﬁed by any statute or™
statutory instrument).

165  Actions of the Admiristrator

- Seve as provided for in statute or as otherwise agreed in writing by the Bank, the Bank shall have no
Tiabitity for the acts or cmissions of an Administrator,

17. RECEIVER'S POWERS
171 Powers

A Receiver shall have (and be entitled to exercise) in relation to the Charged Assets over which he is
appointed the Tollowing powers {as the same may be varied or extended by the provigions of ‘this.
Deed):- '

)y all of the powers of an administeative receiver set out in Schedule | to the Insclvency Act
Y986 ¢whether or niot the Receiver is an adminisirative receivery,

by - all of the powers conferred from time:to time on receivers, mortgagors and mortgagees in
possession by the LPA;

L&Y a1l the powers and rights of a legal and beneficial owner and the power (o do'or ‘omit to do

: -anything which the Company ifself conld do of omit to do;

{4y  the power fo do all things which, in the opinfon of the Recsiver, are incidental to-any of the
powers, funetions, autherities or discretiong conferred ‘or vested in the Receiver pursnant to
this Deed or upon receivers by statute orTaw generally (including the bringing or defending
of proceedings in the name of, or on behalf of, the Cornpany; the collection aud/or
realisation of Charged Assets in such manner.and on-such terms as the Recelver seeq fity and
the execution of doenments in the name of the: Company (whether under hand, or by way of
deed or by utilisation of the- company seal. of the Company).

17.2°  Powers may be Restricted

“The powers granted fo a Reeéiver pursuant to this Deed may be restricted by the nstrument {signed
by the Bank) appointing him but they shall not be restricted by any: Wmdmgnup or djssolutsen of the
Company.

18, PROTECTION OF PURCHASERS
18.1  Absence of 'E:'nqt!i'ry

Na person or persons dealing with the Bank or any Receiver appointed by it shall be cancerned to

- gnguirs whether any gvent has happened upon which any of the powersin this Teed are crmay be
exercisable or otherwise as to the pmpneﬁ.}' orrsgularity of any exercise of such powers or of any act
purpoiting of intended to be an éxerciss of such powers of whathet any amourit remains secuted by
this Deed. All the protestions to purchasers and persons dealing with receivers contairied it seetions
104, 107 and 109(4) of the LPA shall apply to any persan purchasmg from of dealing with the Bank
orany such Receiver.
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18.2

19.
19.1
(&)

OF

192

19,3

Receipt: Conclusive Discharge

The receipt of the Bank or any Receiver shall be & conclusive dissharge to any purchaser of the
Cliarged Assets.

POWER OF ATTORNEY AND DELEGATION -

Power-of Attorneyy Genéral

The Company hereby. ifrevocably and by way of security appoints the Bank dnd any Receiver
severally to be its attorney in is name and on its behalf and as its act and deed to execute-and deliver

any documents orinstraments which the Bank or such Reteiver may require for perfectmg the tide
‘of the Bank to the Charged Asscts or for vesting the:same in the Bank, Hg notiinge of-any purchaser.

After the ocewrrence of the Enforcerment Date, the Company irrevocably and by way of security

appoints the Bank and any Receiver severally to be its-attorney in its name and on its behalf and as
its-act-and deed:

(i) to sign, execute, seal and deliver and othérwise perfect any fuither security docuinent which

the Company s vequired to enter into pursuant to:this Deed;

(it} otherwise generdlly fo sign, seal, execute and deliver all deeds, assurarices, agreements and

documents and-to do all acts and things which may be required for the full exercise of all ot
any of the powers conferred on the Bark or any Receiver under this Deed or. which the
Cathipany is reguired to do pursuant to'this Deed or which may be deemed expedient. by the
Bank or a Receiver in connection with any prﬁservatt{:ln disposition, realisation or getling in

by the Bank ot such Receiver of the Charged Assets o in connection with any other-exercise
of any other power under this Deed..

Power of Attorney: Ratification

The Compaty ratifies and confirmis and dgrees to ratify and confirm all acts and things which any -
attorney mentioned in this Clause 19 (Power of Attorney and Delegation) does: or purports to-do in
exercise of the powers granted by this Clanse,

General Delegation

The Bank and any Receiver shall have full power to delegate the povers, authorities and discrefions

conferred on it:or him by this Deed (including the power of attorney) ot sueh terrns and conditions
as it or he shall see fit which shall nat preclude exeicise of those powers, authotities or discretions by
‘it orhim or any revoeation of the delegation or any subsequent delegation.

