Companies House

MRO1 e

Registration of a Charge

Company name: Statesman Travel Group Limited
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Received for Electronic Filing: 26/05/2017

Details of Charge

Date of creation:  23/06/2017
Charge code: 0625 8857 0002
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6258857

Charge code: 0625 8857 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd May 2017 and created by Statesman Travel Group
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
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THIS DEED is dated 2';2) nf\a“\'} 2o and made

BETWEEN:
(Iy  STATESMAN TRAVEL GROUP LIMITED (a company registered in England and Wales with

@)

registration. inumber: 06258857) whose registered office is at Senator House, 85 Queen Viciotia

Street, London, BC4V 448 (the Company);

WELLS FARGO BANK NA (the Bank).

BACKGROUND:
{A)Y,  The Bank (acting through its London branch) and Travel and Transport UK Lid (T&T UK) entered
o inta-the:Facilities Agresment on }.(0 mot«j 2017.
(BY  The Bark and T&T UK have or will enter into a fedging Agreement vn or around the date of the
Facilities Agreément.
(©)  T&T UK acquired the entire issue:d share capital in the Company on o ﬁ’\m 2017
(D) - The Company. emers into this. Deﬂd to provide security to the Bank in respect of the obligations and

liabilitias of itself and each other Obligor under the Facilities Agresment, the other Finance:
Dociments and any Hedging Agreement.

XS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definitions:

Tr:rrns defined in the Faciliies' Agreement shall, unless. otherwise definad in-this Deed or unless a
cantraty intention appears, bear the same meaning when wsed in this-Deed and the following terms

ghail hive the foltlowing meanings:

Aceount Proceeds means alt dmounts (including interest) from time to time standing to the credit of

- any bank or other account of the Conypany with any bank, building society, financial institution or

other person angd the debts represenisd thereby.

Administeator means & person appointed under Schedule B1 lothe: Ensaivency Aut 1986 to manage:
the Company's affairs, business and property.

Assigned Agreements fneans any present or futyre agm&mem conttace, deed, lease, underlease,
tenancy, licence, undertaking, gudvantes or other contract (o which the Company-is now or may in
the futore hecome a party, including the: agrepmenty (if any) spemﬁed Pt 3 of Schedule 1
{Assigned Agreements)).

Basiness Day means a day (other. than a-Saturday or Sunday) on which banks are open for general

. business n London.

Charged Assets means the assets morlgaged, charged or dssigned pursitant to Clauses 3 (Fixed
Security) and 4.1 {Creation of Floating Charge) of this Deed,

Dangerous Substance means any natural e artificial substance {whether in-a solid ov liguid Torit o
in the form of a-gas or vapour and whether alone or'in combination with any such other substangs)
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capible of catising harm o the Environmeiit or damaging the Envirotment or public heaith or
welfare including any noxious, hazardous, toxic, dangerous, specidl or contiolled waste: of othez:
polluting substance ¢r matker.

Debts means all of the Company's présent and firture book wad other debts, revenuss and imonetary
claims, whether actual or contingent, and whether originaily owing o the Company or purchased or
acguired by it, and all things in- action which.may give rise to any debt, revenue or monetary claim.
and the benefit of any related Security, guarantee or other rights of any nature relating thereto and
ity proceeds of any of the-above.

Enforcentent Date means the date an Event of Default-accurs and is.coritinuing under the Facilities
Agteement.

Enviromment means the nawral and mian-made environment and dll or any-of the following media
nainely air (including air within buildings and air within other-natural or mar-made structures-above
ar. below ground), water (including water under ¢r within land or in draing or sewers and injand
waters), land and any living organisms Giricluding hurhdns) or systeins supported by those media.

Enwronmental Claim iveans any 'cla':m alleging lability whether eivil or criminal and whether
actual or potential drising out of or resulting from the presence at, on or under the Real Property ot
presence in or escape or felease into the environment of any Dangerous Substance from the Real -
Property orin cireumstances attributable to the operation of the Company’s activities of any breach.
of any applicable Environmental Law or-any applicable Environmental Licence.

Environmental Law means-all statutés, ingtruments, regulations, diders and-ordinances {ncluding
European Union legislation, regulations, divectives, decisions and judguments applicable (o the
Tlunited Kingdom) being in force from time to time and directly enforceable in the United Kingdom
relating to pollution, preveation thereof or protection of human health or the conditions of the
Environment or the tse, disposal, generation, storage, transportation, treatment, dumping, release,
deposit, burial, emission or digposal of any Dangerous Substance.

Environmental Licence means any permit, licence, authorisation, consent or other approval
required by any Environmental T.aw or the Planning (Hazardeus Substances) Act 1990.

‘Envirormental Losses means all losses, damages, liabilities, claimg, costs and expenses {inclnding
finés, penalties, judgments and awuirds, financial responsibility for clean-up activities and
-obligations, statutory or othér official cenmbutmns, legal fees, technicdl constiltancy, engineer’s and
expert's fees and costs and expenses) of obtalning o retiining consents or Heences or otherwise
complying with Environmental Law.

Facilities Agreement means the faciliies agreement between T&T UK as the bomower and the
Bank as lender dated on _{ & Mﬁ”’”}j 2017.

Ensurance Policies means 4l present and future contracts or policies of insurance: in which the
Company has an-ipterest or in which it may from time to time have at-interast (whether solely,
jointly, as Toss payee or ofherwise):

Insurance Proceeds means all- monies from time-tu time payable to the Company under or pursuart
to the Insurance Policies, including (without limitation) the refund of any premiums.

Intellectual Propecty Rights means:

{ay all of the property. specified in Part 2 of Schedule: 1 {Intellectual Property) (if any); and
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() . all other patents, paient applications, trade marks and séervice marks (whether registeted or
not), trade mark-and/or serviee mark applications, trade names, registered: designg, design
rights, copyrights, database rights, domain names, computer software, know-how, trade
secrets, inventions and other intellectual property rights and inferests (which may now or'in

the furgre exist), whether registered or-unregistered, aud the benefit of all applications:and
the rights 6 use such assets (which may pow or in the future exist) and ail Related Property
Rights.

Investmernits means all of the Company's right; title; benefit-and interest in-all stocks, shares, bonds;
fotes, warrants and other securities of ariv kind whatsoever whether in bearer or registered form, and.
all other interests in any persoft and'dll Related Tavestment Rights whether the sante are held divectly
by or 10:the order of the. Company or By any trustee, flducmry, cledrance system (including any
‘depository for any clearance system and any othér person Whose business is orincludes the provision
of ¢learance services or the provision of security accounts or any nominees or depository for-any
such person), custody systemn, seftfement system (inclnding Euroclear UK & Ireland Limited for the
London Stock Exchange plc and the Central Gilts Office Service for transactions in -gilt edged stocks
and any nominees théreof) or custodian on behalf of the Company or whether the same have been
delivered to or to the oider of the Bank-or its nominee including all Related Investmerit Rights, all
‘Relaied Property Rights and all rights agatnst any such trustee, fiductary, clearance system or.other
person holding such té the order of the Company.

LPA means the Law of Pioperty Act 1925,

Oecnpational Lease medns any occupationdl lease or Heence or other rlght of oceupation to-which -
the Real Property midy be subject from time to tire,

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
‘Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1900, the Planning
{Consaquential Provisions) Act 1990, the Planning and Compénsation Act 1881, the Planning and
Compulsery Purchase Act 2004, the Planring Act 2008 ard any. other enactiment for the time being
i force relating to the use, development and-enjoyment of Tand and buildings {iacliding section 96
of,-and Schedules 13 and 14 to, the Environment Act 1995).

‘Real Property means:

{a)  allof the:freehold and/or Teasehdld property of the Campaﬁj_speci:ﬁe& inPait L of Schedile
I (Real Property);

(by 4l frechold and leaschold properly or immovable property of ‘the Conipany situate in
- England and Wales (other than the property referved to:in paragraph (a));

ie) any buildings, fixtures (including trade fixtures), fittings, fixed plant or machinery from. time
o e an orforming pawt of the property referred to'in paragraphs {a) and {b) dbove, and

(@) the Related Property Rights.

Receiver means any person appoinied by the Bank to be a receiver of receiver and manager or
administrative receiver of any property subject to the security created by this Deed,

~ Related Investment Rights means all allotments, rights, benefits ind advantages (including il

' yoting rights} at any time aceruing, offered or addsing in respect.of or incidental to any Investment

and a1l fasuey o property aceruing or offered at any time by way of conversion, redemption, bornus,
preference, option, dividend, distribution, interest or otherwise in:resgec't. of Investments.
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Related Property R]ghts meang, where ased n relation to a particular property, asset (or ciass of
assetsy oriight, thefollowing:

{a) thie proceeds ¢f sale and/or other realisation of that property, asset (or class of assets) or nght
{of gy pat thersof or interest therein);

{i) all Securlty, options; agreamema, rights, easements, bensﬁts, indemnities, guarafifces,
warranties or covenants for title fn respect-of such property, asset {or class of assets) or right;

- -and
«©) sl rights 'm_l_d'er" any lease, licence or agreement for lease, sale or use in-respect of such

property or asset,

Releasa tReans any release, spill, enmission; leaking; pumping, injection, deposit, disposal, discharge,
dispersal, laachmo or migration of any Substarice into the Environtment,

‘Securéd Dociments ineans the Finance Documents and any Hedging Agreement,

Secured Tiabilities means all monies, obligations and liabilities covenanted to be paid or discharged
pursuant to Clause 2 {Covehants: i Pay),

Security Perfod means the period from the ddte of this Deed until the date on which the Bank has
detersatried. that all of the Secured lezhlhtles ‘have been irrevocably and unconditionally paid and
discharged in full,

- Bhareg pigans:
{a) the shares specified in Pt 4 of ﬁSs;heduis_i {fany)

g) all shares i the capital of any company specified in Part 4.of Schedule 1 {if any) acquiv ed by
the: Coimpany from time o time-efter the date of this Deed; and

{¢y  allRelated Tnvestment Rights and atl Related Property Rights in respect thereof,

Substarnce means any solid; Tiquid, gas, noise and any other substance or thing which cauges or 1§
YHkely to-cause harito ths Brivironnient or harm to human health,

VAT medns United Kingdom Value Added Tax topether with all interest wnd penalties relating
thereto. '

1.2 Interpretation

{a)  Tnless & contrary intention appesrs; wesds defined in the Companies Act 2006 bave the same
meanings i this Dead,

(& Uniléss a contrary indication appears, any referencein this Deed far
) the siﬁgu"ar incindes the plural and vice versa;.

