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Form 603

Corporatlons Act 2001
Sactlon 671B

Notice of initial substantial holder

To Company Name/$chomeg JETSET TRAVEL WORLD LIMITED (ASX:-JET)

ACNIARSN ABN 60 091 214 992

1. Datalls of substantial holder (1) .
Narme CIVIL AVIATION AUTHORITY (UK) AND CATHERINE RUTH STAPLES, CHRISTINE JESNICK, ROGER PHILIP

MOUNTFORD AND RICHARD TREVOR RELTON JAGKSON as Truslees of tha AIR TRAVEL TRUST
ACN/ARSN (# applicable) WA

The helder became a subslantfal holder on 2910312011

2. Delnils of voling power
Tha Lotal number of voles allachad 1o all the voling shares In the company or vollng interesls in the schems Lhal the subslanlisl holder or an assoclale (2) had &
relevant Interesl {3) In on Lhe date Lhe substanlial holder became a subslantial holder ara as follows:
Class of securities {4) Mumber of securilies Person's voles (5) Voling powar (8)
LUET ordinary shares 43,866,685 43 BEE, 685 0. 0a%

3. Defalls of ralevant inferasts .
Tha natuie of Lha ralavant inlerest the subslanllal holder or an assoclate had In (he following voling securilies on he dels the substantial holder bacama a
subslantlal holder are as follows:

Holder of relevant Interest Nalure of relevanl inlevest (7) Class and numbar of securllles
SEE ANNEXUREA

4, Delalis of present registered holders
The parsony regislared as holders of Ihe securitles relared 1o In paragraph 3 above are as follows:

Holder of relevanl Regiglered holder of Parson enlilled 1o ba Glass and number
interest secuilies , regislerad as holder (8) of securiles
SEE ANNEXURE A EUROPE VOYAGER NV (EV)  |[EUROPE VOYAGER NV 26,320,011
SEE ANNEXURE A UBS AUSTRALIA HOLDINGS  (UBS AUSTRALIAHOLDINGS ~ |17,546,6747
LIMITED {UBSAHL) LIMITED

5. Conslderallon
The consideralion paid for each refevanl inlerest refarrad (o in paragraph 3 abova, and acqulred In the four months prior to the day hal the subslanlial holder

betamea a subslantial holder is as follows:

Holdar of relevanl - N . Clags and aumbsar
inlefesl Dale al acquisiticn Gansideralion (9) of securilias
Gash | Non-cash
SEE ANNEXURE A 23/03/2011 Mon-Cash - SEE ANNEXURE A 43,886,685

' Note: GAA and (he Truslees of the Afr Travel Trust understand that ihe lolal number of ordinary JET shares In which EV currenily has a relevant
Interest is 118,068,377, The 26,320,041 sacuritlas referad Lo is the number of JET shares in which lhe CAA and the Truslees of the Air Travel Tost
have a relevant inlerest In as al the date of this nollce - see Annexure A for further detail in Lhis reqard.
2 Note: CAA and tha Trustees of the Air Trave! Trusl underaland that the folal number of ordinary JET shares in which UBSAHL currently has a relevant
interezl iz 79.812,777. The 17.546,674 =ecurilies referrad lo iz the number of JET shares in which the CAA and Lthe Truslees of the Air Travel Trust
have a relevant interest in as al lhe date of this nolice - see Annexurs A for further detall In (hls regard.
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6. Asszoclatas
The reasons (he persons named in paragraph 3 sbove are asseclales of the subslantial holder are as follows:

Name and ACN/ARSN (il applicable) Nalura of associalion

SEE ANNEXLIRE A

7. Addregses
The addregses ol persoits ramead In (s form are as lollows:

Name Address

CAA and lhe Truglaes of he AIR TRAVEL TRUST (/- DLA PHILLIPS FOX, 140 WILLIAM STREET, MELBQURNE VIC
can be conlacted o/ DLA Phillips Fox 3000

Signature
pinlname capacily g¢ To THE
IATR STROLES T
glgn here M o %) F dale ey 1% I
DIRECTIONS
(1} If there are a number of substanlial holders wilh gimilar or relaled relavanl inlerasls (eg. a corporalion and L& relatad corporallons, or the manager and

{2)

6]

(4)

(5

(&)

(7

{8

®

trustes of an eqully trust), the names could be Inclwied In an annexure lo the form. If Ihe relavanl inlerests of & group of parsons are assantally slmilar,
they may bs refarred lo Lhroughoul lie form as a speciffeally named group [f the membershlp of each group, wilth the names and addresses of members
13 ¢learly sel oul in paragraph 7 of the form.

Saa he dalinllion of "associale” In secllon 9 of the Corporallons Acl 2001,
Sea tha daitnitton of "relevant Interest” In secllons 60B and 6718(7) of lhe Corporalions Act 2001.
The voting shares of a company conglilule one clasa unless dividad Into separals dassas.

The lotal number of voles allached to all the volng shares In the company or voling Inleresta In the scheme {if any) Lhak lha person or an assoolals has a
relevanlintereslin.

The parson's volas divided by tha olal voles In the body corporate or scheme mulliplied by 100,

Include delalls of.

() any relevant agreement of olher elrcumatances by which Ihe relavant Inferast was acquired. {f subsecllon 6718(4) applies, a copy of any
documenl selling ouf the lerma of any ralevant sgresemain!, and a stalement by the parson ghving full and accurale detalls of any conlracl,
schama or arrangemenl, musl accompany Lhls farm, tagelherwilh s wrillen slalement carifying this contract, sehama or arrangemant; and

b any qualificalion of Ihe power of & person lo exertlas, conlrol Iha exerelsa of, of Influsnca the axerclze of, the voling powers or disposal of the
gecurites lo which the relevant Inlerest relaies (indicaling clearly the parficular securilies [o which the qualiicalion applles).
Saa tha dalinillon of "ralavanl agreament” In secton 2 of the Conparallons Acl 2001,

if the substantial holder I3 unable to delerming the [denlity of the person (e, if he relavan| intareaf arises becausa of an oplion) wrile “unknown.”

Delalls of the consideration musl Include any and all banefils, manays and olher, Ihal any parson fron whom a relevanlt Interesl was acquired has, or
may, becoma entitlad (o recelve (nrelaton lo (hat acquisition. Delalls must be Incduded even if lha bensfif Iz condilional on lha happening or not of a
coinlingancy. Delalls must ba included of any benefil pald on behall of the substanilal holder or Ilz associata in relalion ip the sequisilions, evein if lhey
arg not pald direclly 1o the parson rem whom tha relevant interast was acqulred.
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ANNEXURE A

This is Annexure A of 3 pages (including this page) referred to in Form 603 - Notice of Initial Substantial
Holder - completed on behalf of the Civil Aviation Authority (UK) and the trustees of the Air Travel

Trust.

Signature zﬁJﬂ-. &ﬂ-ﬁ-ﬁ-’) ...........................

Dite:....... ?‘O\ hl“ ...........................

Holder of Nature of relevant Inferest Class and
relevant number of
interest securities
Civil The CAA is the UK's specialist aviation regulator, Amongst other 43,866,685
Aviation things, the CAA's specific responsibilities include management of the

Authority UK's principal fravel protection scheme, the Air Travel Organisers

(UK) Licencing (ATOL) Scheme.

The relevant interest in JET ardinary shares arises as a result of security
taken over JET shares in connection with obligations under separate
performance undertakings provided by EV and UBSAHL to the CAA in
substitution for existing gyaraniees provided by Global Voyager
Holdings Pty Ltd. The performance undertakings are provided in
connection with the obligations of certain holders of air travel organisers'
licenses issued by the CAA' to members of the Stella UK gmup2 m
accordance with UK law, and are supported by an equitable share
morigage, The equitable mortgage is subject to a Foreign Investment
Review Board approval condition (FIRB Condition) in that it only
extends to cover 9.99% of the issued capital of JET (and does not
become binding in respect of any JET Shares in excess of that number)
until the Treasurer of the Commonwealth of Australia has either:

1.1 provided written notice that it has no objection under the
FATA or Australian foreign investment policy to the
acquisition by the secured party of an "interest' (for the
purposes of FATA) in JET Shares representing 10% or more
of JET's isswed capital; or

1.2 becomes precluded from exercising any power to make an
order under FATA in relation fo the acquisition, by the
secured party of an 'interest’ (for the purposes of FATA) in
JET Shares representing 10% or more of the issued capital of
JET.

¥ The lcenses are Issued under the Civil Aviation (dir Travel Organisers’ Licensing) Regulations (UK} 1995,

% Specifically, Travel2 Lunited, Travelbag Limited and The Global Travel Group Limited.

Errorl Unknown document property name.
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;

If the FIRB Condition is satisfied, the number of JET shares in which the
CAA has a relevant interest will increase to 87,382,085 (currently 19.9%
of the issued capital of JET).

A copy of the performance undertaking and equitable share mortgape
given by EV (each performance undertaking is in the same terms, and
there are no material differences between the equivalent documents
given by UBSAHL) is attached at Annexure B.

Trustees of
the Air
Travel Trust

The ATOL scheme managed by the CAA is backed up by a fund called
the Air Travel Trust Fund, which is managed by Trusiees (ATT
Trustees). The ATT Trustees are closely linked with the CAA, and
there is an agreement in place between the ATT Trustees and the CAA
for many administrative functions relating to dealings with ATOL
holders (which the CAA handles for the Trustees).

As noted above, the relevant interest in JET ordinary shares arises as a
result of security taken over JET shares in connection with obligations
under separate performance undertakings provided by EV and UBSAHL
to the CAA in substitution for existing puarantees provided by Global
Voyager Holdings Pty Lid. The performance undertakings are provided
in connection with the obligations of certain holders of air travel
orpanisers' licenses issued by the CAA? to members of the Stella UK
group’ in accardance with UK law, and are supported by an equitable
share morigage m favour of the Trastees of the Air Travel Trust. The
equitable mortgage is subject to a Foreign Investment Review Board
approval condition (FIRB Condition) in that it only extends to cover
9.99% of the issued capital of JET (and does not become binding in
respect of any JET Shares in excess of that number) until the Treasurer
of the Commonwealkth of Australia has elther:

1.3 provided written notice that it has no objection under the
FATA or Australian foreign investment policy to the
acquisition by the seenred party of an "interest' (for the
purposes of FATA) in JET Shaves representing 10% or more
of JET's issued capital; or

1.4 becomes precluded from exercising any power fo make an
order under FATA in relation to the acquisition, by the
secured party of an 'interest' (for the purposes of FATA) in
JET Shares representing 10% or more of the issued capital of

JET,

It the FIRB Condition is satizfied, the number of JET shares in which the
Trustees of the ATT will have a relevant interest will increase to
87,382,085 (curvently 19.9% of the issned capital of JET).

A copy of the performance underiaking and equitable share mortgape

43,866,685

7 The licenses arc issucd under the Civil Aviation (dir Travel Organisers’ Licensing) Regufations (UK) 1993,

4 Specilically, Travel2 Limited, Travelbag Limited and The Global Travel Group Limited.

Errorl Unknown document proparty nama,
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given by EV (each performance undertaking is in the same terms, and
there are no material differences between the equivalent docwments
given by UBSAHL) is attached at Annexuré B,

Error]l Unknown document properly name, 3
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ANNEXURE B
This is Annexure B of 88 pages (mcluding this page) referred fo in Form 603 - Notice of Initial

Substaniial Holder - completed on behalf of the Civil Aviation Authority (UK) and the trustees of the Air
Travel Tyust,

Signature me .......................

2al2

Performance Undertaking (including Equitable Mortgage of Shares) - see attached copy

Errort Unknown document property name, ' 4
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Performance
Undertaking

The Global Travel Group Limited (the Company)
Europe Voyager NV (the Guarantor)

~ Civil Avlation Authm_’lly (the CAA)
Trustees of Air Travel Trust (Trustee or Trustees)
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1.4 Limlted Recourse Against The Trustees 10
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2, Performance Undertaking 10
21  Underaking 10
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23  Limits on recourse 12
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3. Equitable Mortgage of Shares 13
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Date
Parties

Mame

. Short form name

Notice details

MName

Registered Number
Shon form name
Notlee delalls

Narne
Short form name:
Notice detalls

tName

Short form name
Notlca detalls

Background

Burope Vofager NV.
the Guarartoy

. De Lignestraat 13, B-1000 Brussels, Belgium

Facsimile - 432 2 210 4219
Attention: John Potternans

The Global Travel Group Limited
02774722

the Company

(Glendale House

Glendale Avenne

Sandycroft

Deeside

CH5 2DL

United Kingdom

Facsimile:+44 (0)1244 521274
Attention: Jens Penny
Chief Financial Officer

Civil Aviation Authority

CAA ‘

45-59 Kingsway, London WC2B 6TE
Facsimile: +44 20 7453 6175
Attentioni Kate Staples

Catherine Ruth Staples, Christine Jesnick, Roger Philip Mountford and Richard

Trevor Relton Jackson ag trustees of the Air Travel Trust

Trustee or Trustees ‘

CAA House, 45-59 Kingsway, London WC2B 6TE United Kingdom
Racgimile: +44 20 7453 6175 V
Attention: Kate Staples

A The Company is currently the holder of an ATOL.

The CAA has apreed fo the replacement of the current deed of guarantee to support the ATOL held
by the Company (and to the replacement of the certain puarantees entered into by the Other
Guaranteed Companies), subject to the Guaranior entering into this deed, the Equitable Mortgage of
Shares and the documents contemplated by it.
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The Guaranior has agreed to perform certain obligations of the Company and otherwise provide
certain undertakings in relation to the Company on the terms sct out in this deed,

Agreed terms

Defined terms & interpretation |

Defined terms
In this deed: B
Accounting .Stan'dards Board means the United Kingdom Accounting Standards Board.

Additional Performance Undertaklngs eans:

(8)

(®)

the performance undertaking dated on or about the date of this deed entered into belween the
Guarantor , Travel 2 Limited, the Trustee and the CAA, pursuant to which the Guarantor
undertakes to pay certain amounts owing by Travel 2 Limited in certain circumstances; and

the perfonnaqce'undenaking dated on or about the date of this deed enbered into between the
Guarantor, Travelbag Limited, the Trustee and the CAA, pursuant to which the Guarantor

undertakes to pay certain amounts owing by Travelbag Limited in certain circumstances,

Affiliate mesns:

0]

(b)

in relation to an entity:
(1) a Relatéd Entity of the entify or a company in which the entity beneficially owns not
less than 50% of the shares,

(ii)  aFund managed by the entity or a Related Entity of the entity;
(iii)  any custodian of all or any of the Assets of that entity; or

in relation to an individval, the spouse, former spouse, mother, father, brother, sister or child
over the age of 18 of the individual

Aitcrliaﬁve CAA Security means; |

()

(b)

a letter of credit, bank puarantee or other similar written undertaking from UBS AG or any
other bank- or financial stitution that either (i) has a long term credit rating equal to, or
better than, UBS AG; or (ii) is acceptable to the Trustee (acting reasonably) which requires
UBS AG or that other bank or financial institution (as the case may be) to make a payment in
Sterling in favour of the Company in the circumstances in which a claim could be made
under the Guarantee; or

- immedliately available funds in Sterling held in a bank account nominated by the CAA and

subject to a security agreement in favour of the CAA, agreed between the parties (acting
reasonably and in good faith). :

Alternative CAA Security Value means:

(a)

(b)

in respect of a lefter of credit, bank guarantee, or other similar wrilten undertaking referred to
in paragraph (a) of the definition of "Altemative CAA Security" in this clause 1.1, the
maximum amount that may be claimed undﬁr Lhat letter of credit, bank guarantee or othF.:r
written undertaking; or - :

in respect of immediately available funds the subject of a secirity agreement referred toin -
paragraph (b) of the definition of "Altenative CAA Security” in this clause 1.1, the amount

initially deposited in the relevant bank account.
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Applicable Exchange Rate means, in respect of a particular day, UBS AG's spot rate of exchange
for the purchase of Sterling with Australian dollars in the London foreign exchange market at or
about 11.00am (London time) on that day.

Assets has the meaning given to that term by the Accounting Stfmda_rds Bnard
ASX means the Australian Securities Bxchange Limited.
ASX Listing Rules means the listing rules of ASX,

ATOL means an air travel organisers” licence issued by the CAA pursuant to the Civil Aviation (dir
Travel Orgonisers’ Licensing) Regulations 1995,

BHCA means the Unfted States Bank Ha!dmg Campau 1 Acn‘ of 1956 and any:
_(a) . regulation; or

(1) ' interpretation (including judicial or administrative interpretation) by, or practice or policy of,
a Regulatory Authority after the date of this deed (whether or not retrospective in effect),

which relates to such Act.
Business Day means:

{a) for Ieceiving a nolice under clause 8, a day that is not.a Saturday, Sunday, public holiday or
bank holiday in the place where the notice is received; and

(b)  for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday in
Sydney, Australia and London, UK,

Business Hours means %am to 5pm on a Business Day,
Control means:
(a) of a company by a person:

) the person determines the composition of the board of directors of the odmpany or has
the capacity to do so;

(i)  the board of directors of the company is accustomed to act in accordance with the
instructions, directions or wishes of the person; or

(iii)  the person directly or indirectly holds or owns (alone or with its Affiliates):
(A) = the majority of the issued shares of the company;

‘(B) the majority of the isaued shares of the ultimate holding company of the
company; or

(C)  the majority of any securities or other rights pranted by the company entitling
hoelders to distributions based on the profits, camings or net liquidation
proceeds of the company; and ' '

(b) ofatrustbya parscn.:
(i) the person is the sole trustee of the frust;

(i)  the composition of the board of directors of any (rustee company of the trust is
determined hy the person ar the person has the capacity to do so;

(i)  the board of directors of any trustee company of the trsst is accustomed to act in
accordance with the instructions, directions or wishes of the person; or

(iv)  the person holds or owns (alone or with itz Affiliates):

(A)  the majority of the issued shares of any trustee company of the trust;
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'(B)  the majority of the issued shares of the ultimate Imldmg company of any
trustee company of the {rust; or

{C)  the majority of the units, securities or other rights granted by the trust which
enlitles holders to distributions from the trast,

and Controlled has a comesponding meaning,
Companies Act means the Companies det 2006.
Corporations Act means the Corporations Act 2001 (Cth).