 APPLICATION OF MONIES RECEIVED UNDER THIS DEED

.Any monies received under the powers hereby confered shall, subjéct to the repayment of any

claims having priority to this Deed and o any-applicable statutory requivemient ds o (i) the payment

-of preferential debts or (ii) the payment of unsecured creditors-in accordance with section 176A.
TInsolvency Act 1986, be applied for the following purposes and jn the following order of priority:

{a) insatisfaction of all costs, charges and expenses and payments {includiig payments made in-
accardans.e with paragraphs. (), (i} and (iif) of scction 109(8) of the LPA} made orincurred
by the Bank or the Receiver and of remuneration to the Receiver in such order as-the Bank
shiall iri its absolite discretion decide:
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21

21.1.

212

(a}

(b}

22,

22.1

(b) i of towards satisfaction of the Sécured Liabilities which shall be applied in sueh order as
the Bank shall inits absolute digcretion decide; and

{c} the: surplus, if any, shall be paid to the Compuny -or other perSon of persons snﬁﬂéd to it

. save that the Bank may credit any monies received under this Deed to a susperise account for $6 long

and in such manner as the Bank may from time to time détermine and the Receiver may vetain the

same forsuch peried as he and the Bank consider appirupriate,

RELEASE-OF SECURITY

Release

At the end of the Seciirity Period, the Bank shiall, at the request and cost of the Company, éxecite or
procure the execution by its nomines {in each case in a form acceptable to the Bank)-and do all such
deeds; acts and &ungs as are necessary to itelease -andfor reassign the Charged Assets from the
security created by or inaceordance with this Deed,

Avoidance of Payments

‘N amount paid, repaid or eredited to the Bank shall be deemed to have been irrevo'ca.bly_:p'aid.if the

Bank considers that the payment or credit of such amount is capable of being avoided or réduced

Because of any laws applicable on bankraptcy, insolvency, liguidation-or any similar laws.

If any amount paid; repaid or credited to the Bank is avoided or reduced because of any laws
applicable on bankiuptey, insolvency, liguidation or any similar laws then any release, discharge or
setdemnent between the Bank and the Company shall be deemed not to have cecurred and the Bank

‘shall be éntitled tn enforce this Deed subsequently as if such release, discharge or settlerment had not

oceurred and any such payrment had not been made

AMOUNTS PAYABLE

Na Deduetion

Al paytnents 1 be made: by the Company under this Deed shall be made without -any ﬁcﬁ«off_;

conpterclalm or -equity and -(subject to the following sentence) free from,. clear of and without:
deduction for any taxes, duties, levies, imposts or charges whatsoever, present or fature; If the

Campany is compelled by the law of ‘any applicable jurisdiction (o by an order of any regulatory

anthority in such jurisdiction} to-withhold or deduct any sims in respect ol “taxes, duties, levies,
imposts or charges from any amouiit payabie o the Bank under this Deed or, if any such withhclding

or deduetion is made in respect of any recovery under this Deed, the Coempany shall pay-soch

additional amount-so as to ensure that the: net amount received by the Bank shall equal the fall

-amotnt due to it under the provisions of this Deed had no such withholding or deduction been made:

Currency of Payment

The obligaton of e Company wnder this Deed to make payments in any currency shall not be
discharged or satisfied by any tender, oryecovery pursuant toany judgment or-otherwise, expressed.

Jdn or cotverted inta any other comency, except fo the-extent that tender -or recovery results in the

effectivé receipt by the Bank of the full amount of the currency expressed to be payable under this
Pead. : :
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22.3

- 24,1

242

24.3

Curreney Indemnity" -

- I any sum due from the Cumpan}f under this Deed {a St}m}, or-any oxder Judgrment of award given

ar made in-relation to-a Sum, has to be converted-from the currency (the First Curicency}in which

that St is payable into anothier curtency (the Second Currency) for the putpose of:

(a)  making or filing a claim or proof against the Company;

by obtaining or enforcing an order, judgment or award inrelation to. any litigation ot arbitration

‘proceedinigs; or

{cy | applying the Sum in satisfaction of anjr'gf ‘the Secured Liabilities,

the Cormpany shall, as an‘independent obligation, within three Business Days of dermand, indenmify
the Barik against-any cost, loss or Hability arising out of or as a result of the conveigion including
any discrepancy between (A) the rate of exchange used to convert that Sum from the First Currency
irito the Second Currency and (B) the rate or rates of exchange available to the Banlat the time of its

‘receipt of that Sam.

