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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless It 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record
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oy e IO_ !l_ |2— [_5— ’T ’T ’_3‘ F i ;:glar:s?e Igotr::;)sleftzrlr:typescnpt orm

Company name tn full IBUY AS YOU VIEW LIMITED bold btack capitals

All fields are mandatory unless
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E Charge creation date
Charge creation date ['T I-d—; W W Ig |"—0_ lT F
Names of persons, security agents or trustees entitled to the charge

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

Name |HAYFIN SERVICES LLP

Name

Name

Name

|
|
|
|
|
|
|

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

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

2 ]

Description

Please give a short description of any fand {including bulldings}, ship, aircraft or
inteflectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

NONE AT THIS DATE

Continuation page
Please use a continuation page if
you need fo enter more detaiis

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or Intangible (or In Scotland) corporeal or incorporeal property not descnbed
above? Please tick the approprate box

[¥] Yes

] No

Floating charge

is the nstrument expressed to contan a floating charge? Please tick the
appropriate box

[v] Yes Continue
[J No GotoSection?

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

[v] Yes

Negative Pledge

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

[v] Yes

[ ] No

CHFP025
0413 Version 10



MRO1

Particulars of a charge

Trustee statement ©@

You may tick the box if the company named in Section 1 1s acting as trustee of

the property or undertaking which is the subject of the charge

0

© This statement may be filed afer
the registration of the charge {use
form MR06)

Signature

| FPlease sign the form here

Signature

Signature

x Mot oares cLf

X

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

CHFP025
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certfficate to the address entered
below All details given here will be available on the
public record You do not have o show any details
here but, f none are given, we will send the certificale
to the company's Registered Office address

l“mﬁmm Richard Hoggart

ICmpanyna'ne
Macfarlanes LLF

|

|Mdress 20 Cursitor Street

|

| Post town

CountyRegon  [,ondon

R

| County JK

[W DX No: 138 Chancery Lane

Telephone +44 (0)20 7831 9222

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foliowing:

] The company name and number match the
informaton held on the public Register

] You have ncluded a certified copy of the
nstrument with this form

[L] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes in Sections
3,56,7&8

[J You have given a description in Section 4, If
appropriate
You have signed the form

[] You have enclosed the correct fee

[J Please do not send the onginal instrument, it must
be a certified copy

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

ﬂ How to pay

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

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
email enguines@companieshouse gov uk

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

CHFP025
0413 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1257038

Charge code: 0125 7038 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2014 and created by BUY AS YOU VIEW

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th August 2014.

Given at Companies House, Cardiff on 30th August 2014
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EXECUTION \;ERSION

Date } g— &VQ\YG?’ 2014
@,

THE COMPANIES identified in Schedule 1
as Original Chargors

HAYFIN SERVICES LLP
as Security Agent

SECURITY AGREEMENT
This deed is subject to the Intercreditor Agreement

SAVE FOR MATERIAL REDACTED PURSUANT TO 5.858G
COMPANIES ACT 2006, THIS COPY INSTRUMENT IS
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT

o MACFARLANES LLP
20 CURSITOR STREET
L LONDON EC4A 1LT

DATE: | vt v

28825959 5




Clause

DO~ ERO L LDN=

CONTENTS

Definitions and interpretation
Covenant to pay, Further advances
Grant of security

Restnctons on dealing

Debts and Accounts

Insurance

Properties

Matenal Equtpment

Intellectual Property

Secunties

Representations and warranties
Power to remedy

Enforcement

Administrator and Receiver
Amounts receved

Power of attorney and delegation
Protection of secunty and further assurance
Costs and mdemmty
Miscellaneous

Demands and notices
Asgignment and transfer
Release of Secunty

Governing law

Counterparts

Onginal Chargors

Properties currenily owned
Accounts

Part 1 - Designated Accounts
Part 2 - Trading Accounts

Form of Deed of Accesston

Part 1 - Form of notice to insurers

Part 2 - Form of acknowledgement from insurers

Part 1 - Form of notice to counterparties of Assigned Agreements

Part 2 - Form of acknowledgement from counterparties of Assigned Agreements
Part 1 - Form of notice of charge to third party bank

Part 2 - Form of acknowledgement from third party bank

Part 1 - Form of irrevocable instruction to Registrar

Part 2 - Form of acknowledgement from Registrar

Form of CREST Secuntes letter
Trade Marks




DATE

1< M\(éﬂ" 2014

PARTIES

1

THE COMPANIES whose names, registered numbers and registered offices are set out in
schedule 1 (the “Onginal Chargors®), and

2 HAYFIN SERVICES LLP acting through its office at One Eagle Place, London SW1Y 6AF as
agent and trustee for the Secured Parties {the “Security Agent’)

BACKGROUND

A The Chargors are entenng into this deed in connection with the Finance Documents

B The Secunty Agent and the Chargars intend this document to take effect as a deed

notwithstanding the fact that a party may only execute thus document under hand

IT IS AGREED as follows

1

11

Definitions and interpretation
Definitions

Unless otherwise provided in this deed, terms defined in the Faciliies Agreement shall have
the same meaming where used Iin this deed

In addition, in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Acceleration Event an Event of Default which 1s continuing and which has resulted in the
Agent exercising any of its nghts under clause 24 20 of the Facilittes Agreement,

Accounts. all accounts (including any Designated Accounts), and all moneys from time to
time standing to the credit (iIncluding any mterest thereon) of such accounts and all nghts In
relation thereto, with any bank, financial institution or other person In any jurisdiction now or
at any ime hereafter (and from time to time) owned, operated or held by any Chargor or In
which any Chargor has an interest,

Additional Chargor® any person which becomes a Chargor by executing a Deed of
Accession,

Administrator. a person appointed in accordance with Sched B1 Insolvency Act 1986 to
manage a Chargor's affairs, business and property,

Assigned Agreements: the Hedging Agreement and any other agreement designated Iin
writing as an Assigned Agreement by the Parent and the Secunty Agent,

Blocked Account’ in relation to a Chargor,

(a) any account so detalled in part 1 of schedule 3 (Designated Accounts) or part 1 of
schedule 2 (Designated Accounts) to any Deed of Accession by which it has
acceded to this deed, in each case specified as belonging to it, or

(b) any other account which the Secunty Agent and that Chargor have sc designated,

Charged Assets: all the assets for the tme being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor an Orniginal Chargor or an Additional Chargor,




Craedit Agreement each wntten agreement between the Borrower and a Customer,
including amendmants thereto, which sets forth the terms and condtions pursuant to which
a Consumer Loan was iniiially advanced,

CREST: the relevant system (as defined in the Uncertficated Secunties Regulations 2001}
in respect of which Euroclear UK & Ireland Limited 1s the Operator (as defined in those
Regulations),

Debts: all book and other debts (including, without iimitation, all Receipts), of any kind
whatsoever now or at any tme hereafter (and from tme to tme) due, owing or payable to
any Chargor or in which any Chargof has é@n interest and the proceeds of the same,
including the benefit of any judgement or order to pay a sum of money, and the benefit of all
nghts, secunties and guarantees of any nature enjoyed or held by it in relation to the same,

Deed of Accession' a deed substanbally in the form of schedule 4 (Form of Deed of
Accession},

Designated Accounts: each Mandatory Prepayment Account and each Holding Account,
including the accounts 30 detalled in part 1 of schedule 3 (Designated Accounts) or part 1 of
schedule 2 (Designated Accounts) to any Deed of Accession and each Blocked Account,

Equipment: all equipment, plant, machinery, tools, vehicles, fumiture and other tangible
moveable property now or at any time hereafter (and from tme to tme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same,

Facilities Agreement: the agreement dated on or around the date of this deed and made
between, amongst others, the Lender and BAYV Investments Limited relating to certain loan
and other banking facilites,

File. in respect of a Consumer Loan, all information, comments, documents and any
correspondence from or to a Customer, including the Credit Agreement, together with any
associated nghts and secunty,

Floating Charge Assets: all the assets for the tme being subject to the flsating charge
created by this deed (and references to the Floating Charge Assets include references to
any part of i),

Goodwill: all goodwill now or at any time hereafter (and from ttme to time) of or In a
Chargeor,

Insolvency Event: the cccurrence of any of the events or circumstances set out In clauses
24 8 (Insolvaency) - 24 8 (Creditors’ Procass) {inclusive) of the Facilities Agreemaent,

Insurance Policies: all contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such polictes, now or at any time hereafter (and from time to
time) taken out by or on behalf of any Chargor or (to the extent of its interest) in which any
Chargor has an interest excluding, in each case, contracts and policies of insurance or
assurance which relate to lrabilities to third parties,

Intellectual Property: all interests i respect of any patent {including supplementary
protection certificates), trade mark, service mark, trade name, registered design, design
night, copynght, know-how, utility model, topographical or simelar right, moral nght, invention,
confidential information, trade secret, database nght, nght in passing off and any other night
n intellectual property subsising anywhere in the world in any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time heteafter (and from time to time) owned
or held by any Chargor or (1o the extent of its interest) in which any Chargor has an interest,

LPA: the Law of Property Act 1925,




Material Equipment: any Equipment that 18 matenal to the business or operations of a
Chargor or to'the business or operations of the Group as a whole,

Properties: all estates or interests in any freehold and leasehold properties (whether
registered or unregistered) and all commonhold or other mmoveable properties now or at
any time hereafter (and from time to time) owned by any Chargor (including the propertes
which are briefly descnbed in schedule 2 (Properties currently owned)),

Property Interests‘ all interests in or over the Properties and all nghts, licences,
guarantees, rents, deposits, contracts, covenants and wamanties relating to the Properties,
In each case, now or al any time hereafter (and from time to tme) cwned or held by any
Chargar,

Receiver: a person appointed by the Secunty Agent to be a receiver or recewer and
manager or {if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Secured Liabilities: all present and future liabilittes and obligations at any time due, owing
or incurred by each Oblgor to any Secured Party under or in connection with the Finance
Documents, both actual and contingent and whether incurred solely or jointly, as pnncipal or
surety and/or in any cther capacity,