(i the Bank shall be constraed so as to include xta snccessors in fitle, penmtted asgsigns and.
permitted wansfaiees;

(i) assetsincludes presént and future properties, revenues and rights of every description;
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1.3

14

L5

1.6

{ivi  the term disposal shall include any form of disposal of any interest in any asset including
any conveyance, transfer, lease, assignment, sale, right to use or oceciipy; surrender,
‘declaration of trust or the creation of any other form of legal or equitable interest in or over
any gsset or-any option inrespect of my of the foregoing;

) a person includes any individual, firm, company, corporation, government, state or agency-
of a state or any Association, trust, joint venture, consortivm or-partnership (whether o not
having separate legal personality};

vy aregulation inchides any regulation, iile; official directive, request or guideline {whether or.

fiot having the force of law) of any governmental, intergovernmental or supranational body,
agency, departmient oy regulaiory; self-regulatory or other authority or organisation;

{(viiy & provision of law is a reference to that provision as aimended or re-enacted;
{vitl) aClanse ora Schedule is a reference to a clause of or schedule to'this Deed;.

{ix}  this Deed shall be construed as references also to-any scparate. or independent stipulation er -
. dgreement contained T it;
(x) another dgreement (including any Secured Dorument) shall be construed ag a reference to
such. agreement a5 the same raay have been modified, extended, amended, varied or
supplemented or novated from time to time;

(xi)  teferences to any form of property of asset (incloding a Charged Asset) shall include a
reference to-all orany part of that property of asset); and

(xiY  tHe word including is without limitadion.
Clause #nd Schedils headings ave forease of reference only.
The: words other, or otherwise and whatsoever shall not e construed eiusdem ‘generis or be

constrited. as any limitation upon the generality of any preceding wurds or matters specifically
referred to. '

 “Third Paity Rights

The térms of this Deed may be enforced only by a party to it and ‘the operation of the Contracts
[Rights of Third Partiesy Act 1999 is excluded.

‘Implisd Covenants for Title

“The obligations of the Company under this Deed shall be in addition o the covenants far fitle
-deemed to be incloded in this Deed by virtue of Part. I of the Law of Property (Miscellaneous

Provisionsy Act 1994,
Effect as a deed

This Deed is intended to take effect-as-a deed notwithstanding that the Bank may have execoted i
under hand onky,

Law of Property (Miscellaneous Provisions) Aict 1989

Té thie extent necessary for aty agreement for the diépﬂSition- of the Charged Assets in this Deed to
‘be o valid dgreement under section 2(1) of the Law of Propesty (Miscellaneous Provisions) Act
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1989, the terms of the other Secured Documents and. of any side letters Between the parties to this
Deed are iticorporated into this Deed..

2, COVENANT TO PAY
The Company covenants that it shall on dernand pay to the Bank all mionies and discharge all
obligations-and liabilities now or hereafter due, owing o1 incurred by it or any Gther Obligov to the
Barik under or pursuant-to the. Secwed Documents:in each case when the sinie become dug for
payment or discharge whether by acceleration or otherwise, and whether such 'monies, obligadons or
liabilities are express or implied; present, future or contingent; joint o several;.incurred as principal -
‘or gutety; dénominated in sterling o any other currency.

3. FIXEDSECURITY

3.1 Creation of Fixed Seeurity
The Company charges to the Bank by way of fixed charge: (which so far as relates to freehold or
Jeasehold property in England and Wales vested in the Company at the date of this Deed shall be a
charge by way of legal mortgage) with full title guarantee and as a continuing security for the.

~ payitient 4nd discharge of the Secured Liabilities all-of the Company's rights to and title and interest

From time to tirné in any-and-each of the following:
{a) the Reét Propeity;

by all plant; machinery, vehicles, computers, office and other equipment and chattels (exciudi’n.g_-
Stock-in-trade or work in prugresg)_andail Related Property Righis;

(€Y -wthe extent that the sae ave not the sibject of & fixed charge under Clause 3.1¢a)) all -
Debts;

(d)  all Aecount Proceeds;

(&) all of its Investminits;

{f) ‘the Sharas)

(@  all'ofits Tnellectual Property Rights;
(hy - all goodwill and wncalled capital;

M {to the extenf not effectively assigned under Clause 3.2 (Assignmients)), the Insurarce

Polizies and the Insurance Proceeds; and

) (w the extent not effectively sssigned under Clause: 3.2 (Assigaments)), the Assigned
Agreements and all Related Property Rights.

32  Assignments
“The Company assigns to the Bank with full title guarantee as a continuing security for the payment
and discharge of the Secured Lishilifies 21l of the Company’s rights to.and fitle-and interest from time
- Lot
{a) the In’s;z_r%f:‘e Policies (subject to obtaining any necessary consent to such assignment from

any third party) and the Insurancs Proceeds; and
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3.3

4.1

&

4.2

4.3

221715580 _4

(o) the Assigned Agréements and all Related Property Rights,
Preservation of fixed chaige

Withoit prejudice to Clause 3.! (e} {Creation of Fixed Security) and Clause 3.2 (Assignments), ‘the
Company is.entitled to withdraw the proceeds of any book and other debts standirig to the credit of
any bank account and, as a result, those proceeds are in any way. released from the fixed charge
created pursnant to Clauses 3. 1¢(d) (Cieation of Fixed Seeurity) and 3.2 {Assig nmﬂnts), the release
will im no way derogate from the subsistence and continuance of the fixed charge on all other
cutstanding book and other debts of the Company and the proceeds of those debts.

FLOATING CHARGE

Creation of Floating Charge

. The Company charges to the Bank by way of first floating ¢harge with full title guarantee and asa

continuing security for the payment and discharge of ‘the Secured Liabilities all of the Company's
rights to and titie and interest from time to time:in the whole of its property, assets; rights and
revenies, whatsoever and wheresoever, present and future, other than any property, assets; rights and
revenies validly. and effectively charged or assigned (whether at law or in equity) pursuant to
Clases 3.1 {Création of Fixed Secunty}) or 3,2 {Assignraents).

The floating charge hereby created is'a qualifying floating charge for the purpose of pacagraph 14 of
SchieduleB1 to the. Insolvency Agt 1986,

Withsut prejudice to.Clause 4.1¢h), the Bank reserves its rights o appoint an adiinistrative receiver
ot and following the Enforcernent Date-in. actordance w;r,h sections 728 to H {inclusive) of the
Insolvency Act 19885,

Automitic C_r-j;'s'.tall'isatiah- of Floating Charge

Notwithstanding acything express or implied i this Deed, dnd wuhout prejudice to aty law which
may have similareffect, if:

@y the Company ereaies or attémpts to ¢reaté any Security (other than 4 Permztted Securzty}
over-all or dany of the Charged Assets without, the prior consent. of the }Sank 0L Save As
axpxessiy permitted under the Facilities Agreement; or

(b} any person lévies or attempts to Tevy any.distress, exécution Ur cther prﬂ{:{zss againstany of
the Charged Assetsyor

{c) a-resnlution is passed or an order is made for the winding up, dissolution, adminiswration or
other eerganisation of the Coripany; or

{d) an Administrator is appointed or any step inteiided to restitin sich appointment is taken,
then the floating charge created by Clause 4,1 (Creation of Floating Chargs) will antomaticilly

{(without.notice) be converted into a fixed charge as regards.all of the assets subject to the floating
charge.

_ Crystallisation on Notice of Floating Charge

Notwithstanding anything express or impliéd in-this Deed, the Bank may at any time:

{a) on or after the fnforcement Date; ér
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62

(b}  if the Bank considers that any of the Charged Assets are in danger of being seized ot sold as
a-result of afy legal process, are otherwise in jeopardy of the Bank believes that steps are-
being taken or have been taken which are likely of intended to lead to the appointrment of an -
Administratoror the presentation of & petifion for the winding-up of the Compauy,

Ciause 4 1 (Creauon of Fluat_mcr Chat ﬂ_e) into & ﬂxed chal_ge__as mcfards_any assats _spemﬁed ifi such
notice.. The cmnvemian.s11aﬂitakc effect immediately uponthe giving of the notice

FURTHER ASSURANCE

The Cowmpany must promptly upon request by the Bank execute {in such form as the Bank may.
reasonably require) sach documents {including assignmments, transfers, mortgages, charges, notices
and ifstructions) in favour df the Bank or its nominees and do all such assurances and things as the:
Bank may reasanably require for:

(i) perfecting and/or protecting (by registration. or in any other way) the seeurity created or
mtended toy be created by this Deed;

{3y - conferring upon t’be'Bank such. security as it may tequire over the assels of the Company

outside of England and Wales which if in England or Wales would form p&rt of ar be.
intended to form part of the Charged Assets; :

() facilitating, at any- titie on or after the occurrence of the Enforcement Date, the realisation of
all of any pait of the assets of the Company; and

(ivy exercising all powers, authorities and - discreticns conferted -on. the Baok or any Recelver

pursnant to this Deed of by law.