POWER OF SEVERANCE:

- In the exercise of the powers conferred by this Deed, the Bank-or any Receiver may sever and sell

plant, mschinery or other fixtures sepavately from the property to which they may be annexed and
the Bank or any Receiver may apportion any rent or other amount without the consent of the
Company.

REPRESENTATIONS AND WARRANTIES.
The Company makes the representations and wirraities set oyt in this Clause 24 to the Bank:
Status of Assets and Security

It {s the Tegal and beneficial owner of the. Charged: Assets free from Security (other than: this Deed
and the Permitted Security) and subiect to the Legal Reservations this Deed confers the security it
purports'te confer over the Charged Assets and the security created under or pursuant to this Deed is
not subject o any- pﬂor Gt pari passu Security (other than the Permitted Security)and subject to the
Legal Reservations is not Hable to avoidance on. hqmdam}n or bankrupiey, composition or any: other
similarinsolveney proceedings.

Title to Agsets

The Company.is the lagal and Beneficidl ownet of the Real Property with the right to teansfer with

full fitle guarantee all or-any part of the Real Property and has good marketable title'to all assets over
which Security is, or is expressed to be created pursuant to this Deed,

Real Property

Save as disclosed in any report on title which has been delivered to- the Bark ifi a forim. acceptable to

it

@ there subsists ho breach of any law of reguiatmn whith adversely affects orni ght advelsely

affiect the value of the Real Property;

by 'thef&. are- mo covenants, restrictions, agreemenits, stipulations, reservations, conditioris;.
interests, rights or other matters whatsoever which-adversely affect the Real Property;
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244

245

24,6

(8)

(b

()

247

@

B

(&) nothing has. arisen or has been created or is:subsisting which would be an ovettiding interest
over the Real Propexty,;

{d)  no facility necessary for the enjoyment. and use of the Real Property is ﬁnjoyed Ot tefTns

entitling any person to terminafe or curtall ifs vse;

{&) ~ the Company has received no notice of any. adverse claim by any pefs'aﬁ in respect of the

ownership ‘of the Real Property or any interest in it, nor has any acknowledgement been
given to aily person in respect of the Real Property;and

() the Real Property iy free from any Security or any fenancies or licence save as permiited by
the Facilities Agreement, this Deed or as otherwise permitted in-writing by the Bank.

Insurance

Tt has disclosed to the insuiérs of the Real Property all facts, cirenmstances and occurrences relevant.

to the tigky insuted under the Insurance Policies.
Comunonhold -

The Real Propeity is not:

ey registered; or

(b) subject to any pending application for registration,

as a Frachold estate in commenhold land under Pait 1 of the Commenhold and Leasehold Reform:
Act 2002,

Environmental matiers.

best of its knowlsdge and: behef after ali duc enqun"y, 10 circumstarices that may pre_vent or mterfere
with such. full compliance in the future and, ofher thanin the: wrdinary conrse of ifs activities, # Has
riot placed v allowed to be placed on any part of the Real Property any Dangerous Substance and
where such Dangerows Substance has been so placed, it is kept, stored, handied, treated and
transpoited safely and prudently'so as not'to pose a risk of harm to the Environment.

Tt is and has been, in compliance with the terms of all Environmental Licences uecessary for the

owhership and operation of ity activities as presently owned and epersted and-as presently proposed -

to be ownied and sperated,

Tt is not awite, having roade 2l reasonable enguiries, of ariy En_{zi-fon'men_tal' Claim in respect of the

Raal'_Pmpgrty.

Transfer, registration and ¢alls

The Shargs are free fror any restriefions ag to transfer or registration and are not subject to any calls
or-ofher lability to pay money. :

No comipany whose shares ave subject to the Security purperted to be created under this Deed keeps
information in respect of its membery on the central register kept by the Registrar at Companies

. House.
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24.8

25,

26,

26.1

26,2

26,3

264

-26.5

26.6

Times for Making Representations and Warranties

The representations and warranties set out ii this Clause are made on the date of this Deed and are
deemed to be repeated each day the Repeating Reptesentations are repeated under the Pacilitles
Agreement by reference to the facts and circumnstances then existing.

