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A fee is payable with this form,
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the 1ast page

< What this form s for ¥ What this form is NOT fo i@
You may use this form to register You cannot use this form tc
particulars of a mortgage or charge particulars of a charge for ¢ Z
in England and Wales or Northern company To do this, pleas &
Ireland form MG01s

e

06/08/2012 #50
COMPANIES HOUSE

Company details

Company number

fofefofoifefals

Company name |nfull|Travelex Limited (the "Company")

o T

=>» Filling in this form
Piease complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

2 |

Date of creation

Date of creation of charge

7 P Pl

3 |

Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g "Trust Deed', 'Debenture’, ‘Mortgage', or ‘Legal charge'

Descnpticn

plc as Security Trustee(the "Pledge Agreement")

A deed of pledge 1n respect of registered shares in GWK Travelex N.V
dated 27 July 2012, granted by the Company 1n favour of Lloyds TSB Bank

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

All present and future obligations consisting of
monetary payment obligations owed by the Obligors
to the Security Trustee pursuant to the Parallel
Debt and all Praincipal Obl:igations consisting of
monetary payment obligations that are secured
cbligations pursuant to paragraph 3.1.3 {set out ain
full 1in atem 6 of this MG0l}) of +the Pledge
Agreenment (the "Secured Oblagations'™).

Continuabion page
Please use a continuaton page if
you rieed to enter more detals

Deparcment for Business.
Innovation & Skills
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entiled to Continuation page
the charge Please use a continuation page if
you need to enter more detarls
Name ILloyds TSB Bank plc (the "Securaty Trustee")
Address |150 Fountainbridge
|Ed1nburgh
Postcode l?' H |T| |Tl P I?l_
Name |
Address '
Postcode [T rrrrr

Short particulars of all the property mortgaged or charged

Please give the short pariiculars of the property mortgaged or charged Continuation page
Please use a conbinuation page
you need to enter more details

Short particulars

The pledge

To secure the payment of the Secured Obligations the Company has granted
to the Security Trustee a right of pledge over the Present Shares and the

P e T
Trustee a right of pledge over the Future Shares and the Related Rights

pertaining therete, which rights of pledge are hereby accepted by the
Securaity Trustee.

To the extent the pledge in advance referred to above as not effective
under Dutch law the Company wili forthwith grant a supplemental right of
pledge by executing, before a Dutch civil law notary, a deed of pledge
substantially xn the form cf the Pledge Agreement or such cother form as
the Security Trustee may reasconably require in crder to perfect the
pledge over such Future Shares and the Related Rights pertaining thereto

Under clause 3 1.3 of the Pledge Agreement, 1f and to the extent that at
the time of creation of the right of pledge, or at any time thereafter, a
Principal Cbligation owed to the Security Trustee cannot be wvalidly
secured through the Parallel Debt, such Principal Obligation i1tself shall
be a Secured Obligation

Negative Pledge and further assurance

The Deed contains a negative pledge and covenants for further assurance

Capitalised terms used 1n this MGO1l and not defined herein have been
defined i1in the Definitions Schedule

Related Rights pertaining thereto and grants in advance Lo the Security

CHFP025
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS SCHEDULE

"Accessicon Agreement" means an agreement substantially in the form set out
1n Schedule 1 (Form of Accession Agreement}) of the Intercreditor Agreement
or of the Accession Letter.

"Accession Letter" means a documen{ substantially in the form set ocut in
Part 1 of Schedule 7 (Form of Accession Letters) of the Senior Facil:ity
Agreement

"Additional Borrower" means a wholly owned subsidiary o¢of TP Financing 4
Limited (a company incorporated i1in Jersey with registration number 89660)
organised under the laws of England and Wales approved by all the Lenders
which becomes a Borreower in accordance with Clause 30 (Changes to the
Obligors) of the Senior Facility Agreement

"Addaitional Guarantor” means each of the Inaitial Guarantors, the
Subsequent Guarantors and a company which becomes a Guarantor an
accordance with Clause 30 (Changes to the 0Obligors}) of the Senior Facility
Agreement

"Affiliate" means, 1n relation to any person, a Subsidiary of that person
or a Helding Company of that person or any other Subsidiary of that
Holding Company

"Ancillary Facility" means any ancillary facil:ity (including the TC Letter
of Credait) made available by an Ancillary Lender or, in respect of the TC
Letter of Credit, by the Ancillary L/C Lenders in accordance with Clause 7
{Ancillary Facilities}) of the Senior Facility Agreement and, in respect of
the TC Letter of Credit, Clause 8 (The TC Letter of Credit) of the Senior
Facility Agreement.

