27 /U’@Kw’z

In accordance with
Sections 859A and M Ro 1
B59) of the Companies

B VRO e M s

21!08!2014 #183
COMPANIES HOUSE _

A fee 13 payable with this form You can use the W - v e unnG
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

o7 What this form Is for X What this form Is NOT for For further information, please
You may use this form to register You may not use this form to refer to our gudance at
a charge created or evidenced by register a charge where there 1s no www comparieshouse gov uk
an instrument instrument Use form MR08

Thus 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 it 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 Do not send the original

Company details l—g—— I— I"— o oo oo

I gD T o

Company name in full lThlnk Finance (UK) Lim:ited

|

bold black capitals

Afl fields are mandatory unfess
specified or ndicated by *

Charge creation date

i

E Names of persons, secunity agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enbitled to the charge
Name victory Park Management, LLC (as Collateral Agent)
Name
Name
Name

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

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO41 06/14 Version 20
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MRO1

Particulars of a charge

s

Brief descnption

Please give a shori descriphion of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is not a
floating charge) or fixed secunty included n the instrument

Brief descniption

Please submi only a short

descnption Ifthere are a number of
plots of land, aircrafl andfor ships,
you should simply descnbe some
of them in the text field and add a

slatement along the lines of, for
more details please refer to the
nstument®

Please limit the descnplion lo the
avalable spaca

Other charge or fixed security

Does the instrument Include a charge {which 1s not a floating charge) or fixed
secuny over any langible or intangible or (in Scotland) corporeal or Incorporeal
property not described above? Please tick the appropnate box

¥l Yes
[J Ne

Floating charge

Is the instrement expressed to contan a floating charge? Please tick the
appropnate box

7] Yes Continue

[] No GotoSection?

Is the floating charge expressed to cover all the praperty and undertaking of
the company?

] Yes

Negative Pledge

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

] Yes
[ Neo

Trustee statement *

You may tick the hox if the company named in Section 115 acling as trustee of the
property or undertaking which 15 the subject of the charge

0

1 This slalement may be fled after
the regstration of the charge {use

form MR06)

Signature

l Please sign lhe form here

Signature

Signatre
X KATTEN MucuiN Rosguman X
Uk L LP

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

CHFP041 0614 Version 2 0

MRO1/2




MRO1

Particulars of a charge

EPresenter information

You do not have to give any contact information, but if
you do, 1t will help Comparies House If there 1s a query
on the form The contact information you gve will be
visible to searchers of the public record

|Turlx:lnlwu
Joe Nwodo Ref

Company name
Katten Muchin Rosenman UK LLP

341307 75

(1)
125 01d Broad Street

Eondon
r

e

I'W’Wmm
@;_—FIC‘VI“—TWFIT
”

Tolsphone

020 7776 7620

u Certificate

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

u Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

3 The company name and number match the
information held on the public Register

You have icluded a certified copy of the

Important information

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

How to pay

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

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

E Where to send

¥ou may return this form to any Companies House
address. However, for expediency, we advise you to
return it to the appropnate address below'

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Ednburgh Quay 2,

139 Fountainbndge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posl}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Balfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

)
instrument with this form
O You have entered the dale on which the charge This form is available in an
was created lternative format. Pl isit th
[0 You have shown the names of persons entitled to alternative tormat. eas.e VISI €
the charge forms page on the website at
O You have ticked any approprate boxes n Sections 3, 5, WWW companleshouse gov Uk
6,748 ) )
1 You have given a description in Section 4, if appropriate
{1 You have signed the form
0 You have enclosed the corract fee
07 Please do not send the onginal instrument, 1t must be
a certified copy
OYC[ 7 Spa Road, London SE16 3QQ CHFP041 06/14 Version 20 06 2014
www oyezforms co uk

Companies MRO1
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5041905
Charge code: 0504 1905 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2014 and created by THINK FINANCE (UK) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st August 2014

PLT.

Given at Companies House, Cardiff on 31st August 2014

D
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Execuifion Version

which
y certify this to be a true cOpY of the original

hered
Tv’ee have examined \q. Og:.“\'
anN, Baia
Dated LS )