Customer has the meaning given to that term in the Air Travel Trust Deed dated 5 Jaﬁuary 2004 as
amended by deeds of variation dated 4 Janvary 2005 and 18 Match 2008,

Dispose has the meaning given to that term in the ASX Listing Rules and includes sell, assign,
transfer, convey or otherwise dispose of a legal or beneficial interest (including by way of 2
declaration of trust) and Disposal has a similar meaning,

Détails means the information contained on page 3 of this deed under the heading “Parties’,

Encumbrance means a morigage, charge, pledge, lien, option, restriction, right of first refusal, right
of pre-emption, third party right or interest, other encumbrance or security interest of any kind, or
another type of agreament or arrangement: '

(@) having similar effect; or
(b) tocreate any of the forsgoing,

other than any Encumbrance created or arising under this deed, and Encumbered has a
~ corresponding meaning. ' '

Equitable Mortgage of Shares means the first ranking equitable mortgage of shares granted or to be
granted by the Guarantor in favour of the Trustee in respect of the Mortgaged Shares as security for
the obligations of the Guarantor under this deed, being substantially in the agreed form annexed to
this deed.

Eciuivalent Interested Party Demand has the meaning given to that tenn in clause 2.2(d)(1),

Excess Shares means 1,758,199 JTG Shares registered in the name of the (}uarantor and not subjcct
tor the Equitable mortgage of Bhares.

Existing Guarantee means the existing deed of puarantee dated 30 March 2009 entered into between
Global Voyager Holdings Pty Limited, the Company and the CAA, pursuant to which Global
Voyager Holdings Pty Limited undenakes to pay certain amounts owing by the Company in cerlain
circumstances. :

FIRB Conditlon means the condifion precedenf: regarding Foreipn Investment Review Board
rs‘q:q:amwl set out in clavse 1.2 of the Equitable Morigage of Shares.

Fund means any unit trust, limited partnership or other collective investment vehicle,
Guarantee means the pcrfonnancb undertaking set out in clause 2.1(a) and 2.1(b).

Guaranteed Money means 60 percent of all or any money and liabilities whether certain or
confingent now or hereafier owing or incurred to third parties (including, without limitation,
Customers) by the Company in the course of the ordinary trading activities of the Company or as a
result or consequence of a Licensable Transaction (including, without limitation, 60 percent of any
late payment fees or other penalties lawfully incurred by the Company to such third party relating to
the relevant liability) but excluding any amount referred to in clause 2.2(b).

Holding Company hag the meaning given to that temm in section 1159 of the Companies Act 2006.
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. Interested Party means UBS Australia Holdings Ltd for so long as that person is party to a

guarantee granted in favour of the CAA which is on substantially the same terms as this deed.

Interested Party's Equivalent Guarantee means the performance undertaking dafed on or about the
dalie of thiz deed entered into between the Interested Party , The Global Travel Group Limited, the
Trustee and the CAA, being in substantially the same form as this deed, pursuant to which the -
Interested Party vnderiakes to pay certain amounts uwmg by The Global Travel Group Limited in

certain circumstances.
JTG means J ctset Travelworld Limited.
JTG Share means a fully paid ordinary share in the capital of ITG.

Licensable Transaction has the meaning to that tern in the Air Travel Trust Deed dated 5 January
2004 as amended by deeds of variation dated 4 January 2005 and 18 March 2008,

Liquidity Ratio means the ratio calculated in accordance with Appendix 1.
Maximum Aggregate Liability means the amount calculated in accordance wilh clause 2.2(a).
Morigaged Shares means, as at a particular time, the Dl‘ig:,'mal Mortpaged Shares less:

(a)  any JTG Shares sold on behalf of the Guiarantor to meet ils obligations under this dced ag at
that time; and

(b)  any JT( Shares which have been released from the Equitable Moﬂgage nf Shares by the
Trustee in accordance with clause 4.1 as at that time.

Notice has the meaning given in clausc 11.1.

Original Mortgaged Shares means:

(a)  atany time prior to the satlsfactmn of the FIRB Condition, 26,320,011 JTG Shares registered
in the name of the Guarantor; and

{b) at any time following sansfactlon uf the FIRB Condition, 54,187,449 I'TG Shares registered
in the name of the Guarantor :

~ Other Guaranteed Companies means Travel 2 Limited and Travelbag Limited.

Other JTG Shares means the ITG Shares owned by the Guarantor which ave not Mortgaged Shares
or Pre-FIRB Stub Shares (as the case may be).

Pre-FIRB Stub Shares means:

(a)  at any time prior to satisfiction of the FIRB Condition, 26,109,240 JTG Shares repistered in
~ the name of the Guarantor less any JTG Shares, that are not Mortgaged Shares, which the
. Guaranter has sold pursuant to cJause 10 lo meet its obligations under this deed as al'. that
time; and

. (h) at any time after satisfaction of the FIRB Condition, zero JTG Shares,

Quarter means the tlm-,c month period up to and including 31 Fanuary, 31 March, 30 June or 30
September (or the next Business Day following any the end of any Quarter in the event that such dale

does not fall on a Business Day).

Realised Market Value means; in respect of one or more JTG Shares, the aggregate proceeds
realised and received:

(@) by the Guarantor (net of brokerage and Tax) in respect of the sale of those JTG Shares by the
Guarantor; or

(b)  ifthe JTG Shares arc Mortgaged Shares, by the Trustec (net of brokerage and Tax) in respect
of the sale of those JTG Shaves by the Trostee,
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1.2

Regulatory Authority means:

(a) a government or povernmental, semi~govcmment§l, administrative, fiscal or judicial entity or
anthonty; '

(b)  aminisier, department office, commission, delegate, mstmmentahty, tribunal, apency, board,
authority or organisation of any povemnment; and -

(¢)  any regulatory organisation established under statute.

Related Entity means, in relation to a party, any entity that is a related body corporate of that party
within the meaning of section 50 of the Corporations Act or which i is an entity or person that is

- Controlled by that party.

Relevant Demand has the meaning given to that term in clause 2.2(d)(D),
Representative means, in relation to 4 person;
(a) - each of the person's Affiliates; and

(b)  eachofits d:reclo:s officers, employees, contractors, advisers (meludmg legal, financial and
other expert advisers) and agents,

Respective Proportion means:
(d)  inrespect of the Guarantor, 60 %;
(&)  inrespect of the Interested Party, 40%.

. 8ell Price on a particular day means the last sale price qlmted by ASX fora JT G Share as at the close

of trading on ASX on that day.

Tax includes income tax, capital gains tax, franking deficit tax, franking a(_lditional tax, over-franking
tax, withholding tax, fringe benefits tax, pay-as-you-catmn, pay-as-you-go, sales tax, customs duty,
payroll tax, land tax, stamp duty, financial institutions duly, debits tax, water and municipal rates, gift
vax, estate fax, superammuation contributions and charges, social security and national insurance

- contributions, purchase, goods and services tax, value added tax, preseribed payments and all other

taxes, charges, assessments, conteibutions, withholdings, remittances, imposts, duties, excises, rates
and levies in any part of the world and any penaltics, interest, fines or other costs in relation to any
Tax. ' ' ' |

Interpretation
Jn this deed, except where the context otherwise requires:

(a) the singuler includes the ploral and vice versa, and a gender includes other genders;
(b) - another prammatical form of a defined word or expression has a corresponding meaning;

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this deed, and a reference to this deed includes any sehe_dule or

ANNEX0re;

(@)  areference to 8 document or instrument includes the document or instrument as novated,

altered, supplemented or replaced from lime to Hme;
(¢)  areference to £ or Sterling is to the legal currency of the United Kingdom;

[§) a reference 1o ume is to Sydney, Auvsiralia time;

(2)  areference to a party is to a party to this deed and a reference to a party 1o a document

includes the party’s executors, administrators, successors and permitted assigns and
gubsiitutes; :
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(k) a reference to a person includes a natural person, partnership, body corporate, association,
govemmental or local authority or agency or other entity,

(D a reference to a statute, ordinance, code or other law includes regulations and other
ingtruments under it and consolidations, amendments, re-enactments or replacements of any
of them;

() the meaning of general words is not limiled by spemﬁc. examples introduced by mt:ludmg,
fox example or similar expressions;

(k) a'rule of construction does not apply 1o the disadvantage of a party because the pmty was
responsible for the preparation of this deed or any part of it; and

® if a day on ot by which an obligation must be performed or an event must occur is ot a
Business Day, the obligation must be performed or the event must occur on or by the next
Business Day. ‘ :

Headings
Ht:admgs are fnr eage of rcference only and do not affect interpretation.

Limited Recourse Agalnst The Trustees .

Each Trustee enters into this deed in their capacity as tmstes of the Air Travel Trust The recourse (if
any) of the Guarantor to the Trustes or any of them under this deed is linited to an amount equal to
the aggrepate value of the Assets comprised in the Air Travel Trust from time to time fron: which the
Trustee may be indemnified. The Guarantor has no recourse to any Assets of a Tmstcc held by that
Trustee:

(a) ag trustee or co-trustee of any trust other than the Air Travel Trust; or
(b)  inhis personal capacity.

Appointment of Agent

Each Trustee confinms that it has appointed the CAA to act as its agent in relation to fhis deed and
has authorised and directed the CAA as its agent to liaise with the Guarantor in relation to this deed.

Performance Undertaking

Undertaking
Subject at all times to clauses 2.2 and 2.3, the Guarantor hereby irevocably undertakes as follows:

(a) to pay the relevant amount of the Guaranteed Money (as referred to in a written demand by
- the CAA (as agent for the Trustee)) to the CAA to enable the CAA to pay that amount to the

relevant third party (o, if directed by the CAA in writing, to pay the relevant amount {0 one
or more of the relevant third partics directly) or, if the relevant third parfy, being a Customer,
has assipned its claim against the Company in respect of the Licensable Transaction to the
Trustee, to the Trustes and will pay any amount demanded in accordance with this clanse
2.1(a) within 30 days (or such longer period as 15 agreed by the CAA) of receipt of wrilten |
demand from the CAA; :

(b)  ifthe Company goes into receivership, liquidation or administration the Guarantor will,
within 30 days (or such longer period as is agreed by the CAA) of receipt of writien demand
fiom the CAA (as agent for the Trustee), pay to the receiver, liquidator or administrator, as '
the case may be, such sum as will:

() enable him to pay and discharge all the liabilities owing or incurred by the Company
al the date of the receivership, liquidation or administration as a result or consequence
of any Licensable Transaction, and

(i)  reimburse him for his costs in paying and discharging the said 11a1:ul1ucs
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subject to the other provisions of this deed, the Guarantee and the liability of the Guarantor in

respect of the Guarantee shall continue and remain in force until such time as all Guaranteed
© Money shall have been discharped and will not be affected by any act, omission, Tatter or

thing which, but for this clause, would reduce, release or prejudice any of its obligations -
under this deed (whether or not known to it or the CAA);

if the Interested Party gives its written consent to such termination, the Guarantee may be
terminated on the Guarantor giving notice in writing to the Company and the CAA and shall
terminate 6 months after the giving of such notice; )

the Guarantor shall not be liable for any money or liabilities owing and incurred by the
Company after the date of termination of the Guarantee or in respect of any money or
liabilities owing and incurred by the Company after the Company has ceased to hold an
ATOL;

the Guarantee shall be a continuing obligation and shall not be d1scl1a1gcd or released or
varied by any arrangement whatsoever and howsoever made between the Guarantor and the
Company without the prior written consent of the CAA and the Interested Party; and

the Guarantee shall not be affected by any changes in the name st_vle or congtitution of the
Company.

The CAA may only make a demand under clavse 2.1(a) if the Compamny does not pay the relevant
Guaranteed Money the subject of the demand when due or the CAA has a reasonable belief that the
Company cannot or will not be able to meet its obligations (present or future) to pay the Guaranteed
Money ihe subject of the demand when it becomes due to one or more relevant third parties.

Any written demand pursuant to clause 2.1(a) or 2.1(b) must be addressed to the Guarantor and set
out: {i) the name of the Company; (i) the amount of the demand; (iii) reasonable details of the
circumstances leading to the demand; and (iv) the person or entity to whom the amount the subject of
the demand is to be paid.

Limits on Liability .
Notwithstanding any other provision of this deed:

(@

subject to clavse 2.2 (c), the maximum aggregate hiability of the Guarantor under, in respect
of, or relating to, this deed and the Additional Performance Undertakings is limited to the

agpregate of!

(1) the total amount realised and reccived by the Guarantor in respect of the sale of the
Mortgaged Shares (and any JTG Shares which were Mortgaged Shares prior to their
" release from the Fquitable Morigage of Shares in order to allow them to be sold by, or
on behalf of, the Guarantor to meet its obligations under this deed or any Additional
Performance Undertaking, but which have not been sold (and do not therefore fall
within clause 2.2(a)(iii)}(below)) (net of brokerage and Tax); '

(i) “ until (and only until) the FIRB Condition i is sarisfied, the total amount that would be

received by the Guarantor in respect of the sale of the Pre-FIRB Stub Shares (net of
brokerage and Tax) in accordance with the Equitable Mortgage of Shares, this deed
and any Additional Performance Undertaking,

(i)  inrespect of JTG Shares which are released from the Eqﬁitable Mortgage of Shares

and sold at the request of the Guarantor or the Trustee by or on hehalf of the
Guarantor to meet ifs oblipations under this deed or any Additional Performance
Undertaking, the {olal amount realised and received by or on behalf of the Guarantor
(met of brokerage and Tax) in respect of the sale of those JTG Shares; and

" (iv)  the total amount available to the Trustee as a result of the realisation of, or claiming

on, the Alternative CAA Securities,
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up to £14,940,000.00.

-the Guarantee shall not apply to damages awarded in respect of passenger or third party

claims ariging from any accident incurred by any aircraft in which Customers of the.
Company are travelling; - )

to the extent that any liability of the Guarantor under, or in respect of] this deed and the
Additional Performance Undertakings arises as a result of:

(0 a fraudulent act of the Guarantor in relation to this deed or the Equitable Mortgage of
) Shares, the maximum aggregate liabilily cap set out in clause 2.2(a) of this deed shall

not apply; and

(1)  the wilful niisconduct of the Guarantor in relation to this deed or the Equitable
Mortgage of Shares, the maximum aggregate liability of the Guarantor shall be the
aggregate amount calculated by reference fo clauses 2.2 (a) (i) to (iv) (inclusive) and
the Sterling cap of £14,940,000 referred to in clause 2.2(a) shall not apply; and

the Guarantor wiil only be liable to make any payment in respect of a demand made in
accordance with thia deed if and to the extent that:

()] on the date the CAA pives written notice to the Guarantor of a demand under clause
2.1 (Relevant Demand), the CAA. gives the Interested Parly notice of a demand
under the Interested Party's Equivalent Guarantee in respect of the fact matter or
circumstance the subject of the Relevant Demand (Equivalent Interested Party
Demand), and |

(ii)  the amount the subject of the Relevant Demand is eqital to the Guarantor's Respective
Proportion of the agpregate amount which the CAA (or the Company) demands to be
paid under the Relevant Demand and the Bquivalent Interested Parly Demand.

Limits on recourse

Subject to clause 2.4, neither the CAA nor the Trustee may take any step to récover any amount
owing or payable by the Guarantor under, in respect of, or relating to, or as a result of a breach of,
this deed or the Additional Performance Undertakings from the Guarantor, including by taking any

step to;

(a)

(b)

(e}

@

(e)

have an admiinistrator, liquidator, provisional liguidator, receiver, controller or similar official
appointed to the Guarantor or any of its assets, other than a receiver in respeet of the

‘Mortgaged Shares in accordance with the Equitable Mortgage of Shares or in respect of the

Alternative CAA Security;

prove in the winding-up of the Guarantor (except to the extent necessary to make a claim on
the Mortgaged Shares or the Alternative CAA Security) or have the Guarantor wound-up;

obtain a judgment against the Guaranior for the payment of money except in respect of the

amount refesred to in clauses 2.2(a)(i), 2.2{a)(i1), 2.2(a)(iii) and, to the extent it relates to
Alternative CAA Security as defined in limb (b) of the definilion of *Alternative CAA
Security’ only, clause 2.2(a)(iv) if such amount is not paid when due and remained unpaid;

carry out any distress or execution on any property of the Guarantor other than the Mortgaged
Shares and the Alternative CAA Securily; or

exercise any right of set-off against the Guaranior.

Recourse that Is permitted

Claise 2.3 does not affect the rights of the CAA. or the Trustee to take sicps to recover ﬂmounts
owing or payable by the Guarantor wnder this deed or the Additional Performance Undertakings:

(@)

by exercising its riphts under the Equitable Mortgape of Shares in relation to the Mortgaged
Shares or under the Alternative CAA Securily; ‘
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(b) {0 obtain a judgment against the Guarantor for the payment of money in respect of the
~ amount referred to in clause 2.2(a)(i), 2.2(a)(ii), 2.2(a)(ii1) and, fo the extent if relates to
* Alternative CAA Securily as defined in limb (b} of the definition of *Altemative CAA
Security’ only, clanse 2.2(a)(iv) if such amount is not paid when due and remaing unpaid; or

() to obtain a judgment against the Guarantor for the payment of damages due to the Trustee as
a result of a breach by the Guarantor of a warranty given under clause 8.1.

3. Equitable Morigage of Shares

Execution of Equitable Mortgage of Shares

The Guarantor undertakes that it will, on the date of this deed, execute the Equitable Mortgage of
Shares. '

4.  Release of Guarantee

4.1 ° Alternative CAA Security
If Alternative CAA Security (New Alternative CAA Security) is provided at any time:

(a) “subject to clause 4.1(b), the CAA must procure that the Trustee immediately release from the
Equitable Mortgage of Shares such number of JTG Shares ag is equal to A (rounded up to the
nearest whole number) caloulated in accordance with the following formula (unless A is '
greater that the number of Mortgaged Shares at that time, in whmh case all of the Mortgaged
Shares ghall be released)

A= B—(((C-D—E)/(FxG))xZ)
- where;
B = the numbe . of Mortgaged Shares at the time (prior to the release);

C = £14,940,000.00 less the Realised Market Value (calculated in Sterling by reference to the
Applicable Exchange Rate on the day those proceeds are received by the Guarantor) forall
JTG Shareg previously sold in order to meet liabilities of the Guarantor under this deed or any
Additional Performance Undertaking; ‘ '

= the Alternative CAA Securily Value of the New Altemative CAA Security;

"E=the aggn:gaté- Alternative CAA Security Value of the Alternafive CAA Security (if any)
" which is already in place;
F = the Sell Price on the last day on which the Australian Securities Exchange was open for
trading (and JTG Shares were able to be traded) immediately prior to the date of the New
Aliernative CAA Security was prnwdad and

G =the Applicable Exchange Rate on the date the Sell Prlce, was deternined fﬂr the purposes
of the definition of "E" above; and

(b if the agpregate of the Aliemative CAA. Security Values for all Alierative CAA Security is
equal to or greater than: '

() £14,940,000.00; LESS

(i) = the Realised Market Value (calculated in Sterling by reference lo the Applicable
Exchangé Rate on the day those proceeds are received by the Guarantor) for all JTG
Shares previously sold in order to meet liabilities of the Guarantor under tlus deed or
any Additional Performance Undertaking, -

then the CAA must procure that the Trustee immediately release all of the Mortgaged Shares
from the Equitable Mortgage of Shares, re-assign the Mortgaged Shares to the Guarantor (or
its nominec) and immediately terminate the Equitable Mortgage of Shares.