"Ancillary L/C Lender” means each Original Ancillary L/C Lender and any
other Lender which has agreed to be an Ancillary L/C Lender pursuant to
the terms of the Senior Facility Agreement

"Ancillary Lender" means each Lender {(or an Affiliate of a Lender) which
makes available an Ancallary Facility (other than the TC Letter of Credat)
in accordance with Clause 7 (Ancillary Facilities}) of the Senior Facilaty
Agreement.

"Borrower" means the Original Borrower or an Additional Borrower 1n each
case unless 1t has ceased to be a Borrower 1in accerdance with Clause 30
{Changes teo the Obligors) of the Senior Facility Agreement and, in respect
of an Ancillary Facilaty only, any Affiliate of a Borrower that becomes a
borrewer of that Ancillary Facilaty with the approval of the relevant
Lender pursuant to the provisions of Clause 7 9 (Affiliates of Borrowers)
of the Senior Facility Agreement

"Charged Property" means all of the assets of the Obligors which from time
to time are, or are expressed to be, the subject of the Transaction
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Security.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by
the Security Trustee.

"Dividends" means cash dividends, distribution of reserves, repayments of
capital and all other distributions and payments in any form which at any
time during the existence of the right of pledge created hereby, become
payable 1n respect of any one c¢f the Shares

"Facilaty" means the Revolving Facility.

"Future Shares" means all shares i1n the capital of GWK Travelex N V
acquired by the Company after the execution of the Pledge Agreement

"Group" means TP Financing 4 Limited {a company 1ncorporated in Jersey
with registration number 89660) and each of 1ts Subsidiar:ies for the time
being other than the TC Ring-Fenced Group, and "Group Company" means any
one of them.

"Guarantor" means the Original Guarantor or an Additioconal Guarantor,
unless 1t has ceased to be a Guaranter in accordance with Clause 30
{Changes to the Obligors) of the Senior Facility Agreement

"GWK Travelex N.V." means GWK Travelex N.V , a public company incorporated
under the laws o©f The Netherlands, having a seat 1n Amsterdam, The
Netherlands and 1ts registered cffice at Wisselwerking 2-6, 1112 XK
Diemen, The Netherlands and registered with the Dutch Commercial Register
under number 33143504.

"Hedge Counterparty” means a Senior Lender or an Affiliate of a Senior
Lender 1n its capacity as a party tc any Hedging Agreement provided that
1f a Senior Lender ceases to be a Senior Lender after the date of the
Intercrediter Agreement, 1t shall remain a party to the Intercreditor
Agreement 1n 1ts capacity as Hedge Counterparty for as long as the Senior
Hedging Liabilities owed to 1t remain outstanding

"Hedgaing Agreement"” means any agreement entered into by an Obligor with a
Hedge Counterparty in respect of a Treasury Transaction or a Scft Exposure
Facalxity in accordance with the terms of the Senior Facility Agreement

"Holdang Company” means, 1in relation to a company or corporation, any
cother company or corporaticn in respect of which 1t 15 a Subsidiary.

"Indebtedness" means, 1in relation to a person, its obligations (whether
present or future, actual or contingent, as prancipal or surety) for the

payment or repayment of money {whether in respect of principal, interest
or otherwise).

"Initial Guarantor”™ has the meaning given to that term in Clause 26 31
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tn accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(Guarantors and Transaction Secur:ity) of the Senior Facility Agreement.

"Initial Utalasation Date" means the first date on which a Utilisation is
made under the Senior Facility Agreement

"Intercreditor Agreement" means the i1ntercreditor agreement dated 1 June
2012 and made between, among others, TP Financing 3 Limited as holdco, TP
Financing 4 Limited as the company, the financial institutions named
therein as the original senior lenders and Lloyds TSB Bank plc as senior
facility agent and security trustee.

"Lender" means:

(a) any Original Lender, and

(b} any bank, financial institution, trust, fund or other entity which has
become a Party as a Lender in accordance with Clause 2 2 (Increase) or

Clause 28 (Changes to the Lenders) of the Senior Facility Agreement,

which 1n each case has not ceased tc be a Lender 1n accordance with the
terms of the of the Senior Facility Agreement.