The Corpany shall, at afly timg, promptly upon request, execute over all or any of the Charged
Asseéls, a charge by way of legal mortgage or Jegal sub-morigage or legal assignment, as the case
may be, in favour of the Bank in such form as the Bank shall require. '

The Company shall take 41l such actlon as may be. available to it for the purpose of creating,

perfecting: of ‘maintaining the Sﬂ@umy cisated or iitended to hie created pursuant v this Deed
including the obtaining of any necessary consent (in forni and content satisfaciory to dhie: Baﬂk} to
enable its assets to be miorigaged, charged or aSsigned phisudnt to this Déetd, Inmimedistely apor
obtaining any necessary consent the asset concerned shall becore subject o the security: created by

‘this Deed. ‘The Cumpany shall promptly déliver a copy of each such consent to the Bank.

‘GENERAL UNDERTAKINGS

Negative Pledge

The Coropany undertakes to the Bank with regpect to-the Charged Assets that it ghall not, except as
expressly permitted by the Facilities Agreement, create or attermnpt fo crefte Or pertnit to subsist or
arise any Security (other than a Permifted Security) on, over gr affecting the Charged Asgets or any

part of them,

Disposals

The Company undertakes to the Bank with respect to the Charged Assets that it shall not disposé of
the Chargcd Ajsets or.any part of them.or-agree so to do-except in the case of dispesals which are
permitted by the Facilities Agreement

FR1715560. 4 ) 8




6.5

(&)

{b)

65

Deposit of Title Documents

The Company undertakes: tu the Bank with respect to the Charged Asseis that it shall deposit with
the Bank or it nominee the deeds and documents of title relating to the Charged Assets.

Prejudicial Action

‘The Company undertakes to the Bank with respect to-the Charged Asséts that it shall not do or cause
-or permit to-be done anything which may in any way reduce, jeopardise or otherwise prejudice the

vatue to-the Bank of the Charged Assets.
Notices of Charge andfor Assignment

The Company shall deliver to the Bank and serve on any debior or other person ag required by the

Bank:

{) notices. of assignment in respect of any of the Insurance Policies -and the Assigned
Agreernents assigned pursuant to this Deed and shall use ite reasonable endeavours' to
_procure that each notice is-acknowledged by any debtor specified by the Bank; and

(ify  notices of charge in respect of any of the accounts charged pursuant to this. Deed and shalt
-use its reasonable endeavours to procure that.each notice is acknowledged by any debtor
specified by the Bank,

Thi notices of charge and/er assignment-and/or acknowledgement referred to in Clause 6. 5(a) shall
he in a form sobstanidally similar fo those contained in Schedule 2 {Form of Nuotice) or such other
form as the Bank may require.

Intellectual Property Rights

The Company shail, if requested by the Bank, execute all such doruments and do a1l suck sets as the.
Bank may reasonably vequive to record the interests of the Bank in any registers relating to registered
Intellectual Property Rights,

[INDERTAKINGS - REAL PROPERTY

Positive Undertakivigs

In relation to Real Property, the Company agrees that it shall:

(&) commply with all obligations imposed under-any present or futire statate, regulation, order or

instrutnent or under any bye-Taws, regulations or requirements of any competent authority or
planning peérmissiang ar other appravals, licences. or consents reldting to'the same or its vse
O enjoyret;

{(b) comply ot procure tompliance with all covenants {including the obligation ta pay rent in
- respect of leasehold property), stipulations and conditicitg relating ‘to the sarie or its use: or
-enjoyment and not de any act or thing wherehy any lease of other document which gives any
right to ccoupy the Redl Proparty becomes of may becorie subject to detarmination or any.
. right of re-entry.or-forfeiture pricr to the expiration of its originally stated term {as extended
from time to time);

(© duly and punctually pay or procure payment of all rates, outgoings and other similar sumns
: pavable on.or inrespect of the same; and
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(d)

penmt fepi"esentatﬁf'es of the Ba'nk and 'it's a&visél s' on pi %’01 appoint’mé‘nt to maké' i'n;sp'acéions

Oc:_cupatfonal Lease.

7.2 Negative Undertakings

In relation to Real Property, the Compuny fgreés that, unless it has the i:rri'or wrtitett congent of the
Bank (or the same is otherwise expressly permitced in accordance with the Facilities Agreement), it
shall not:

{a)

()

(e

(d)

{e)

3

()

)

591715589 4

exercise the statutory power of leasing and/or accepting surtenders of leases conferred on
mortgagors and further agrees that the Bank may grant or accept surrenders of leases without
restriction;

part with the possession of the same or any part thereof (including any fixtures forming part

-of the Real Property) nor confer upon any person, any licence, right ot interest to occupy the
Real Property or any part of it-or to grant-any licence or pertnission to assign or underlst or

to suffer or permit any variation or addition-to any Occopations! Lease nor waive or release
any térm of any such Ocenpational Lease;

carfy out or permit t6 be carvied out any structaral alterations to.or to-demolish, pull down or
retiove any building ot ersction from time to time forring part of the same or make or
suffer to be dde any change in the: state, natave oruse of the same;

(save for any development perrnitted tndei the Town and C‘ountly Plannmg {General
Permitted Development} Order 1995) carry- out any development {as defiried fn the Planning
Agts) on or of thie Real Propeity;

make any application for planning peniission or implement any pledning permussion
obtained under any of the Plansing Acts;

agree to any rent review in respect of any Ocenpational Lease;
cominenee any forfeitdre proceedings in respect of any Otciipational Lease;

exercise any option o right of election available 4t law that the supplies made in respect of
any lease or tenancy of the samie shall be taxable for VAT purposes at the standard or any
other applicable rate (other than. zero), including pursuant to paragraph 2 of Schiedule 10 to
the Value Added Tax Act 1994 ar (where applicabie) cariy out or permit to be carried out
amy action which will ox may cause any option or right of election that the supplies made in
respect of any lease or enancy of the same shall be faxable for VAT purposes:at the standard
or-any other appHeable rate which has already been exercised, to.be dis-applied;

-enter into any negotiations with any competent authority with regard ‘to. the compulsory
-adiguisitian of thﬁsame»-o;r- consent to the compulsory acquisition of the same; or

convert any freshald estete of any Real Propeity to & frechold estate in commonhold land

inder Patt | of the Cummanho’id and Leaschold Reform Agt 2002,

10




73  Registration and Notifications

The Company shall;

(@

1)

without prejudice to elause 22.15 (Disposals) of the Facilities -Agreement, immediately
notify the Bank of any contract, coriveyance, tratisfer or other disposition for the acquisition
by the. Compény of the legal or beneficial interest iri-any Real Propérty; and

make an applicatisn to the Chief Land Registrar on Form RX1 for the registration againgt

- the registered titles (if &ny) specified in Part 1 of Schedule 1 (Real Property) {and any

unregistered properties subject (o compulsory first roglstration at the date of this Deed and
any other Real Property from time to time including -a registered title) of the faﬂﬁwmﬂ
restriction:

"No dlspasmon of tha registered estate by the proplmtm of the re,gstered estate or by tha-'_ -

1cstr1f_:t10n is. _ta be reg:stemd w;thout 2 written consent szanf;d by the _plqpnemr for Ehe time.
being of the charge dated [date]in favour of [chargee] referred to inthe charges register.”

74 Remedy

Without prejudice to the rights:of the Barik under the Secured Documents, if the Company fails to.
comply with any undertaking or obligation contained in this Clause 7, the Bank shall be entitled:
(either itself, of through any agent, nominee or advisor) tor do such things as it reasonably believes
afe. required to remedy such failote, The Compﬂny shall reimburse to the Bank on .demand 4l
maunm expended by the Bank In remedying sugh failure,

N UNDERTAKINGS - ENVIRONMENTAL

8.1 Undertalidings

The Company agrees in felation o the Charged Assets that it shalk:

fay”

{b)

@

&y

@®

(&

| 2I1TIS5R0 4

obtain, maintain and comply with al} necessary Environmental Licences and comply with afl

Ervironmental Law;

ensure: that all occuplers of the Real Property carry on their activities in a prodent marner

‘and keep them ‘sécire 50 &5 not o cavse of knowingly -permit harm or demage o the

Enviranment or the risk thereof;
notify the Bank forthwith ih wiifing of any Release;

forthwith taiie all steps niecessary toremedy-any infringement of Envirommental Law;

| promptly not:fy the Hank in writing of the receipt of any notice or other communication in:.

respect of any bigach or alleged bresch of Bnvironmental Law arising ouf of the ownership
ar'occupation of the same or any investigatioh, enguiry, proceedings, arbitration, order,
deereg of judgment ommancéd o made In reldtion to any Envircnmeéntal Lavw,; and

provide the Baik with such information regarding aby investigation, litigation, arbitation or

adroinistrative procéedings as the Bank may requite and consult with the Bank on & regular
basis as to tha wné'ucf: of any invebiig’&tiﬂﬂ E'i'ti'ﬁ"atian airbitration ar adminismiivu_

'consent c}f the Bank m auy sstﬂ ement thereof,
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82  Indemmity

The Company agrees that it shdll immediately on demand indemnify. and retmburse: fhe Bank i
respect of any and all Environmental Losses that are paid, incuered, suffered or sustained by Bank
which would not have. arisen if the Secured Docurmints had not been sntered into.