Katten Muchin Rose
125 Oid groad Street

THINK FINANCE! tg&i&q%gen

and

VICTORY PARK MANAGEMENT, LLC as Collateral Agent

DEBENTURE

21/08/2014
COMPANIES HoysE

AR

Katten

KattenMuchunRosenman yk LLp

125 Old Broad Street
- London

EC2N 1AR

Tel 020 7776 7620

Fax 020 7776 7621

LONO]_6543020v2_341307-00075




Exacution Version

TABLE OF CONTENTS

1 Definittions 3
2 Construction 7
3 Covenant to Pay 2]
4 Secunty 9
5 General Undertakings 12
6 Real Property 12
7 Investments 16
8 Chattels 20
9 Accounts 21
10 Monetary Claims 22
11 Contracts 22
12 Insurances 23
13 Intellectual Property 25
14 Enforcement of Secunty 26
15 Receiver 27
16 Powers of Receiver 28
17 Appointment of Administrator 29
18 Order of Application 30
19 Protectton of Purchasers 30
20 Liability of Collateral Agent and Receiver 30
21 Power of attorney 31
22 Delegation and Discretion 32
23 Effectiveness of Secunty 32
24 Prior Security Interests 35
25 Subsequent Security Interests 35
26 Release of Secunty 35
27 Financial coliateral 36
28 Currency 36
29 Payments to be made without Deduction 37
30 Assignment and Transfer 37
31 Indemnity to the Collateral Agent 37
32 Miscellaneous 37
33 Notices 38
34 Governing Law and Junsdiction 39
SCHEDULE 1 - Mortgaged Property 40

Part 1 - Registered Land 40

Part 2 - Unregistered Land 40
SCHEDULE 2 41

Part 1 - Blocked Account Details 41
SCHEDULE 3 - Contracts 42
SCHEDULE 4 - Insurance Policies 43
SCHEDULE 5 - Intellectual Property 44
SCHEDULE 6 - Form of Legal Mortgage 45
SCHEDULE 7 - Mortgaged Property 48

Part 1 - Registered Land 48

Part 2 - Unregistered Land 48

- SCHEDULE 8 - Form of Notice and Acknowledgment for Account Bank (Blocked

Account) 50

1 ONO1_6543020v2_341307-00075




Part 1 - Form of Notice to Account Bank (Blocked Account)

Part 2 - Form of Acknowledgement from Account Bank (Blocked Account)
SCHEDULE 8 - Form of Notice and Acknowledgment for Account Bank

Part 1 - Form of Notice to Account Bank

Part 2 - Form of Acknowledgement from Account Bank
SCHEDULE 10 - Form of Notice and Acknowledgement for Insurer

Part 1 - Form of Notice to Insurer

Part 2 - Form of Acknowledgement from Insurer

LONOI1_6543020v2_341307-00075

50
52
53
53
55
56
56
58




THIS DEED s dated | § P(\JS wil 2014 and made between

(1)

)

THINK FINANCE (UK) LIMITED, a company incorporated in England and Wales with number
05041905 and whose registered office 1s at Fortress House, Skyliner Way, Bury St Edmunds,
Suffolk 1P32 7YA, United Kingdem {the "Chargor’), and

Victory Park Management, LLC as Collateral Agent for the Secured Parties (the “Collateral
Agent”)

The Chargor enters into this Peed in connection with the Financing Agreement(as defined below)

IT IS AGREED as follows

1

Definitions

Unless definad in this Deed, a term defined in the Financing Agreement has the same meaning m
this Deed and in any notice given under or in connection with this Deed

In this Deed

“Account Bank™ means each bank, financial institution or other person with whom an Account is
maintained

“Accounts” means the Blocked Account{s), the Specified General Account{s) and zll other
accounts at any time owned or operated by the Chargor with any Account Bank as renumbered or
redesignated from time to time, each replacement account or sub-account relating to any of them,
all money from time to ime standing to the credit of those accounts, all interest accruing in relation
to them and the debt or debts represented by them

“Administrator” means any administrator appointed in respect of the Chargor whether by the
Collateral Agent, a court or otherwtse

“Authorisation” means an authornsation, consent, approval, resolution, icence, exemption, filing,
notarnisation or registration

“Available Balance” means that part of an amount mamtained with CREST which, under the
CREST rules, 1s under the control of the account holder

“Blocked Account(s)" means the account(s} the detals of which are specified in Part 1 of
Schedule 2 {Account Details) and all other Accounts in respect of which the Chargor has granted
an assignment pursuant to Clause 4 5(a} (Accounts) and i1ssued a notice pursuant to Clause 94
{Notice to Account Banks)

“‘Cash” means, at any time, cash denominated in any currency which 1s freely convertible in
Sterling or US Dollars in hand or at bank and (in the latter case) credited to an account in the name
of the Chargor with a bank or financial institution approved by the Collateral Agent and to which the
Chargor 1s alone (or together with other Chargor(s)) beneficially entitled and for so long as

{a) that cash is repayable on demand,

1 repayment of that cash 1s not contingent on the prior discharge of any other
indebtedness of any member of the Group or of any other person whatscever or on
the satisfachon of any other condition,

n there 1s no Secunty over that cash except for Transacton Secunty or any Permitted
Liens constituted by a netting or set-off arrangement entered into by members of
the Group in the ordinary course of their banking arrangements, and

(b) the cash i1s freely and iImmediately available to be applied in repayment or prepayment of
the Secured Liabilities