Securities: all stocks, shares, loan capital, secunties, bonds and investments of any kind
whatsoever (whether or not marketable) now or at any time hereafter (and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all aliotments
offered or arising 1n respect thereof or incidental thereto and all stocks, shares, loan capital,
secunties, bonds, investiments, nghts, income, money or property aceruing, denving, offered
or pad from tme to tme by way of dmwidend, distnbution, interest, exchange, capital
reorganisation, conversion, redemption, bonus, nghts, preference, cption or otherwise in
respect thereof,

Securities Issuer: the issuer of any Secunties,

Securities System: any secunbes system or other system or facility providing means for
the deposit of and/or clearance of transactions in secunties, whether established in the
United Kingdom or elsewhere (including CREST),

Securities System Rights: all nghts of any Chargor present or future (and from tme to
time) against the operator of any Secunties System in relation to any Secunties that are held
In a Secuntes System or against any third party through whom such Chargor holds such
Secunties ar aganst any custodian or participant in relation to any Secunties,

Security Perlod the penod staring on the date of this deed and ending on the date on
which the Secured Liabilities have been unconditionally and irevocably paid and discharged
in full,

Trade Mark: means all nterests in raspect of any trade marks, whether registered or
unregistered, and any registrattons, extensions, renewals or applications for the same now
and at any lime hereafter (and from time to time) owned or held by any Chargor or in which
any Chargor has an interest, inciuding those trade marks so detailled in schedule 10 ( Trade
Marks) hereof or Schedule 3 (Trade Marks) of any Deed of Accession,

Trading Account n relation to any Chargor

(a) any account detaled i part 2 of schedule 3 (Trading Accounts) or part 2 of
schedule 2 (Trading Accounts) to any Deed of Accession by which it has acceded to
this deed in each case specified as belonging to it, and

{b) any other account which the Secunty Agent and that Chargor have so designated,
and




12

Uncalled Capital: all the uncalled capital now or at any tme hereafter (and from tme to

time) of a Chargor

Construction

121 Unless otherwise provided in this deed, the prowisions of clause 12
(Construction) of the Faciilies Agreement apply to this deed as though they
were set in full in this deed, mutatis mutandis

122 In this deed {unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

1228

1227

1228
1229
12210

12211

each Chargor, each Obligor, each Secured Party, any
Secunties Issuar, any Administrator or Recewver or any other
persen shall be constrited so as to include their successors in
title, permitted assigns, permitted transferees and (in the case
of any Administrator or Recewer) lawful substtutes andfor
replacements,

a Finance Document or any other agreement or instrument 1s a
reference to that Finance Document or cther agreement or
nstrument as amended (however fundamentally, including any
amendment providing for any increase in the amount of any
faciity or other liability) from tme to time with the agreement of
the relevant parbes and (where such consent i1s, by the terms
of this deed or the relevant document, required to be obtained
as a condition to such amendment bemng permitted) the pnor
consent of the Secunty Agent,

“assets” includes present and future properties, revenues and
nghts of every descnption,

the Secunty constituted by this deed becoming "enforceable”
shall mean that the Secunty created under this deed has
become enforceable under clause 13 1 (Enforcement events),

*owned" includes having legal or equitable title to or a right to
have legal or equitable title transferred,

“law” includes the common law, any statute, bye-law,
regulation or instrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregomng,

a provision of law 1s a reference to that provision as amended
or re-enhacted from time to time,

a time of day Is a reference to London time,
any gander includes a reference to the other genders,

the singular includes a reference to the pluratl and vice versa,
and

a clause or schedule 1s to a clause or schedule (as the case
may be) of or to this deed

123 Clause and schedule headings are for ease of reference only




13

14

22

23

3t

Nature of security over real property

A reference in this deed to any freehold, leasehold or commonheld property includes

131 all bulldings and fixtures (including trade and tenant’s fixturas) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and

$133 the benefit of any covenants for titte given or entered intc by any predecessor

in title of any Chargor in respect of that property or any:monies paid or payable
in respect of those covenants

Secured Liabilities

References in this deed to the Secured Liabiihes shall be construed in relation to the
Finafice Documents so as to include (1) any increase or reduction in any amount made
avallable thereunder andfor any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (&) any ancillary facilites
provided n substitubon for or in addtion to the facilites onginally made available
thereunder, (i} any rescheduling of the indebtedness incurred thereunder whether in
1solation or 1n connection with any of the foregoing and (iv) any combination of any of the
foregoing

Covenant to pay; Further advances

Coveénant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
thatt will an demand pay and discharge all Secured Liabilthes owing or incurred from or by
it to the Secured Parties when the same become due and payable in accordance with the
terms of the Finance Documents, whether by acceleration or otherwise

Potential invalidity

Nerther the covenant to pay in clause 2 1 (Covenant to pay) nor the Secunty constituted by
this deed shall extend to or include any habity or sum which would, but for this clause,
cause such covenant or Secunty to be unlawful under any applicable law

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents and the Lenders are, subject to and upon the terms and conditiens of the
Finance Documents, under an obligation to make further advances

Grant of security

Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabilbes, each
Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Secured Parties), a charge by
way of legal mortgage over all its Properties which are listed in schedule 2
(Properties currently owned),

312 charges to the Secunty Agent (as trustee for the Secured Parhes), by way of

first fixed charge, all ds

3121 Properties acquired by it after the date of this deed,




K.

313

3122 Property Interests,

3123 Matenal Equipment,

3124 Secunties,

3125 Secunties System Rights,

3126 Intellectual Property (excluding Trade Marks):;

3127 Trade Marks,

3128 Debts,

3129 Accounts,

31210 Goodwill and Uncalled Capttal,

31211 interests in the Consumer Loans, including {without limitation)

() the relevant Chargor's nght to demand, sue for, recover,
receive and give receipts for all pnncipal payable or to
become payable in respect of the Consumer Loans or
the unpaid part thereof and the interest thereon and any
nghts or remedies of the relevant Chargor against the
Customer in respect thereof, and

()  the benefit of the Files, the nght to sue on all covenants
given by the Customer in connection with the relevant
Consumer Loan, the nght to exercise all the relevant
Chargor's powers n relaton to each Credit Agreement
or otherwise In connection with the Cdnsumeér Loans
and any nghts or remedies of the relevant Chargor's
aganst the Customer n respect thereof, and

31212 nghts, titte and interest to any agreement, licence, consent or
authonsation relating to its business at any time not othérwise
mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive,

assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,
subject to a prowviso for reassignment on redemption, all of its nght, titte and
interest in and to the Insurance Policies, and

assigns to the Security Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it is a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assighed Agreements

Floating security

321

Floating charge

As a continuing secunty for the payment or discharge of the Secured Liabilities,
each Chargor with full title guarantee hereby charges to the Secunty Agent (as
trustee for the Secured Parhes), by way of first floating ¢harge, (a) all of s
undertaking and assets at any time not effectively mortgaged, charged or
assigned pursuant to cladses 3 1 1-3 1 4 inclusive above and (b) all its assets
situated in Scotland




322

323

324

325

328

Qualifying floating charge

Sched B1 para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterpnise Act 2002) applies to the floating charge created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or imphed Iin this deed, and without prejudice
to any law which may have similar effect, f

3231 an Acceleration Event has occurred, or

3232 any Chargor creates or attempis to create any Secunity (other
than as permiited under the Facllities Agreement) or any trust
in favour of another person over any Floating Charge Asset, or

3233 any Chargor disposes or attempts to dispose of any Floating
Charge Asset other than as permitted under the Facilities
Agreement or in the ordinary course of iis trading,

the floatng charge created by this deed will automatcally and immediately
(without notice} be convertad into a fixed charge over all the Floating Charge
Assets or, in the case of clauses 32 3 2 and 3 2 3 3 above, over the relevant
Floating Charge Asset

Conversion of floating charge by notice
Notwithstanding anything express or imphed in this deed, i
3241 an Event of Default has occurred and 1s continuing, or

3242 the Secunty Agent considers (in its sole discretion) (acting
reasonably) that any Floating Charge Assets are at nsk of
becoming subject to any Secunty (other than Permitted
Secunty) or are otherwise at nsk of ceasing to be within the
ownership and/or control of a Chargor,

the Secunty Agent may at any time thereafter, by notice to a Chargor, convert
the floating charge created by this deed with tmmediate effect into a fixed
charge over all or any of the Floating Charge Assets of the relevant Chargor
specified in such notice (but without prejudice to the Secunty Agent’s nghts to
serve a notice in respect of any other Floating Charge Assets and any other
nghts of the Secunty Agent whatsoever)

Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but for such conversion would be subject to a floating charge shall, (unless the
Secunty Agent confirms in writing to the contrary) be charged to the Security
Agent (as trustee for the Secured Parties) by way of first fixed charge

Raconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any time after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge in
accordance with clauses 323 (Automatic Conversion of floating charge) or
3 2 4 (Conversion of floating charge by notice) reconvert such fixed charge tnto
a floating charge by notice to the relevant Chargor




33

34

35

Title documents

Each Chargor shall on the execution of this deed or, in the case of an Additional Chargor,
on the date of the relevant Deed of Accession (or, If laler, the date of acquisition of the
relevant Charged Assets) deposit with the Secunty Agent {(and the Secunty Agent shall
dunng the continuance of this secunty be entitied to hold)

331 all deeds and documents of titte relating to the Charged Assets as the Security
Agent may from time to time require, and

332 all cerdficates relating to the Secunties and such instruments of transfer in
'blank and other documents as the Secunty Agent may from tme to time
require

Security notices

Each Chargor shall on tha date of this deed {or, 1n the case of an Additonal Chargor,
immediately on the date of the relevant Deed of Accession) or, in the case of any Insurance
Policy taken out, any Assigned Agreement entered into (or designated as such in
accordance with this deed) or any Account opened, in each case by any Chargor after its
execution of or accession to this deed, on the date (as applicable) on which such Insurance
Policy 1s taken out, such Assigned Agreement is entered into (or designated as such) or
such Account 18 opened)

341 give notice substantially in the form set out in part 1 of schedule 5 (Form of
notice to insurers) to the relevant msurers of the assignment pursuant to clause
31 3 of its nghts and interest in and under the Insurance Policies and use its
reasonable endeavours to procure that each addressee of such notice will
promptly provide an acknowledgement to the Security Agent in the form set out
in part 2 of schedule 5 (Form of acknowledgemaent from insurers), and