~ NEW ACCOUNTS

If the Bank receives notice of any subsequent chaige 6r other inteiest affecting any. part of the
Charged Assets {the date of receipt of such notice being the Notice Date) it may, without prejudice
to ifs' tights under this: Deed, open a fresh account or accounts with the Company and continue any

‘Existing dccount in the name of the Company and may appropriate to any such fresh accaint any

nionies- paid in, received or realised for the credit of the Company after that time without being under
any obligation to apply the same or any part of them in discharge of any of the Secured Liabilities.
If the Rank fails to open a fresh account it will be desmed to have done so.and any monies received

‘or realised after the Notios Daté will niot rediice the Secured Liabilities outstanding on the Notice

Date,
MISCELLANEOUS

The Company

This Deed is binding on the successors and assigiis 6f the Company.

Assignment and Transfer:

The Compsany may riat assign any of its rights or transfer any: of i its rights or obligations under this
Deed. The Bank may assignand transferall or any part of its xights and obligations under this Deed.

Property
This Deed is 2nd will remain the property of the Bank.
Continuing:S Et:ut‘ity

This Dead shall be a continuing security. and shall not be discharged by any intérmediate payment or
satisfaction of the whola ar any part of the Secured Liakilities.

Additional Security

This Deed shall be in- addition to and not be affected by any other security or guearantée now or
hiereafter held by the Bank for all or any part of the Secured Lishilities nor shall any such other
security or gharantée of Hability to the Bank of or'by any person not a party to this Deed be in any

- way impaired-or discharged by this Deed not shall this Deed in any way impair or discharge suech

ather security or guaraides,
Variation of Sceurity

This Deed shall not in any way b affected or prejudiced by the Bank at any time dealing with,
m;changmg, releasing, varying or abstammg from perfecting or anforcmg ary security or goarantes

referred to in Clauge 26.5 (Addmanal Secutity) or: any rights which the Bank ray at any time have
or giving time for payment or granting any indulgence or compaunding with any person whatsoaver,
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268

269

26.10

26.11
- {a)

{0

27,

28.

Enforceitient of Other Secnvity

The Bark shall not be obliged to enforce any other Securi ty if shay hold for the Secured Liabilities:
before enforcing any of its rights under this Deed.

Redenmiption of Prior Incumbyances

“The Bank may redeem or take a transfer of any prior Secuity over the Ch‘arged Assets and rhay

agree. the acéounts of pifor ineumbrancers. An-agreed account shall be conclusive and binding on the

Company. Any amount paid in connection with such redemption or transfer (including éxpenses)

shall be paid on demand by the Cormpany to the’ Bark-and until such payment shall form-part of the

-Secured Liabilities,

Stamp Taxes

“The Compatiy covenants to pay to the Bank and any Receiver; attorney, manager, agent or other

person appointed by the Bank under this Deed immediately on demand a sum equal to any liability

which. the Bank, that Receiver, attorney, manager, agent or other person appointed by the Bank.
under ‘this: Beed’ incurs in. vespect of stamp duty, registration feey and other taxes which is or -
becomies payable in conneetion with the entry into, perfoririance or enforcement of this Deed

(mf:Iudmg any interest, penaliies, liabilities, costs and expenses resulting fromcany: fallure 10 pay or

delay in paying any such duty, fee orfax).

Finance Docurient

This Deed is & Finance Docament.

Further advanees

The Bank must perform its obligations nnder the Pacilities Agreement (including any obligation to
make available further advances).

The Company hereby consents. to the Bank making an application to the Chief Land Registrar on'

Forim CH2 for the registration ageinat the registered titles (if any) sp&c;ﬁeé in Part 1 of Schedule |
. {Real Pwperty} fand any unregn,stemd properties-subjectto compulsory first mglstratlon at the date

of this Deed and sny other Real Property from time fo time including & registered titley of the
obligation to make further advances.

COUNTERPARTS

This Treed may he executed 10 any murdber-of counterparis, and this has the same effect a5 if the.
‘signatures on the conterparts were on g single copy of the Deed.