30, Mar.

2011 18:19

4,2

4.3

Mo 0176 P21

Utilisation of Alternative CAA Securlty

Despite any other provision of this deed, if Alternative CAA Security is in existence when the CAA
makes a demand on the Guarantor under clause 2.1(a) or 2.1(b) then:

(a)

(b)

the Guarantor may elect (in its absolute discretion) to utilise all or part of such Alternative
CAA Securily to satisfy such demand; and

. inrelation to any such demand the CAA shail not have recourse to the Mortgaged Shares

pursuant to clause 4,3 or 2.4 to the extent that the Guarantor has utilised all or part of such
Altemnative CAA Security to satisfy such demand pursoant to clause 4.2(a).

Sale of Mortgaged Shares to meet liabilltles under this deed

()

(b)

If the CAA gives written notice to the Guarantor of:
(i)  aclaim (or clainis) in accordance with clause 2.1(x) or 2.1(b); or

(i)  aclaim (or claimg) in respect of the costs of the Trustee or the CAA pursuant to
“clange 12.13,

then subject to clauses 4.2 and 10.1(d), the CAA riwst procure that the Trustee munedlataly
release from the Equitable Mortgage of Shares such number of Morigaged Shares as is equal
to A (rounded up to the nearest whole number), where 4 is calculated in accordance with the
following formula;

A= CHBxD)
Where:

B = the Sell Price on the last day on which the Ausiralian Securities Exchange was open for
trading (and JTG Shares were able to be traded) on the date on which the notice was given to
the Guarantor by the CAA;- ‘ :

C = the Sterling amount of the claim made by the CAA in that notice(s) (Relevant Claim);
D = the Applicable Exchange Rate on the date the Sell Price was determined for the purposes

of the definition of "B" above,

and the Guarantor will procure the sale of those released JTG Sharea as soon as reasonably
practicable following their release (unless the CAA instructs the Guarantor to do otherwise in
writing) and will pay to, or at the direction of the CAA, an amount equial to the lesser of the
claimed amount and the aggregate Realised Market Value of those released JTG Shares; and

It

() due to movements in the JI'G Share price or the Applicable Exchange Rate between
the date of release and the date the Realised Market Valuc of the ITG Shares released
from the Equitable Mortgage of Shares piirsuant to this clange is determined, the
Realised Market Value of such JTG Shares is insufficient to meet the Guarantor's
payment obligations under this deed in respect of the Relevant Claims (Funding
Shortfall), the CAA will pm(.‘:uw that such number of additional Mortgaged Shares
are released from the Bquitable Mortgage of Shares such that the Realised Market
Value of those additional TG Shares (multiplicd by the Applicable Exchange Rate
on the business day on which those I'TG Shares are released) is no less than the
Funding Shortfall;

(i)  following the release of JTG Shares in accordancs with clauses 4.2(a) and (b)(1) the
Sterling value of the Mortgaged Shares (caleulated as (Sefl Price x Applicable
Exchange Rate), is greater than 2xY (where Y is an amount equal to £14,940, 000.00
less the apgregate amount (if any) paid out by the Guarantor pursvant to lhis deed or
any Additional Performance Undertakings and the Altemative CAA Security Value
for all Alternative CAA Security in place gs at that time (Relevant Amount), the
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CAA will procure that such number of JTG Shares (rounded down to the nearest
whole number) is released as has a Sierling value equal (o the excess above that
Relevant Amount.

(©)  Subjectto clausc 2.2, nothing in clause 4.2(a) prevenis the CAA from making a further
" demand on the Guarantor under this deed to safisfy a Funding Shortfall.

Release of Guarantee
The Guarantee will terminate automatically if:

(a) the aggregate of all amounts paid by the Guarantor pursuant to (or otherwise applied towards
the liabilities of the Guarantor under, in respect of, or relating to) this deed or any Additional
Guarantee (including for the avoidance of doubt amounts (he Trustee received as referred to
in clanses 2,2(a)(i), 2.2(a)(i1} and 2.2(a)(1i1)) is equal to or greater than the Maximum
Aggrepate Liability; or : ‘

(b)  the Company has ceased to hold an ATQL, provided that nothing in this clanse 4.4(b) affects

any liability of the Guarantor to pay any amount under this deed that is acerued prior to the
date of termination,

Quérterly Statements

Holding Certificate

The Guarantor will, no later than the 15® day of each of April, July, October and January, provide the
Trustee or the CAA a certificate, signed by a director of the Guarantor, setting out the number of the
Mortgaged Shares and Pre-FIRB Stub Shares it holds as at the date of the certificate and confinming
that it has not undertaken any transactions in respect of the Mortgaged Shares or Pre-FIRB Stub
Shares other than those permiiled by this deed and the Equitable Moitgage of Shares.

Compliance with Liguldity Ratlo

(2)  The Guarantor must provide to the CAA, within 45 days from the end of each Quarter (or as
otherwise reasonably requested by the CAA), a cartificate seiting out the calculation of the

Liquidity Ratio.

(b} Should the certificate referred to in clause 5.1(a) indicate a Liquidity Ratio of less than 0.6 at

the end of a Quarter (or at another point in time if reasonably requested by the CAA), the
management of the Company and the Guarantor must meet with the CAA and discuss the
outlook for the business and provide any information that the CAA reasonably requests
regarding ifs outlook.. o

-No relevant interest in Other JTG Shares

The CAA acknowledges and apree that neither the CAA nor any Affitiate of the CAA has a relevant
interest (having the meaning given to that term in sections 608 and 609 of the Corporations Act) in,

or any ability to control or restrain the sale of, the Other JTG Shares.

CAA Acknowledgement

The CAA hereby acknowledges that, as of the date of this deed, it is not aware of any fact, matter or
circumstance which would result in the Company being in breach of any term of its ATOL or that
would result in the CAA being empowered to revoke its ATOL.
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Warranties
Mutual warranties
Each party warrants to the other party that:

{a) it has the power to enter into and perform its nbligatiuxm under this deed and to camy out the
‘ transactions described in this deed; ’

(b) it has taken all necessary action to authorise its entry into and performance of this deed and to
carry out the transactions described in this deed;

(c) its obligations under this deed are valid and binding and cnforceable against it in accordance
with its terms; and

(d)  its entry into this deed does not constitute a bredch of any obllgatmn (mcludmg, without -
limitation, any sl;atutory, contractual or fiduciary obligation), or default under any agrcmmnt
or undertaking, by which it or its Assets are bound.

Payment

| Paymsant wlthout deduction or set-off

The Guaranfor must pay money owing under this deed in immediately available funds without any
deduction, set-off or counterclaim. The Guarantor irrevocably and unconditionally waives the
following:

(a)  any right of set-off or counterclaim it may have against the Company in relation to mOnéy
owing by it under this deed; and

(b)  any right to rely on any defence available to the Company.

Payments actually recelved

When applying money towards payment of the Guaranfeed Money, the CAA will credit the
Guarantor only for money actually received by the Company, the CAA or other third party to whom
the Guarantecd Money is due in immediately available funds.

Dealings with Pre-FIRB Stub Shares

Proceeds of Pre-FIHB Stub Shares to be applied In reduction of Guarantor's
obligations- ' '
The Guarantor agrees that:

(a) it will not create or allow to cxist any Encumbrance over any of the Pre-FIRB Stub Shares or
Bxcess Shares without the prior written consent of the CAA it being acknowledged by the
Guarantor that, subject to satisfaction of the FIRB Condition, the Pre-FIRB Stub Shares are to
be subj ect to the Equitable Mortgage of Shares;

() subject to clause 2.2(a), it will apply all and any sale proceeds received from a dealmg with
the Pre-FIRB Stub Shares and, if relevant, the Excess Shares in reduction of the Guarantor's

liabilities under this deed; ‘
(c) subject to clanse 2.2(a), despite any other provision of thig deed, if the CAA makes a demand
on the Guarantor under clause 2.1, the Guarantor must satisfy such demand firstly by either:

(L procuring the salc of Pre-FIRB Stub Sharcs as soon as reasonably practicable
following receipt of the demand from the CAA and will pay to, or at the direction of
the CAA, an amount equal to the Jesser of the ¢laimed amount and ilie agpregate
Realised Market Value of the relevant Pre-FIRB Stab Shares; or

(i)  ntilising all or part of any Alternative CAA Security in existence at that time,




30 Maro 2017 18:20 - S o Neotie P24

11,
11.1

11.2

12,
12.1

12.2

123

124

12.5

or any combination of 10.1(c)(i} and'10.1(c)(ii), as determined by the Guarantor in its
_ absolute discretion; and :

(@)  the CAA is not obliged to procure that the Trustee telease from the Equitable Mortgage of
Shares any Mortgaged Shares as contemplated by clause 4.3(a) until all of the Pre-FIRB Stub
Shares have been applied in reduction of amounts payable by the Guarantor under this deed,

as contemplated by ¢lause 10.1(c).

Notices

Service of notlces
A notice, demand, copsent, approval or communication under this deed (Notice) must be:

(8)  inwriting, in Enlish and signed by a person duly authorised by the sender; and

(b)  hand delivered or sent by prepaid post, facsirnile or email to the recipient's address for
Notices specified in the Details, as varied by any Notice given by the recipient to the sender.

Effective on recelpt .

A Notice given in accordance with clause 11.1 takes effect when taken to be received (or at a later

time specified in if), and is faken to be received:

(a)  ifhand delivercd, on delivery;

(bj if sent by prepaid post, two Business Days after the date of posting (or seven Buginess Days
after the date of posting if posted to or from a place outside Australia); and '

(c) if sent by facsimile, when the sender's facsimile systemn generates a message confirming
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipient informs the sender that it has not received the entire Notice.

but if the delivery, receipt or transmission is not on a Business Day or is afier 5.00pm on a Business
Day, the Nolice is taken to he received at 9.00am on the next Business Day, :

Miscellaneous

Alferation o
(a)  This deed may be altered only in wriling signed by each party.

(b)  The rights granted to the Interested Parly under clause 2.1(d) and this clause 11.1 may only
be altercd with the prior written consent of the Interested Party..

Asslanment . ,
A party nwist nof assign this deed or any right under this deed without the prior written consent of
each other party.

Counterparts
This deed may be exeented in any number of counterparts.

Further action

Each party st do, at its own expense, everything reasonably necessary (including executing
documnents) to give full effect to this deed and any transactions contemplated by it.

Severabillty ‘
A term or part of a term of this deed that is illegal or unenforceable may be severed from this deed
and the remaining terms or parts of the term of this deed continue in force.
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Entire agreement

- This deed constitutes the entire agreement between the parties in connection with its subject matter

12.7

and supersedes all previous agreements or understandings between the parties in connection with its
subject matter.

Walver
A party docs not waive a right, power or remedy if it fails to exercise or delays in exercising the

© right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent

12.8

12.9

12.10

1211

another or further exercise of that or another right, power or remedy, A waiver of a right, power or
remedy must be in writing and signed by the party giving the waiver.

Governing law

"This deed and any non-contractual obligations arising out of ot it connection witly it are governed by
and construed in accordance with the laws of England.

Jurisdiction .

(a) The courts of Engtand have non-exclusive jurisdiction to settlo any dispute arising out of or
in connection with this deed (including a dispute relating to the existence, validity or
termination of this deed or any non-coniractual obligalion arising out of or in connection with
this deed). ‘

(¥)  The Parties submit to the non-exclusive jutisdiction of the couris of England and courts of
appeal from them. The paﬂjc;s will not object to the exercise of jurigdiction by those courts on
any basis. :

Service of Process

(a)  Without prejudice to any other mode of service allowed under any relevant law the Guarantor
* imevocably. appoints Stella Travel Services UK Ltd (atiention Jens Penny) of Glendale
House, Glendale Avenue, Sandycroft, Deeside, CH5 2DL, United Kingdom as agent for
service of process in relation to any proceedings before the English courts in connection with
this deed and each other party, by its execution of this deed, accepts the appointment.

(b)  Ifany person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Guarantor must immediately (and in any event within 14
days of such event taking place) appoint another agent on tetms acceptable to the CAA.

Requirements for release

 Without limiting any other provision of this deed, the CAA will g,we a discharge releasing the
Guarantee if the CAA, aclmg reasonably, is salisfied with all of the following:

(a) allofthe Guaranlecd Money has been paid;

(b)  no further Guaranteed Money is reasonably anticipated to become owing in the foture; and

(c)  itis not reasonably likely that any payment made by the Guarantor under the Guarantee may
be avoided or required to be repaid under any law relating to msolvency or the protection of
creditors,

_ T the Guarantes is released in accordance with this clause or otherwise, the CAA will give the

12.12

Guarantor a formal written discharge or formal notice of release of its obligations under this decd.

nghts of Third Parties - .
(a)  The Interested Party will be entitled to enforcc the pmwsmns of clauses 2. l(d) and 11.1
under the Contracts (Rights of Third Parties) Act 1999.

(b) Subject to clauges 12, lﬁ(a), a person who is not a party to this deed may not enforce any of
its terms under the Contracts (Righfs of Third Parties) Act 1999 and, notwilhstanding sny.
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term of this deed, no consent of any third party is requited for any amendment (including any
releasge or compromige of any linbility) or termination of this deed.

12.13 Enforcement costs

13.
13.1

13.2

Subject always to clause 2.2, the Guarantor must, on demand, pay (o thc CAA the amount of all
reasonable costs and expenses (including legal expenses on a full indemnity basis) incurred by the

. Trustee or CAA in connection with the enforcement of, or the preservation of any rights under, this

deed.

Substitution of Existing Guarantees

Substitution

The partics agrec that subject to the matters referred to in clavse 13.2, thls deed and the eguivalent
performance undertakings to be executed by the Interested Party and in relation to the Other
Guaranteed Companies is intended to replace the Existing Guarantee. '

Release
CAA and the Trustee acknowledge and agree that upon;

(8)  execution of this deed by the Guarantor and execution by the Interested Party of the
equivalent performance undertaking in relation to the Company;

{b) - executionby the Guarantor of the Equitable Mortgage of Shares, execution by the Interested
Party of an equivalent equitable mortgage of shares and execution or provision of the
documents conternplated by each of those documents;

(c)  execution by the Guarantor and the Inferested Party and their stock broker of a ripartite -
~ sponsorship agreement in relation to the Mortpaged Shares (on the terms annexed to the
Equitable Mortgage of Shares); and

(@) receipt by the CAA of a legal opinion/legal opinions from lawyers licensed to operate in the
jurisdictions of incorporation of the Guarantor confirming that the above mentioned
documents are binding and enforceable on the Guarantors, '

ihe CAA will terminate and returmn the Existing Guarantee to Global Voyager Holdings Pty Limited
(with a copy o the Guarantor), together with confirmation in writing that the Existing Guarantee has
been terminated with immediate effect notwithstanding the 3 month period referred to in clause 4 of

. the Bxisting Guarantee.
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Appendix 1
Liquidity Ratio

The Liquidity Ratio shall be calculated in accordance with the following formula:
LR =(CA + UTC +FP)/ CL '
where: LR == Liquidity Ratio;’

- CA = Current Asseis (s set out in the relevant Management Accourits),

UTC = the aiiount undrawn under the UBS Tranche C Facility (as set out in the relevant
Management Accounts); ' : .

'FP = 75% of the book value of all freeliold property (as set ont in the relevant Management
Accounts);

CL = Current Liabilities (as set out in the relevant Management Accounis),

and Management Accounts means the “Total UK Balance sheet™ contained in the Stella Travel
Services UK management accounts provided to the CAA each month, which are to be in the format
provided to the CAA in January 2011 (or as otherwise agreed between the CAA and the Guarantor).
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Appendix 2
Agreed Form Equitable Moxtgape of Shares ‘
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Equitable Mortgage of Shares

Europe Voyager NV

Catherine Ruth Staples, Christine Jesnick, Roger Philip

201 Ellzabeth Siraal
Syclnay NSW 2000
Austratla

DX 107 Sydney

Tel +61 2 9286 5000
Fax +61 2 9283 4144
v dlapnlillpsiox.com

. Mountfor_d and Richard Trevor Relton Jacksi_on as trustees of
: the Air Travel Trust.

DLA Phlillps Fax is part of
DLA Fipar Group, an ahance of
kagal praclices.

DLA Philips Fox o'fces are
lacaled In Brishare Canbarra
Melbourna Farth Sydney
Auckiang and Weilnglon,
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Partles .
Europe Voyager NV of De Lignestraat 13, B-1000 Brussels, Belgium (Security'Provlder)
Catherine Ruth Staples, Christine Jesnick, Roger Philip Mountford and Richard

Trevor Relton Jackson as trustees of the Alr Travel Trust of CAA House, 45-59
Kingsway, London WC2B 6TE United Kingdom (Secured Party)

Background _ _

A At the Security Provider's requesf. the Civil Avlation Authorlty has agreed to renew
the ATOL of each of the Debtors. ‘

B It is a condition of such renewal that the Security Provider enter Into this deed.

c . 'The Security Provider conslders that by providing thls deed there \{rill be a commerclal

benefit flowing to the Security Provider.
Operative provisions

1 Murtgageé
Share mortgage -

1.1 Subject te clause 1.2, as security for payment of the Secured Money, the Securlty
Provider, as legal and beneficial owner, mortgages fo the Secured Party the Secured
‘Property by way of equitable morigage.

FIRB appraval

12 Each Party acknowledges and agrees that Ihe security created by this deed will only
extend 1o that number of shares held by the Security Provider inthe capltal of the
Company which conslitutes 9.99% of the Issued capltal of the Company, and will not

_become binding in respect of any JTG Shares in excess of that number, untll the
Treasurer of the Commonwealth of Australia has gither: :

1.2.1 provided written notice that it has no objectton under the Forelgn
Acquisilions and Takeovers Act 1975 (Cih) (FATA) or Australian forelgn
investment pollcy to tha acquisition, by the Secured Party, of an "interest”
(for ihe purposes of FATA) In JTG Shares represenling 10% or more of the
issued capital of the Company; or :

1.2.2 bacomes prgacluded from exercising any power 1o make an order under
FATA in relation to the acquisition, by the Secured Party, of an "interest*in
JTG Shares rapresenting 10% or mare In the Issued capital of JTG.