342 give notice substantially in the form.set out in part 1 of schedule 8 (Form of
notice lo counterparties of Assigned Agreements) to the other parties to the
Assigned Agreements to which it 1s a party of the assignment pursuant to
clause 3 1 4 of s nghts and interest in and under the Assigned Agreements
and use s reasonable endeavours to procure that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent In the
form set out in part 2 of schedule 6 (Form of acknowledgement from
counterparties to Assigned Agreements), and

343 give nottce substantially in the form set out in part 1 of schedule 7 (Form of
nolice of chargé to third party bank) to any bank, financial insttution or other
person of charging to the Secunty Agent pursuant to clause 3 1 2 9 of its rights
and interests under such accounts and use its reasonable endeavours to
procure that each addressee of such notice will promptlly prowide an
acknowledgement to the Security Agent in the form set out n part 2 of
schedule 7 (Form of acknowledgemsnt from third party bank)

Leasehold security restrictions

351 There shzll be excluded from the Secunty created by this deed, and from the
operation of clause 4 1 (Restrictions on dealing), any leasehold property held
by a Chargor under a iease which precludes either absolutely or conditionally
(including requiring the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an "Excluded
Property”} unti the relevant condition or waiver has been satisfied or obtained

352 For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or waiver of prohibibon or
conditions within five Business Days of the date of this deed
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42

353

{n relation to Excluded Property owned at the date of this
deed) or within five Business Days of the relevant Chargor
acquiring the Excluded Property (if otherwise) and, to usé its
reasonable endeavours to obtain that consent or wawer of
prohibition as scon as possible,

3522 upon request, keep the Secunty Agent informéd of its progress
in obtaining such consent or wawer, and

3523 forthwith upon receipt of such consent or wawer, provide the
Secunty Agent with a copy

Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Exciuded Property shall stand charged to the Secunty Agent (as
trustee for the Secured Parties) under clause 3 1 1, clause 3 1 2 1 or clause
3122 as the case may be |If requred by the Secunty Agent (acting
reasonably) at any time following receipt of that waiver or consent, the relevant
Chargor will execute a further valid fixed charge in such form as the Secunty
Agent shall require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby cavenants with the Secunty Agent that it will not at any time except in
accordance with the terms of the Facilities Agreement or with the prior consent of the
Security Agent”

411

412

create or purport to create or permit to subsist any Secunty on or in relation to
the Charged Assets, or

enter into a single transacton or a senes of transactions (whether related or
not} and whether voluntary or involuntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets

Land Registry restriction

421

422

In respect of any Property registered at the Land Regstry each Chargor
hereby consents to the entry of the following restrichon on the register of its
title to such Property

“No disposition of the registered estate by the propnetor of the registered
estate s to be régistered without a written consent signed by the propnetor for
the tme being of the charge dated [] in favour of Hayfin Services LLP referred
to in the charges register or, if appropnate, signed on such proprietor's behalf
by its conveyancer® ’

Each Chargor authonses the Secunty Agent to make any apphcation which it
deems appropnate (acting reascnably) for the designation of this deed or any
other Finance Document as an exempt infoormation document under rule 138
Land Registration Rules 2003 and will use its reasonable endeavours to assist
with any such application made by or on behalf of the Security Agent. Each
Chargor will notify the Secunty Agent in wnting as soon as it receves notice of
any person's application uider rule 137 Land Registraton Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designatton as an exempt informatton decument and wili not make any
application under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information documsent
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Debts and Accounts

Realising debts

Each Chargor shall, following an Acceleration Event

511

Accounts

521

522
523
524

as agent for the Secunty Agent, collect in and realise all Debts in the ordinary
courge of its business, pay the proceeds nto the Collectons Account forthwith
upon receipt and, pending that payment, hold thase proceeds n trust for the
Secunty Agent (in each case unless otherwise agreed with the Secunty Agent
or provided for in the Facilities Agreement), and

if called upon so to do by the Secunty Agent, execute a legal assignment of the
Debts to the Secury Agent (as trustee for the Secured Parties) in such terms
as the Secunty Agent may require and give notice thereof to the debtors from
whom the Debts are due, owing or incurred,

Save as permitted by the Faciities Agreement, all Designated Accounts must
be mamntamed with an Acceptable Bank or as otherwise agreed with the
Security Agent All Trading Accounts and other Accounts must be mairitamned
with an Acceptable Bank, or a bank or banks approved by the Secunty Agent
or otherwise n accordance with the terms of the Faciliies Agreement

The Secunty Agent has scle signing nghts on each Designated Account
No Trading Account or other Account may be overdrawn at any time
No Chargor shalt open or procure the opering of any Account unless permitted

under the Facilihes Agreement or with the pnor written consent of the Security
Agent (not to be unreasonably withheld or delayed)

Withdrawals

531

532

insurance

Except with the prior consent of the Secunty Agent or where otherwise
permitted under the terms of the Finance Documents, ne Chargor may
withdraw any amounts from tme to time standing to the credt of the
Designated Accounts, and

after the secunty consttuted by this deed has become enforceable, each
Chargor shall comply with any notice served by the Secunty Agent on that
Chargor prohibiting it from withdrawing all or any monies from time to tme
standing to the credit of any of its Accounts except with the prior consent of the
Secunty Agent

Each Chargor hereby covenants with the Secunty Agent that it will insure its assets and
busmness in accordance with the requirements of the Facihties Agreement

Properties

Each Chargor hereby covenants with the Secunty Agent that it will

Preservation of property and fixtures

not without the pnor consent of the Secunty Agent (not to be unreasonably withheld or

delayed)

10
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76

711 pull down or remove the whole or any part of any buildings forming part of any
Property,

712 make any alterations to any Property unless it 1s required to do so under any
lease, agreement for lease, lcence or other agreement under which any
Property or part of any Property i1s held, or

713 sever or unfix or remove any of the fixtures thereto nor (except for the purpose
of affacting necessary repairs thereto) unless it is required to do so under any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Property 1s held,

Information

721 within five Business Days after becoming aware thereof give full particulars to
the Secunty Agent of any notice, order, direction, designation, resolution or
proposal having specific application to any Property or to the locality in which it
i8 situated given or made by any planning authority or other public body or
authonty whatsoever, and

722 if required by the Secunty Agent, forthwith and at the cost of such Chargor take
all steps {reasonably necessary) to comply with any such notice, order,
direction, designation or resolutton and make or join with the Secunty Agent in
making such objections or representations in respect of any such proposal as
the Secunty Agent may desire,

Compllance with obligations

731 observe and perform all covenants, stipulaions and conditions to which each
Property or the user thereof 1s now or may hereafter be subjected, and

732 perform and observe all covenants and conditions on its part contained in any
lease, agreement for lease, hcence or other agreement under which any
Property or part of any Property 1s held,

Maintenance of interests in Proparties

not without the prnior consent of the Secunty Agent or as pemmitted in the Facilities
Agreement

741 grant or agree to grant any licence or tenancy affecting any Property or part of
a Property,
742 exercise the powers of leasing or agreeing to lease or of accepting or agreeing

to accept surrenders conferred by ss 99 or 100 LPA, or

743 in any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof unless
permitted by the terms of the Facilibes Agreement,

Ragistration restrictions

procure that no person shall be registered under the Land Registraton Act 2002 as
propnietor of any Property or any part thereof without the prier consent of the Secunty Agent,

Development restrictions
not without the prior consent of the Secunty Agent (not to be unreasonably withheld or

delayed) carry out or permit or suffer to be carmed out on any Property any development as
defined in the Town and Country Planning Act 1990 or change or permit or suffer to be

"
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78

79

710

81

82

changed the user of any Property unless required to do so under any lease, agreement for
lease, licence or other agreement under which any Property or part of any Property is held,

No restrictive obligations

not without the pnor consent of the Secunty Agent enter into any onerous or restrictive

obligations affectng any Property or any part thereof or create or permit to anse any

overriding interest or easement or nght whatever in or over any Property or any part thereof,

Proprietary rights

procure that no person shall become entitfed to assert any propnetary or other like nght or

interest over any Property or any part thereof without the pror consent of the Secunty

Ageant,

Inspection

permit the Secunty Agent, any Administrator and any Recewver (as each of those terms is

defined n clause 141 (Appomtment of Admmistrator or Receiver)) and any person

appointed by either of them to enter upon and nspect any Property upon reasonable pnar

notice and within normal business hours, and

Property acquisitions

if it acquires any freehold or leasehold property, whether registered or unragistered

7101 inform the Security Agent promptly of such acquisition,

7102 immediately on request by the Security Agent and at the cost of that Chargor,
execute and deliver to the Securty Agent a legal monigage in favour of the
Security Agent of that property in such form as the Secunty Agent may require
(or such other Secunty in the junsdiction where such property 1s located as the
Secunty Agent may require}, and

7103 comply with all registratton requirements resulting from the acquisition of such
property and the creation of Secunty over such property pursuant to this deed
and the legal mortgage (or other Security) referred to above

Material Equipment

Each Chargor hereby covenants with the Secunty Agent as follows

Maintenance of equipment

to maintain the Material Equipment in good working order and condition (ordinary wear and

tear excepted), where failure to do so has or 1s reasonably likely to have a Matenal Adverse

Effect,

Notice of Charge

if so requested by the Security Agent, place and maintain on each item of Matenai

Equipment, In a consgpicuous place, a clearly legible identfication plate contaning the

following wording

"NOTICE OF CHARGE

This [descriptron of item] and ancaillary equipment I1s subject to a fixed charge dated [ ] in
favour of Hayfin Services LLP *

12
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10
101

102

103

104

/

intellectual Property
Each Chargor hereby covenants with the Secunty Agent as follows
Consents

promptly obtain any consent required for the creation of a fixed charge ovér any of the
intellectual Property

Securitles
Reglstration of Securities

The Secunty Agent may at any time, after the occurrence of an Event of Default which 1s
continuing, cause any or all of the Secunties to be registered in the name of the Security
Agent or ts nomineg¢ Each Chargor agrees promptly to execute and deliver to the Secunty
Agent all such transfers and other documents and do all such things as may be necessary
to achieve such registration:

Additional registration obligations
Each Chargor hereby

1021 grants and agrees to procure as necessary, all consents, waivers, approvals
and perrmissions which are necessary, under the articles of associaton of any
Secunties Issuer or otherwise, for the transfer of the Secunties to the Secunty
Agent or its nominee or to a purchaser upon enforcement of this deed, and