LAW

This Deed and any dxspu,te or claim arising -out of or in connection with it or-its sabject nidteer,

existente, negotiatian, validity, termination or enforceability (including any non-contractial dlsputes
«or claiims) shall be governed by and construed in accordance with English law.
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- 29, - ENFORCEMENT

29:1  Jurisdiction of English courts

{z) Thie courts of England have exclusive jurisdiction 1o seftle. any dispute- orclaim drisinig out of or'in.
connection with this Deed .ov ifs subject matter, existence, negotiation, validity, termination or

en‘fcmeabﬂny (inclading any non-contractual dispute or claimy (a Dispute).

(B Subject to Clause 29.1{¢) below, the pames to this Deed agree that the eourts of Eugland are the
‘Tost appropriaté and convenient courts to settle Dlsputes and accordingly the Company will not:

) argue-m tha contrary;or

(i) . initiate or pursue. any proceedmgs relatmg toa stpute in any _]UHSlethIl other than
*ngland

(&)  This Clause 29.1 is for the benefit of the Bank anly. Asa résu’lt the Bank shall not be: prevant'ed
- frominitiating 'or pursting proceedings relating to-a Dispute in-any ether courts with jurisdictien. To
the extent allowed by law; the Bank may initiste or pursue:
6] proceedings in dny othér court; and
iy 'etjncm'reﬁt' bréi:ec'dﬁngs: in awy number of jurisdictions,
(i) ~ irrespective of whether proceedings have already been initiated by any paity in Englaud .
The Campany irrevocably waives any right it may have to claim that the action has been

braiight Inah inconvenient: fﬂrum.

IN- WITNESS whereof this Dee:d has been duly executed and delivered as a deed on the date fixst written
" above.
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SCHEDULE 1
PART 1

- REAL PROPERTY

Address Title Humber

PART 2

INTELLECTUAL PROPERTY

'ASSIGNED AGREEMENTS -

PART 4
“SHARES
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SCHEDULE 2
PART1 -

“FORM OF NOTICE - INSURANCE POLICIES
To: fname and address of z'r'isi.e;r-‘e}"}
Dated: [date]
Dear S,
Re: The policies of insurance veferred to in the Schedule below {the Policfes)
We, [ 1 (the Chargor), give you notice that, by a security ag_reﬁmsnt-dated_{ﬁmgj'("th.e
Security Agreement) and-made by (amotigst others) ourselves in favour of Wells Fargo Baok; NA (the
‘Bank), we have charged by way of fixed charge and assigned to the Barlk, as first priority chal‘gc and
‘assighiee; all of the Policies as are capable of being charged and/or assigned by law.,
The asséts charged and assigned include all our right, title and interest in and 1o the Policies (nchuding, but
‘ot Hitiited to, the henefit-of @l isums assured by the Policies and all bonuses, profits, returns of premivum and
other benefits of whatever nature arising by virtue of our ownership of the Policies and afl intecest on any of
the secured money).
Wﬁ'iﬂ'ﬁvccably antl unconditionally authorise and request you:,

1. to note the-Bank’s interest-as co-insured, first chargee and first loss payee of the pmceeds of such
Policies; and

2. t{_is give the acknowlsdgenient, undertalings and agreements required by the Bank and to-act on the
nstructions of the Bank without any further reference to or authorisation from vs.

Please confirai yout agreemeit to the dbove by sending the attached acknowledgement o, the Bank at [ingert
address}, Allention: Twith & copy to Gnrselves, )

This notice and any nan«aontractudi obligations arlsing out of or in connection with it are governed by
“English law,

Yours faithfully,
For and ¢ii behalf of [NAME OF CHARGOR]
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* The Schedule
The Policies

#Tao be campleted by the Chargar and: approved by the Bank and. tn include al} relevant puhc:tes with
the named insurer :

[ Policy number Nameand j _I\I'ame-.and' | Brie’f.description ' Date of expiry of

address of | addressof of assets insured | policy #
 limswer |broke - -
1. Tnumber]

S A e

. 3. [rumberl

4. Emamfﬁér}
5. e ||

# not required if policies are amnuslly renswable

Dizted: [dare]
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[On copy of Notice] -

Tos

[On the Tetterhead of the insuiea:]