1.3 Without limlting clause 8.1 of this deed, the Security Provider agrees to pravide to the
Secured Party all informallon reasonably required by the Secured Party to enable the
Secured Party to make an applicalion to the Foreign Investment Review Board
notifying it of the proposed acquisition of an Interest i 10% or more of the issued
capltal of the Company pursuant to this deed (provided that the Security Provider will
not be required'to provide infarmation that is subject to an obligation of confidentiality
owed to one or more third pariies).

i
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Fach Party acknowledges and agrees that upon elther of the conditions In clause

14
: 1.2.1 or clause 1.2.2 being satisflad, lhe Secured Property for the purposes of this
deed will extend to tha balance of the Secured Property.
2 Title documents and notlces
Secured Praperty
21 The Security Provider must, on the date of this deed, deposit with the Secured Pérty
: each of the following in respact of the Secured Property:
211 Aholding statement vériiying the Sacurity Provider's halding of thé Secured
~ Property,
21.2  Aslgned Tri-Partite Agreement, on the terms agreed by the Secured Paﬂy
and the Securily Provider. :
3 Dividends, votes, maintenance

Secured Property

- 341

The Sacurity Provider may do any of the following unless entorcement of this deed
has commenced and Is conlinulng or the Secured Property Is registered in the
Secured Parly's name as a result of such enforgement aclion: ' :

- 314 Retain all dividends and other Income in respect of the Secured Properiy.

3.1.2  Exercise rights to take up furthar Shares In the Company.
3.1.3 Exerclse any votlng power in respect of the Secured Property as It sees fit.

Hights roase

3.2

If enforcement of this deed has commenced and is continulng or the Secured

Propenty is registered in the Secured Party's name as a result of such enforcemant

action; each of the following will apply

321 All rights of the Security Provider under cIaUSe 3.1 will immediately cease
unless the Secured Party provides notlce to the Security Provider to the
conirary.

3.?.2 If requested by the Secured Party, the Securlty Pravider must procure that

all dividends in respect of the Secured Property are paid directly to the
Secured Party.

3.2.3  After providing notice to the Security Provider, the Secured Parly may
exercise the rights referred to in clauses 3.1.2 and 3.1.3.

Secured Party not responsible for loss

3.3

“The Secured Party need not do any of the following in exercise of its righté under

clause 3.2 even if It has reason to believe that the Secured Property may depreciate
in value: )

3.34 Anything to obtain payment of any dividends ar other income In respect of
the Secured Property.

3.3.2  Vote at any meeting of shareholders of the Company. |

i
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3.3.3  Exerciseé rights In respect of the Secured Property.
334 Sell the Secured Property.
3.4 The Secured Party will not be responsible for loss occasioned by a fallure to do, or by

delay in doing, anything referved to in clause 3.3.

4 Representations

General representations

4.1 The Security Provider representé and warrants to the Secured Parly thal, excepl as
previously notified to and accepted by the Secured Fﬂﬂy in writing, each of the
followlng Is true:

414

41.2

4.1.3

414

41.6

41.7

418
41.9

Status: Itis & corporation, duly incorporated and validly existing under the
laws of lts jurisdicilion of incomaration.

Powar: It has tha power 1o entar Into, parform and deliver the Finance .
Documents to which itis a party and the fransactions contemplated by
those Finance Documents.

Binding obligations; The obllgations expressed to be assumed by it In |

each Flnance Document are [egal, valld, binding and enforceable subject to
any necessary siamping and reglstration requirements and laws affectlng
credlitors rights generally.

No conflict: The entry into and performance by it of, and the transactions.
contemplated by, the Finance Documents to which It [s & pariy do not and
will not conflict with any of the following:

(&) Any law applicable to it
(b) Its constituttonal documants.

Authorlty: it has taken all corporate actions and obtained or effected all
required authorisallons (which are in full force and effect) lo enable it

' lawlully to enter Inlo, deliver, exerclse its rights and perform (ts obligations )

under the Finance Documents to which it is a party and the trangactions
contemplated by those Finance Documents.

No Immunity; Nellher It nor any of its assets has any immunity from suit or

“attachment In the [urisdlction of Its incorporation.

No filing or stamp taxes: Under the law of Its [urlsdiction of incotporation It
Is not necessary that any Finance Document to which it is a party be liled,
racorded or enrolled with any court or other authority in thal Jurisdiction or
that any stamp, registration or simllar tax be pald on or in relation to this

. deed, other than lhe reglstraﬂon of this deed in accordance with Part 2K.2

of the Corporations Act 2001 (Cth). .
No Event of Detfault: No Event of Default is conllnulng.

Not a trustee: Except as specified In the parlies section of this deed, it
does not anter any Finance Document as a trustee or hold the Secured
Property as an express trustee.

...
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4.1.10 Ranking of obligations: Ils payment obligations under Iha Flnance
Dacuments rank at least pari passu with thie claims of all its other
unsecured and unsubordinated creditors, except for obligations mandatorlly
preferred by law applying to companles generally.

4141 Solvent: it is solvent and able to pay Its dabts as they fall due.

4112  No trustee: Except as speclfiad In the party section to this Deed, It does not .

enter into any Finance Document as trustee or hold any of the Secured
Property as truslee.

Hepreeentetione relating to the Secured Property

4.2 The Security Provider represents and warrants ta the Secured Paﬂy onthe date of
this deed that, except as previously disclosed to and accepted by the Secured Party
in writing, each of the followlng |s true:

4.21 Title: The Securily Provider is the anly legal owner of the Secured Property
and has good right and title fo, and full power to mortgage, the Secured
Property.

422 Security Interests: No Securlty Interest exlsts In respect of any of the
Secured Property, other ihan a Permilted Security Interest,

423  Fully pald: The shares comprising the Secured Praoperty are fully paid.

4.24 Minor interest: The shares comprising the Secured F‘roperty represent
less than 20% of the lssued capital of the Company.

4.25 No escrow conditions: The Secured Property I8 not subject to any escrow
- orother condition imposed by the Corporations Act 2001 (Gth) or under the
“rules of any stock exchange or otherwlse other than as advised to, and
* accapted by, the Secured Party prior to the date of this deed.

Rellance

4.3 The Security Provider acknowledges that the Secured Party has entered Into the
Finance Documents In rellance on ihe representations and warranties in this deed.

-5 Termination of guarantee and replacement of security

51 Nolwilthstanding any other provision of this deed, Ihe partles agree that this deed will

‘ immediately terminate once all of the Performance Undertakings have been
terminated, and upon such termination all Securily Interests created by this deed will
automatically be released from the terms of this deed and such Secured Property will

be re-assigned to the Sacurity Provider.

5.2 Notwithstanding any other provision of this deed, the Secured Party irrevocably
agrees it will grant a release of any Secured Property required by clause 4.1 or 4.3 of
the Periormance Undartaking.

5.3 The Secured Party will execule all such decuments and take all such action as the
‘ Security Provider reasonably requires In order to effect or perfect any reledse and
reassignment contemplated under this clause 5.

36
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6 Undertaklngs
Pay and parformance undertakings

6.1 The Security Provider must duly and punciually pay the Secured Money In
accordance wllh the FInance Documents.

General undertakings
6.2 The Security Frovider must do each of the following:

6.2.1 Authorisations: Promptly obtaln, comply with and do all that is necessarty
to raintain In full force and effect, all authorisations reguired by the Security
Provider for each of the following purposes (but excluding for the avoldance

~ of doubt any approval referred to In clause 1.2):

1)) To enable it to perform its obligations under the Finance
' Documents.
(b) To ensure the legallty, valldity, enforceability or admissibliity in
evidence In its Jurisdiction of Incorporation of any Finance -
Document.

Provision of Holdings Statements

6.3 - The Security Provider must ﬁrovide the Secured Party whh a copy of all holding
statements provided In relatlion to the Secured Property as soon as reasonably

pracllcable alter receiving the same.
Value of security :
64 The Security Provlder must not clo or omit to do anything or knowingly permit or

cause anything to be done or omitied which could mean that Ihls deed or the Secured

Prapearly | or I8 lIkely to bacome matarlally lessened In value or materially -
pre]ud[clally effected.

Term of undertakings

6.5 - Eachundertaking in this clause continues from the date of hls déed untll the Secuﬂty
" Interest created by the deed is released whether pursuant to clause 5, 7 14.20r -
otherwise. .
7 - Dealing with Secured Property

Permltted disposals

71 Notwithstanding anything to the contrary in this deed and subject at all times to
clauses 5.2 and 5.3, the Securily Provider is entilled to dlapose of the Secured
Property free from the Security Interesl created by this deed:

7.1.1 in order to allow the Security Provider to accept an offer made under a
takeover bld of 100 per cent of the share caplital of JTG [f, prior to
acceptance of the takeover offer, aither:

(a) assets (acceptable to the Secured Party, acting reasonably) of
‘ equivalent value (determined by the Secured Parly (acting
reasonably) as at the date two Business Days prior to the date
those shares are accepted into the takeaver offer) to the Secured

5
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" Property ét:capted inlo the takeover o[fér are subjected to an

7.1.2

(b} -

No, 0176- P,

equitable mortgage or equivalent security securing the obllgations
of the Security Provider under the Perormance Undeﬂaklngs in

- favour of the Secured Party; or

a letter of credlt, bank guaranlee or other similar written
undertaking In an amaount equal to the value (determined as-at the
date two Business Days prior to the date those shares are -
accepled into the takeover offer) of the Secured Property
transferred pursuant to the takeover bid is provided by UBS AG or
any other Institullan that either (1) has a long term credit rating
equal fo or befier than that of UBS AG; or (II) Is acceptable to the
Secured Party (acting reasonably) in favour of the Secured Party,

on terms and condltmns acceptable to the Civil Aviation Authority (acting
reasonably).

in order to allow the Security Provider to transfer or cancel the Secured

- Property under a merger by way of scheme of arrangement under Part 5.1

of the Corporations Act 2001 (Cth) [f, prior to lransfer or cancellation of lhe
Sacured Property, elther;

(@)

(b)

assels (acceptable to the Secured Party, acting reasonably)} of

_aquivalent value, (determined by the Secured Party, acting

reasonably as at the date of approval of the scheme by the Gourt
at tha second Court hearing) to the Secured Properly transferred
or cancelled under the scheme of arrangement are subjected o
an equitable mortgage or equlvalent security securlng the. .-
obligafions of the Security Provider under the Performance
Undertakings in favour of the Sscurad Party; or

a letter of credlt, bank guarantes, or other similar written
undertaking in an amount aqual to the value {determined as at lhe
date of approval of the scheme by the Court at the second Court
hearing) of the Secured Praperty transferred or cancelied under
the scheme of arrangement is provided by UBS AG or any other
instituton that either (i) has a long term credit rating equal to or
better than that of UBS AG; or (il) Is acceptabla to the Secured
Party (acting reasonably) In favolr of the Secured Party,

on terms and condlllons acceptable to the Civil Avlation Authority (acting
reasonably).

in order to ensure that the Securlty Provider and each of its affiliates are
able to comply with the BHCA provided that, prior to the disposal, either:

@

(b)

assels of equivalent value (determined by the Secured Party,
acting reasonably) as at the date of disposal} 1o the Secured
Property disposed of In order to ensure compliance of the BHCA
are deposited with the Secured Party and beécome subject lo the
terms of this deed or another Security Interest acceptable to the
Secured Party; or '

& letter of credit, bank guarantee or olher similar wiitten
undertaking in an amount equal to the value (determined as at the

6
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7.2

date of disposal) of the Secured Properly disposed of is provided
by UBS AG or any other institutlon that either (i) has a long tarm
credit raling equal to or better than that of UBS AG; or (ii) is

~ acceplable to the Secured Parly (acting reasonably) in favour of
the Secured Parly, or

(©) any combination of 7.1.3(a), 7.1.3(b) in an amount equal to, or of
equivalent value to (as the case may ba), the Secured Property
- required to be disposed of in order to ensure compllance with the
BHCA, ' : ' :

on terms and conditions acceptabie to the Civil Avlation Authority (acting reasonably).

7.1.4  'in order to allow the Securily Provider to sell or otherwise dispose of the
Secured Property following a demand of the guarantee under clause 2.1 of
a Performance Undertaking (Guarantee Demand), provided that the
proceeds (net of brokerage and Tax) of such sale or disposal will be applled
towards satisfaction of the Guarantee Demand. '

(a) To the extent the Secured Praperty Is disposed of as contemplated by
clause 7.1, all Securlty Interests created by this daed In respect of such
Secured Praperiy shall, immediately prior to the completion of such
disposal {or, if éarller, at the time required by any applicable stock

exchange raquirements or, in the case of clause 7.1.4, at the time raquired

by a Performance Undertaking), automatically be released and such
Secured Propery will be re-assigned to the Securlty Provider. -

(b) The Securad Party will execute all such documents and take all such action
‘ as the Security Provider reasonably requires In order to effecl or perfect any
release or reassighment contemplated under clause 7.1. - :

Restrictlons on dealing

7.3

7.4

8

General

8.1

Without limiting, and subject to, clause 7.1, the Security Pravider musf not do any of
the following: :

7.3 Create or allow to oxlst any Security Interast over any Secured Praperty

(except in the case of Permitted Securlly Interest).

7.3.2 Create or allow any Interest In, or dispose of or part with possession of, any
Secured Praperty (except In the case of Permitted Security Interest).

Where by law a mortgagee may not restrict the crealion of any Security Interest over

* an asset which ranks after lhe Securlty Interest created by the deed, the above
. clause will not restrict that creation. -

Co-operation with the Secured Party

The Security Provider must co-operate with the Secured Party by doing everything
the Secured Party, acling reasonably, asks the Security Provider to do to give the
Secured Party the full banefit of this deed.
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9

Enforcement

| Acceleration of obllgations and enforcement of Security Interest

9.1

If any event set out below has oceurred and is continuing, this deed will imm'ediately

. become enforceable while that avent Is conﬂnulng

9.1.1 Non-payment: The Security Provider does not pay on the due date any
Secured Money at the place and in the currency In which It Is expressed to
be payable, unless its failure 1o pay is caused by adminlstrative or technical

. error and payment |s made within 2 husiness days of its due date.

91.2 Insalvancy: The Security Provider is, or admits in writing that it is, unable
to pay ils debts as they fall due or is taken under any applicable law 10 be
insolvent or unable to pay ils debts.

8.1.3 Insolvency proceedings: Any legal proceedings taken In relation toany of

the following (other than legal proceedings which are withdrawn or
dlsmissed within 14 days of commencement‘of such proceedings);

(a) The wihding-up, quuidﬂtion, dissolution, administration or
reorganisation (by way of a formal arrangement or compromise or
otherwise) of the Security Provider.

{b) A camposition, asslanment or arrangement with any creditor of
the Security Provider.

(®) ‘The appoinirnent of a liquidator {other than in respect of a solvent
liculdallon), receiver, recelver and manager, administrator,
.administrative receiver, compulsory manager or other similar
person In respect of the Securlty Providar or any of its property.

9.1.4 Cessation of husiness: The Security Provider stops carrying on its
business. '

915  Répudiation: The Security Provider repudlates & Finance Document.or
' evidences an Intentlon to repudiate a Finance Document, -

Consequences

92

In addition to any other rig'hts provided by law or any Finance Document, at any ime

after Ihls deed becomes enforceable, the Secured Party may do all or any of the

following: _ :

9.24  Enforce the Security Interest created by this deed against the Secured
Praperty.

922 Appoint one or-more qualll'led persons as a Receiver in respect of the
Saecured Fropanty. o

Secured Party's enforcement pnwers

9.3

In the event this deed becomes enforceahle then during the period It Is enforceable,
the Secured Party Is enlltled to do any one or more of the foltowing, as if it were he
Security Provider: o ‘

9.3.1 Deal with Secured Property: Deal with any Secured Property in any way
the Security Provlder could. ‘

L{
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Take possesslion: Take possession of any Secured Property and, If it does

932
0, give up possessior of any Secured Property at any time.

0934 Sall Sacured Property: Sall the Secured Property (whather or not it has
taken possession). Any sale may be by auction, private treaty, tender or
otherwise and may be on terms and conditlons that the Secured Party -
thinks fil. The Secured Property can be sold together with any olher
property.

9.34 Borrow manegy: Borrow maney for the purpose of exercising the Secured
Party's pawers, and glve & Security Interest over any of the Secured
Property as security for the loan.

935 Employ: Employ paople .to help It or advise it how to deal with the Secured
Property. . ‘

9.3.6.  Give recelpts: Give recelpts and slgn any documents needed to deal with
any of the Secured Property.

93.7 'Exerclse powers: Exercisa the Securlty Provider's pnwars in respect of the
Sacurad Proparty

938  Slgn donuments Sign documents and enter mto contracls relaiing to the
Secured Property on the Security Provider's behalf,

9.3.9  Legal proceedinga: Bring or defend legal proceedings relating to the
Secured Properly in the Security Provider's name. .

8.3.10  Appoint recelver: Appoint one or more quullﬂed persons as recelver or
recelver and manager of any Securad Property. .

9.3.11 Delegate powers: Delagale any of [ts powers (Including this power) to any
other person. | ‘

9312  Reglster Interest; Do everything necessary to obtain registration of the

: ~ Secured Property in the Secured Party's name or In the name of any
“nominee of the Secured Parly.

9.3.13  Recelve New Rights: Do everylhing necessary 1o enable the Secured
Party, or any nominee of the Secured Party, to receive any New Rights.

9.3.14  All other acts: Do anylhing else that the Security Provider could do In
respect of the Secured Property.

9.3.15  Any other power; Exerclse any othar power fthasasa maﬂer of law.

10 Receivers

' Appointlng and remaving Recalvers

10.1 _An appointment by the Sacured Party of a Raceiver must be in writing and be slgned
by or on behalf of the Secured Party. The Secured Party will determine the terms of
the Recelver's appointment and the amount and basis of the Heceivers
remuneratlon. : :

10.2 The Secured Party may remove any Receiver it appoints and, if it wants to, reappoint
that person ar appoint another pergon as a replacement.
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Recelver's powers
10.3  Uriless the Secured Party expressly restricts a Racelver's powers on appointment, the

Recelver will have the following powers In addltlon lolhe powers the Flecelver has as
a matter of law:

10.3.1 To do everything the S@cured Party may do under clause 9.3 (except
appoint a receiver or receiver and manager).

10.3.2 Todelegate any of the Receiver's powers (In¢luding this power) to any-
other person. .

Agent of Security Provider

104 Subject to clause 10.5, a Receiver Is the agent of the Security Provlder, not the
Secured Party. The Security Provider, and not the Secured Paity, Is responsible for
. anythlng a Receiver doss or fails to do in its capamty as Receiver.

Appointing Hecelver attey winding-up

10,5 The Secured Party may appolnt a Recelver evan if an order Is made, ora resolution
‘ passed to wind-up the Security Provider. A Receiver appolnted in these
- circumstances may not, or may not [n some respects, act as the agent of the Securlty
Provider, ’

~ Acting severally

10.6 If the Sacured Party appolnts more than one person to act as a Recelver, those
persons may act severally unless specified otherwise In the Instrument of

appointment.

11 Statutory poWers

Statutory powers

111 " Each of the fnllowing applles to the powers conferred on a mortgagee by law:
1111 Theyarein addition to the powers confarred by this deed.