1022 agrees to procure the amendment of the share transfer provisions of each
Securities Issuer's articles of association in such manner as the Secunty Agent
may require in order to permit such a transfer

Dividends and voting rights prior to enforcement
Until the secunty canstituted by this deed becomes enforceable

1031 all dvidends and other distnbutions paid in respect of the Secunties and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Secured Parties) and forthwith paid into the relevant Designated
Account or, If received by the Secunty Agent or its nommee, shall be retained
by the Secunty Agent,

1032 the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghts and powers would not
prejudice the Security Agent's secunty under this deed or the value of the
Secunties or contravene any Finance 'Document, and

1033 the Secunty Agent will (to the extent that it has or will acquire any such nghts
or powers) exercise all voting and other nghts and powers attaching to the
Securities and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from tme to time direct provided that acting n accordance with
such directions would not prejudice the Securty Agent's secunty under this
deed or the value of the Secuntes or contravene any Finance Dacument

Dividends and voting rights post anforcement
After the secunty constituted by this deed has become enforceable

1041 all dividends and other distnbuticns paid In respect of the Secuntes and
received by any Chargor shall be held on trust for the Secunty Agent (as

13




105

1086

1042

trustee for the Secured Parties) and forthwith paid into the Designated Account
or, if received by the Secunty Agent or its nomines, shall be retained by the
Secunty Agent. and

the Security Agent may exercise or direct the exercise (or refrain from
exercising or directing the exercise) of all voting and other nghts and powers
attaching to the Securities as the Security Agent may in ts absolute discretion
think fit and each Chargor shall, and shall procure that its nominees shall,
comply with any such directions from the Secunty Agent conceming the
exercise of such nghts and powers

Addittonal undertakings

Each Chargor further undertakes to the Secunty Agent that it shall

1051

1052

1053

1054

duly and promptly pay ali calls, instalments and cther moneys which may be
payable from time to time in respect of the Securities, it being acknowledged
by the Chargors that the Secunty Agent shall be under no habiity whatsoever
in respect of any such calls, instalments or other moneys,

not without the Secunty Agent's pnor consent or unless permitted under the
Facilties Agreement, amend, or agree to the amendment cf, the memorandum
or articles of association of any Secunties Issuer or the nghts or habilities
attaching to any of the Secunties in a way which could be reasonably expacted
to matenally and adversely affect the interest of the Secured Parties,

ensure (Insofar as it 1s able by the exercise of all voting nghts, powers of
conirol and other means available to it to do so) that no Secuntes Issuer will

10531 consolidate or sub-divide any of its Secunties or reduce or re-
orgamse its share capital iIn any way {(other than as permitted
under the Faciihies Agreement),

10532 Issue any new shares or stock (other than as permitied under
the Facibhes Agreement), or

10533 refuse to register any transfer of any of its Secunties which
may be lodged for registration by or on behalf of the Secunty
Agent or a Chargor in accordance with this deed, and

promptly give notice of this deed to any custodian of any Secunbes in any form
which the Secunty Agent may reasonably require and use Hs reasonable
endeavours to ensure that the custodian acknowledges that notice in any form
which the Secunty Agent may reasonably require

CREST securities

Each Chargor further undertakes to the Secunty Agent that it shall

10861

on the occurrence of an Event of Default which is continuing, in respect of any
Secunties which are held in CREST at any time on or after the date hereof

10611 deliver to the Secunty Agent a certified signed copy of an
wrevacable instruction from it to the Chargor's current registrar
or CREST participant or custodian (as appropnate) or such
other person as may be appointed registrar or CREST
participant or custodian (as appropnate) (the “Reglstrar”) to
transfer to escrow all Secunties held in CREST, substantally
in the form set out in part 1 of schedule 8 (Form of urevacable
mstruction {o Registrar) or such other form as 1s acceptable to
the Securty Agent {the "Instruction”), and

14
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1062

1063

1064

1065

10612 deliver the original signed Instruction to the Registrar and use
its best endeavours to procure the delivery to the Secunty
Agent of a signed copy of an irrevocable acknowledgement of
the Instruchon from the Registrar substantally in the form set
out in part 2 of schedule 8 (Form of acknowledgemant from
Registrar) or such othar form as 18 acceptable to the Secunty
Agent,

it shall sign and return to the Secunty Agent the endorsement on a letter from
the Secunty Agent to the relevant Chargor substantially in the form of schedule
9 (Form of CREST Secunties Islter), completed in respect of Secunties held in
CREST which the Secunty Agent requires it to transfer to escrow for the
Secunty Agent or its nommnee The Chargors and the Secunty Agent
acknowiedge that such letter and endorsement are expressly contemplated by
this deed and are to be taken as forming a single deed with i,

it shall promptly following the request of the Secunty Agent (and provided that
an Event of Default 1s contnuing), procure the withdrawal of any Secunties
requested by the Secunty Agent from CREST and ther conversion into
certificated form and shall procure the deposit of all deeds and other
documents of title in respect of such Securites in accordance with and shall
take all the steps required by clause 3 3 (Title Documents) in relation to those
Secunties,

it shall, following an Event of Default which 18 contiiuing, give such instructions
to CREST or any other relevant person and provide such documents as the
Secunty Agent may require for perfecting the secunty intended to be created
by this deed in respect of Secunties held in CREST or to enable the Secunty
Agent or its nominees to comply with all its obligations in respect of any such
Securities and therr related rights, and

it shall not take any acton which 1s inconsistent with, or revokes or purports to
revoke, (i) any custody agreement or arrangement with the Registrar (except
with the pnor wntten consent of the Secunly Agent and subject to any
conditions that may be imposed by the Secunty Agent, including {but not
imited to) the appointment of a new custodian on substantially the same tefins
as the custody agreement or arrangement with the Registrar) or (1) s
instruction to the Registrar in the letter executed and delivered pursuant teo
clause 106 1,

and each Chargor hereby provides to CREST the authonsations in relatton to any Secunties
held in CREST which are required by CREST under its standard terms of business from
time to time, acknowledges that the Registrar holds such Chargor's nghts in respect of such
Secunties as agent and trustee on behalf of the Secunty Agent and agrees that the
Registrar may enforce such nghts as trustee for the Secunty Agent

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Secunty Agent as follows

1111

1112

so far as it is aware, nothing has arisen or has been created or 18 subsisting
which would be an overriding interest in any Property, and

there 18 no prohibion on assignment in any insurances, agreements or
authonsations referred to in clause 3 13 or 3 14, or the relevant clauses of
them as the case may be, and the Chargors entenng into this deed will not
constitute a breach of any such insurances, agreements or authorisations

15




112

12

121

122

13

131

132

133

134

Repetition

The representations and warranties set out in clause 11 1 (Representations and warranties)
will be deeméd to be répeated by each Chargor on each day the Repeating
Representations are deemed to be repeated by reference to the facts and circumstances
then existing

Power to remedy

If a Chargor 1s at any tme In breach of any of its obligations contained in this deed, the
Secunty Agent shall be enttled' (but shall not be bound) to remedy such breach and each
Chargor hereby [mevocably authorises the Secunty Agent and its agents to do all things
necessary or desirable in connectron therewith

The rights of the Secunty Agent contained 1n this clause 12 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its
nghts under this clause shall not make the Secunty Agent liable to account as a mortgagee
IN possaession

Enforcement

Enforcement events

The security constituted by this deed shall become immediately enforceable if an
Acceleration Event occurs

Statutory power of sale
The statutory power of sale shall anse on and be exercisable at any tme after the execution

of this deed (and the Secured Liabihties shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale

untl the secunty constituted by this deed has become enforceable

Extansion of statutory powers

1331 Any restnction tmposed by law on the power of sale (including under s 103
LPA) or on the nght of a mortgagee to consolidate mortgages (including under
s 93 LPA} does not apply to the secunty constituted by this deed and the
Secunty Agent or any Recewver shall have the nght to consolidate all or any of
the secunty constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Registry in support of the same

1332 Any powers of leasing conferred on the Secunty Agent or any Receiver by law
are extended so as to authonsge the Secunty Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Securty Agent or Receiver may think fit and without the need to comply
with any restnchtions conferred by law (including under ss 99 or 100 LPA)

No obligation to enquire

No person dealing with the Secunty Agent, any Admmistrator or any Receiver appointed
hereunder, or its agents or brokers, shall be concerned to enquire

13 41 whether the secunty constituted by this deed has become enforceable,

1342 whether any power exercised or purported to be exercised has become
éxercisable,

1343 whether any money remains due under the Finance Documents,

18
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136

137

14

141

1344 as to the necessity or expediency of the stipulations and conditions subject to
which any sale of any Charged Assets shall be made, or ctherwise as to the
propriety or regulanty of any sale of any of the Charged Assets, or

1345 how any money paid to the Secunty Agent, Admimstrator or Receiver, or its
agents or brokers 1s to he applied

No liability as mortgagee In possession

None of the Secunty Agent, any Administrator or any Receiver shall be hable

1351 to account as mortgagee 1n possession In respect of all or any of the Charged
Assets, or
1352 for any loss upon realisation of, or for any neglect or default of any nature

whatsocever in connaction with, all or any of the Charged Assets for which a
mortgagee in possession might as such be hable

Powar to dispose of chattels

After the secunty consttuted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Recewer may dispoSe of any chaftels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the
AdministFator of the Receiver shall be indemnified by such Chargor against any liability
ansing from such disposal

Redemption of prior Security

At any time after the secunty constituted by this deed shall have become enforceable the
Secunty Agent may

1371 redeem any pnor Secunty,
1372 procure the transfer thereof to tself, and/or
1373 may settle and pass the accounts of the pnor encumbrancer and any account

s0 seftied and passed shall be conclusive and binding on the refevant Chargor
and all monies paid by the Secunty Agent to the pnor encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Secunty Agent on current account and shall bear interest and
be secured as part of the Secured Liabiiihes
Administrator and Receiver
Appointment of Administrator or Receiver
At any tme after
(a) the secunty constituted by this deed becomes enforceable,
(b) any corporate acton or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of an
Admimstrator, or
(c) at the request of the relevant Chargor,

the Secunty Agent may without further notice, under seal or by wnting under hand of a duly
authonsed officer of the Securnity Agent