Wells Pargo Bank, NA (48 veferred to in the Secmity Agreemcrﬁt}'

Copy to: [NAME OF CHARGOR)

1,

‘We [name of insnrer] acknowledge receipt of the above notice. We:

agies 1o niote your inferest as conxnsurad first: chargea and sole loss payee of the proceeds of such - _ '

Prilicies;

unde:take to digelose to you, promptly following request, without any reference to or further
authoiity from the Chaigor, such information reldting o the Policies as you may:at any Hine

Teasonably request;

. confirm that we have not received any notice of any prévious assignment or charge by the Chargor

of ov over any of its rights, title, interests or bepefits referved to in the notice;

agree to provide you with at least [30] days® wiitten notice of our intention to-cancel or decline _
renewal of any of the Policies; and

agred to provide you with at least [30] days’ wiltten notice of any request:made, or notification

given, by the Chargor to us, to caneel the Policies, or to allow the Prlicies to 1apse

Terms defined In- tha natice apply teo this endarsament which i3 gﬂvemﬁd by Enghsb Taw toge,thﬁr with-any

_non-contractual ohligations arising out of or in eonnection with it

T R

forand on behialf of [ndme of insiiver]

Dated: [date]
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PART 2
FORM OF NOTICE — CONTRACTS
Tor . [name and address of 'couaﬁg?p&r’fy]
Dated: [daie]
Deai Sirs,

Rei [here :denﬂj}z mlemm contra] [the Contiaet] made between (1) [ ] (the Chargor)
and Y [heve mserr nane of sounterparty]

We, the Chargor give you notiee that, by a séearity agreement dated [dare] (the Security Agreement) and
made by (amongst others) ourselves in favour of Wells Pargo Bank NA (the Bank), we have charged by way
of fixed ehar ge and assigned to the Bank, as first prority charge and assignee; all of our nghts title and
interest in the Contract. .

We fuitther irrevocably dnd unconditionally:

1. notify you that wé may ot agree to amend, modify or terminate the Contract without the prior
wr_it’ten: comisent of the Bank;

2. “confirm that,.subject to pa.ragraph 1 abcw& ye gy continue to-deal with us in relation to the
Contract until you receive written nigtics to the conlrary from the Bank; but aiithorise and instruct
vou that, after you have received such notice, we will cesse to have any right to des! with you in

relation to the Contract exceptin accordance with.the instructions of the Bank.and therefore from
that time you may deal directly with the Bank;

3. . anthorise:and instrict you to disclose information in relation to the Contract to the Bank promptly on
request, without any enquiry by you as to the justification for such disclosure orreference to or
further authority from us;

4, guthorise and instruet you that, whenever you serve any notice upon us under the Confract, you-
shionld supply a copy of such notice to the Bank at its-addregs:given i the copy of this notice (of a§
otherwise notified toovou by it from time to time); :

5 notify you that the provisions of this notice may only be reévoked with the written consent of ihe
Bank; and
8. confirm that yon have potreceived any notice of any prévious. asmgnment or charge:by us-of any of

our rights; title and/or interest in the Contract.

Please confirm your agreement to the above hy sénding the attached dcknowledgement to the Bank at [insert
address|; Attention: | 1 with-a-copy to ourselves,

This fotice and any non-contractual ohligations arising out-of of n connection with it dre goveriied by
.Enghsh law.

Yours faithfully,

Far and on behalf of §NAMB OF CHARGOR]:
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[to 'bé included on copy noti"dé]*

Toi | Wells Fargo Bank, NA (as referred t{j-_'in the Security Agreement)
Copy tsi [NAME OF CHARGOR!

We [a'wmé of camzfeapm'zy]_aél’énaw]_edg& receipt_df the above Hotice, We:

1 atcept the instructions and authorisations set out in the notice and undertake to actin accordance
with such instructions-and autherisations; and

2, conifirm that we have nct received notice that the Chargor has assigned any of its rights, titls ot '
‘interest in under the Coritract to 4 third party or created any other interest(whether by way of
security or otherwise) in the Contract in favour of a third paity,

"I‘erms defined in the notice apply to this endorsement which is governed by English law together with any
_non-contractual obligations arising: out oforin ccmnectmn with it

“Signed: ..

for-and on- behalf of Ename of cmmterpany]
Dated: [dare)
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PART 3
FORM OF NOTICE - ACCOUNTS
T Tname and address of account bank] (the: Account Bank)