11.1.2  To the extent permitted by law, thay may be exerclsed by the Secured Party
- while his deed is enforceable.

11.1.3  They are excluded or varied only so far as they are Ingonslstent with the
express terms of 1his deed. .
Exclusion of leglslation

1.2 Al Iag’islatibn which at any Hime direéll'y or indirectly does either of the followlng Is, to
the full extent permitted by law, excluded from this deed:

1121 Lassens, varies or affects in favour of the Security Provider any obligation
under this deed.

11.2.2  Delays, prevents or prejudiclaily affects the exerclse of any power by the
Secured Party, any Receiver or attorney.

Notlce not requlred

11.3 To the extent permittad by law (but without prejudice to any express requirementin a
Finance Document) the Secured Party may enforce this deed, or exercise any rights

10
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under this deed or conferred by law, withoul givlng any notice or allowing any tlme 0
lapse. .

1.4 Any law requiring the giving of notice, or the compliance with a procedure, or the
' lapse of time before enforcement or exerclse is, to the extent parmltted by law,
excluded
1.5 Where a Iaw which cannot be excluded requires thata period of notice must be given,
or a lapse of time must occur, but allows the pariod to be speclfled or changed, thal
pericd will be one day. ‘
12 Proceeds of enforcement
Applying the proceeds
124 All money received by the Secumd Party or a Recelver under or by virlue of this deed

" must be applied In tha following meanner and order:

12141  Firstin payment of all costs, charges and expenses of the Secured F‘arty
and any Receiver Incurred In or incidental to the exercise or performance or
attempted exercise or performence of any power or otherwise In relation to
this deed.

- 121.2  Secondly In payment of such other outgoings as the Secured Party may

© think fit to pay.

12.1.3 Thlrdly In payment to the Recaiver of any remuneration whather by way of
commission or otherwise.

12.1.4  Fourthly In payment to the Secured Party of all amounts necessary to glve
effect to any Indemnity contalned In this deed.

1215 Fiithly in payment to the Secured Party of the Secured Money.

Surplus proceeds

2.2

Alter payment In accordance with the previous clause, any remaining surplus will
belong to the Security Provider or other persons entitted to it: :

12.21  The surplus will not carry interast.

1222  The Secwred Party may pay it to the credit of a bank account In the name ol
the Security Provider or other persons entitled o it and will then be under
no further llabillty In respect of It.

Payments actually received

12.3

When applylng monsy towards the repayment of the Secured Money, the Secured
Party wlll credit the Security Provider only for monay actually received by the Secured
Paity in immediately-avallable funds.

Contingent amounts

12.4

If, at the time the Secured Party receives any money under this deed, any part of the
Secured Money is contingently owing, the Secured Party may retain an amount equal
to that part and each of the following will apply: ‘ '

12.4.1  The Secured Party must pay the amount retained Into a short term Inferest’
bearing account. ‘

11
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13

13.1

14

1242 When the relevant Secured Money becomes due of Is no longer

contingently owlng, the Secured Party may pay to itself the due amount.

1243 The ba'lance of the refalned amount, together with interest earned, must be
- applled In accordance with clause 12.1.

Additional Securities

If the Secured Party has or obtalns any Additional Securily, the Security Provider's
obligations under this deed are not affected In any way. The Secured Party can
choose to exercise its rights under this deed or under an Addilional Security at the

sarme lime or at diferent fimes.

Continuing sécurity and third party provisions

Continuing sacurity

141

The Securily Interest created by this deed Is a con’nnumg security. It Is not raleased
even If the Security Provider has patd all the Secured Money except as provided for

“under this deed (Including clauses & and 7 or If an express releasa Is granted by the .

Secured Pary under ¢lause 14.2 or otherwise).

Requlrements for release

14.2

Unless olherwise required by this deed or any other Finance Document;tﬁe Secured
Party has no obligation to give a discharge or notice releasing the Security Interest

4

cteated by this deed untll the Secured Party, acting. reasonably, Is satisfied on each of

the following poinls:

14,21 The Secured Party has recelved payment of all the Secured Money.

14.2.2  No furlher Secured Money may become owing to the Secured Party in the
future.

14.23  No payment made by the Security Provider may be avolded or required to

be repaid by the Secured Party under any law relating to Insolvency or the
protaciion of creditors. :

Reinstatement

14.3

IF, after the Secured Party applies any amount against any of the Secured Money,
that it is obliged to make a payment In respect of the amount so applied by it to any
person undar any law relating to insolvency or the proteciion of creditors both of the

following apply:

14.3.1  The Secured F'ady;s rights are to be reinstated and will be the same in
' respect of that amount or the relevant part of it, as if the application, or the
payment or fransacton giving rise to it, had not been made,

14,3.2  The Security Provider must immediately do anything {Including the slgning
- of documents) required by the Secured Parly, acting reasonably, to restore
to the Secured Parly any guarantee or Security Interest to which [t was
entitlad immediately before application or the payment or {ransaction giving
rise to it.

12
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. Nature of third party mortgage -
14.4

This deed is a principal obligation not ancllfary or collateral to any other nght or
obligatlon. The Secured Party may enforce thls deed agalnst the Security Provider
before It anforces any olher right o remedy agalnst the Dabtor or any other person,
or enforces any other securlty over the Secured Money.

Rights and [labfiities not affacted

14.5

15

The Secured Party's rights and the Security Prowder 5 liabllities under this dead are
not affected by anything that mlght otherwlse aﬂecl them at law.

Protectlon of third parties

No duty to check

15.1

No person who deals wlth the Secured Parly or a Recelver needs to check any of the
following: .

16.1.1  Whather the Sacurity Interest created by this deed has become
anforceable.

15.1.2  Whether any pDWEI'.ihE Secured Party ora Fieceiver exercises has become
exerclsable.

15.1.8  Whether a Receiver has been properly appointed.

1514 Whether the Secured Parly or a Recelver has a power that it claims to

have. . ,
15.1.5  Whether any Secored Money is owed to the Secured Party.

15.1.6  How any money pald to the Sacured Party or a Racelver Is used. ,'

Protection of purchasers

15.2

Recelpt
163

16

The tille of any propery acquired by a third party from the Secured Party or Receiver
will not be adversely affected by any irregularity or impropriety in the exerclse of the
powers under this deed. :

-Once the Secured Party or any of its Authorised Officers recelves any money or

assets payable to or receivable by the Secured Party, the person who paid that
money or handed over that asset cannot be liable for their subsequent loss or

misapplication.

Costs and expenses

Enforcement costs -

16.1

162

Each party to this deed shall bear its own cosis (including legal fees) of prepating this
daed. .
Subject always ta clause 23, the Securily Provider must, on demand, pay to the

Secured Party the amount of all reasonable costs and expenses (including legal
expenses on a full indemnity basis) incurred by the Secured Party in connection with

~ the enforcement of, or the preservatlon of any rights under, this deed.

13
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17

Tax

Payment of Tax

17.1

GST
172

17.3

174

18

The Security Provider must pay all stamp duly, raglstrauon and other similar Taxes
payable In respect of thls deed.

All payments to be made by the Sacurlty Provider under or In connaction wilh this
deed have baen calculated without regard to GST. )i all or part of any such payment
is tha conslderation for a taxable supply or chargeable with GST then, when the
Security Provider makes the payment, the following must occur:

- 17.21  The Security Provider must pay to the Secured Party an addilional amount

equal to that payment {or part) multipfied by the appropriate rate of GST,

'17.22  The Secured Party must promptly provide to the Security Provider a lax

involce complying wilh the relevant law relating to GST.

Where this deed requires the Securlty Provider to reimburse the Secured Paity for
any costs or expenses, the Security Provider must also at the same fime pay and

~indemnify the Secured Party against all GST Incurred by the Secured Party in respect

of the cosls or expenses except to the extent that the Secured Parly is entitled to
repayment or credit In respect of GST. The Secured Party must promptly provide to
the Securlty Provider a tax invoice complylng with the relevant law relating to GST.

For the purpose of the above clauses relating to GST, terms used that are not .-
otheirwlse defined in this deed have the meaning glven in A New Tax System (Goods
& Services Tax) Act 1999, : .

Limited liability

Accounting for money received

18.1

18.2

19

The Secured Party and each Recelver only has to account to the Security Provider for
the amount actually received from any dealing with the Secured Property. The
Secured Party and each Recelver is not liable to account to the Security Provider as a
mortgagee in possession or for anything that a mortgdgee in possession could be
liabte for. If It does anything It should not do in relatior_i to the Secured Properiy, ihe
Security Provider's only remedy ls damages.

The Secured Party, its Authotised Officers and any Recelver are liable for any loss

caused by the failure 10 exercise, or delay in exerc_ising, a right or remedy, where
such failure or delay is caused by thelr gross negligence. )

Priority

Priority amount

19.1

For the purposes of fixing priorities between this deed and any subsequent charge
registerad under the C‘nrporations Act 2001 (Cth) and for no other purpose, this deed
secures a prospeclive liability up to a maximum amount of $30,000,000. This deed
may also secure prospective liabilities in excess of this maximum amount.

14
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Exceeding prlority amount

19.2 It the Secured Money exceeds the amount speclfied in the previous clause or in the
Secured Party's opinion is likely lo do so, the Secured Party may, at any time or from
time to time, vary the terms of this deed by increasing that specified arnount by such
amount as the Secured Party conslders approprlate. On presentatlon by the Secured
Party, the Security Provider must sign a notice under sectlon 268 of the Corporations -
Act 2001 (Cth) in respect of the varation and the variation will take effect upon
lodgement of that nofice. ‘

20 Notices

Giving notlees

20.1 Any noﬁce or communication given to a party under this deed is only given If it is in
' writing and sent In ane of the following ways: i

20.t.1  Dellvéred or posted to that party at its address and marked for the attention
of the relevant department or officer (if any) set out below.

20.1.2  Faxed to that parly at ils fax number and marked for the attenlion of the
relevant depariment or officer (if any) sel out below. - '

Secured Party

Name: Catherine Ruth Staples, Christine Jesnick, Roger
- Phllip Mountford and Richard Trevor Relton Jacksan
as trusteas of the Air Travel Trust

Address: GAA House, 45-569 Kingsway, London WC2B 8TE
United Kingdom

Fax number: +44 20 7453 6176
Attention:  Kate Staples

Securlty Provider

Name: Europe Voyager NV
Address: De Lignestraat 13, B-1000 Brussels, Belgium
Fax number:. +322 2104219

Attention: John Puttemans

Change of addresas or fax number

20.2 If a party gives the olher party three business days nolice of a change of its address
or fax numbar, any notice or communication Is only given by that other party ifitis
- delivered, posted or faxed to the latest address or fax number.
Time notice is glven

20.3 Any nolice or communication is to be treated as given at the following time:

20.3.1  To the Security Provider.

(a) If it is delivered, when It s left at the Security Provider's address.
15
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20.4

21

()] If It is sent by post, two (or, In the case of a notice or
' communication posted to andther country, nine) business days
after it is posted,

(c) If It s sent by fax, as soon as the sender receives from the
.sender's fax machine a report of an error free ransmission to the
corréct fax riumber. '

20.3.2 Tothe Secured Party, when it is actually received.

" However, if any notice or communication is given, on a day that is not a business day

or after 5pm on a business day, in the place of the party to-whom it is sent, it is to be
treated as having been given at the beginning of the next business day.

Miscellaneous

Allowing conduct of others

21.1 if the Security Provider |s not permitted to do something by this deed, it must not
allow or assist anyone else to do that thing. '
Assignment .
21,2 The Secured Party can assign or transfor any of its rights and ubllgatlons under this
 deed sub]ect to obtalning the Security Provider's prior written consent.
213 The Securlty Provider can only assign or deal with any of its rights and obllgatmns

under this deed wilh the Secured Party's consent

Completion and raglstration of daed

21.4

Conflict of interast .
. The Secured Party, each of ils Authorised Officers or other person appointed by the

215

The Security Provider lrrevocably authorises the Securad Parly and its sollcltors to do
the followlng: .

21.4.1  Date this deed and fill In any blanks in any part of this deed.

2142 Reglster this deed (electronlcally or otherwise) in accordance with Part 2K.2
of the Corporations Acf 2001 (Gth).

21.43  Register and record this deed (slectrenically or otherwise) in such other
placas as the Secured Party or lls solicitors may at any time consider
‘necessary or desirable to perfect this deed or to proteg';t the rights of the
" Secured Party under this deed.

Secured Party under this deed, each administrator.of the Security Provider appointed
by the Secured Party, each atiorney and each Recelver may exercise the powers
conferred by this dead of by law even though that person may have a conflict of
interests in exercising those powers or a direct or personal interest in the means or

result of that exercise of those powers.

Counterparts

216

This deed may be signed in any number of counterparts, and this has the same effect
as If the signatures on the countérparts were on a single copy of this deed.

16
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Entire agreement

217 This deed and the Tri-Partite Agreement contaln everything the Secured Party has
agreed in relation to the matters they deal with. The Security Provider cannot rely on
an earlier document, or anything said or dong by the Secured Party, or by an
Authorised Officer, agent or employee of the Secured Party, before this deed was
execuled, except as permitted by law. ‘

30 Mar, 2011 18:34

‘Evidence _ .

21.8 A certificate signed by the Secured Party of the amount of the Secured Money or
anything else relating to this deed Is conclusive evidence of what it states, except In
the case of obvious error. The Secuiity Provider cannot oblect to the admission of a
certificate of that type in any proceadings.

Exerclse of rights

21.9 A party may exgrcise a rght, power or remedy at its discretion, and separately or

_ concurrently with anothar right, power or remedy. '

21.10  Asingle or partial exercise of a right, power or remedy by a party dogs not prevent a
further exercise of that or of any other right, power or remedy and failure by a party to
exercise, or delay by a parly in exercising, a right, power or remedy does not prevent
its axercise. ‘ ‘

" Governing law and jurisdiction

21.11  This dead Is governed by the law of New South Walas. The parties submit to the
non-exclusive jurisdiction of its courts and courts of appeal from them. The parties
will not object to the exerclse of jursdiction by those courls on any basis.

Service of Process

2142  The Holder appolnts Gllbert + Tobln, Lawyers {Attention: Bryan Potnton and Andrew
Craok) of 2 Park Street, Sydney NSW 2000 as its agent for service of process,

2113 The Security Trustee appoints DLA Philllps Fox, Lawyers (Attention: Peler
Monk/Andrew Grean) of 140 William Slreet, Melbourne, Victoria, 3000 as its agent for
sarvice of process. _ '

21.14° . IFany person appolnted as an agent for service of process pursuant to clause 21.12

) or clause 21.13 Iz unable for any reason to act as agent for service of process, the

relevant party must immediately (and In any event within 14 days of such event taking
- place) appoint another agent on terms acceptable to the other party.

Indemnities

2115  Each Indemnity In this deed is a continuing obligation, separate from lhe other |
obligations of the parties, and continues after this deed ends.

2116 A party may enforce a right of indemnity at any lime (including before it has incurred
loss).

Jalnt and several llabllity

2147 'If thaera is more than one Securily Provider under this deed, each reference to ‘the
Securily Provider' is to be treated as a reference to each of the Security Providérs
individually, and to each of the Security Providers jointly with any one or more of the

© 17
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othars. This means the-Secured Party can take action againat any number of the
persons who are a Securlty Provider together or against one Security Provider alone.:

Other rights unaffected
21.18  The Secured Party's rights under this deed are in addition to any rights that the
Secured Party may have apart from It. ‘
- Severability ‘
21.19°  Each provision of this deed [s ndlvidually severablae. If any provislon is or becomes
: Itegal, unenforceable or invalid in any jurisdiction it Is to be trealed as belng severed
- from this daed In the relevant jurisdiction, but the rest of this deed will not be affected
by the severng of the provision. The legality, validity and enforceabllily of the
- provislon in any other jurlsdiction will not be affected.
" Variation

21.20  No varlation of this deed will be_of any force aor effact unless it Is in writing and signed

by the Secured Party.

Walver and consents

21.21

21.22

22
22.1

A waivar or consent provided by the Secured Party under this deed:
21.21.1  Must be In wriling and signéd by the Secured Farty.
21.21.2  WIll be provided at the Secured Party's discretion.

21.21.3 Will.only affect the particular provision, obligation or breach for which ItIs
glvan. ‘ .

21.21.4 Wil not imply that a waiver or consent is provided In respect of any other
provision, obligation or breach or provided on any oiher occasion.

21.21.5 May be provided conditionally in which case the Security Provider agrees to
comply wilh the conditlons of the consent or walver given by the Secured
Party. :

The fact that the Secured Party falls to do, or delays In doing, something the Secured

Party is entilled to do under this deed does not amount fo a walver or consent.

Limited racourse agalnst the Secured Party

Each person comprising the Secured Party enters into this deed In the capacity as -
trustee of the Alr Travel Trust. The recourse (If any) of the Security Provider to the
Secured Party (or any of them) under this deed Is limlted to an amount equal to the
aggregate value of the assets comprised in the Alr Travel Trust from time to time from
which the Secured Party may be indemnified. - The Security Provider has no recourse
to any assets of the persons comprising the Securad Parly held elther:

2211  As hustee or co-trustee of any trust other than the Air Travel Trust; or
2212 By thatperson in his/her personal capacily.

18
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23

Limlted recourse agalnst Security Prbvider

Limits on Liabllity

23.1

23.2

Notwithstanding any other provision of this deed or any other Finance Docurent, the
maximum aggregale llabllity of the Security Provider under, in respect of, or relating
to, this deed is limited to that referred to in clause 2.2(a) of each Performance

. Undertaking as the maxlmum aggregate limit for all the Performance Undertakings.

Clause 23.1 does not apply In the clreumstances referred o in clauses 2.2(c)()) and
2.2(c){il) of the Performance Undertakings, in which circumstances the maximum
aggregate liability of the Security Provider under, In respect of, or relating to, this
deed will be, In the case of clrcumstances referred to in clause 2.2(c)(i) of the
Performance Underlakings, the aggregaté amount referred to in that clause, and in

" the case of In the case of clrcumstances referred to in clause 2.2(c){)l) of the

Performiance Undertakings, the aggregate amount referred to In that clause.

lelts on recourse

23.3

Subject to clause 23.4, the Secured Parly may not iake any step to recover any
amount owlng or payable by the Security Provider under, in respect of, or relating to,
or as a result of a breach of, this deed from the Security Provider, moludlng hy taking

any step to:

23.31 have an administrator, liquidator, provislonal liquidator, receiver, controller
or similar official appointad to tha Security Frovider or any of iis assets,
other than a recelver in respect of the Secured Property In accordance with
this deed,;

2332 . pmVé In the winding-up of the Security Provider (except to the extent -

necessary to make a claim on the Secured Property) or have the Security
Provider wound-up;

23.3.3 obtain a judigment agalnst the Security Provider for the payment of money;

23.3.4 - carry aut any distross or execution on any_'property. of the Security Provider
other than the Secured Property; or

23.35  exercise any right of setoff agal'nst the Secuﬁty Provider.