1411 appoint any person or persons to be an Administrator of any Chargor, or

17




14 2

143

14 4

145

1412

1413

appoint any person or persons to be a Receiver of all or any part of the
Charged Assets of any Chargor, and

(subject to s 45 Insolvency Act 1986) from tme to time remove any person
appointed to be Receiver and appoint another in huis place

More than one appoiniment

Where more than one person is appointed Administrator or Receiver, they will have power
to act separately (unless the appointment by the Secunty Agent specifies to the cantrary)

Additional powers

14 31

1432

The powers of appointing an Administrator or a Recewver conferred by this
deed shall be in addition to all statutory and other powers of the Security Agent
under the Insolvency Act 19868 and the LPA or otherwise and shall be
exercisable without the restnctions contained in s 109 LPA or otherwise

The power to appoint an Administrator or a Receiver (whether conferrad by this
deed or by statute} shall be and remain exercisable by the Secunty Agent
notwithstanding any pnor appointment 1n respect of all or any part of the
Charged Assets

Agent of the relévant Chargor

1441

1442

Any Admiristrator or Receiver shall be the agent of the relevant Chargor and
the relevant Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults committed by him

No Secured Party will incur any liabihity {(ether to a Chargor or to any other
person) by reason of the appointment of an Adminustrator or Recewer

Powers of Administrator and Receiver

A Recelver shall have (and shall be entitled to exercise), in relation to the Charged Assets
over which he 1s appointed, and an Administrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers (as the same may be
varied or extended by the provisions of this deed)

1451

1452

1453

1454

(in respect of a Receiver) all of the powers of an administrative receiver set out
in Sched 1 Insclvency Act 1986 (whether or not the Recewer i1s an
administrative receiver),

all of the powers conferred from time to time on receivers, morigagors and
mortgagees in possession by the LPA,

all of the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit to do,
and

the power to do all things which, in the opinion of the Admimistrator or Recewver
(as appropriate) are incidental to any of the powers, functions, authontes or
discretions conferred or vested in the Admirustrator or Recewver pursuant to
this deed or upon receivers by statue or law generally (including the bringing or
defending of proceedings in the name of, ar on behalf of, any relevant Chargor,
the collection and/or reahsation of Charged Assets in such manner and on
such terms as the Administrator or Receiver saes fit, and the execution of
documents in the name of the relevant Chargor {whether under hand, or by
way of deed or by utiisation of the conmpany seal of such Chargor))

18




15

151

152

153

154

1556

Amounts received
Application of proceeds

The Recewver shall apply all monies recewved by him (other than insurance monies)

1511 first ;n paying all rents, taxes, duties, rates and outgoings affecting any
Charged Assets,

1512 secondly in paying all costs, charges and expenses of and incidental to his
appointment and the exercise of his powers and all outgoings pawd by him,

1513 thirdly in paying his remuneration {as agreed between him and the Secunty
Agent),

1514 fourthly in or towards discharge of the Secured Liabilites in such order and

manner as provided for in the Finance Documents, and
1515 finally in paying any surplus to the Chargors or any other person entitled to it
Section 109(8) Law of Property Act 1925

Neither the Secunty Agent nor any Recewer or Administrator shall be bound (whether by
virtue of s 109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropnate any racaipt or payment first towards interest rather than pnncipal or otherwise in
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabities the Secunty
Agent may convert any monies received, recovered or realised by the Secunty Agent under
this deed from ther existing denominations andfor currencies of denomination into such
other denominations and/or currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

All montes received recovered or realised by the Secunty Agent under this deed may at the
discretion of the Secunty Agent be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Secunty Agent thinks fit
pending the application from time to time {(as the Secunty Agent shall be entitled to do as it
may think fit) of such monies and accrued interest thereon (f any) in or towards the
discharge of any of the Secured Liabilities

New accounts

If the Secunty Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assels, the Security Agent may open a new account or accounts for
the relevant Chargor in its books and {without prejudice to the Secunty Agent's nght to
combine accounts) no money paid to the cradit of such Chargor in any such new account
will be appropriated towards or have the effect of discharging any part of the Secured
Liabilities If the Secunty Agent does not open a new account or accounts immediately on
receipt of such notice then unless the Secunty Agent gives express notice to the contrary to
the relevant Charger as from the time of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express apprapnation by such Chargor to the contrary shall be treated as having been
credited to a new account of such Chargor and not as having been applied in reduction of
the Secured Liabibties
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16
161

162

163

17

171

17 2

Security Agent set-off rights

if the Secunty Agent shall have more than one account for any Chargor in its books the
Security Agent may at any tme after the security constituted by this deed has become
enforceable or the Secunty Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and without prior notice forthwith
transfer all ar any part of the balance standing to the credit of any such account to any other
such account which may be in debit but the Secunty Agent shall notify the relevant Chargar
of the transfer having been made

Power of attomey and delegation
Powaer of attomey

Each Chargor hereby by way of secunty irrevocably appomnts the Security Agent and (jointly
and severally) each and every Administrator or Receiver of this deed to be the attormey of
such Chargor and in its name and on its behalf and as ts act and deed or otherwise and at
any time while an Event of Default is continuing to sign, execute, seal, deliver, complete any
btanks in and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Administrator or Receiver or the Secunty Agent may consider expedient in the
exercise of any of his or its powers or in respect of such Chargor's abligations under this
deed The power of attorney hereby granted is to secure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971 For the
avoidance of doubt, each attorney appointed under this clause 17 1 may only exences its
powers under this clause 17 following the occurrence of an Event of Default which is
continuing and for such time as such Event of Default 1s continuing

Ratlfication

Each Chargor ratifies and confirms and agrees to ratify and confirm

1621 all transactions entered into by the Secunty Agent and/or any Administrator or
Receiver in the proper exercise of its or their powers in accordance with this
deed, and

1622 all transactions entered into by the Secunty Agent and/or any Admrustrator or

Receiver in signing, sealing, delivenng and ctherwise perfectng any
assignment, mortgage, charge, secunty, document or other act in accordance
with ts powers under this deed

The Secunty Agent and any Administrator or Receiver shall have full power to delegate the
powers, authonties and discrettons conferred on it or kim by this deed (including the power
of attorney}, on such terms and conditions as 1t or he shall see fit which shall not preclude
exercise of these powers, authonties or discretons by it or him or any revecation of the
delegation or subsequent delegation

Protection of security and further assurance

independent security

This dead shall be in addition to and independent of every other secunty or guarantee that
the Secunty Agent or any other Secured Party may at any time hold for any of the Secured
Liabiihes No pnor secunty held by the Security Agent or any other Secured Party over the
whole or any part of the Charged Assets shall merge in the security created by this deed
Continuing security

This deed shall remain in full force and effect as a contnuing security for the Secured

Liabiliies, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in part
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No waivers; rights cumulative

No failure to exercise, nor delay i exercising, on the part of the Secunty Agent or any
Secured Party, any nght or remedy under this deed shall operate as a wawer, nor shall any
single or partial exercise of any nght or remedy preclude any further or other exercise, or the
axercise of any other nght or remedy The nghts and remedies of the Secunty Agent and
each Secured Party provided in this deed are cumulative and not exclusive of any nghts or
remedies provided by law

No Chargor set-off

Each Chargor waives any nght of set-off t may have now or at any time mn the future in
respect of the Secured Liabiltes (including sums payabte by such Chargor under this
deed)

Further assurance

17 51 Each Chargor shall, at is own expense, promptly do all such acts or execute
all such documents (including assignments, fransfers, mortgages, charges,
notices and nstruments) as the Secunty Agent or any Recewer or
Administrator may reasonably specify (and in such form as the Secunty Agent
or a Receiver or Administrator may reasonably require in favour of the Secunty
Agent or such Recewer or Administrator or the nominee(s) of the Secunty
Agent or such Recaiver or Administrator)

17511 to perfect the secunty created or intended to be created under
or evidenced by this deed (which may include the execution of
a morigage, charge, assignment or other secunty over all or
any of the assets which are, or are intended to be, the subject
of the Transaction Secunty) or far the exercise of any nghts,
powers or remedies of the Secunty Agent, or any Receiver or
any Administrator or any of their respectve delegates or sub-
delegates prowvided by or pursuant to this deed,

17512 to confer on the Secunity Agent or any Receiver or any
Administrator secunty over any property and assets of that
Chargor located in any equivalent junsdiction or similar to the
secunty intended to be conferred by or pursuant to this deed,

andfor
17613 to facihitate the realisation of any Charged Asset
1752 Each Chargor shall, at its own expense, take all such action as 1s available to it

(including making all filings and registrations) as may be necessary for the
purpose of the creation, perfectton, protection or maintenance of any secunty
conferred or intended to be conferred on the Secunty Agent or any Receiver or
any Admuristrator by or pursuant to this deed

Ragister of Trade Marks

Each Chargor as registered proprietor {(or otherwise) appoints the Secunty Agent as ts
agent to apply for the particulars of this deed and of the Secured Parties' interest in the
Trade Marks to be entered in the Register of Trade Marks under section 25(1) of the Trade
Marks Act 1994, and such other registers as the Security Agent considers appropnate in
any applicable junsdiction, and each Chargor agrees to execute all documents and forms
required to enable those particulars to be entered on the Register of Trade Marks or any
such other registers

Costs and indemnity
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The prowisions of clause 18 (Costs and expenses) of the Facilites Agreement are
incorporated into this deed as f st out in full mutatis mutandis

Each Chargor hereby agrees to indemnify and hold harmless any Administrator and any
Receiver from and against all actions, claims, expenses, demands and habilit:es, whether
arising out of contract or I tort or in any other way, which may at any time be incurred by
him or by any manager. agent, officer, servant or workman for whose debt, default or
miscarrage he may be answerable for anything done or omitted to be done In the exercise
or purported exercise of his powers pursuant to this deed

Miscellaneous
Benefit of Deed

The benefit of this deed wilt be held by the Secunty Agent on and subject to the terms of the
Finanice Documents on trust for the benefit of itself and the other Secured Parties without
preference or priority amongst themselves as secunty for the Secured Liabilihes, except as
provided under the Finance Documents