83 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 entitled
{either itself, of through any agent, nominee or advisor) to do such things as it reasonably believes
are reguired to remedy such failure. The Corgpany shall reimbumse to the Bank on demand all
-amonnts expended by the Bank in remedying guch faflure,

s, UNDERTAKINGS - INSURANCE
a.1 Insurance Obligations.
'The Cornpany stiall a_t all timies during the Security Petiod:

(@) - keep all of the Charged Assets of an- msurable natute, of procure that the Charged Assets of _
ari insurable nature are kept, insured in sccordance with the terms of the Facilities .
Agréement; :

(b} without ‘prejiidicé to Clavse 9 ita) mairitain.ahy other insurance policies ag are normatly
raizitained by pradent cormpanies carrying ot bosiness stiviilar to that of the Corihany;

&) cause each Insurance Policy relating to the Charged Assets to be for an amountand in a form
-reasonably aceeptable to the Bank, to be with an insurance company or underwriters
acceptable to the Bank and te contain.in‘a form and substance réasonably acceptable to'the:
Bank:

{y anendorsement noting the interests of the Bank in respect of all claims unkil such
time as the Bank notifies the relevant insurér to the.contraty;

{if) - standard mortgagee clatse whereby such insurance shall not be vitiated or aveided
as against the Bank in the event or as a result of any misrepresentation, ack or
neglect or failure to make disclosure on the part of any inswed party or any
gircumstances bevond the control of an insured party; and

_ dily  terms providing that it shail not be-invalidated so far as the Bank is-concerned tor
: failure to pay any premium due without the insurer first giving to the Bank not less
than 14 days prior written notice;

) if required by the Bank (but subject to the provisions to the contrary in any -QOccupational
© Leuse), deposit all Insurance Policies relating to Charged Assets (or if contrary to any
Occupational Leass to do so, certified copies thersof) with the Bank;

(e) - duly and promptly pay the premiums and other munies necessary for effecting and keeping
. up such insurances and promptly provide to the Bank evidende of such payment-and comply

inall respects with the terrss and coriditivng of the Instrance Policies;
{1 ‘brocuré that there be given to the Bank such inforfmation in cornection with the Tistirance
Palisies #¢ the Banle miay reasonably require and will notify the Bank of renewals made and
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mateiial variations or cancellations of such policies made or, to te knowledge of the
Cotiipany, threatered or pending; and

{g)  not permit anythmg to-be done which ‘may make void or voidable any of the Insurance
© Policies. -
9.2 Remedy
If thie Company fails to comply with its obligations under Clavse 8.1 {Tnsiiance Obligations) then
the Bank shall be entitled to insure the Charged Assets, at the expense of the Company, on such
terms, against such risks and insuch amounts as the Bank sees fit and the amount of any expenditure

incurred by the Bank in 8o doing shall be _ﬂddﬁd to the Secured Liabilities: The Company shali
reimburse to the Bank on demand all armounts expended by it inremedying such faiture.

10.. UNDERTAKINGS - INVESTMENTS AND SHARES
18,1 Deposit of Title Documents.
“The Company shall deposit with the Bank or its nominee:

(ay stock’ transfer forms or other instraments of tansfer relating to the Investments and the
Shares duly comipleted to the Bank's satisfaction; and

by such othér doeuments as the Bank may require from titie to time for the puiposs of
perfecting its title to the Investments or the Shares or for thie plirpose of vesting the same it
 itself, its nomineée or any purchaséi or presenting the same for registration at any Hme,

16,2  Registration of transfers

If required by the Bank, the Company shall procure that all Investrients and Shares which ate in
registered form ave duly registered in the name of the panlk or 18 noniinee once & transfer relating to
. those Investments and Shares is presented for that puipose.

103 Cleéarance Systems efe.
The Company shall, when tequested by the Bark, instroct any cleavdnce system, '.'sfsttlemaﬂt'-sys_'iem-,'
custodian or similar person to fransfer sny Tnveitments then held by any such person for the accotint
of the Company to the aeccount of the Bank (or its nommee) with stch clearancs systam (or as
otherwise required by the Bank).

104 Calls
The Company:

{a) shall not, without the consént in writing of e Bank, acquire any Iﬂ‘)estmm;s or-Shares
unless they are fully paid; and

(B) shafl duly and prompily pay all calls, instalments or other paymients which may be due and
payable inrespect of any Tnvestments or ‘Shates and, for the aveidance of doubt, the Bank
‘shall nat incur any lishility in respect of any amounts due from the Company in respect of
-any Investments or Shares.
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10,5 Dividends

‘The Bank {or its nominee) shall hold all dividends or other monies received by it in respect of the:
Investments and the Shares for the accouint of the Company. and, prior to the occurrence of the

- Enforcement Date, shall pay the same to an account 6f the Company 43 $oon as practicable following
teceipt of a written request te doso,

10:6  Vating Rights and Other Matters

{a)  Priorte the ccctinence of the Eaforcement Date. and save as otherwise pmwdeé in this-Clauss ID B,
the Company shall exercise (4r ditect the Bank to-exeréise on its behalf) all voting rights in respeet
of the Investments and the Shares provided that the Compaiiy shall not exercise (o1 direct the
exercise ‘ofy any voting rights in any manner which, in the teasofable opinion of the Bank, may.
prejudice the value of, er the ability of the Bank to realise, the security over the Investments and the
“Shates created pursuant to-this Deed.

(by  The Company shall not, without the prior written-consent of the Bank, permit or-agree to any
‘variation of the rights attaching to or conferred by any of the Investments or the. Shares, participate
inany rights issie, elect to recéive or vote in favour of receiving any dividends or other distributions

other than In the form of cash {oras permitted pursiant to the Facilities Agreement) or participate in
any vole conéérning a mernbers volwitary winding-ip of a compromise or anangement pursuant {o
sections 895 - 901 of the Cornpanies Act 2006,

{e} At any timie on ot after the oecurrence of the Enforcement Date, the Bank may in such manner and
on such ferms as it.sees fit (in the name of the Comipany of otherwise and without the need for
furtherconsentfrom the Campany}:

{i exercise {or refrain from exercising) any voting tights in respect of the Investments and the
Shares; and/or

(iy  apply all dividends and other munies aising from. the Invesiments and the Shares in
accordance with Clause 20 (Application of Monies Received under this Deed); and/or

iy - . without pm_]udme to any other provision of this Deed, transfer the Mvestments and the
- Shares into the name of a nomines or transferes of the Bank 45 the Bank may réqoire; and/or

fivy  exercise{orrefrain fromr exercising) &l of any of the powers and rights conferved upon oF
' exercisable by the legal or beneficial owner of the Investments and the Shares,

107 Liability of Bank

The Company agrees with the Bank tha’t__n:Eith'c_r the: Bank mar any nopines will have any liability
Aor:

{a) failing to present any. coupon o other documiént relating to any of the Tuvestmerits ai° the
Shares;

{by  acceptingcr failing to accept any offer velating to any of the Trivestmgiits or the Shares;-
() failing to-attend or vote ar any rieetings refating to any of the Tnvestments or the Shares;

(d)  failing to notify the Company of ary marters reférred fo in this Clause. 10:7 or of any:
compmmication received inrelation to-any of the Investigents of the Shares; or
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10.8

10.9

At

111

2

11.3

(e} aniy'loss avising out of or in.conflection with the exercise or non-exercise of fny vights or
~ powers attaching or accruivig to the Investments of the Shares or which may bé exercised by -
the Bank or any nominee. of the Bank under this Deed {(whether or not on sale or other
realisation of the Investments or the Shares a better price could have ormight have been
obtdined by either deferring or advancing the date of sale or realisation or otherwise).

" Nominees. -

The Company represents and warrants that it has not and undertakes. that it shall tiob appoint any

‘noniinee to.exercise or enjoy all or any of its rights in relation torthe Investments or the Shares.

Register of members

The Company shall procure that, during the Security Perfod, o company whose shares are subj eet to

~the Security purported to be: created under this Deed keeps information in respect of its menbers on
. the eentral register kept by the Registrar at Companies House.

UNDERTAKINGS ~ CHARGE OVER BOOK AND OTHER DEBTS

Value of Debts

The Company undertakes to provide to the Bank promptly ipon its reasonable request (and in a form
reasgnably -acceptable to the Bank) a-certificate showing the aggregate value of the Debts due (o the
Company from any source.

Realisation of Debts

During the Security Period, the Company underiakes with reference to the Dibis:

&) to-collect fhe Debis in the ordinary course of ifs business and {prior fo the payment mm the
© account specified in Clause 11.2(¢)) and on and after fhe pecurrence of the Enforcement
‘Date to hold the proceeds of those Debis on trust for the Bank;

~{by  after the occurrence-of the Enforcerent Date not, without the pior consent in wilting of the

‘Bank; to sell, facter, discount, charge, assign, declare a trust over or otherwise dispose of o
release, exchange, compound, set off or grant ime or indulgence or otherwise deal with all '
or any of the Debts in favour-of any other person or purport to do so;

(&)  after the aﬂéurrenee; of the Brforsement Date to pay into an account of the Company with
the: Bank othe‘r'wis‘e as the Bank may direct all menies which the:Company may receive in

(dy 'sa‘va to th"e extent 'th'at the: B’ank ather’w'is'e agrees in 'W1i'tin0 afte'r' the geeurrence af' th&

mterest) ssandmg tn 1he credit of the aceount :efm'red tr;} i (;‘laﬁse i1 E(c)

f})‘e‘ht‘s:‘ Position after Enforcemeint Date

After the occurrenice of the Piifercerent Date the Company shall nof, except with the consent of the

Bank, withdraw 61 otherwise transfer the proceeds of 1Bahsaumn of any Debts standing 1o the credit

. of any acoount.
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12

121

122

13.