Recourse that Is permitted

23.4

24

241

Clause 23,2 doas not affect the rights of the Secured Parly to take sieps to recover
amounts owing or payable by the Security Provider under this deed: '

2341 by exercleing Its righis under this deed In relation {o the Secured Proparty;
or

2342 o obtain a Judgement against the Security Provider for the payment of
money in respect of the amount referred to In clause 6.1 if such amount is
not paid when due and remalns unpaid.

Appointment of agent

The Secured Party confirms it has appointed the Civil Aviation Authority to act as fts
agent in relatlon to this deed and authorises and direcls the Secwiity Provider to liaise

19
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with and comply with inslructions from the Clvil Aviation Authority in relation to lhis
deed. '

25 Definltlons and interpretation
. Definitlons
25.1 In this deed, the foliowing definitions apply:

Additlonal Security means any other Security Interest securing, or any guarantee in
respact of, any Secured Money or Secured Obllgatlon '

Alr Travel Trust meang the Trust eslablished by the Secretary of Stale for Transport of
the United Kingdom of Great Britain and Northern Ireland by the Alr Trave! Trust Deed
daled 5 January 2004, as amended by Deads of Varlation dated 4 January 2005 and 16
March 2008, as made by the then Secretary of Stale and the ihen appolntad Trustees or
the Trusl.

ATOL means an alr trave! organlsers' Iicénce issued by the Givil Avlation Authority .
pursuant to the Clvil Aviation (Alr Travel Organisers' Licansing) Regutatlons 1995 (UK).

Authorised Offlcer means, In respect of the Secured Party, any person whose title
or acling title Includes the word Manager, Head, Executive, Dlrector or Presldent
or cognate éxpresslons, or any company secretary or director.

BHCA means the United States Bank Holding Company Act of 1956 and any:
(a) regulation; or o

(b) interpretallon (including Judiclal or admlnlstratwe inlerpretation) by, or
- practice or policy of, a "Regulatory Auihaority" (as defined in the
Performance Undertakings)

which relates to such Act.

Civll Aviation Authority means the Givll Aviation Authonty of the United K[ngdom of
Third Floor, CAA House, 45-59 Kingsway,- London WC2B 6TE Unlited Kingdom.

Company or JTG means Jetset Travelworld Limited ACN 091.214 098.

Debtors means, for as long as it remains a party to a Performance Undertaking that

the Security Provider Is a party to, each of Travel2 Limited, Travelbag Limited and
The Global Travel Group Limited (and each of them Is a Debtor).

Performance Undertakings rigans:

(a) the documant named ‘Performance Undeﬁaklng" entered into on or around
the date of this document between the Secured Party, the Clvll Aviatlon
Authority, Travel2 Limited and the Security Provider;

(o)) . the document named 'Performance Undén'aking' enterad Into an or around
the date of this document between the Secured Parly, the Civll Aviation
Authority, Travelbag Limited and the Security Provider; and

(o) the document named 'Perlormance Undertaking' entered inlo on or around
the date of this document between the Secured Party, the Civil Aviation
Authority, The Global Travel Group Limited and the Security Provider,

(and each of them is a Performance Undertaking).

h2
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Default means an Event of Default or any event or ¢Ircumstance which would (with

‘the expiry of any grace period, the giving of notlce or the making of any determination

under the Finance Documents or any combinaiion of any of the l’oregomg) be an
Event of Default.

Event of Default means any event set out in clause 9 of this deed.
FInance Document means each of the following:
(a) Thig deed.

(d) Each Performance Undenakmg

{e)- The Tri- Partl te Agreement.

Performance Undertakings means:

® the docurment named ‘Performance Underaking' entered into on or aroun'd

the date of this document betwean the Secured Party, the Civll Aviailon
Authority, Travel? Limited and the Securlty Provider; '

(q) tha documant namad ‘Performance Undertaking' entered into on or around
the date of this document between the Secured Party, the Givil Aviation
Authority, Travalbag Limited and the Securlty Provider, and

(h) the document named ‘Performance Undeﬂaklng entered into on or around
the date of this document between the Secured Party, the Clyll Aviation
Authority, The Gilobal Travel Group Limlted and the Security Provider,

(and each of thsm is a Perfarmance Undertaking).
Permitted Securlty Interest means the following:

{(a) An Additional Security.

() A Securlty interest created or permltted by a Flnance Document.
)] A Security Interest arlsmg by operation of law.
(k) Any other.document which the Secured Party and the other pames fo this

deed so agree in writing.

{) Each document entered Into for the purpose of amending, novatlng, '
reslating or replacing any of the above,

Receiver means a person or persons appolnted under this deed as recelver or.
recelver and manager.

‘Secured Money means all moneys and Iiabl]ilies payable by the Securily Provider

under a Performance Undertaking. |
Secured Property means certaln Shares held by the Securlty Provider in the capital
of ihe Company, as set out in Schedule 1.

Securlty _Intarest mcludes any maortgage, pledge_, lien or charge and any ather
agreement, right or interést having a slmllar efiact.

Shares means shares, stock units or units in the capital of a corporation.

Tax includes any present or fulure _taf(, levy, impost, deduction, charge, duty,
compulsory loan, assessment, fee or withholding of any nature and related interest,
penally, fine or expense imposed by any governmenl agency bui excludes any tax

e Tt
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that is imposed on or calculated by reference to the net income recelved or receivable
by the Secured Party. :
Trl-Partlte Agreement means the agreement entilled "Tripartite Deed - CHESS

Sponsorship® enterad into on or about the date of this deed between the Sacurity
Provider, the Secured Party and UBS Securities lelted

- Interpretations

In the Imerpratahnn of this deed, the following provisions apply unless the context
otherwise requires: :

252

25.2.1

2522
2523

75.2.4

2525
2826

26.2.7

25.2.8

262.9

25.2.10

2b.2.11

25212

25213

Headings are inserted for convenlence only and do not affect the
interpretation of this deed.

A reference in this deed to a huslness day means a day other than a
Saturday or Sunday on which banks are apen for business generally in the
place where the Secured Pariy's registered office is localed.

A reference in ihis deed to 'dollars' or '$' means Ausiralian dollars and all
amounts payable under Ihls deed are payable in Australian dollars.

A reference in this dead to any law, legislation or legislative provislon
includes any statutory modification, amendment or re-enaciment, and any
subordinate legislation or regulations Issued under that Ieglalatlon or
leglslative provision.

-A reference in this deed to any document or agreement Is to that document

or agreement as amended, novated, supplemented or replaced.

A reference to a clause, pan, schedule or attachment is a reference toa

- ¢clause, part, schedule or attachment of or to this deed.

An expression imporling a natural bersbn includes any company, trust,
parinership, Jolnt venture, assoclation, body corporale or governmeantal
agency. ) .

Where a word or phrase is given a defined meaning, another part of speech'

or other grammalical form in respect of that word or phrase has a
corresponding meaning. _

A word which Indicates the singular indicates the plural, a word which
indicates the plural indicates the singular, and a reference to any gender
also indicates the other genders. :

A reference to the word mclude or 'lncludlng is to be Interpreted without
limitation. :

A reference to 'deal with’ includes sefling, leasing, transferring, parting with
possesston of, otherwise disposing of and conferring a right or Interest on
someone else and agreeing to do any of those things, and 'dealing’ and
dealing with! have equivalent meanings. ‘

A reference to ‘owing' means actually or contingently owing, and 'owe' and
'owed" have an equivalent meaning.

Any schedules and attachments form part of this deed.

22
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25.2.14 A reference o 'subsidiary' has the same meaning as applles in the
Corporations Act 2001 (Cth). ‘

25215 A reference to 'enforcement of this deed commencing’ means the Secured
Party has appointed a Receiver under this deed in respect of all of the
Secured Property or has itself taken action In accordance with clause 10,3,

S0 Maro 200018239 e diTe BB
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Execution and date

- Executed and delivered as a deed.

Date:

Execulted and delivered as a deed by each of
Catherine Auth Staples, Christine Jesnlck,
Roger Phlllp Mountford-and Rlchard Trevor
‘Relton Jackson as Trustees for the Air
Travel Trust In the presence of.

.................................................. AT B R B B RN

Sianature of Withasas " Catherine Ruth Staples
Name of Withess |
Signature of Witness : .Chrisﬂne Jasnick

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

Signature of Wilnes o Roger Philip Mountford

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

W h e e a T N Am oo E o wEaamEaEaarEamYed .t rEETEEraIEaaarrEasirlttasEirasaaras

-Sighature of Witness : | Richard Trevor Relton Jackson

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

Name of Withess

24
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Executed and dellvered as a deed by the _
authorised attorney for Europe Voyager NV
undar power of attorney dated 21 December

2010:
Slgnature of authorised Atternay Slgnature of WIII‘IESS
Name of authorised Aﬂorney (print) Name of wilness (print) '

25
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Schedule 1

Detalls

Item 1
. (clause 25.1 ~ definition of

Secured Property) Secured Property;

etset Travelworld Limlted ACN 091 214 998

| Priorto satisfaction of either of the conditions

| In-clauses 1.2.1 or 1.2.2, 26,320,011 registered
shares. :

-Following satisfaction of either of the

conditions in clauses 1.2.1 or 1.2.2,
52,429,251 registered shares.

Fully pald ordlnary shares

26
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Annexure 1

Agreed Form of Tri-Partlte Agreement
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Tripartite Deed - CHESS
Sponsorship

'Europe Voyager NV

Catherine Ruth Staples, Christlne Jesnick, Rﬁger Philip Mountford and Richard
Trevor Relton Jackson as trustees of the Air Travel Trust ' ‘

: Civil Aviatlnn Authority

UBS Securltles Australia Limited
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.Date

Parties - Europe Voyager NV (Mortgagor)

Catherlne Ruth Staples, Christine Jesnick, Roger Phlllp Mountford
. and Rlchard Trevor Reltan Jackson as trustees of the Alr Travel Trust,

(Security Trustee)
Civil Aviation Authorlty (CA44)

UBS Securities Australia Limited (Participant)

e

Recitals
A Tﬁe Mortgagor and the Participant are parties t;) the Sponsorship Apreement.

_ B The Mortgagor and the Securty Trustee are parties to the Share Mortgage and the Guarantees.
C The Mortgagor, the Security Trustee and the Participant have agrced to enter into this Deed to

© protect and preserve the Security Trustee's interest in the Mortgaged Securities.

Operative provisions

1

Definltlons and Interpretation |

Deﬁnitioné |

1.1 Any ierms \not defined in tlﬁs Dieed have the same 'méaning as in the ASTC Rule.s;.im_ld if not
defined in the ASTC Rules, in the Corporations Act 2001.

12 The following definitions apply unless the context requires otherwise.

ASTC means the ASX Seitlement and Transfer Corporation Pry Lid (ABN 49 008 504 532).

ASTC Rules means the ASTC Settlement Rules and any other operating rules, procedures,
direction, decisions, requirements, customs, usagés and practices of ASTC, as amended from

time to time.
Authorised Cf'j_'ﬁcer means:

(a) . inrespect of the Mortgagor, any director or secretary, or a1y person from time to timt;
‘ nominated as an Authorised Officer by the Morgagor by a notice fo the Security

Trustee accompanied by certified copies of sipnatures of all new persons so appointed;

(b). in IBSPB('}T. of the Security Trustee, any of the trustees; and

(c) in respect of the Participanl, a company secratary‘or director of the Participant.

CA:4 means the Civil Aviation Authority.

P
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Claim Notice means wriiten nofice of a claim from the CAA provided to the Moﬂgﬂgur in
accordance with clause 4,3(a) of the relevant Guarantee.

GST means dny goods and services or similar tax, together with any related intereat, penaltles
fines or ofher charge. -

Guarantee means each performance undt:rlakmg dated on or about the date hercof between
- the Mortgagor, the Security Trustee, CAA and each of Travel 2 Limited, Travelbag Limited

“and The Global Travel Group Limited (and each a Guarantee).

Instruction means a Securily Trustee Instructmn a Mortgagor Instruction or a Variation
. Instruction.

Mortgaged Securities means the securities (or any part thereof) specified in the Mortgaged
Securities Schedule, and any rights which may arise in relation to those securities.

Mﬂrtgaged Securities Schedule means schedulc 1.

Moprigagor Insiruction means an instruction in the form attached in schedule 4 and given in
accordance with ¢lavse 4.4,

PID has the meaning givm to it in Section 2 of the ASX Seftlement Operaling Rules.

Secarity Trustee Instruction 'ﬁleans an instruction in the form attached in schedule 2 and
given in accordance with ¢lavse 4.1,

Sell Insiruction means a Security Trustee Instruction or a Mortgagor Instruction.

Share Mortgage means the equitable morigage of shares dated on or about the date hereof
between the Mortgagor and the Security Trustee, :

Sponsorship Agreement means the sponsorship agreement dated on or about the date hereof
between the Participant and the Mortgagor, a copy of whichis annexed to this Deed as,
Annexure A,

Ty means a tax, levy, charge, impost, deduclion, withholding or duty of any nature (including
stamp and transaction duty and GST) at any Hme:

()  imposed or lewed by any gnvm‘lment agency; or

() required to be rannlted to, or collected, withheld or assessed by, any govc:rnme,nt
agency; ‘

and any related interest, expense, fine, penalty or other‘.charge on those; amounts and includes
any amouni that a person is 3 requir ed to pay to another person on account of that ather persons

liabiity for Tax:

Variation Instrllctlnn means an instruction in the form attached 28 schedule 3 and glven in

L

accordance with clavse 4.1,

Interpretation
1.3 - Inthig Deed, unless the context requires another meaning, a reference:
(a) to the singular includes the plural and vice versa;

(1) to a gender includes all genders;
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(6)  toadocument (including this Deed) is a reference to that document (including any
Schedules and Annexures) as amended, consolidated, supplemented, novated or
replaced; .

(d)  toanagreement includes any undertaking, representation, deed, agreement or legally
" enforceable amrangement or understanding whether written or nof;

(€) to a party means a party to this Deed;
() - toanitem or clause is to an item or clause of or to this Deed;

(g)  -toaperson (including a party) includes an individual, cornpany, ther body corporate,
association, partnership, firm, joint veniure, trust or government agency, and the
person’s suecesgors, permiited assigns, substilutes, executors and administrators; -

(h) to a law includes a reference to any legislation, statutory instrument, regulation or
other subordinate legislation, ireaty, judgment, rule of common law or equity or rale
of any applicable stock exchange, and is a reference fo that law as amended,
consolidated, supplemented or replaced; -

(i) to proceedings includes litigation, arbitration and investigation;
()] to a judgment includes an order, injunction, decree, determination or award of any
court or tribunal;
(k) to time is fo Sydney time; and
()  tothe'words ineluding or ineludes means ‘includfng, but not Hntited to of includes,
. without limitation. :
14  Whereaword or phras.é is defined, its other srammatical forms have a corresponding
meaning, : B
1.5  Headings are for convenience only and do not affect interpretation of this Deed.

1.6  This Deed may not be interpreted adversely to a party only because that party was responsible
for preparing it. _ ' : :

Limited Recourse Against the Trustees

1.7  Each Sccurity Trostee entcrs into this deed in their capacity as trustee of the Air Trayel Trust. .
* The reconrse (if any) of the Mortgagor or the Participant to the Security Trustees or any of
them under this deed is limited to an amount equal to the agpregate value of the Assets
comprised in the Air Travel Trust from time to time from which the Security Trustee may be

indemnified, Neither the Mortgagor nor the Participant has any recourse to any Asseis of 3
Security Trustee held by that Security Trustee:

() ag trustee or co-trustee of any trust other than the Air Travel Trust; or
{t) " in his personal capacity.
Appointment of Agent

1.8 Each Securily Trustee confirms that it has appointed the CAA ta act 45 its agent in relation to
this deed and has authorised and directed the CAA as its agent to liaise with the Mortgagor
and the Participant and otherwise comply with instructions from the CAA in relation to this

“deed,
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Inconsistency

1.9 The terms of this Deed prevail over t]u“.: terms of the Sponsorsmp Agreement to the extent of
any mconmstency

1.10  The ASTC Rules prevail over the terms of this Deed and the Sponsors]up Agreement to the
extent of any mconsnste:my ) .

2 - Morigaged Securities

.21 The Participant acknowledges that it has received notice of the existence, but not the terms of,
the Share Morigage.

2.2  Subject to consent by the Participant (such consent not to be unreasonably withheld), the
Morigaged Securities Schedule may be varied at any lime, but only by reducing the number of
Monigaged Securitics, by providing a Variation Instruction, Secwrity Trustee Instruction or
Mortgagor Instruction to the Participant.

3 Spnn-sorshlp Agreement

~ Appointment as Partlcipant

3.1 The Mortgagor and Participant confirm that the Participant has been appointed as the
Mortgagor’s Controlling Participant on the terms of the Sponsorship Agrcmnmt and the

ASTC Rulcs in relation to the Mortgaged Sacuntle.s
Warranty

32 Each' of the Mortgagor and the Participant represents and warrants to the Security Trustee that
the Sponsorship Agreement constitutes its respective legal, valid and binding obligations
subject to laws generally affecting creditors' vights and principles of equity. -

Termination or varlatlon

33 Without the prior written consent of the Security Trustee, the Mortgagor must not take any
action which:

(@)  removes the Participant as the Conlrolling Participant of the Mortgaged Securities;

(b) terminates or varies the Sponsorship 'Agmement‘ or

(c) amc'.ﬂds or waives its rights (or agree to any such termination, amendment or wmver)
under the Sponsorship Agreement.

3.4 . The Mortgagor undertalces to provide to the Security Trustee a copy of any amendment fo the '
Sponsorship Apreement as soon as reasonably practical after the amendment becomes

cffective,
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4 Instructions
Security Trustee Instruction and Varlation Instruction

41 A Security Trustee Instruction or a Variation Instracfion must be in writing and signed by an
Authorised Officer of the Security Trustee. .

42  The Security Trustee will copy each Securily Trustee Instruction and Variation Instruction to
the Mortgagor.

43  The Security Trustee may only issue a Security Trustee Instruction or a Varistion Instruction:
(@)  ifithas delivered a Claim Notice to the Mortgagor; |

(b)  inrelation to such number of Mortgaged Securities as it is required to release from the
Share Mortgage pursuant to clause 4.3 of the relevant Guarantee in connection with
the Claim Notice referred to in 4.3(s); and

(6)  tothe cxtent that the Mortgagor has not made an election pursuant to clause 4.2(a) of
the relevant Guarantes, d ‘

Mortgagor Instruction
4.4  The Mortgagor may only pive a Morgagor Instruction if:
(a) the Mortgagor has received a Claim Notice; and

(b) the Securty Trustee has failed to issne a Security Trustee Instruction releasing the
requisite Mortgaged Securities to enable a sale on behalf of the Mortgagor in -
accordance with clanse 4.3(a) or clause 10.1(c) (as applicable) of the relevant
Guarantee within 4 Business Days of the issue of the Claim Notice.