Dated: [date]

Dear Sirs,
Rer  Account No: Linsert decount muanber] (the Agcount)
AccountBranch:  [insere braneh name onid addvess]

Agcount Holder: [nainé of Charger] (the: Chargor)

We, the Chargor, give you notice that, by a secutity agreement dated {date] (the Security Agreement) and
made’ b}r (amionigst othiers) ourselves in favour of Wells Fargo Bank NA (the Banl), we have charged by way

of fixed charge to the Bauk, ag first priority cha,rgee -all the monles (including mteresc) from fime t© Hme

standing to the credit of the Accbunt including any re-desigtiation and/or re-numbering from time to time of

snch Account (the Charged Account) and all-indébtedness represented by the Chargéd Account and have-
‘assigned to the Bank all our rights and benefits inrespect of the Chiarged Account,

We irtevocably and unconditionally authiorise ad instruct you:

L to-hold all monies from fime to time statiding to the credit of the Ch‘ariged Account to the arderof the.
Bank,; and
2 to-disclose fo the Bank soch informition related to us and thie Chalcad Acgount as the Bank may

fropi time to time request you. to provide..
“The provisions of this notice may only berevoked or varied with the prior written consent of the Bank.

"Please confirm your agreement (o the above by senémg the attached: ackmwlsdgement to the Baiik at [insert
* address], Attention: [ T with 6. copy to ourselves,

This notice and any non-confracial abhgatmns arising -out uf or in contiection with it are governed by
English law. .

Yours faithfolly,
-for-and on behal ¥ QF{NAME OF CHARGORY:

[to be inclnded on capy notice]

Ta:  Wells Fargo Rank A (ag refeived to in the Security Agréement)
* Copy tor INAME OF CHARGOR]

We [Name of Account Bank]:
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1. acknowledge receipt of the above notice;

2 agree to act in accordance with the anthorisations, instructions and notifications contained or referred
“to in the above notiee:

I canfi’:m that we have not-received nofice that the: Chargor has -assigned its rights to the. moniés
standing to the credit of the Charged Account, or the indebtedness represented by them, or otherwise
‘granted any secutity or other interest over those monies,. or such indebtedness, in-favour of any third

- ‘party;

4, undertake that vwe will not exercise anyrighit té combine sccounts or any rights of set-oif or lien or
any similar rights inrelation 1o the monies standing to the credit of the Charged Account; and.

3. agree that any sotice or other comithuiication from s to-the Bank will be sent or made to the address
of the Bank stated above, or to such other addréss as the Bank may from tithe to time notify to us.

' Terms defined. in.the nétice apply to this endmsf:ment, whlch is governed. by Enghsh Tawr together with any
nen-contractual abligations aiising out of or in cohnestion withit:

for and on behalf of [name and addyess of Account Bﬁn?&_}__ _

Dated: {date]

‘2217275324 a4




SIGNATORIES
THE BANK
WELLS FARGO BANE NA

BY.: H"’ lénra‘,..- \J:r-s«--!'l

- Fruacs . 3 Rucuore s S L\M—)”‘“‘j
wacgl

Address: oiNg  PranTAvosd

Fax:

THE COMPANY

" PBxecuted as a deed by STATESMAN )
TRAVEL SERVICES LIMITED acting bya )
director in the presence of: )

Director’s. signature

HEMETAE F RN AR A N e e P R A AR R AN RS R B e B

Diréctor’s name

- Witness” signiature:
Witness™ name (BLOCK CAPITALS):

Witness” address:

Witness' ogceupation:

2917275582 .4 35

#




- SIGNATORIES
"THE BANK |
WELLS FARGO BANK NA
- By
Adidress:

Fax:

THE COMPANY

- Bxecuted as a deed by STATESMAN
TRAVEL SERVICES LIMITED acting by a
- direetor in the presence of:

LN el vy

FE MW AT RAMED WA ACELON A TETRATE R0 ® OFE ARAEE NS B W e

Diregctor’s signature

SSEN I LR

Dites

© Witness’ signature;
‘Witness’ name (BLOCK CAPITALS):
Witness' address:

Witness’ occupation: C:f"%"i W@?@Pkﬂwi’f@ﬁa L 2

201727532 4 85