Certificates conclusive

A certificate or determination by the Secunty Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error

Limitations

The obligations of any Additional Chargor are subject to the imitations (if any) set out In the
Deed of Accession executed by that Additional Chargor

Notice of assignment

This deed constitutes notice in wnting to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Financa Document

Financial collateral

19561 To tha extent that the Charged Asasets constitute “financial collateral®” and this
deed and the obligations of the Chargors under this deed constitute a “secunty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (St
2003 no 3226)), the Secunty Agent shall have the nght after the Secunty
constituted by this deed has become enfarceable to appropnate all or any part
of that financial collateral in or towards the satsfacton of the Secured
Liabilties

1952 For the purpose of clause 1951, the parties agree that the value of the
financial collateral appropnated shall be

18521 in the case of cash or a nght to receive cash, equal to the
amount of cash concemed, and

19522 i all other cases, such amount as the Secunty Agent
reasonably determines having taken into account advice
obtaned by it from an independent mvestment or accountancy
firm of national standing selected by it

Severability

If any provision of this deed Is or becomes invalid or unenforceable, the validty and
enforceability of the remaining provisions shall not be affected or mpaired thereby
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Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in relation
to the Finance Documents are incorporated in this deed to the extent required to ensure that
any purported disposition of Charged Assets contamned in this deed is a valid disposition in
accordance with s 2(1) Law of Property (Miscellaneous Provisions) Act 1989

Third party rights

Save as expressly provided to the contrary in a Finance Document, a third party (being any
person other than the Chargors and the Secured Parties and their successors and permtitted
assigns) has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the benefit of any term of this déed Notwithstanding any term of any Finance
Document, the cansent of any such third party 1s not required to rescind or vary this deed at
any time

Joint and several liability

The covenants, agreements, obligations and habilities of the Chargors contained in this
deed or implied on therr part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
the duty of care imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor of
the Secunty Agent under ar tn connection with this deed shall be made and delivered as
provided in clause 33 (Nofices) of the Facitiies Agreement  Any demand on a Chargor shall
be validly 'made whether or not it contains an accurate statement of the amount of the
Secured Liabilites

Assignment and transfer

Assignmant by Security Agent

The Secunty Agent may at any time without the consent of any Chargor, assign or transfer
the whote or any part of ts nghts under this deed to any person to which it can transfer its
nghts in accordance with the terms of the Finance Documents

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligations under this deed or
enter into any transaction which would result in any of these nghts or obligations passing to
another person

Release of Security

Ralease

Subject to clause 22 3 (Drscharge conditionial}, upan the expiry of the Security Penod (but
not otherwise) the Secunty Agent shall at the request and cost of the Chargors, take
whatever action 13 riecessary to release the Charged Assets. from the Secunty constituted
by this deed

Avoldance of payments and reinstatement

If any payment by an Obligor or any discharge given by a Secured Party (whether in respect
of the obligations of any Obligor or any secunty for those obligations or otherwise) Is (a)
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capable of being avoided or reduced {(in the opinion of the Secunty Agent) or (b) avoided or
reduced in each case as & result of insolvency or any similar event, then

2221 the liabilty of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred,

2222 each Secured Party will be enttled to recover the value or amount of that
securty or payment from each Obligor, as if the payment, discharge,
avordance or reduction had not cecurred, and

2223 the Secunty Agent shall be enttled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlement between any Chargor and the Secunty Agent or any
other Secured Party shall be deemed conditonal upon no payment or secunty received by
the Security Agent or such ather Secured Party in respect of the Secured Liabilites being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment
relating to nsolvency, bankruptcy, winding-up, administraton of recewership and,
notwithstanding any such release, discharge or settlement

2231 the Secunty Agent or its nominee shall be at liberty to retain this deed and the
Secunty created by or pursuant to this deed, including all certificates and
documents relating to the Charged Assets or any part thereof, for such period
as the Secunty Agent shall deem necessary to provide the Secunty Agent with
secunty against any such avoidance or reduction or order for refund, and

2232 the Secunty Agent shali be entitled to recover the value or amount of such
secunty or payment from the Chargor concerned subsequently as i such
settiement, discharge or release had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any liability under this clause, whether actual or
contingent

Governing law

This deed and any non-contractual obligations ansing out of or in connection with it are
governed by Enghsh law

Counterparts

This deed may be executed In counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been executed by the Onginal Chargors and 1s intended o be and 15
hereby delivered as a deed the day and year first above wniten and has been signed on behalf of the
Securty Agent
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SCHEDULE 1
Original Chargors

Name Registered Registered Office
Number

"BAYV investments Limited 06312708 Kingsway Buildings, Bndgend
Industnal Estate , Bndgend, Mid
Glamorgan, CF31 3RY

Buy As You View Holdings Limnted 03571899 Kingsway Buildings, Bnidgend
Industrial Estate ,'Bndgend, Mid
Glamorgan, CF31 3RY

Buy As You View Limited 012570238 Kingsway Buildings, Bndgend
Industnal Estate , Bndgend, Mid
Glamorgan, CF31 3RY

Dunraven Finance Limited ) 01‘2_52688 Kingsway Buildings, Bndgend

Industial Estate , Bndgend, Mid
Glamorgan, CF31 3RY
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SCHEDULE 2
Properties curréntly owned

Part A: Registered Land

Chargor Registered Land

BAYV Investments Limted | None as at the date of this deed

Buy As You View Holdings | None as at the date of this deed
Limited

Buy As You View Limited None as at the date of this deed

Dunraven Finance Limited None as at the date of this deed

Part B: Unregistered Land

Chargor Unregistered Land

"BAYV Investments Limited | None as at the date of-thls deed

Buy As You View Holdings | None as at the date of this deed
Limited

Buy As You View Limited None as at the date of this deed

Dunraven Finance Limited None as at the date of this deed




SCHEDULE 3

Accounts
PART 1
Designated Accounts
| Chargor Account type | Account Account Sort code
name number

None at the date of this deed

PART 2

Trading Accounts

Chargor Bank ‘Accou;t-narha'_ “Account number | Sortcode
‘Dunraven Barclays  Bank | N/A ﬁ—'ﬁ_
Finance Limited | PLC
Dunraven Santander UK i N/A |

Finance Limited

plc
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DATE

SCHEDULE 4
Form of Deed of Accession

PARTIES

1

I 1 (registered number | ]} wath its registered office at | ] (the “Additional
Chargor™), and

2 HAYFIN SERVICES LLP acting through its office at One Eagle Place, London SW1Y BAF as
agent and trustee for the Secured Parties (the “Security Agent®)

BACKGROUND

A The Additional Chargor 1s a Subsidiary of BAYV Investments Lirmted

B BAYV Investments Limited has entered into a secunty agreement dated [e] 2014 (the
"Security Agreement”) between the Chargors under and as defined in the Secunty
Agreement and the Secunty Agent

C The Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Security Agreement

D The Secunty Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Secury Agent holds the benefit of this deed on trust for the Secured Partres on the

terms of the Finance Documents

IT IS AGREED as follows

1

22

23

Definitions and interpretation

Terms defined in the Secunty Agreement have the same meaning in this deed unless given
a different meaning in this deed This deed Is a Finance Document

Accession and covenant to pay
With effect from the date of this deed the Additional Chargor
211 will become a party to the Secunty Agreement as a Chargor, and

212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additional Chargor hereby covenants with the Secunty Agent (as trustee for the
Secured Parties) that it will on demand pay and discharge all Secured Liabilittes owing or
incurred from or by it to the Secured Parties when the same become due whether by
acceleration or otherwise

Neither the covenant to pay in clause 2 2 above nor the Secunty constituted by this deed

shall extend to or include any habiity or sum which would, but for this clause, cause such
covenant or Secunty to be unlawful under any applicable law
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Grant of security

Fixed security

As a contnuing secunty for the payment or discharge of the Secured Liabihties, the
Additional Chargor with full ttle guarantee hereby

311 grants to the Secunty Agent (as trustee for the Secured Parhes), a charge by
way of legal mortgage over all its Properttas which are listed in schedule 1
(Properties currantly owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Securaed Parties), by way of
first fixed charge, all its

3121 Properties acquired by it after the date of this deed,
3122 Property Interests,
3123 Material Equipment,
3124 Secunties,
3125 Secunties System Rights,
3126 Inteliectual Property {other than Trade Marks),
3127 Trade Marks,
3128 Debts,
3129 Accounts,
31210 Goodwill and Uncalled Capial,
312141 interests in the Consumer Loans, including (without imitation)
(0] the relevant Chargoér's nght to demand, sue for, recover,
receive and give receipts for all pnncipal payable or to
become payable in respect of the Consumer or the
unpaid part thereof and the interest thereon and any
nghts or remedies of the relevant Chargor aganst the
Customer in respect thereof, and
(1) the benefit of the Files, the nght to sue on all covenants
given by the Customer in connection with the Consumer
Loans, the nght to exercise all the relevant Chargor's
powers n relaton to each Credit Agreement or
otherwise in connection with the Consumer Loans and
any nghts or remedies of the relevant Chargor's against
the Customer in respect thereof, and
31212 nght, tite and nterest to any agreement, licence, consent or
authonsation relatng to its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4.inclusive,
313 assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,

subject to a prowiso for reassignment on redemption, all of s nght, ttle and
inferest in and to the Insurance Policies, and
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314 assigns to the Secunty Agent (as trustee for the Secured Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Floating Security

As a continuing secunty for the payment or discharge of the Secured Liablities, the
Addihonal Chargor with full ttle guarantee hereby charges to the Secunty Agent (as trustee
for the Secured Parties), by way of first floating charge, all of its undertaking, property,
assets and nghts at any time not effectvely mortgaged, charged or assigned gursuant to
clauses 3 1 1- 3 1 4. inclusive above

Leasehold Security restrictions

331 There shall be excluded from the Secunty created by this deed and by the
Secunty Agreement and from the operation of clause 4 1 (Resinctions on
dealing) of the Secunty Agreement, any Excludéd Property unti the relevant
Conditicn or waver has been excluded or obtained

332 For each Excluded Property, the Additiohal Chargdr tndertakes to

3321 apply for the relevant consent or waver of prohibition or
condittons within five Business Days of the date of this deed
and, to use its reasonable endeavours to obtain that consent
or wawver of prohibiion as soon as possible,