45  AMorgagor Instruction st .
(a) be in writing and signed by an Authorised Officer of the Mortgagor;
(b) have attached to it the relevant Claim Notice; and

(6)  refer to a Payment Amount equal to the amount referred to in the Claim Notice (unless
payment of the amount stated in the Claim Notice would result in the Moitga gor's
agpregate liability under the relevant Guarantee exceeding the Morigagor’s maxinm
aggregate liability under that Guaraniee which is applicable to the claim the subject of
that Claim Notice, in which case the Mortgagor Instruction shall refer to a Payment

.Amount equal to the difference between the amount (if any) paid (or to be paid) by the
Mortgagor under that Guarantee as at the date the payment is due to be made in
respect of the Claim Notice and the maximum aggregate liability limit applicable to

" the claim the subject of that Claim Notice). '

4.6 The Mortgagor will copy each Mortgagor Instmetion to the Security Trustee at the same time
it is provided to the Participant, :

No duty to enquire

47  The Participant is under no duly fo enquire whether the Security Trustee or Mortgagor (as
applicable)is entitled to give any Instruction or check the authority of an apparent Authorised
Officer, and may rely on any Instruction which purports to comply with this clause 4 as if it
were validly given. . :
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- Authority and Duty of the Participant

Authorisation

3l

The Mortgagor and the Security Trustes imevocably authorise and direct the Parnmpant to act

in accordance with each Sell Iustruction including:

(2) to transfer those number of Mortgaged Securities set owt in the Sell Instruction;

(b)  topay to the Security Trustes the proceeds of such salc (less brokerage and tax) up to
the payable amount st outin the Sell Instruction;

(c) to pay any difference between the total proceeds of such sale (less brokerage and tax)
and the payable amount set out in the Sell Jnstruction to the Mottgagor;

(d) - in relation to the utilisation of the HIN under which the Mortgaged Securities are
© repistered; and ) :

(c) to provide information to the registrar of an Issuer with information required for
administrative purposes. -

Acting on Instructions

52

3.3

Subject to clause 5.3, the Participant will act at all times in accordsnce with any Sell
Instruction delivered by the Security Trustee or Mortgagor unless by doing so the Participant
would breach the ASTC Rules or any applicable law. If the Participant is unable to comply -
with a Sell Tastruction it will promptly notify the Security Truslee and ihe Mortgagor.

" The Participant will not comply with or act on any instruction received from the Mortgagor

(other than a Mortgagor Instruction) unless and until it has received a Security Trustee
Instruction from the Smunty Trustee to do so.

Restrictions on action -

54

Without limiting clause 5. 2 but subject to its obligations af law, the Participant shall not:

(a) take any direcf or indirect action to retire or resign as the Conlro]lmg Participant in
re.spect of the Mortgaged Securilies; or

(b)  vary or terminate the Sponsorship Agreement,

except in accordance with an Instruction.

Hnldmg of Mortgaged Securitiés

5.5

Where the ASTC Rules require that the Mortgaged Secuntlcs be converted to another form of
holding other than a CHESS sponsored holding:

(a) the Morlgagar irevocably au thorises and directs the Participant to initiate such
conversion of the securities; and

b the Participant must prompily notify the Secutity Trustérc of the proposed conversion.

The MortgagUr agrees that only the Participant may initiate a transfer or conversion of the
Mortgaged Securities. .

P

67
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5.6  The Participant shall notify the Security Trustec immediately upan becoming aware that the
Mortgaped Securities have ceased or will cease to be ona CHE.SS subregister.

No set-off

5.7  Despite ils rights under the ASTC Rules, the Participant will not have recourse 10, or exercise
* any rights of enforcement against, the Mortgaged Securities or any proceeds arising from the
sale of the Mortgaged Securitics without the prior written consent of the Security Trustee or
unless this agreement is ferminated. : .

6 Termination
Replacement of Controlling Participant

61 If

(2) the Participant is unable to perform its obligation under the Sponsorship Agreement on
an ongoing basis or in any material manner; or

) the Participant ceases fo be the Controlling Participant of the Moﬂgagcd Secumties for
any reason; ' |

the Mortga gof shall ensure that another Participant (as defined in the ASTC Rules) acceptable
to the Security Trustee: '

(c) becomes the Sp dnsm-ihg Participani and Controlling Participant of the Murigaged
Securitics; and ' : ' :

(d) enters info @ sponsorship agreement with the Morfgagor and into a deed in
substantially the same form as this Deed.

‘Termination
6.2 This Deed will terminate on the eardier of:

(a) receipt by the Participant of written confirmation from the Security Trustee that the
Share Mortgage is fully discharged, : :

(b) the transfer of ail of the‘Mortgaged Securities as contemplated by this deéd; or

(&) theParticipant ceasing to be the Controlling Participant of the Mortgaged Securities
for any reason or i any manner permilted under this document. .

63  This Deed is not terminated by any other event including the winding up or dissglutioﬁ of the
Maorigagor. The teomination of this document does not affect the rights or obligations of the
parties which have accrued before that time.

Notice of Termination

64  The Security Trustee must provide the Participant with written notice regarding the full
discharge of the Share Mortgape within 10 Business Days of the date on which the Share

Mortgage is fully discharged.
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7 Information

7.1 .The Mortgagor shall provide all information and dﬁcmnants whlch the Security Trustccs or the
Participant may reasonably reunIa to: -

(a) establish a pamclpant—sponsored CHESS holding of! thr: Mortgeped Secuxitics'
{b) conduct the Parlicipant Sponsored Holdmg as sel out in the Sponsﬂrsl‘up Agreement, '
this Deed and the ASTC Rules; and
(¢)  keep such information up to date,
8 Notices -

Reguirements

51 All notices muast be:

(a)

in Jegible writing and in English;

- addressed to the recipient at the address or facsimile nﬁxnber (as the case may be) set

out below or {o any other address or facsimile number that a party may notify to the
other:

to the Participant:‘ .

Address. ~ Level 16, Chifley Tower, 2 Chifley Square, Sydney NSW 2000
Attention: . Michgel Hawke (Meanager, Client Service & Trade Support)
Facsimile no. +61 2 8215 8252 .

to the Security Tiustee:

Address: CAA House, 45-59 Kingsway, London WCIB 6TE United
' Kingdom
Attention: _ Kale Staples
" Facgimile no: +44 20 7453 6175
to the Mortgagor:
Address: ~ DeLignestraal 13, B-1000 Brussels Belginm
- Attention! John Puttemans
Facsimile no; +322 2104219
to the CAA:
Address: CAA House, 45-59 Kingsway, London WC2B 6TE United
Kingdom
Altention: Kate Staples -

Facsimile no: +44 20 7453 6175

P

69... .
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Receipt

8.2

{(c) signed by the party or, where the sandcr 1§ a company, by an Authonsed Officer or -
ainder the common seal of the sender and

(d)  sent to the recipient by hand, prepaid pnst (airmail if to or from a place outside
Ausiralia) or facgimile. '

Without limiting any other means by which a party may be able to prove thal a notice has been
received by the other party, a notice will be considered to have been received:

(a) if seat by hand, when lefi af the address of the recipient,

P

(b) if sent by-prepaid post, 3 days (if posted within Australia {o an address in Australia) or

10 days (if posted from one counity to another) after the date of posting; or

() if sent by facsimile, on reuelptby the sender of ah acknowledgment or transmission
 report generated by the sender's machme indicating that the whole facsimile wag scnt

to the :rmpmnt s facsimule number,

but if a notice is served by hand, or ie received by the recipient's facsimile on a day that is net
a Business Day, or after 5:00 pm (recipient's local time) on a Business Day, the notice will be
considered to have been received by the recipient at 9;:00 am (recipient's local time) on the
next Business Day. ' ‘

Counterparts

This Deed may be signed in counterparts and all cnmuerparis taken {ogether constitute one
document, , :

10

Governing Law and Jurisdiction

Governing law

10.1

This Deed is governed by the laws of New South Wales,

Jurlsdiction

1.0.2 Each party itrevocably and unconditionally:

(a) sibmits to the non-exclusive jurisdiction of the courts of New South Wales; and -

(b) waives, without limitation, any claim or Ob] ection bascd on absence of j unsdlctmn or
mcunvamcnt forum.

il
11.1

Service of Process

The Mortgagor appoints Gilbert + Tobin, Lawyers (Attention: Bryan Pointon and Andrew
Crook) of 2 Park Street, Sydney NSW 2000 as its agent for service of process.

10
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112  Bachof the CAA and the Security Trustee appoints DILA Phillips Fox, Lawyers (Attention:
Peter Monk/Andrew Crean) of 140 William Street, Melbowme, Victoria, 3000 as ifs agent for
service of process. ' ‘ ‘

113 If any person appointed as an agent for service of process pursuant to clause 11.1 or clavse
11.2 is unable for any reason to act as agent for service of process, the relevant party must
immediately (and in any event within 14 days of such event taking place) appoint another
agent on terms acceptable to the other parties.

10




BO.Mar. 20171 18:46 No. 0176 P 72

Schedule 1
Mortgaged Securities

JTetset Travelworld Limited ACN 091 214 998

52,429.251 shares held by the Participant that are Sub-Pid registered in the
name of the Security Provider in the General Settiement Participant
account of the Participant. '

Fully paid ordinary shares -

n
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Schedule 2

Form of Securlty Trustee Instructlon

TBS Securities Australia Lid . -

Level 16, Chifley Tower,

2 Chifley Square,

Sydney NSW 2000

Attention [@]

[Insert Date]

Security Trustee Instruction

Deai ],

We réfer to the Tripartite Deed dated [#] between UBS Securities Australia Lid, [Burope Voyager
NV]/[UBS Australia Holdings Limited), the CAA and ourgelves (the Tripartite Deed). Capitalised
texms not defined in this instruction have the meanings given to them in the Tripartite Deed.

This is a Security Trustee Instrction delivered pursuant to clavse 4,1 of the Tripartite Deed.
‘We hereby instruct you to:
(2) sell [insert number of shares] Mortgaged Securities on roarket;

(b) pay the proceeds of such sale {less brokerage and tax) to us up to a maximum amount
 of $[insert puarantee cloim amount] (Payment Amount); and

(c) pay any excess received over Payment Amount to ithe Mortgagor,

We hereby amend the Mortgaged Securities Schedule 1o read as follows:

Jelset Travelworld Limited ACN 091 214 998

[number] shares held by the Participant that are Sub-Pid registered in the
name of the Secunty Provider in the General Settlement Participant
account of the Participant. :

Tully paid ordinary shares

Sincerely,

For and on behalf of the Security Trustee
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Schedule 3

Form of Variation lnstrucﬂoh

UBS Securities Australia Ltd
Level 16, Chiftey Tower,
. 2 Chifley Square,

- Sydney NEW 2000
Attention [e]
[Inzert Date)

. 8ell Instruction

Dear[s)
We refer-to the Tripartite Deed dated [#] between UBS Securities Augstralia 1.td, {Burope Voyager
NV]/[UBS Australia Holdings Limited],the CAA and ourselves (the Tripartite Deed). Capitalised
terms nol defined in this instroction have the meanings given to them in the Tripartite Deed.

Thizisa Variation Tnstruction delivered pursuant to clause 4.1 of the Tripartite Deed.

We hereby amend the Mortgaged Sccurities Schedule to read as follows:

Jetset Travelworld Limited ACN 091 214 998

[number] shares held by the Participant that are Sub-Pid registered in the
| name of the Security Provider in the General Settlement Participant
| account of the Marticipant. ‘

| Fully paid ordinary shares

Sincerely,

For and on behalf of the Security Trustee
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Schedule 4

Form of Mortgagot Instructlon

UBS Seeurities Ausiralia Ltd
Level 16, Chufley Tower,
2 Chifley Square,

~ Sydney NSW 2000

Altention [=]
[Imsert Date]
Mortgagor Instruction

Dear [#],

We refer to the Tripartite Deed daied {#] between UBS Securities Australia Ltd, [Europe Voyager NV
/ UBS Australia Holdings Limiled], the CAA and Catherine Ruth Staples, Christine Jesnick, Roger
Philip Mountford and Richard Trevor Relton Tackson as trustees of the Air Travel Trust (the
Tripartite Deed). Capitalised terms not defined in this instruction have the meanings given to them

in the Tripartite Deed.
This is a Mortgagor Insiniction delivered pursuant io clause 4.5 of the Tripartite Deed.
We enclose copy of the Claim Notice received from the CAA to which this Instruction relates.

We confirm that the CAA has not provided us with a copy of a Security Trustee Instruction in relation
to the attached Claim Notice as required by clause 4.2 of the Tripartite Deed and are therefore we are
entitled to issue this Instruction. Accordingly we hereby instrixct you to:

(8)  s¢ll [insert number of shares] Mortgaged Securities on market;

(b} pay the proceeds of such sale (less brokerage and tax) to the Security Trustee up to a
maximum arnount of $[insert guaraniee claim amounf] (Payment Amount) [which
shall equal the amount demanded in the Claim Notice (unless payment of the amount
stated in the Claim Notice would resuli in the Morigagor's aggregate liability under
the relevant Guarantee exceeding the Mortgagor's maximum aggregate liability under
that Guarantee which is applicable to the claim the subject af that Claim Notice, in
which case the Morigagor Instruction shall refer to a Payment Amount equal to the
difference between the amount (if any) paid (or to be paid) by the Mortgagor under
that Guarantee a3 at the date the payment is due to be made in respect of the Claim
‘Notice and the maximum aggregate liability limit applicable to the claim the subject

of that Claim Notice)] ; and -

{c) pay any excess received over Payment Amount to [Europe Voyager NV /UBS
Australia Holdings Limited]. .

We hereby amend the Mortgaged Securities Schedule to read as follows:

| Jetset Travelworld Limited ACN 091 214 998 : l

e
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[number] shares held by the Participant ihat are Sub-Pid reg:isteréd in the
name of the Security Provider in the General Settlement Participant
account of the Participant.

Fully paid ordinary shares

Sincerely,

For and on behalf of the Moripagor
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- Dxecution

Exe_cuteﬂ and delivered as a deed.

17
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Executed and delivered as a deed by the

anthorised altomey for Europe Voyager NV |

“under power of attormey dated 21 December
2010:

|||||||||||||||||||||||||||||||||

‘Name of authorised Attorney (print)

Signed and delivered by each of Catherine
Ruth Staples, Christine Jesnick, Roger
Philip Mountford and Richard Trevor
Relton Jackson as Trustees for the Air
Travel Truost in the presence of:

S;lgnaiura of Witness

--------------------------------

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

MName of Witness

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

Name of witness (print)

Catherine Ruth Staples

Chnstmc I esmck

Roger Philip Mowntford

Richard Trevor Relton ]ackson

No, 0176

P

19
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Signed and delivered for UBS Securities
Australia Limited by two of its authorised
attorneys (each attomey declares the altomey
has bad no notice of the revocalion of the

- power of attorey)

Sipnature of atlorney | . Signature of attomey
Name (please prin) Name (please print)

Dat;s of power of attomey _ Date of power of attorney

THE COMMON SEAL OF
CIVIL AVIATION-AUTHORITY
heraunto afilxed Is aulhenlicated

by:

A pergon duly authorised in that hehalf
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Annexure A

Sponsorship Agrcement
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UBS Securities Australla lelted
. ABN 62 008 586 481

CHESS SponsorshipAgreement

© Copyright 2010

Copyright exists In this documnent and it must not be reproduced without reference to UBS Securitles
Australia Limited.
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UBS Securities Australia _Limit-ed
ABN 62 008 586 481

CHESS Sponsorshlp Agreement

PI‘

83

Details

sponsor-
("we")

Client:
. (uyoun)

Date:

Account No:

Holding:

November 2010

UES Securlties Australla Lintitad
ABN 62 0DB 586 481
Agddrass; . Level 16, Chifley Tower
2 Chifley Square, Sydnéy NSW 2000

Fax: (029324 2669

Name: Europe Vovager V... veneveeiecine

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

BEBN: oot s
(If a corporation)

Address: De Lignestraal 13, B-1000 Brusaels, Belgium

(Attention: COMPany SECretary) ...

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

---------------------------------------------------------------------------------

Fax: 49222104219 ...

This agreement relates to your holding wlth the following
holder Identlﬂcatlen numbers (ar HINS):

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

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

(If these HINs are not known at the time you sign this

agreemerit, you authorise us to Insert them.)

@ Copyright 2010
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Provisions

Key Words

The meaning of words printed like this
and of some-other key terms Is set out
at the end of this agreement.

What Is CHESS?

1.  CHESS is a system of registering securities
on computer. It is operated by 4ASX
- Settlement under the ASX Settlement Rules.
" Instead of receiving a share certificate, you
recerve a holding statement,

Only certain categories of people may

- contol securities on CHESS (we fall within
one of these categories). Other people who
have securities on CHESS need their holding
“sponsored” by a “controlling participant”
for the purposes of CHESS. This agreement
relates to your appointroent of us as your
“controlling participant”,

Our Authorlty and Oblligations

2. You appoint us as your “‘confrolling
" . participant” for the purposes of CHESS with

respect to your Aolding with the holder
identification number(s) (HIN(s)) specified
or to be specified in the Details section on
the first page of this agreement. A holder
identification number is a number that is
used fo dentify a holding in CHESS. You
authorise us as your agent te do any act
under CHESS relating to your helding.

3. We will not initiate any transfer or
conversion info or out of your holding

sponsored under this agreement without your

express authority.

4. Subject to clause 5, we are not obliged to
transfer securifies into your holding until we
receive payment for those securities.

5, If we demand that you pay for securities, but
the contract for the purchase of thoge
securities Temains unpaid, we may sell those
securities at your risk and expense

~ (including any brokerage and stamp dufy).

6.  If weclaim that you have not paid us an

‘ amount lawfully owed to us, we can refuse
to comply with your withdrawal instructions

. (but only to the extent necessary to retain in

your holding sponsored under this agreement
secyrities with a value equal to 120% of the
current market value of the amount
claimed).

7.  Subject to clauses 5 and 6, we will initiate
© any lransfer, conversion or other action
necessary to give effect to withdrawal
instructions within the scheduled time.