"Loan" means a Revolving Facility Loan
"Obligor" means a Borrower or a Guarantor.

"Original Ancillary L/C Lender" means each of Lloyds TSB Bank plc and The
Co-Operative Bank p 1 c.

"Original Borrower" means TP Fainancing 4 Limited, a company 1hcorporated
in Jersey with registration number 8966Q.

"Original Guarantor"™ means TP Financing 4 Limited, a company incorporated
1n Jersey with registration number B89660¢.

"Original Lenders" means the financial institutions listed i1n Part II ¢
The Original Lenders) cof Schedule 1 of the Senior Facility Agreement.

"Parallel Debt"™ has the meaning given therete 1n sub-clause 11.34
(Parallel Debt (covenant to pay the Security Agent)) of the Intercreditor
Agreement

"Party" means a party to the Senior Facility Agreement.

"Prasent Shares" means all of the shares issued and paid-up in the capital
of GWK Travelex N,V. and registered 1in the name of the Company, being one
hundred fifty-two thousand two hundred forty (152,240) ordinary shares,

numbered 1 through 152,240, with a nominal value of twenty-five euro (EUR
25 00) each.

"Principal Obligations™ means all present and future obligations and
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In accordance with
Section 860 of the
Comparies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

liabilaities (whether actual or contingent and whether owed Jointly or
severally or in any other capacity whatscever) of each Obligor and each
grantor of a security interest to the Secured Parties (or any of them)
under each or any of the Secured Financing Documents together with all
costs, charges and expenses incurred by any Secured Party 1in connection
with the protection, preservation or enforcement of 1ts respective rights
under the Secured Financing Documents cor any other document evidencing cr
securing any such liabilaties, other than the obligations pursuant to the
Parallel Debt

"Recaiver" means a receiver or receiver and manager or administrative
receiver of the whole or any part of the Charged Property

"Related Rights" means the Dividends, all present and future rights of the
Company to acquire shares in the capital of GWK Travelex N.,V. and all
other present and future rights arising out of or in connection with the
Shares, other than the Voting Raghts

"Ravolving Facility Loan” means a loan made or to be made under the

Revolvaing Facility or the prancipal amcount outstanding for the time being
of that loan.

"Revolving Facility"™ means the revolving credit facility made available
under the Senior Facility Agreement.

"Secured Financing Document” means any document pursuant to which a
Secured Oblaigation 1s owed.

"Secured Parties'" means the Senior Creditors.

"Securaity" means a mortgage, charge, pledge, lien or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

"Sanicr Agent" means Lloyds TSB Bank plc as facility agent undexr the
Senior Facility Agreement and any successor hereto appointed pursuant to
the terms of the Senior Facilaity Agreement

"Senior Bank Creditecrs” means the Senicr Lenders, the Senior Agent, the
Security Trustee and any Receiver or Delegate

"Senior Creditors" means the senior facility the Senior Bank Creditors,
the Hedge Counterparties and the TC Beneficiary.

"Senior Facilaty Agreement" means the senior facility agreement dated 1
June 2012 between, among others, TP Financing 4 Limited as the company,
Barclays Bank PLC and Lloyds TSB Bank plc as arrangers, Lloyds TSB Bank
plc as agent and security trustee and the fipancial institutions named
therein as original lenders

"Senior Hedging Liabilities" means the Indebtedness owed by any Obligoer to
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

the Hedge Counterparties under or in connection wlith the Hedgang
Agreements

"Senior Lender" means a Lender.
"Shares" means the Present Shares and the Future Shares.

"Soft Exposure Facilities" means any spot, forward foreagn exchange
contracts, foreign exchange options or swap contracts, bankers automated
clearing payment systems facilities or similar payments facilitaies,
precious metal trading contracts entered into to support matching custcmer
contracts, 1nterest swap c¢ontracts and any other hedging arrangements
entered into, or provided to, a Group Company which do not form part of
the Facailaty

"subsequent Guarantors" means Travelex Australia Holdings Pty Limited,
Travelex Outsourcing Pty Limited, Travelex Limited, GWK Travelex N V. and
Travelex Japan KK as listed in Part II (Companies acceding as Guarantors
by 2 July 2012} and Part III (Companies acceding as Guarantors within 60
days of the signing date) respectively of Schedule 15 of the Seniocr
Facility Agreement

"Subsidiary" means, in relation to a company or corporation, a subsidiary
within the meaning of section 11592 of the Companies Act 2008

(a} which 1s controlled, directly or indirectly, by the first mentioned
company or corperation;

{(b) more than half the 1ssued share capital of which 1s beneficially

owned, directly or indirectly by the first mentioned company or
corporation; or

(c) which 1s a Subsidiary of ancther Subsidiary of the first menticned
company or corporation,

and for this purpose, a company or corporation shall be treated as heing
controlled by another 1f that other company or corporation 1s able to
direct 1ts affairs and/or to control the composition of i1ts board of
directors or equivalent body

"TC Beneficiary” means any company which has executed an Accessicon
Agreement as a "TC Beneficiary".