3322 upon request, keep the Secunty Agent informed of its progress
in obtaining such censent or waiver, and
3323 forthwith upon receipt of such consent or waver, provide the
Secunty Agent with a copy
333 Immediately upon receipt of the relevant waiver or consent, the relevant

formerly Excluded Property shall stand charged to the Secunty Agem (as
trustee for the Secured Parttes) under clause 3 1 1, clause 31 2 1 or clause
3122 of the Secunty Agreement as the case may be If required by the
Secunty Agent at any time following receipt of that wawer or consent, the
Addiional Chargor will execute a vahd fixed charge in 'such form as the
Secunty Agent shall require

Land Registry restriction

In respect of any Property registered at the Land Registry, the Addiional Chargor hereby
consents to the entry of the following restnction on the register of its title to such Property

“No disposition of the registered estate by the propnetor of the reqistered estaté 15 to be
registered without a wntten consent signed by the propnetor for the time being of the charge
dated [ ] in favour of Hayfin Services LLP referred to in the charges register or, of
appropnate, signed on such propnetor's behalf by its conveyancer®

Miscellaneous

With effect from the date of this deed

the Secunty Agreement will be read and construed for all purposes as If the Additional

Chargor had been an original party in the capacity of Chargor (but so that the secunty
created on this accession will be created on the date of this deed),
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any reference in the Secunty Agreement to this deed and similar phrases will include this
deed and all references n the Secunty Agreement fo schedule 2 {Properties currently
owned) (or any part of it} will include a reference to schedule 2 (Properties cumently owned)
to this deed (or relevant part of it) and all references in the Secunty Agreement to schedule
10 (Trade Marks} (or any part of it) will include a reference to Schedule 3 (Trade Marks) to
this deed (or relevant part of it)

Governing law

This deed and any non-contractual obhgations ansing out of or in connection with it are
governed by English law

'[Enforcement
Junsdiction of English courts
711 The courts of England have exclusive junsdiction to settle any dispute ansing

out of ér in connection with this deed (including a dispute regarding the
existence, vahdity or termination of this deed) (a "Dispute”)

712 The parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no party will argue to the
contrary

713 This clause 7 i1s for the benefit of the Secunty Agent only As a result, the

Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdicton  To the extent allowed by law, the
Secunty Agent may take concurrent proceedings in any number of
junisdictions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor

721 irvevocably appoints (] as its agent for service of process in relation to any
proceedings before the English courts in. connection with any Fmnance
Dacument, and

722 agrees that failure by a process agent to notify the Additonal Chargor of the
process will not invalidate the proceedings concerned ]

Counterparts

This deed may be executed In counterparts, all of which when taken together shall be
deemed to constitute one and the same mstrument

In Witness whereof this deed has been duly executed on the date first above wntten

1

Include if the Additonal Chargor 1s incorporated overseas

n




SCHEDULE 1
Properties currently owned

Part A: Registered Land

Additional Chargor Registered Land

Part B: Unregistered Land

Additional Chargor 1 -Unreglstere-d Land
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SCHEDULE 2
Accounts
Part1

Designated Accoun

ts

Chargor

Account type”

, Account name

Account number

Sort code

Part 2

Trading Accounts

" Chargor

Bank

- Account name

Account number

Sort code

2 Mandatory Prepayment Account, Holding Account or Blocked Account
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SIGNATORIES (TO DEED OF ACCESSION)

The Additonal Chargor
EXECUTED as a DEED and

DELIVERED by [
[LIMITED] acting by

Director

in the presence of
Signature
Name

Address

Occupaton

The Security Agent

SIGNED by
for and on behalf of HAYFIN
SERVICES LLP

S e et

S e
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SCHEDULE 5
PART 1

Form of notice to insurers

From [relevant Chargor] (the “Company”)
To [insurer]

Date

Dear Sirs

We refer to the [descnbe policy and its number] (the “Policy”)

We hereby give notice that, pursuant to a secunty agreement dated [¢] 2014 (the “Security
Agreement’), we have assigned to. Hayfin Services LLP as trustee for the Secured Parties (as defined
‘theresn) (the “Security Agent”) all our nght, title, interest and benefit in and to the Policy

We irrevocably authonse and instruct you from time to time

(@

(b)

(€}

(d)

(e)

to disclose to the Secunty Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justfication for each disclosure), such information
relating to the Policy as the Secunty Agent may at any time and from time te time request,

to hold all sums from time to time due and payable by you to us under the Policy to the order
of the Secunty Agent,

to pay or release all or any part of the sums from time to time due and payable by you to us
under the Policy only in accordance with the wnitten instructions given to you by the Securty
Agent from time to time,

ta comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Policy, the sums payable to us from tme to time under the Policy or the debts
represented thereby which you receive at any tme from the Secunty Agent without any
reference to or further authonty from us and without any enquiry by you as to the justfication
for or validity of such notice or instruction, and )

to send copies of all notices and other informatian given or received under the Policy to the
Secunty Agent

We are not permiited to receive from you, otherwise than through the Secunty Agent, any amount In
respect of or on account of the sums payable to us from time to tme under the Policy or to agree any
amendment or supplement to, or waive any obligation under, the Policy without the pnor written
consent of the Securnty Agent

This notice may only be revoked or amended with the pnior wnitten consent of the Secunty Agent

Please confirm by completing the enclosed acknowledgement and retuming it to the Secunty Agent
{with a copy to us) that

(a)

you accept the instructions and authonsations contained in this notice,
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(b) you have not, at the date this notice 13 returned to the Secunty Agent, received any notice that
any third party has or will have any night or interest in, ar has made, or will be making any claim
or demand or taking any actan 11t respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Security Agent promptly if you should do so in future,

{c} you will pay or release all or part of the amounts from tme to tme due and payable by you
under the Policy in accordance with the wniten instructions given lo yGu by the Secunty Agent
from time to time,

(d) you will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ wntten notice to the
Secunty Agent, and

(e) that the Secunty Agent's interest as mortgagee 1 noted on the Policy

This netice and any non-contractual obligations ansing out of or In connection with 1t are governed by

English law

Yours faithfully

for and on behalf of
[rélevant Chargor)
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PART 2

Form of acknowledgement from insurers

From [insurer]

To Hayfin Services LLP (the "Security Agent”)
Date

Dear Sirs

We acknowledge receipt of a notice dated | ] (the “Notice”™) and addressed to us by

[
)
(k)

©

(4

(e)

] (the “Company”) regarding the Palicy (as defined in the Notice)
we accept the instructions and authonsations contained in this notice,

we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any nght or interest in, or has made, or will be making any claim or demand or
taking any action In respect of, the nghts of the Company under or Iin respect of the Policy and
we will notify the Secunty Agent promptly tf you should do so in future,

we will pay or release all or pait of the amounts from time to ime due and payable by us under
the Policy in accordance with the wntten instructions given to us by the Secunty Agent from
time to time,

we will not exercise any nght to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days' wntten notice to the
Security Agent, and

the Secunty Agent's interest as mortgagee 1s noted on the Policy

This notice and any non-contractual obligations ansing out of or In connection wath it are governed by

English

law

Yours faithfully

[nsurer




SCHEDULE 6
PART 1

Form of notice to counterpartles of Assigned Agreements

From [relavant Chargor)

To [counterparty}
Date

Dear Sirs
Wae refer to the [descnbe relevant Assigned Agreement] (the "Agreement”)

We hereby notify you that pursuant to a secunty agreement dated ] 2014 (the “Security Agreement”)
we have assigned to Hayfin Services LLP as trustee for the Secured Parties (as defined therein) (the
“Security Agent’) absolutely (subject to a proviso for reassignment on redemption) all our nght, title,
interest and benefit in and to the Agreement.

Wae further notify you that

(a) we may not agree to amend, modify or terminate the Agreement without the prior wntten
consent of the Secunty Agent,

(b) subject to paragraph (a) above you may continue to deal with us in relation to the Agreement

until you receive wniten nohice to the confrary from the Secunty Agent Thereafter wa wiil cease
to have any nght to deal with you in relation to the Agreement and therefore from that tme you
should deal only with the Secunty Agent,

(c) you are authonsed to disclose information in relation to the Agreement to the Secunty Agent on
request,

(d) you must pay all monies to which we are entitled under the Agreement direct to the Securnty
Agent (and not to us) unless the Secunty Agent otherwise agrees in wnting, and

(e) the provistons of this notice may only be revoked with the written consent of the Securty Agent

Please sign and retum the enclosed copy of this notice to the Secunty Agent (with a copy to us) by way
of confirmation that

0] you agree to the terms set out in this notice and to act in accordance with its provisions, and

() you have not received notice that we have assigned our nghts under the Agreement to a third
party or created any other interest (whether by way of secunty or otherwisa) in the Agreement in
favour of a third party

This notice and any non-contractual obligations ansing out of or in connection with It are governed by
Enghsh law

Yours faithfully
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PART 2
Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]

To Hayfin Senvices LLP

Copy fo [relevant Chargon

Date

We hereby acknowledge recept of the notice dated | 1. 2 copy of which 1s attached

to the acknowledgment (the “Notice") and confirm the matters set out in paragraphs (1) and (i) of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 7
PART 1
Form of notice of charge to third party bank

To [rame and address of third parfy bank]
Attention [ 1

Date

Dear Sirs

We hereby give you notice that by a secunty agreement dated [e] 2014 (the “Security Agreement’) (a
copy of which i1s attached) we have charged to Hayfin Services LLP as trustee for the Secured Parhes
(as defined therein) (the “Security Agent”) all aur nght, tdle and interest in and to all sums of money
which are now or may from time to tme in the future be held in the following accounts in cur name with
you together with all nterest credited thereto and the debts represented by those sums

[ 1{together the “Accounts”)

We hereby imevocably instruct and authonse you

1 to credit to each Account all interest from time to time eamed on the sums of money held i
that Account,
1 to disclose to the Secunty Agent, without any reference to or further authonty from us and

without any hability or inquiry by you as to the jushficaton for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any time and from time to tme, request you to disclose to it

2 to hold all sums from time to time standing to the credit of each Account in our name with
you to the order of the Secunty Agent,