14,

14.1

UNDERTAIINGS - ACCOUNT PROCEEDS

Aceount Proceeds: Position before Enforcemient Date:

‘Before the aceurrence of the Enforcement Date the: Company shall be cntifled to withidraw any
“eredit amoiit refetred €6 in the definition of Account Proceeds from any relevant account.

Accoutit Proceeds: Position after the Enforcement Date

After the ocewrrence of the Enforcemment Date the Company shall not be entitled to be paid, withdraw

or otheérwise oansfer any credit amount referred to in Clause 12:1 (Account Proceeds: Position

befcre Buforcement Date) except with the prior written consent of the Bank.

TUNDERTAKINGS - INTELLECTUAL PROPERTY RIGHTS

The Company shall: -

{a) take all necessary action to ‘safeguard and maintain ifs rights, present and future, in or

~relating to Intellectual Property Rights (including the payment of all renewal fees and all

steps which are ‘mecessary or desirable to maiitain any applicable registrations with-any
appmpnate registty or Gther ggvernment authorzty ar body);

) keep the Bank quy informed a5 to the registration or requivement to renew the registration
.of any Tatellectual Propérty Rights;

e) - vot use or téivain from using its Tntellectual Pmperty Rights in a-way wfﬁwh iy adversely

affect the value of those Tnteilectual Propeity Rights; and

@y rofy the Bank promptly of atty infringement orsuspected infrlngement ar any chailenge to
this validity of its Intélectual Property Rights and take all stéps necessary to prevent ot bring
an end to-any such infringement and to defend any siich challenge:

RIGHTE OF THEBANK
Enforcement

At afiy time on or wfter the Betience of the Enfmcament Date, the qecunty created pursuant to this
Déed shall be mmediately enforceable and the Bank may in its ahsolute discietion znd without
noticé to the Comipany or the prior anthoilsation of any court:

{ay  enforceail orany part of the security cieated by this Deed and take possessivit of or-dispose
of all or any of the Chargcd. Agsets in each cage dt such times and upon such terms 4y it sées
fity and

{5 whether -or not it has appointed & Receiver, exercise: all of the powers, authorities and
' dizeretions:

(i conferred from tirme to time On mottgagees by the TPA (as varied o exteinded by
this De:aet}- or by [aw; and

(i) granted to a Receiver by this Deed vrifrom Line totime by law,
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14.2

14.3

144

145

146

@

(&)

Restrietions on Consolidation of Mortgages _

Section 93 of the LPA shall nat apply to this Deedior to any sale made under it. The Bank shall have

the right to consolidate all or ary of the security created by or pursuant to this Déed with any other

sectrity in exiStence at any time. Such puwer miay be exercised by the Bank at any tirme on or after

the occéurrence of the Enforcement Pate. The Cotripany hereby consents to the Bank making an

application tothe Chief Land Registrar on Form CC for regisiration agaiist the registeved titles @1
any’ specified in Part 1 of Schedule I (Real Property) (and any unregistered properties. subject to
compulsery first registration at the date of this Deed and any other Real Property from time-to time "
including aregistered title) of the right to consclidate.

Restrictions on Exercise of Power-of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arising under the LPA
shall arise onthe date: of this Deed (and the Secured Liabilities shall be deemed to have hecome due
and payable for that purpose). The power of sale and other powers conferred by section 101 of the
LPA as varied o extenided by this Deed and those powers conferred (expressiy or by reference) on a
Receiver shall be immediately exérn gisable by the Bank at any time on or after the ocenirence of the:
Enforcement Drate. -

Leasing Fowers -

“The restrictions cortained i sections 89 to 100 of the LPA shall not apply to testrict the rights of the
Bank or any Receiver under this Deed. The statutory powers of leasing may be exercised by the
Bink upon and following the occinrenée of the Enforcement Dafe and the Bank and any Receiver.
may ke any lease or agreement for lease and/or accept any suirenders of leises dndfor grant
options: on such terms ag it sees fit without the need fo comply with the eforementioned restrictions,

WNa Prior Motice Meeded

'I‘he p&warsof'ﬂ}e Ba’nle: et om; in Clauses' 14.2: {Res"tricti’aim on Conbulid'aﬁbn {3§f Murtga-geis) o (4.4

Right of Appropriation

‘Without prejudice to the other provisions of this Déed, to the extent that any of thé Charged Assets.
gunstitute "financial -¢ollateral”, and this Deed dnd the obligations. of the Company herauider
constitute a "security financial collateral arrangement” (in each case a8 defined in, and.for the
purpeses of, the Financial Collateral Arrangements (No.2) Regulations 2003 (SI 2002/3226) (the
Regulations)), the Bank shall have the right to appropriate all or any part of those Charged Assets in

- or towards dischargs of the Secured Liabilities. For this putpose, the parties agree that the value of

any such Charged Assets so appropriaterd shall be the market price of such Charged Assets at. the
time the right of apptopriation is exercised as determined by the Bank by reference to such method
or source of valuation a8 the Bank may seleet, including by independent valuation, The purties agree
that: the methods or soutces of vatuation wrovided foriin this Clause or selediéd by the Bank in
accordance with this Clause shall constitute a commercially reasonable methad. of valuation for the
purposes of the Regulations, '

The Bank shall notify the Company as:500n 25 reasonably practicable of the-&xercise of its right of

appropriation as regards such of the: Charged Assets as are specified in such notice.
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15, EXONERATION
151 Exoneration

Thie Baul shall ot nor shall any Receivar; by reason-of it or the Recsiver enterma mto possession.
of the Charged Assets or any part thereof, be liabie to account as mortgagee in psssessmn or be.
Tiablé for any loss or realisation of far any default o piwission for which a mortgagee in possession
might be liable; but every Receiver duly appointéd by the Bank urider this Deéed shall for all
‘putposes be deemmed to be in the same position as areceiver duly appointed by @ morteagee under the
LEPA gave to the extent that the provistong of that Act arve. varied by or-are incangisfent with the
provisions of thiz Deed when the provisions of this Deed shall prevail and every such Receiver and
the Bank shall in any event be entitled to-all the rights, powers, privileges and immunities conferred
by the LPA on mortgagees and veceivers duly appointed under the LPA.

152  ¥ndemnity

The Bank and every Receiver, attomey, delegate, manager, agent or other person appointed by the
Bank hereunder shall be entitled to be mdzemmed out of the Charged Assets or any part: thereof in
respect of 4l Tliabilities and expenses incurred by it-or him in the execution of any of the powers,
authorities o discretions vested i it or bim: pucsuant to this Deed and against all. actions,
pracesdings, costs, claims and demands i in respect of any matter of thing done or omitted inany way
relating to the Charged Assets oriany part of therm. The Bank and any stch Reoeiver Tigy retain and
pay all sums in respect of which it'is indemnified cut of any monies received by it under ihe powers
conferved by this Deed.

16.  APPOINTMENT OF RECEIVER OR AUMINISTRATOR
161  Appointment
{a)  Atany time onor affer the oceurtence of the Enforcement Diate, ot at the request of the Company ot
its directors, the Bank:may, without prior naticé to the Company, in wiiting {under sedl, by deed or
otherwise under hand) appoint: '
{) a.Receiver in respect of the Charged. Assets or any part thereof and may in like manner from
time to-time {and. insofar as it is Iawfully dble 1o do) remove any Receiver and ap‘pﬂir;it

another in his-stead; or

(i ome or more persons ta be an Administrator in-aceordance with paragraph 14 of Schedule B
ter the: Insolvency Act 1986,

{6y  Nothing in-Clause 16.1(a} shall restrict the exercise by the Bank-of any one or mote-of the rights of
the Bank under Schedule B1 to the Insolvency Act 1986 and the rules thereunder or at commen law,

16,2 More than one Receiver
‘Where more than one Receiver is appointed, each joint Receiver shall have the power to: act
severally, independently of any other joint Receiver, except fo the extent'that the Bank may specify
to the contrary in the appeiniment.

16.3  Receiver as agent

A Rscé{vm‘- shall be the agent of the Company which shall be. solely responsible. for- his acts or
defaults and for his remuneration. Ne Receiver shall ar any time et as-agent of the Bank,
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164 Receiver's Remmumeration

& Receiver shall be entn[ed to renwitieration for his'services at a rate to be detexmmed by the Bank‘
from tiriie: to time {and without belng limited to B0y magimum rate specified by any statate or
statntory instrument).

165 Actionsof the Adm_inisi?:ra'tm*

Save 4§ provided for in §tatate of a3 otherwise agreed in writing by the Bank, the Bank shall have no
liability for the acts or amissions of an Administiator.

17. RECEIVER'S POWERS
.17;:1 Powers:

A Receiver shall have (and be entitled to-exercise) in relation to the Charged Assets over which he s
appointed the foliowing powers-(as the same may be varled or extended by the pxow&ucns of this.
Degd): - .