Acknowledgements by Yo_y

8.  You -acknowladge that:

() before you signed this agreement one -
of our responsible officers explained
the effect of this agreement to you and
that you understood the effect of this
agreement; and

(b) if you die or become bankrupt, a
holder record loek will be applied to
all your holdings sponsored under this
agreement in accordance with the ASY
Settlement Rules (unless your legally
appointed representative or trustee
elects to remove those holdings from
the CHESS subregister); and

(¢) ifyou die, this agreement is deemed fo
remain in operation in respect of the-
legally appointed representative
authorised to administer your estate
for a period of up to 3 calendar months
aftér the removal of the holder record

" lock pursuant to the ASX Seitlement
Rules (unless your legally appointed
representative elects to remove the
holdings sponsared under this -

~ agreement from the CHESS
~ subregister); and.

(d) the regulatory regime which applies to
us Is Chapter 7 of the Corporations
Act and the ASX Settlement Rules; and

November 2010
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(e) information about our status ¢an also
be obtained from ASX Settlement and
the Australian Securities and
Investments Comrnission; and

() & complaint against us may be lodged
by you with us, the Australian
Securities and Investments

~ Commission or 45X Settlement; and

(g) no external compensation
amrangements, other than those listed in
-clauses 20 and 21 A below, apply to
" you in relation to this agreement; and

(h) if a fransfer is taken to be effected by
- us under section 9 of the ASY
Settlement Rules, then:

. 4. youmay not assert or claim
- agninst ASY Settlement or the
relevant Issuer (as defined in
the ASX Settlement Rules) that
the transfer was not effected by
ug or we weré nof anthoriged by
you to effect the franifer; and

b. you have no claim arising out
of the transfer against the
national guarantee fund as
described in clause 20 below,
unless the transfer was also
taken to be effected by a
Market Participant of the
Australian Securities Exchange
or & Clearing Participant of
ASX Clear Pty Limifed.

If you dre a joint holder, you also
acknowledge that: :

(a) if one of the joint holders dies, all
holdings under the joint kolder record
will be transferred into new holdings
under a new Aolder record in the name

~ of the surviving holders (this
agreement remaing valid for the new

. holdings under the new holder
record); and '

(by ifone of you becomes bankrupt, we
will:

(i) establish a new Aolder record in
the name of the bankrupt holder,
transfer that person’s infevest

. into new holdings under the new
holder record, and request ASX
Seftlement to apply a holder
record lockto all holdings under
that holder record (unless the
legally appointed representative

" of the bapkrups holder elects to
remove the holdings from the
CHESS subregister), and

(i) establish a new holder record in
- the names of the other joint
holders and transfer their |
interest into new Aoldings under
the new holder record.

Security, Other |nteresfs and
Subposltions

10.

1.

12,

If you tell us that securities are to be lodged
with ASX Clear Pty Limited as cover for
written positions in the Australian options
market, you authorise us to take whatever
action is required by ASX Clear Pty Limited

_ or the ASX Settlement Rules to give eftect to

that cover.

If you tell us that a charge or other interest in
securities has been or 18 to be given to a
person, then you authorise us to take
whatever action is required by that person in
accordance with the ASX Seftlement Rules to

give effect to or record that interest.

‘We may take steps to creale a subposition

over your holding in the circumstances
contemplated by clanses 10 or 11. Wemay
also create a subposifion if you congent. 1If
we do this, your ability to fransfer, convert .
or otherwise deal with the securifies will be
resiricted in accordance with the 48X
Settlement Rules.

Information -

13.

You must promptly give us any information

ot documents we ask for to enable us to:

Noveniber 2010
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14,

(a) perform our obligations or to act as
* your “controlling participant™ or agent
under this agreement; or

_ (b} comply with the reguitenents of ASX

. Settlement ot the ASX Seitlement
Ra{les.

Information or documents you give us may
be disclosed:

(a)  to any person for these purposes;

)] if required by any regu.latc_u'y.
authority (including ASX Settlement)
or if allowed or required by law; or -

(¢) toour officers, employees, advisers
and agents; or .

(&)  if'you consent; or

(e)  to enable us to enforce our rights,

Fees and Indemnities

15.

16.

17,

You must pay us the following fees in
connection with these sponrorship
arrangements:

(a) normal brokerage; and
(b) ASX Fail Fees where applicable,

You indemnify us against, and you must

therefore pay us on demand for, liability,
loss or costs (inclding consequential or
economi¢ loss) we suffer or incur:

(a) inconnection with our performing our
obligations under this agreement; or

(b) inconnection with our acting as your
“controlling paiticipant™ or agent for
the purposes of CHESS; or

(c) ifyoudo something you agree not to

do, or do not do something you agree

to do, under this agresment.

You must pay us these amounts when we
ask. We can also debit any of these amounts
i any account you have with us even if we
do not expressly ask you to pay us.

The indemnity in clause 16 is a continving
obligation, independent of your other
obligations to vs. It continues even after this
agreement is terminated. It is not necessary
for us to incur expense or make payment
before enforcing a right of indemnity
canferred by this agreement,

SusEensinﬁ from CHESS

18,

If we are suspended from CHESS

participation, then (subject to the assertion
by our liquidator, receiver, administrator or
trastes of an interest in securities controlled
by us) you may within 20 business days of
ASX Settlement giving notice of the
suspension give a notice to ASX Settlement
requesting that your holdings sponsored
under this agreement be removed either:

(a) from the CHESS subregister, or

-(b) . from our control to the control of

. another broker with whom you have
entered into a valid sponsorship
apreement pursuant to the ASX
Settlernent Rules.

If you do not give ASX Settlement such a
notice, ASX Settlernent may change your -
CHESS sponsor under the ASX Settlement
Rules, in which case you will be deemed to

~ have entered into a new sponsorship

agreement with the substitute broker on the

_same ferms as this agreement.

18A. If you are deemed to have entered mto a new

19.

20.

sponsorship agreement with a new
“controlling participant” because we are
suspended from CHESS, the new
“controlling participant” must enter into a
new sponsorship agreement with you within
10 Business days of the change of -
“controlling participant”.

Complaint Procedures

If you make a claim for compensation, our
ability to satisfy that claim will depend upon
our financial circumstances.

You may make-a claim on the national
guarantee fund in the circumstances

Novernber 2010
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31A.

specified under part 7.5, Division 4 of the
Corporations Kegulations.

If we breach this agreement, you may refer
that breach to any regulatory authority,.
inchuding ASX Setftlement.

If we are required to lodge a Sponsorship
Bond (as defined in the ASX Settlement
Rules) you may be entitled to make a claim
to ASX Settlement under our Sponsorship
Bond. ‘

Terniination

22,

23,

This agreement is terminated if:

(8) either party notifies the other in
writing that it wants to terminate this
agreement (in which case this
agreement is terminated from the time
the notice is received unless a later
time is specified in the notice);

() we become insolvent;

(c) our participation as a broker in CHESS

is terminated or suspended.

(d) you give an effective withdrawal
instruction to us pursuant to clause
23B below.

The termination of this agreement does not
affect any riphts or obligations that have
accrued before that time.

Change of “Controlling Participant”

23A,

238.

If you receive a participani change nofice -
from us and the participant change notice
wag received by you at least 20 business
days prior to the date of the proposed change
of “controlling participant” specified in the
notice, you are under no obligation to agree
to the change of “controlling participant™
and may choose to do any of the things set
out in clause 23B or 23C.

You may choose to terminate this agreement
by giving withdrawal instructions (as defined
in the ASX Settlement Rules) to the
participant indicating whether you wish to:

23C.

(a) transfer your holding to another
“gontrolling participant”™; or

(b) transfer your holding to one or more
issuer sponsored holdings (as defined in
the ASX Seftlement Rules).

If you do not take any action to terminate
this apreement in accordance with

clause 23B, and do not give any other
instructions to us which would indicate that
you do not agree to the change of
“controlling participant” then, on the

effective date, this agreement will bave been

. taken to have been novated to the new

23D,

23E,

“confrolling participant” and will be binding
on all parties as if, on the effective date:

(2) the new “controlling participant” is a
party to this agreement in substitution
for us; and

(b) we are released by you from any
obligations arising on or afier the
effective dute.

Novation under this section will not take
effect until you have received a notice from
the new “controlling participant” confirming
that the new “controlling participant”
consents to act as the “controlling
participant” for you. The effective date may
as a result be Jater than the date set out in the
participant change notice, '

You will be taken to have consented to the
events referred to in clause 23D by the doing
of any act which is consistent with the
novation of this agreement to the new
“controlling participant” (for example by

. giving an insfruction to the new “controlling

23F.

patticipant™), on or after the effective date,
and such consent will be taken to be given as

‘of the effective date.

This agreement continues for the benefit of
ws in respect of any rights and obligations
accruing before the gffective date and, to the
exlent that any law or provision of any
agreement makes the novation in clauge 23D
not binding oreffective on the effective date,
then this agreement will continue for the
benefit of us until such time as novation is
effective, and we will hold the benefit of this

MNovember 2010
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23G.

Business Rules

24,

25

Miscellaneous

agreement on trust for the new "cdntro]ling
parficipant”.

Nothing in this section will prevent the
comnpletion of CHESS transactions by us
where the obligation fo complete those
transactions arises before the effective daie
and this apreement will continue to apply to
the completion of those transactions,
notwithstanding the novation of this
agreement to the new “controlling
participant” under this section,

This agrccmenf is subject to the ASX
Settlement Rules. "You must not do anything

. that would prevent or hinder us from

complying with our obligations under the
ASX Settlement Rules.

If this agreement is inconsistent with the
ASX Settlement Rules, the ASX Settlement
Rules prevail to the extent of the
inconsistency.

Notices and Other Communlications

26.

Unless otherwise vequired or permitted by us
or by the ASX Settlement Rules, notices and
other communications must be in wriling.

Written notices or other communications
may be; '

(a) sent or faxed to the address or fax.

number last notified (which at thé date
of this agreement is the address or fax
number in the Details section); or

(b) leftat, or sent by courier or post to, (in
the case of a company} the company’s
head office or principal place of
business or (in the cose of an
individual) the individual’s place of
residence or business last known to the
person sending the document.

They take effect from the time received
uriless a later time is specified in them. If
sent by post, they are taken ta be received on
the second business day after a correctly

addressed and stamped envelope is posted.
Tf sent by courier, they ere taken to be
received when delivered to the correct
address. If sent by fax, they are taken to be
received when the sender’s fax machine
indicates a successful fransmission to the
correct fax number. - :

Walver and Yariation

27,

28,

We can vary this agreement by giving you
wrilten niotice of the variation. We will give
you: )

(a) atleast 7 business days’ notice of the
variation if the variation is, in our
- yeasonable opinion, to remove, any
inconsistency between this apreement
and the ASX Settlement Rules; and

(b)  atleast 20 business days’ notice in
other cases.

Subject to clause 27, a provision of this
apreement, or a right created under it, may
nof be waived or varied except in wrifing
signed by the party or parties to be bound.

Overdue Interest

29. . If you do not pay us an amoum when it is
due, we can charge interest on the overdue
. amount. We do this using the method and
interest rate we determune from time to time.
Applicable Law
30. This agreement is governed by the laws in

force in New South Wales. You and we
submiit fo the non-exclusive jurisdiction of
the couirts of New South Wales,

Trade Cancellatlon Powers

31

Where we enter into a transaction in respect
of your holding under this agreement and the
ransaction iz subject fo the operating rules

of the Australian Securitics Exchange or the

ASIC Market Integrity Rules, we may
request, agree to or effect the cancellation of
the transaction without your consent in the
following circumstances:
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(a) we consider cancellation appropriate,
having regard to the desirability of
maintaining a fair and orderly market;

(b) where the Australian Securities
: Exchange, ASIC, ASX Clear or ASX
Settlement request or direct that the
fransaciion be cancelled; or

(¢) where the ASX Settlement Rules, the
operating rules of the Ausiralian
Securities BExchanpe, the ASIC

‘Market Inteprity Rules or the Clearing
Rules of ASX Ciear require or

~ contemplate that the transaction will

. be cancelled. '

Your obligations in relation to the settlement
of a transaction which 1z cancelled cease to
apply in respect of that cancelled transaction
from the time it is cancelled (whether or not
we have given you a confimmation in respect
of the affected transaction).

32.  You acknowledge that the Australian
Securities Exchange hag a range of powers
under ite operating rules and ASIC has a
range of powers under the ASIC Market
Integrity Rules, including the power to
amend or cancel a transaction. You agree
not to make, and to release us from any right
you may have to make, any claim against us
for any loss incurred by you which may arise
in connection with the exercise by the
Australian Securities Exchange or ASIC of

- those powers,

Wholesale Cllent Status
33.  Yourepresent that:

(a) ' you are, as at the date of this
agreement, a Wholesale Client,

(b)) youwill continue to be so for the
duration of this agreement; and

() you will do all things necessary to
maintain your status as a Wholesale
Client for the duration of this
agreement.

33 You agres to:

(%) provide to us on'a continuing basis
all information and documentation
that we may require or request
from you for the purposes of
confirming your status as a
Wholesale Client, including, bt
not limited to, providing us on
request with an “accountant’s
certificate” upon entering into this

* agreement and on a six monthly ,
basis for the term of this agreement
which satisfies the Wholesale
Chient requirements under the
Corporations Act; and

(b) prompily advise us if at any futore
time you cease to be a Wholesale
Client.

34,  You acknowledge that if you either advise
us that you are no longer a Wholesale Client, or
are unable to satisfy us (acting reasonably) that the
you are a Wholesale Client, we may, without
consulting or further consulting you, take such
action as we deem reasonable inthe =~
circumstances. We may also, if we choose,
terminate this agreement without consulting or

further consulting you.

Meaning of Words

ASTC means the Australian Securities and
Investments Commission.

ASX Settlement means the securities clearing

. house operated by ASX Settlement Pty
Limited (ACN 008 504 532) and its agents
appointed under the ASX Settlement Rules.

ASX Settlement Rules means the settlement rules

of ASX Settlement as amended firom time to
time.

'bankrupt means being in a state of “bankruptcy”
as that term ig defined in the ASY Setﬂemem
Rulas

business day has the meaning in the ASY
Settlement Rules. Generally, it mneans any
day other than a Saturday, Sunday, New
Year’s Day, Good Friday, Easter Monday,
. Christmas Day, Boxing Day and a day that
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Australian SccuritiesExchangc declares is
not a business day.

CHESS stands for Clearing Houss Electronic
Subregister System and has the meaning in
the ASX Settlement Rules. Tt is a system of
registering securifles on computer,

CHESS subregister has the meaning in the ASX
Settlement Rules. Generally, it means that
part of a register of securities that is
administered by ASX Seftlement.

conversion has the meaning in the ASX Seftlement
Rules. Generally, it means the movement of
securities from one holding on one
subregister to another kolding on another
subregister without a change in legal
ownership.

costs includes charges and expenses (including
stamp duty and other povernment charges);
and costs, charges and expenses in
connection with legal and other advisers on a
full indemnity basis.

effective date has the meaning in the ASX
Settlement Rules. .

holder record has the meaning in the 45X
Settlement Rules. Generally, it means the
details recorded by 45X in CHESS for the
purpose of operating one or more holdings,

holder record lock has the meaning in the ASX
Settlement Rules. Generally, it means the
facility in CHESS for preventing securities
~ from being deducted from a holding.

holding has the meaning in the ASX Settlement
Rules. Generally, it means a holding of
securities by a person,

including when introducing an example does not
lirnit the meaning of the words to which the
example relates to that example or examples
of a similar kind.

participant change notice has the meaning in the
ASX Settlement Rules.

securities Generally means quoted securities and
quoted rights (within the meaning of the
Corporations Act) and securities to which a

declaration by the Australian Securities and _
Investments Commission under the
Corporations Act applies.

scheduled fime has the meaning given in the ASX
Settlement Rules. The scheduled time
varies depending on the act fo which it
relates. ' ‘

subposition has the meaning-given in the 45X
Settlement Rules, Generally, it means an
arrangement under which activity relating to
the securities may be restricted and access io
the securities given to a person pther than
your normal sponsor.

transjér.h;as the meaning in the ASX Settlement
Rules. Generally, it meana a transfer of
securities to or from a holding on CHESS.

you or client means the person named in this
agreement as client. If there are more than
one, you means each of them separately and
every two or more of them jointly. Yon
includes your successors and assigns.

Wholesale Client has the meaning given to it in
~ section 761G of the Corporations Act.

withdrawal Instructions has the meaning in the
ASX Settlement Rules. Generally, it means
the instructions by a person whois
 sponsored on CHESS for the withdrawal of
securities from the sponsored holdings.

we or sponsor means UBS Securities Australia
Limited (ABN 62 008 586 481) and its
successors and assigns.

Certain delinitions refer to the ASX Settlement
Rudes. You should read those rules for the full
terms of the definition. The definition may change
from time to time if the ASX Settlement Rules are

changed.

The singular includes the plural and vice versa.
A reference to:

+  adocument (including the ASX Seftfement
Rules) or agreement includes any vanation
or replacement of it;
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. law means common law, prin¢iples of
equity, and laws made by parliament (and
laws made by parliament include -
regulations and other instroments under
them, and consolidations, amendments, re-
enactments or replacements of any of
them); '

e any thing includes the whole and each part
ofit. . :
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' Signing page
Slgned as an agreement.

Executed and delivered as a deed by the
authorised aftorney for Eurape Voyager NV,
under power of attomey dated 21 December

. 2010:
Slg;namre of authonsed Attorney Signature of witness
Name of authorised Attorney (print) Name of witness (print)

Signed and delivered for UBS Securities
Australia Limited by two of its authorised
attorneys (each attorney declares the attorney
has had no notice of the revocation of the

power of attorney)

S[gnatm'e Ofauomey ....... .............................. S]gnﬂ,tureof atmmay .............. e ——
Name(ple asﬂ pnnt) ........................................... Na,me (pl EE Se Prmt) ......................................
Dateofpnwmofmomey ........... Damofpm vcr ofauomey ............................
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Signing page
EﬁCUTH and dc:livu::md as a deed.

Exe;:uted and delivered as a deed by The
Global Travel Group Linfed

. - &on
Signature of director L Signature of director/company secrelary
(Pleasc delete as applicable)

Name of director {print) . - Name of director/company secretary (print)

Executed and delivered as a deed by the
authorised attomey for Europe Voyager NV
under power of attorney dated 21 December
2010: )

Namte of authorised Attomey (print) Name of witness (print)
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Executed and delivered as a deed by each of
Catherine Ruth Staples, Christine Jesnick,
Roger Philip Mountford and Richard Trevor
Relton Jackson as Trustées for the Abr Travel
Trust in the presence of:

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

Name of Witness
Address of Witness:

Signature of Witness ’ Christine Jesnick

Narne of Wilness
Address of Witness:

Name of Witness
Address of Witness:

---------------------------------------------------------------

signature of Wilness Richard Trevor Relton Jackson,

Name of Witness
Address of Witness:

THE COMMON SEAL OF
CIVIL AVIATION AUTHORITY
hereunto affixed is authenticatad

by:

A person duly authorised In that behalf