3 to pay or release all or any part of the sums from time to time standing to the credit of each
Account In our name with you in accordance with the wntten instructions of the Secunty
Agent at any time and from tme to time, and

4 to comply with the terms of any wntten notice or instructions 1n any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
recewve at any time from the Secunty Agent without any reference to or further authority from
us and without any hability or inquiry by you as to the justification for or validity of such
notice or instructions

[Please note we are not permitted to withdraw any amount from the Accounts without the prior wntten
consent of the Secunty Agent }°

OR

(By counter-signing this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such tme as the Secunty Agent shall notify you i wniting that therr permission 1s
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
pnor written consent of the Security Agent |*

Use if a Designated Account See clause 5
Use if a Trading Account See clause 5
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These instruchons cannot be revoked or vaned without the pnor wiitten conserit of the Securty Agent

This notice and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Please confirm your acceptance of the above instructions by returning the attached acknowledgement to
the Secunty Agent with a copy to ocurselves

Yours fathfully

By
for and on behaif of
[relevant Chargon

43




PART 2

Form of acknowledgement from third party bank

To Hayfin Services LLP
[TBC]

Date

Dear Sirs

We confirm receipt of a notice dated [¢] (the “Notice™) from [relevant Chargor] (the *Company”) of a
charge, upon the terms of a Security Agreement dated [¢]. 2014, over all the Campany’s nght, title and
interest in and to all sums of money which are now or may from time to tme in the'future be held in the
following accounts with us in the name of the Company together with interest relating thereto

[ ] {together the *Accounts”)

Woe confirm that

1

we accept the mstructions and authonsatons contained in the Notice and undértake to
comply with its terms,

wa have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debts represented by those sums and we will notfy you
promptly should we receive notice of any third party interest;

[we have not claimed or exercised, nor will we claim or éxercise, any Secunty or nght of set-
off or combination or counterclaim or other nght in respect of any Account, the sums of
money held in any Account or the debts represented by those z--.ums,]5

Iwe will not permit any amount to be withdrawn from any Account except agamnst the
signature of one of your authonsed signatories,] &

OR

[untl you notfy us i wnhng that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, uponreceipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of one of your authorised
signatones, and]’

we will not seek to madify, vary or amend the terms upon which sums are deposited in the
Accounts without your pnor wrtten consent

This letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Do not include if a Trading Account
Use if a Designated Account See clause 5§
Use if a Trading Account See clause 5




SCHEDULE 8
PART 1
Form of irrevocable Instruction to Registrar
To [Registrar]

Date

Dear Sirs

Woe advise that we have created a [legal mortgage/equitable charge] in favour of Hayfin Services LLP as
trustee for the Secured Parties {as defined therein) (the "Security Agent”) over all shares in |
] which are currently held on our behalf [by [ ]] or we may acquire (the “Securities”)

We hereby irrevocably direct and authonse you to

(a) [Immediately on your being notified of our acquisitton of any Secunties in [ ] and on
being instructed to do so In wrting by the Secunty Agent (but not otherwise)] transfer such
Secunties to an escrow balance in the CREST account you hold for us for [the Secunty Agent]
[[ 1 on behalf of the Secunty Agent] as escrow agent or as it may direct and in the meantme to
hold all such Secunties on trust for the Security Agent, and

(b) not transfer any such Secunties to any person {(including ourselves) or deal with them n any
way, excepl as instructed in wnting by the Secunty Agent and we hereby wrevocably direct and
authonise you to act in accordance with any such instructions from the Secunty Agent

These instructions may not be revoked or vaned without the prior wntten consent of the Secunty Agent
Could you please confirm to the Secunty Agent in the attached form that you will act in accordance with
the terms of this letter

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law

Yours faithfully

By
for and an behalf of
[refevant Chargor




PART 2

Form of acknowledgement from Registrar

From ([Regssirar]
To Hayfin Services LLP

Date

Dear Strs

We refer to the letter from [relevant Chargor] (the "Company”) to us dated [ ] 2 copy of which we
attach (the “Letter")

We hereby irevocably undertake to you that we will

(a) act in accordance with the terms of the Letter,

(L) transfer all Secunties (as defined in the Letter) cumrently held on behalf of the Company by [ ]
to an escrow balance in the CREST account we hoid for it for fyou] {[ ] on your behalf] as
escrow agent,

(©) upon being instructed by you in wnting, transfér any Secunties in [ [} acquired after the date of
this acknowledgement to an escrow balance in the CREST account we hold for the Company
for [you] [[ ] on your behalf] as escrow agent, and

(d) in the meantime hold all such Secunties on trust for you and to your order, unless you agree
otherwise in writing.

Woe also hereby irevocably underiake to you that we will hold all documentation (including share
certificates) held by us in respect of any Secunties [in the capital of 11 on trust for you and to your
order, unless you agree otherwise in wnting

This letter and any non-contractual obligations arnsing out of or in connection with it are governed by
English law ) i

Yours farthfully

for and on behalf of

[Regrstran
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SCHEDULE 9
Form of CREST Securities letter
Delete optrons marked * if equitable charge given or marked ** if lagal mortgage given
From Hayfin Services LLP
To {relevant Chargon

Date

Dear Sirs

We refer to the Secunty Agreement executed by you in our favour prior to our signing this letter under
which you created a [legal mortgage]‘[equitable charge]'* in our favour over the Securties bnef
particulars of which are set out in the schedule to this letter (the *Securities”).

By this letter, which 1s expressly contemplated by the Secunty Agreement and s to be taken as forming
a single agreement with it, we instruct you to give or cause to be given, and you confirm that you shall
forthwith give or cause to be given to Euroclear UK & Ireland Limited (“Euroclear UK & lreland™) as
Operator of the CREST system, all necessary instructions in accordance with Euroclear UK & Ireland's
specifications and requirements, and take or precure to be taken such action as shall be required to be
taken, to ensure the [settlement]” [transfer]*™ today [or on the next following business day] [through
CREST of transfers]* of all the Secunties [from you to us/our nominee | 1 {participant ID | ] and
member account [ 1) It s acknowledged and agreed that the CREST ftransfer will bear the CREST
transaction stamp status flag 5 which shall be entered by any party to the CREST transfer who 1s
entitled to enter the same ]* [info an escrow balance in your member account [ ] in respect of which
we/our nominee [ ] Nominees Limsted (parbowpant ID [ ]) arefis named as escrow agent [t is
acknowledged and agreed that the transfer to escrow will in the shared note field refer to flag 5 which
shall be entered by any party to the CREST transfer who 1s entitled to enter the same J**

[Pending the settiement in CREST of those transfers and registration of the transfers by the respective
issuers of the Secunties,]' [Pending the transfer in CREST to the escrow balance,]™ by signing and
returming this letter, you will thereby transfer and confirm the transfer to [us/ ] Nominees Limited] of
your entire interest in the Secunhes subject to the terms of the Secunty Agreement referred to above

We acknowledge that the interest and nghts conferred upon [us/] ] Nominees Limited] by such action in
relation to the Secunttes concermned are held and exercisable by [usf ] Nominees Linuted] subject to
the terms of the membership agreement with Euroclear UK & Ireland

It 1s hereby certffied that the transfer of the Secunbes and of any interest in the Secunties 1s transferred
by way of secunty for a loan

We enclose a duplicate of this letter for your files

Thus letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Yours faithfully

for and on behalf of
HAYFIN SERVICES LLP

43




Endorsement

We, the undersigned, being the Chargor referred to above, agree, confirn and declare as set out above

for and on behalf of
[relavant Chargod
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SCHEDULE 10

Trade Marks
Trade Mark image Trade Mark Mark Text Status Nico Clagsaos File Data
Number
JUST RENTALS 2131992 JUST Rentals Registered 36 37 #1 07/05/1997
2132729 JUST RENTALS Registered 36 37 14/05/1997
BUY AS YOU VIEW
2219956 Buy as you View Registered 36 37 21/01/2000
2471268 MYDEAL Registered 35 021112007
2471268 mydeal Registered 35 02/11/2007
2471268 mydeal Registered 35 02/11/2007
2471268 mydeal Regrstered a5 02/1172007
2471268 mydeal Registered 35 0214172007
2499328 Buy as you View Registered 35 06/10/2008
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SIGNATORIES (TO SECURITY AGREEMENT)

The Original Chargors
BAYYV investments Limited

EXECUTED as a DEED
DELIVERED by BAYV
acting by

(B @
Drrector

STMENTS LIMITED

ettt

o K

in the presence of /M7 [ At

Signature
Name
rcoss 5 NEW STREET SQUARE
LONDON EC4A 3TW
Occupation
$oLtcqmol
Buy As You View Holdings Limited
EXECUTED as a DEED and )
DELIVERED by BUY AS YQUVIEW HOLDINGS LIMITED )
Grlodnpoe.” )
ML
Director

in the presence of O/}'P/ g e

Signature
Name 5 N LLP
Address EW STREET SOUARE

LONDON EC4A 3TW
Occupation C_C@ Lica TFQ
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G
c-w‘}\'f%’:’e\presenc:e o oArLeE mMAfzrhe R

Gocinan-

Buy As You View Limited

EXECUTED as a DEED,
DELIVER
acting by

Director

Signature

Name

Address 5 NEW STREET SQUARE

LONDON EC4A 3TW
forscyre X

Occupation

Dunraven Finance Limited

EXECUTED as aDEED a
DELIVERED by DUNRAYEN FINANCE LIMITED

acting by

Director

Stgnature
Name
rasess 5 NEW STREET SQUARE
LONDON EC4A 3TW
Occupation
ot icyTe

The Security Agent

SIGNED by

for and on behalf of HAYFIN

SERVICES LLP

acting by its member

HAYFIN CAPITAL MANAGEMENT LLP

53

e Nt St




Buy As You View Limited
EXECUTED as a DEED and

DELIVERED by BUY AS YOU VIEW LIMITED
acting by

Director

in the presence of
Signature

Name

Address

Occupation

Dunraven Finance Limited
EXECUTED as a DEED and

DELIVERED by DUNRAVEN FINANCE LIMITED
acting by

Director

in the presence of
Signature

Name

Address

Occupation

The Security Agent

SIGNED by

for and on behalf of HAYFIN

SERVICES LLP

acting by its member

HAYFIN CAPITAL MANAGEMENT LLP
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