{a)y 8l of the powers of an adininistrative veceiver set out in Schiedule 1 to the Insolvency Act
- 1986 (whethey or not the Receiver is an adiministrative receiver);

{bYy all of the powers conferred from time to- time on recgivers, mortgagors and mortgagees 1)
possession by the LPA;

{c¥ dll the powers and rights of a legal and be:nefmlal owiier and the power to do or omit to do
anything which the Company itself could:do or omit to do;

{dy  the power:to-do all things which, in thé opinitn of the Rea:ew&r, a1 mcldemal to any of the
h powers, functions, mithorities or disttetions confeiréd or Wested ity the Redeivér parsudnt 1o
" this Deed or npon receivers by statute or law getierally (inclading the hitnging or defending
of proceedings in the name of, or on behalf of, the Company; the caila’cticm. andfor
vealisation of Charged Assetsin such manner and on-such terms as the Receiver sees fit; and
the execution of documents in the name of the Company (whether under hand, or by way of

deed & by ptiligation of the company seal of the-Commpany).

17.2  ‘Powersmay be Restricted

The powers granted to o Reeciver pursuant to this Deed may be restiicied by the instrument (signed
by the Bank) dppainting him but they shall not be restricted by any winding-up or dissolution of the
Company, '

18.  PROTECTION OF PURCHASERS
181 - Absence of Enguiry

‘No person Or persons deating with'the Bank or any Rece;war appointed by it shull be concerned to
enquive whether any event has happened upon which any of the powers. in this Deed are or may be
exercisable or otherwise ag to the propriety or reguldvity of any exercise of such powers or.of any act
purporting or intended tobe ai exeircise of such powers or whether any amontit remains secursd by
Ahis Deed. Al dhe protetiond o puichasers and pérsons dealing with recelvers contained in séctions
104, 107.and T03(4) of the LPA shall apply (6 any person purchasing from o dedling with the Bank
orany such Receiver,
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18,2

19;
121

{2}

&

192

19.3

20,

Receipt: C&nclu’s'iv:é Discharge

The receipt of the Bank or any Receiver shall be a conclusive discharge to any purchaser of the
Charged Agsets..

POWER OF ATTORNEY AND DELEGATION
Power of Attorney: Gengral

The Company hereby irrevocably and by way of security appoints the Bapk and any Receiver
severally to be its-attorsiey in its pame and onits behalf and as its act and deed to execute and defiver
any docurients of instraments which the Bank or such Receiver may require ior perfecting the title.
of the. Bank to'the Charged Assets or for vesting the same in the Bank, its nominee or any purchaset,

After the ogeutrencs of the Enforcement Date, the Company irrevoecably and by way of security
appoints the Bank and any Recewe:l severally to be its attorney in its tame and on'its behalf and as
it act and dead:

@y to sign, exeaite; seal and deliver :and.bthe_rwi_s_e perfect any further security dociment which-
the Company is tequired to-enter into. pursuant to this Deed;

@ ottierwise génerally to-sign, sedl, exsciite and deliver all deeds; asswrances, agreements and
' documents and ta do all acis and things which may be required for' the full exercise of all &t
any of the powers couferréd on the Bank or any Receiver under this Deed or which the
Company is required to do pursuant to this Deed or which. may be deemed expedient by the
- ‘Bank or a Recelver in connection with any preservation, disposition, realisation or getting'in
by the Bank or such Receiver of the Charged Assets.or in connestion with-any other exercise

gf any other power under this Deed.

Power of Attorney: Ratification

The Company ratifies and confirms znd agrees to ratify and confirm ail acts and things which any
attorney mentioned in this Clause 19 (Power of Attorney and Delegation)-does or purports to doin

exercise-of the powers granted by this Clause.

General Delegation

The Bark and. any Receiver shall have: full power to delegate the powers, authorities and discretions
conferred on it or him by this Deed {including the power of attomey)-on such terms and conditions
as it ot hie shall see fit which shall not preclude exercise of those ‘powers; authorities or discretions by’
it-of hirn & any revocation of the delegation or aiy subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any tories recetved under the powers hereby conferred shall, subject to the repayment of any.
claims having priority o this Deed and to any applicable statutory requirement as to (i) the paymient
of preferential debts or (1) the payment of unsecuréd creditors in accordance with section 176A
Insolvency Act 1986, be applied for the following purposes and in the following ordesr of prierity:

a) in satisfaction of all costs, charges and expenses 2nd payments (including payments made in-
accordance with paragraphs (i), (i) and (iif) of sectiori 109(8} of the LPA) ‘made ov fneurred
by the Bank or the Receiver and of remuneration to the Receiver in such order as the Banle
shadl inits absolute discrefion decide;
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(@)

(b)

22,

o221

222

)] ifi of towards satisfaction of the Secured Liabilities which shall be applied i insueh ordey as
the Bank shall i its absolute discretion decide; and

(¢y  thesurplis, if any, shall be paid to the Company oF other person or persons entifled to i,
save that the Bank may credit any monies received under'this Deed to a suspense account for solong.

and in such manner as the Bank may from time to time determine and the Receiver may retain the
same for-such period as he and the Bank ¢ousider applopiiate.

RELEASE OF SECURITY

Eelease

At the end of the Security Period, the Bank shall, at the request and cost of the Company; execute or
procue the execution by its naminge (in each case in a form acceptabie to the:Bank) and do all such
deeds, acts and things ag afe necessary 1o release and/or reassign the Charged Assets from the -
security created by or in acéérdance with this Deed,

Avaidanee of Payments

NG amouie pa1d tepaid or credited 1o the Bank shall be desmed to have baen irevocably paid if the
Rank considers that the payment of eredit of such. amouiit is capable. of being avaided or rediced
because of any laws applicable on bankiupicy, insolvency, liquidation or any s1m_1_Iar laws.

_appftmble on bazllquptcy, mbolw:nc_y, I1qu1dau_on or any mmﬂm_ laws thiexi any 1el.case_ di_schm & off

settlement between the Bank and the Company shall be deemed not to have occurred angd the Bank
shall be entitled to enforce this Deed subsequently as if such releass, discharge or-setilement had not
ggenrred and any such payment had noibeen made.

AMOUNTS PAYABLE

No Deduction

All payments to be made by. the Company uader this Deed shall be made without any sét-off;
counterclaim or equity and {subjeet to the following sentence) free from, clear of and withoit
deduction for any taxes, duties, levies, Imposts or charges whatsoever, present or Tuture. If the
Caonipany is compelied by the law of any applicable jurisdiction {or by an arder-of any regulaiory

‘authority in sueh jurisdiction) 0 withhold or deduct any sums in respect of taxes; duties, levies,

Iiiposts or chaiges from any amo:mtp':&yable to the Bank under this Deed or, if any such withhelding
or dedustion iz made 18 respect of any recovery ynder this. Deed, the Cs:xmpany shall pay sucit
additional amount so as o énsurg: that the net amount received hy the Bank shall equal the fif]
amount due {o it under the: provisions of this Deed had no such wittholding or deductivn begn made.

Currency of Payment

The ohligation of the Conipany under this Deedd to mike payrients n any currency shall not e
discharged or satisfied by any tender, or recovely puisuant to any judgraent or othérwise, expressed
in oreonverted into any other currency, except to-the extent that tender or recovery results i the
effective receipt by the Bank of the full amount of the currency expressed to be payable under this

Joeed,
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24.1

24.2

243

Cuirency Indemnity

If any sum da;;s'e from the Company under this Dead (2 Sum); orany oider, judgment or award given
or made: in yelation to a Sum, has fo be converted from the currency (the First Currency) in which.
that Sum is payable into-another currenicy (the Second Carrency) for the purpose of:

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

b} obtaining or enforcing an order, judgiment or award in relation to any litigation ot arbiration
proceedings; or

(¢) applying the Sum in satisfaction of a_ny'of the Secured Liabilitics,

the Company shall, a3 an independsnt obligation, within thiee Business Days of demand, indemnify
the Bank sgainst any cost, Joss or liability arising out'of or-as & result of the conversion including
any discrepancy between (AY the rate of exchange used to convert thit Sum from the First Currency
into-the Second Currency and (B) the rate or rates. of exchange available to the Bank at the timerof ity
receipt of that Sum,

POWER OF SEVERANCE

In the exercise of the. powers conferred by this Deed, .the_Bank or any Recelver may sever and sell
plent, machinery or other fixtures separately from the prapeity 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 warranties set Gutin this Claige 24 to.the Banl.

Status of Assets and Security

It is the legal and beneficial awner of the Charged Assets fige from Security (other hin this Deed
and the Permitted Secwrity) and subject t0 the Legal Reservations this Deed confers the security it

~ purports to confer over the Charged Assets and the security created under or pursuant to this Deed is

not subject to any prior or pari passu Security-(other than the Permitted Security) and subject.to the

Legal Rescrvations is not Hable to avoidance on liquidation or bankiuptey, composition or any other

sinmilar fnsolvency proceedings.
Title to Assets
The Company is the Eégéﬂ and beneficial owner of the Real Property with the right to wansfer with

ful! title guarantee all or-any part ¢ the Real Property and has good marketable title to all assets over
which Seciirity is; oris expressed (o be created pursuant to this Deed.