"TC Letter of Credat" means the TC Letter of Credit in the form set out in
Schedule 11 (Form of the TC Letter of Credit) of the Senior Facility
Agreement which 1s 1ssued on the Initial Utilisation Date and any
replacement letter of credit therefor which 1s 1ssued thereafter.

"TC Raing-Fenced Group" means each of Euro Travellers Cheques Nederland
Limited; Hong Kong and Shanghai Travelex Limited, Interpayment Australia
Limited; Interpayment Services Limited, Travelex TC Australia Pty Limited
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shert particulars

(formerly known as Thomas Cock Australia Pty Laimited), Travelex Global and
Financial Services Limited, Travelex Financial Services Limited; Travelex
Inc , Travelex Rand Travellers Cheques Limited; US Deposits LLC; US
Deposits Hoeldings LLC and each of their Subsidiaries (other than Travelex
Currency Services Inc )

"Transaction Security" means the Security created or expressed to be
created pursuant to the Transaction Security Documents.

"Transaction Securaity Documents” means each of the deocuments listed in
Schedule 16 (Transaction Security Documents) of the Senior Facility
Agreement together with any other document entered into by any Obligor
creating or expressed to create any Security over all or any part of 1its
assets in respect of the obligations ¢f any of the Obligors under any of
the finance documents or the Hedging Agreements.

"Treasury Transactions" means any derivative transacticn entered intec 1n
connection with protection against or benefit from fluctuation in any rate
or price.

"Utilaisation" means a Loan or the TC Letter of Credat.

"Votaing Rights" means the voting rights in respect of any of the Shares
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made esther directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscribe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance] None

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnibed particulars 1o the Regisirar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created cutside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the mstrument could have been receved in the UK n the normal course of post
and assuming you had posted it promptly {section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged I1s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporale
gives the verification, an officer of that body must sign 1 We will also accept a
verfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X ( (r‘vcﬁow( Cloandd X

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

CHFP025
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MG01

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact informabion, but of
you do it will help Companies House if there 15 a query
on the form and wiul establish where we return the
cnginal documents The contact information you give
will be visible to searchers of the public record

]Wm Alice Vinten [70-40384885)

| Company nams
Clifford Chance LLP (via CH

| London Counter)

|'°“"’“m 10 Upper Bank Street

{

-

|P"°@“""’n London

County/Region

= [l el 0e0

|@WW United Kingdom

|Dx 149120 Canary Wharf 3

Tekphore 020 7006 1000

Certificate

We will send your cerbificate to the presenter's address
if 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 Infermation missing

Please make sure you have remembered the
following:

[] The company name and number match the
information held on the public Register
(] You have included the crginal deed with this form
[] You have entered the date the charge was created
(] You have supplied the description of the mstrument
You have given details of the amount secured by
the mortgagee or chargee
You have given details of the mortgagee(s) or
person(s) entifed to the charge
You have entered the short particulars of all the
property mortgaged or charged
You have signed the form
O3 You have enclosed the correct fee

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

E How to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge.

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 betow

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 Registrar of Companies, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 S9FF
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 8BG

DX 481 NR Belfast 1

I Further information

For further informaton, please see the guidance notes
on the website at www companmeshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4001915
CHARGE NO. 10

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF PLEDGE IN RESPECT OF
REGISTERED SHARES EXECUTED OUTSIDE THE UNITED
KINGDOM OVER PROPERTY SITUATED THERE DATED 27 JULY
2012 AND CREATED BY TRAVELEX LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM EACH OBLIGOR
AND EACH GRANTOR OF A SECURITY INTEREST TO THE
SECURED PARTIES (OR ANY OF THEM) ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 6 AUGUST 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 10 AUGUST 2012

oFC
SV Cog,
g ©
L o
2 &
Lo A‘.
CLanp 1O
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