‘Real Property

Save as diselosed in-any reporc on title which has been delivered to the Bank in 2 form acceptable to
it:

{8 there subsists no breach of any law or regulation which adversely affects or-might sdversely
affect the value of the Real Property;

oy there are no covenarits, vestrictions, Hgreements, stipulations; reservations, conditfons,

interests, rights or othér matters whatsoever which adversely atfct the Real Property;
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24,5

24.6

(2)

(b}

(b)

fcl nothizg has arisen or has been created or is subsisting which would be an verriding interest
over the Real Propesty;

@y no facﬁity niecessary for the enjoyment and use of the Real Property is enjoyed on-termis

ehiticling any person to terminate or curtail its use;

&) the Company has received no notice of .any adverse claim by any .per'son in respeét. of the

ovwnership -of the Real Property oOr any interest in it, nor has any ackndWiedgement been
given to any person in réspect of the Real Property; and

63} the Real Property is free fiom any Secarity or any. tenancies or licerice save as permitted by

the Facilities Agréement, this Déed or as atherwise permitted in writing by the Banlk,

Insurance

Tt has disclosed fo the insurers of the Real Proparty all facts, circumistaiices and ocemyences relevant
1o-the risks insured under the Tnsurance Policies,

Commonhold

The Real Property is not;

{ay  vegistered; or

{6y - subjecttd any p&ﬁding_ application for registéation,

g & freshold estats in commonhold fand under Patt 1 of the Commonhoid and Leasehold Reform
Act2002.

Environmental matters

It is and has been in-full cotpliance with 4l applicable Environmental Taws and there are, to the

‘best of its knowledge and belief after all due enquiry, no circumstances that may prevent of interfere
ith-such fall compliance in'the future and, othier than in the oidinary courss of its activities, it has
not placed or allowed to be placed on any part of the Real Property any Dangercus Substanice and

where such Dangerous Substance has been so placed, it is kept, stored, handled, teated and

transported safély and prudently so as not to pose 4 risk of harim to the Envirdnment.

It is and has been, in compliance with the terms of all Environmental Licences necessury for the
ownership and operation of ifs activities as presently swned and operated and as presently proposed

to be-owned and operated,

Tt is not aware, having made all reasonable enquiries, of any Environmental Claim in respect of the

Real Property.

Transfer, registraiion and calis

‘The Shares ave free from any restrictions as to transfer or iegistration and are not subject to-any calls
or other linhility o pay money,

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

Houae,
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24.8

26.

261

26.2

26.3

204

265 -

266

Timies for Making Representattons and Warvanties-

The representations and warranties set out in this Clause are made on the date of this Deed and are

. “deenied to be repeated each day the Repeating Representations are repeated under the Farilities
Agreement by refererice to the facts and circurmstances then existing,

NEW ACCOUNTS

If the Bank receives notice of aty subsequent charge or other interest affecting -any part of the

‘Charged Assets (the date of Teceipt of such notice being the Notice Date) it may, without prejudice
to-iteights under this Deed, open a fiesh adcount or accounts with the Company and contiive any
existing.accounit in the name of the Company and riay appropriate to-any such fwsh ancount any

monies paid in, received or realised for the evedit of the Company after that time without beitig unider
any-obligation to apply the same or any part oi-them in discharge of any of the Secured Liabilities..

If the Bank fails to open-a fresh account it will be deemed to have done s0.and any monies received
“or realised after the Notice Date will not reduce ‘the Secured Liabilities cutstanding on the Notice

Dite.

MI’SCEI}LANEOES

The Company

This Deed is binding on the successors and assigns of the Company.
Assignment and Transfer

The Corapany may not assign-any of its rights or transfer any .of its rights or.obligations under ihis
Deed. The Bankmay assign and teansfer all-ov any part of it rights and obligations under this Deed,

‘Property

This Deed is and will remain the pioperty of the Bank,
Confinuing Security

This Tréed shall be a continuing sécu’n'tff" 4nd shall niot be dischargsd by any intermediate paymieiit o

satisfaction of the whole of any patt of the Secured Liabilites.

Additional Secaxity

This Deed shall be tn addition to and nat be affected by any othe; security or gua.rantee now o
hereafter held by the Bask for &1 ¢ any part of the Secuted Liabilities nor shall any such other

~security or guarantee of liability to the Bank of or by any person ngt a party to: thiz Deed be in atly

way impaired or discharged by this Deed nor shall this Deed in any way impairor discharge such
othier security or guarantse,

Variation of Security

“This Peed ghall not in any way be affected or prejudmesd by the Bank at-any tinie dealing with,

exchanging, releasing, varymg ar abstaiming from perfecting or enforcing any security or guarantes
referred to in Clause 26.5 (Additional Security) or any rights which the: Hank may at-any Hme have
o givirg thne for payment gr granting any indulgence or compounding with any person whatsoever.
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26.7

6.8

269

26.190

2611

(@

(b)

27,

28,

Enforcemment of Other Security
The Bank shall not be obliged to enforée any other Security it may hold for the Secured Liabilitiag
before enforcing any-of its¥ights under this Deed.

Redemption of Prior Incumbrances

The Bank may redeam or take 4 tansfer 6f any pric Security. aver the Charged Assets a.nd WAy
agree the accourits of prior incumibirancers. An agreed account shall be coneliisive and bindinig on the
Company. Auny amount paid in connection with such tedemption or transfer (including expenses)

shall be paid on-demand by the Company to the Bank and until such payieat shall Tormn part of the
‘Secured Liabilites,

Etamp Faxes

The Company covenants fo pay to the Bank and ary Recsiver, attorney, manager, agent or uther

person appointed by the Bank under this Deed immediztely 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 Deed incurs in tespect of stamp duty, registration fees and other taxes which is or
- becomes payable in connestion with the entry into, performance or enforcement of this Deed
(Including any interest, penadlties; liabilities, costs and expenses resulting from any failure to pay or

delay in paying any such duty, fee or tax).

Tinancé Docuinent

 This Decd is a Financs Dociitent.

Furtheradvances

The Bank must perform ity obligations under the Facilities - Agreement (including any ahhgatmn 0]
make available farther advar&ces}

The Comipany Hereby coisents to thie Bank meking an application to the Chief Land Registrar on

Form CH2 for the registration against the registered titles (if any) specified in Paxt [ of Schedule |

(Redl Property) (and.any unregistered properties. subject to-compulsory first registration -at the dafe
of this Deed and any other Real Property from time to tme including a registered title) of the
obligation to make further advances, '

COUNTERPARTS

 This Desd may be executed in any numbési of counterparts, and this has the same effect a3 if the

signatures.on the couniterparts werg on 4 single copy of the Deéd..

LAW

“Ihis Deéd apd any dispute or ¢latm ardsing gut of ar in connection with it or°its ‘subject mateer;

existence, negatiatiun, validity, ermination o enfarcaabdlty (including any rmnwantractﬂal disputes

“or-claims).shall be governed by and construed in accordance with English law.
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29,. ENFORCEMENT
281 Jurisdiction of English courts-
(=)  ‘The courts of England have exclusive jorisdiction to settle any dispute o claim arising out of or in

cobnection with this Deed or ity subject matter, existence, negotiation, validity, termination or
enforceability (including any nonh-contractual dispute or claim) (a Dispute).

(Y. Subject to. Clause 29. 1{¢) below, the parties to this Deed agree that the murts of England ae the - -

most appropriate and convenient coirts io settle Dmputes and accordisigly the Company will not;
(i) argueto the contrary; or

£ii) initlate oF purste aiy pmceadmgs mlaung 1o & Dispute in a.ny Juriedicuon other than
Eng]and

(&) This Clause:29.] is for the benefit of the Bank aiily: “As a jesult, the Bank shall not be prevented -
- fromvinitiating or pursuing proceedings relating to a Dispute in any othey courts with jurisdiction. To
the extent a%lt}wazfé by law, the Bank may initiate oc puFstie:
6 proceedings in any other eourt; and
(i coneurratit proceedings in any number of jurtsdictions,
(i) irespective of whether proceedings have already been initiated by any. party in England,
The (‘ompany brrevocably walves any nght it may Have fu clainmythat the action had Been

hroughtin an inconveniént fﬂrum

IN WITNESS wheyeaf this Deed hias beert duly exeoutad and dalivered as o dead on the date first witten
above.
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SCHEDULETL
PART 1

REAL PROPERTY

Address  Title Numnber

PART2

INTELLECTUAL PROPERTY

PART3
ASSIGNED AGREEMENTS

PARTA

SHARRES
Compaﬁy Mumber and type of Shares . | Nominal Value Percentage

Shareholding |

Statesman Travel Management | 100,000 Ordinary Shares £1.00 1100%
Limiited (CRN: 01278369)
Travel Solotions International 2,838 Ordinary Shares £1.00 | 0%
Limited (CRIN: 06513842
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SCHEDULE 2-
PART 1

FORM OF NOTICE - INSURANCE POLICIES
Toy [noane-and address of fusurer]
Dated: [date)
'DEai' Sirs; . . .
Het'The policies of i'njsnifa'ncé referred to in the Schiedule below (ths P.'o_li'ci_es)
We. [ 1{the Chargor), give voi notice that, by a seourity agreeiment dated [dare] (ine
Security Agreement) and made by {amongst others) ourselves in favour of Wells _Farg@ Bank, NA-(the
‘Bank}, we have charged by-way of fixed charge and assigned to the Bank, a5 fiest priority charge and

assignes, all of the Policies as sre capable of being charged and/or assigned by law.

‘The assets chiarged and assigned Include all our tight; title and interest.in and to the Policies {including, but

not Tiiited fo, the benefit of alf sims assured by the Policies and all bonuses, profits, returns. of premiurm: and

other Benefits of whatever hatufe arisivig by virtue of our ownérship-of the Policies.and &l interest onany of
the securéd ronsyl.

We irrevocably and unconditionally authorise and request you:

1. to note the Bank's interest as co-insured, first chiargee and first loss payee of the proceeds of sush
Folicies; and

2, t6 give the acknowledgement; undertakings and agreentents required by the Bank and to act o the
instrioctions of the Bank without any further reférence to or authorisation from us,

Please confim your agreement to the abiove by sending the attached acknowledgement to the Bank at [insert
address], Attention’ [ Twith a copy-to ourselves,

This notice and any non-contractual obligations arising out of ot in cormection with it are. governed by
-English law,

- Yours faithfully, | | .
For and on behalf of INAME OF CHARGOR]

Byiin
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The Policizss

% To be compléted by the 'Chér‘ga-r -and approved by the Bank and to:include all

the niamed insoxer

The Schedule

“Policy number

Name and
address of
insurer.

i Mame .;ahd
{-address of

broker

Brief descrit)ti-on
of Hissets insured

Date of expiry of
policy # '

1. [number)

2. . [number]

3, [neiber)

4, [m_em_be'f} '

5 Tnumber]

#not required:if policies are anmmally renewable

Dated: [daze)
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[On copy of Notice]

To:

[0 the letterhead of the instrer]

Wells Firgo Bank, NA (a'S'_refe'li'e& to in the 8 gcuiity Agrsernent)

“Copy to: [NAME OF CHARGOR]

We [name of insurer] ackuowledge receipt of the above notice. Wet

1.

| -agree tonote yout Interest as co-insured, first ctiarges and sole loss payes of the proceeds of such

Policies; -

:ﬁndﬁrtake to disclose to youl, promptly following request, withott any referénce to or Turther

authority from the Chargor, such mfolmﬂtmn relating to the Policies a8 you rnay 4t any thne

‘reasonably request;

confirm that we have.net received any notice of any previons assignment or charge by the Chargor
of orover any of its right&;titfe.- interests or benefits referred to f11the notice;

-agres o provide you with at least [30] days’ wrxtten notice of ourintention to cancel or deslme
' renewat of dny of the Policies; and

-agree to provide you with at least [30] days” written notics of any mqu@st faade, or Aotification

given; by the Chargorto us, fo ¢ancel the Policles, 62 to dllow the Pﬁhmes tolapae.

Teimis defined in the notice apply to this endorsement, which is m:;vam@d by Enghsh law together with-any
non-¢ontraciyal abhgatmm arising. out of or in.connection with EI

Bigned: .iovieirinans

BB E W B

for.and an _'heha-l? mf:'{rmme of insurei

Dated; [date]
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Ta:

Diated:

PART 2
FORM OF NOTICE — CONTRACTS
Tname anid address of f::':_rizmt;e.!pmf't}!ﬁ

Tdate]

Dear Sirs,

Re: [here [dentify velevant contract] [the Contract} made between (13 [ . 1(the Chargor)

and (2) [here insert name of counterparty}

We, the Chasgor, give you notios that, by a security agresment dated [date] (the Secuvity Agreement and

-made by (amongst others) oursslves 1 favoui'of Wells Fargo Bank NA (the Bank), we have charged by way
-of fixed charge and assigned f0 the Bank, as first prioricy ¢harge and.assignee; ail of our nghts fiflesnd

-interest in the Contract,

We furtherfrevocably and wnconditionally: -

1.

notify you that we may not agres to amend, modify or terntinate the Contract without the prior
written consent of the Bank;

confirm that, sibject to patagraphi 1 above, you may continue to deal with us’in relation to the
Contract until you receive written notice to the contrary fiom the Bank, bit anthorise and fistruct
vou that; after you have received such notice, we will cease (0 ave any fight to deal Wit vou &
relation o the Contract except In accordance with-the instructions of the Bank and thevefore fromi
that time you may deal divectly with the Bank;

atthiorise and instrust you to disclose information in relation to'the Contract to the Bank promptly on
request, without afy enghicy by voivas i the just fication for such disclosure or reference to or
further authérity fromus; - '

authorise anid-instruct you that, whenever you servie ariy riotice upon is unider the Conitract, you
should supply a copy of such notice to the Bank at its address given in the copy of this notice {or as.
otherwise notified to you by i from time to:time); '

natify yon that the provisions of this notice may only be tevoked with the written consent of the

Bank; and

confirm that you have niot received any notice of any previous assignment or charge by us of any of '
our:rights, title-and/or interest in the Confract.

Please.confirm.your agreement to the ahove by sending the adached acknowlgdgement i the Bank al Tinsert
addressi, Attention: | F with a copy to.olrselves,

This notice and any non-contractual obligations erising out of or:in connection with i€ are-governed by
English law,

Yours faithidully,

“Forand on bt}lalf af §NAME OF CHARGORY:

By:..
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Ito beincluded on copy not'i.cé].
_ To: - Wells Fargo Bank, NA (as referred to inthe Security Agresment)
Copy to: [NAME OF CHARGOR)

We [name of cotmterparty) acknowledge receipt of the dbove totice. We:

i, “accept the instructions and authiorigations set out in'the notice and undertake to act in actordance
“with such instructions and authorisations; and.

2. - confirmthat we have not received notice that the Chargor has assigned any of its rights, title or
interestin under the Contract to a third party-or-ereated any other interest {(whether by way of
- security or otherwise) in the Contractin favone of a third:party.

Terms defined in the notice apply to this endorsement, which is gaverned by English Law together with any
non-contractual obligations arising ot of orin cofinection with'it.

Signed: S O,

~for-and on behalf of fname of connferparty]
Dated: [date]
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PART 3
FORM OF NOTICE - ACCOUNTS

To: Ename and address of aceoint bank] {the Account Bank)
Dated: [dare]
Diear Sirs,
Re:  AccountNo: [insert account number] (the Account)

Account Branchi: [fusert branch name and address]
Arcount Holdex: {name of Chargor] {the Charg'or}
We, the Chargor, give you natice that, by a secirity agreement dated [Aate) (the Secarity Agteement) and
made by (amongst others) ourselves in favour of Wells Fargo Bank NA (the Bank), we have charged by way
of fixed chargs to the Bank, as first priority chargee, all the monies (including intevest). from time to time
standing to the credit of the Account including any re-designation and/or resmumbering from time to time of
such Account {the Charged Account) and ail indebtedness represented by the Charged Account and have

assigned to the Bank all our rights and benefits in respect of the Charged Account.

We irrevoeably and unconditionally authorise and instract you:

1, to hold alt monies. from time to time standing to the credit of the Charged Account 1o the-order of the.
Bank:: and
2, to disclose to-the Bank such information related to us and-the Charged Account as the Bank may

from tme to tirne regiiest you ta provide.
- The provisions of this notice.may only be revoked or varied with the prior written consent of the Bank.

. Please confirm your ag"reemenf to-the:above by sending the attached acknowledgement to-the Bank.at [insert.
addiess), Attemtion: [ Twith 2 copy 1o curselves.

This notice and any non-centractual obligations arising out of or in connection with 1t see governed by
English law,

Yours faithfully,
' for and on behalf of [NAME OF CHARGOR]:

[to be included on copy notice]

Tar  Wells Pargo Bank NA (as referred toin the Security Agreement)
Copy to; [NAME OF CHARGUR]

We [Name of Account Bank):
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1 acknowledge reeei'pt of the above naticed

) agrestoaet in accerdance Wwith the authotisations; mstrucnanﬁ and notifications contained or 1efm‘1&d"
to in the ahove notice;

3. confirm. that we h_&ve-; not received notice that the Chargor has assigned. its rights to the monies
standing to the credit-of the Charged Ac¢count, or the indebtedness represented by them, or otherwise
granted any security or otherinterest over those monies, or steli indebtedness, in favour of any-third
party;

4. underiake that we will not exercise any.right to combing hccounts or any rights of set-off or lien or
any similar rights in reélation to themonies standing to the credit of the Charged Account; and

5. .- agree that any nofice or other communication from us'to the Bank will be sent or made to the address
of the Bank stated abiove, or to such other address as the Bank m‘zﬁty. from time 1o tne notify tous,

'Terms defined in the nitice apply to this endorsement, which is go&remed by Enghsh law together with any.
non-contractual obligationis arising ot of or in connection with it

FRAEF G EE ARV R F T e N E R F AR R
for and on behalf of [rame and address of Acconnt Bank]

Dated; dare)
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SIGNATORIES
THE BANK.
WELLS FARGO BANK NA
'l(ar-r"\-j:w.r":

o T U Y ?L;& ag

Add oree Puard e Roadperos L kedDiw o
essy .

.} .

Fax:

THE COMPANY

Executed s a deed by STATESMAN
TRAVEL GROUP LIMITED acting by a’
director in‘the presence oft

ENEE NN N

Ditector’s sigriatare

Tirector’s name

Witness’ signature:

Withess’ Tame {(BL.OCK CAFITALSY,

Witness' address:

WitﬂESS’ QCCupainI'l! .iaii'ﬁ'-w\.la..a_{a'(ilnl.ﬁ).Gta.x:ﬁm]‘k."wiu.la'lw%l\‘:éa"‘lwn'a;ﬂ:ﬁ- .............. R R
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THEBANK
“WELLS FARGO BANK NA
'B_Y:'

Address:

Faxi

THE COMPANY

Executed as.a-deed by"STATESMAN '

TRAVEL GROUP LIMITED acting by &

director in the presence oft

- Witness” signature:
Wittiess” name (BLOCKC‘APII'M)
Witness’ address:

- Witness" oeeupation::

221715668, 4.

SIGNATORIES

¢sau§nn¢s FEEER S E NI R TR

Director’s-signature

Qﬁdﬂ% N.& i«(ﬁﬁg "?zaq

@%&?QFWﬂw&ﬁ%’f%ﬁ.
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