LONGI_6543020v2_341307-00075 3




“Chattels” means all plant, machinery, vehicles, tools, computers, equipment, furniture and other
chattels (excluding any for the time being forming part of the Chargor’s stock In trade or work In
progress) and any renewals or replacements of them together with the benefit of all warranties,
guarantees, maintenance contracts, consents and licences refating to them

*Contracts’ means each of the contracts described in Schedule 3 (Contracts) and any other
agreement designated in wniting as a Contract by the Collateral Agent and the Chargor

“CREST” means the electronic settlement system for United Kingdom and Insh Securities operated
by Eurocltear UK & Ireland Limited or any successor system for the ime being

“CREST Manual” means the document entitted “CREST Reference Manual® relating to the
operation of CREST issued by Euroclear UK & Ireland Limited

‘Delegate” means any delegate, agent, attorney or co-trustee appointed by the Collateral Agent
and/or any Receiver (as appropnate)

“Discharge Date”™ means the date on which all the Secured Liabilities have been irrevocably
discharged in full and no further Secured Liabilities are capable of arising

“‘Dividends” means all dividends and distnbutions of any kind, interest and any other income
received or recevable i relation to any of the Shares

“Finance Party” means the Agent, the Collateral Agent, each of the Lenders and each of the
Holders from time to time

“Financing Agreement’ means the Financing Agreement originally dated 30 January 2014 as
amended and restated on or about the date hereof and made between, amongst others, Elevate
Credtt, Inc (as Guarantor), Rise SPV, LLC (as US Term Note Borrower), Elevate Credit, Inc (as
US Last Out Term Note Borrower), the Chargor (as UK Borrower), the Collateral Agent. the Agent
and the Lenders

“Group” means Elevate Credit, Inc, a Delaware corporation, and each of its subsidianes from
time to time

“Initial Shares” means those shares owned by the Chargor and described in Schedule 3 (Inital
Shares)

*Intellectual Property” means

(a) all patents, trade marks, service marks, designs, business and trade names, copyrights,
design nghts, moral rights, inventions, confidential information, know-how and other
intellectual property rights and interests {(which may now or in the future subsist) whether
registered or unregistered, and

{b) the benefit of all applications, hcences and nights to use the assets listed in paragraph (a)
above (which may now or In the future subsist),

and including, without imitation, the intellectual property nghts (if any) specified In
SCHEDULE 5 (Intellectual Property)

‘Investments” means the Shares and Dividends

*L.ease” means any lease, sub-lease, licence, tenancy, agreement for lease or any other
agreement or right to occupy governing the use ar occupation of any of the Real Property, whether
on a fixed term or penodic basis

"Legal Mortgage™ means a charge by way of legal mortgage granted by the Chargor in favour of
the Coliateral Agent and in the form of Schedute 7 (Form of Legal Mortgage) in respect of all or
any part of the Real Property acquired by the Chargar after the date of this Deed

4
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“LPA" means the Law of Property Act 1925

“Monetary Claims® means all book and other debis and moneiary claims of any nature and
however ansing at any time owing to the Chargor or in which it has an interest and all proceeds of
those debts and clams together with the benefit of all nghts, securites and guarantees of any
nature enjoyed or held by it in refation to the same

“Mortgaged Property” means any freehold, leasehold or immovable property specified In
Schedule 2 {Mortgaged Property) and any freehold, leasehold or immovable property specified in
the schedule to any LLegal Mortgage

“Party” means a party to this Deed

“Payment” means \n respect of any Secured Liabihties (or any other liabilites or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities (or
other habilibes or obligations)

“Planning Legislation” means any legisiation regulating the development or use of fand or the
erection or demohtion of bulldings and other structures on such land and all orders, regulations and
permissions made, issued or granted under such legislation

“Policies” means each of the insurance policres descrnibed in SCHEDULE 4 (Insurance Policies)
and each other insurance policy taken out at any tme by the Chargor or in respect of which it has
an interest or a right to claim but excluding any third party llability or public hability insurance

*Quasi-Security” means an arrangement or a transaction whereby an Chargor shal}

{c) sell, transfer or otherwise dispose of any of ifs assets on terms whereby they are or may
be leased to or re-acquired by an Chargor or any other member of the Group,

{d) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

{e) enter into any arrangement under which money or the benefit of a bank or other account
may be apphed, set-off or made subject to a combination of accounts, or

) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered mto primanly as a method of
raising Indebtedness or of financing the acquisiticn of an asset

“‘Real Property” means
(9) the Mortgaged Property,

(h) any other freehold, leasehold or immovable property \n which the Chargor has an
interest, and

(] any buildings, erections, fixtures, fittings (including trade fittings and machery) and fixed
plant and machinery from time to time situated on or forming part of the property listed in
paragraphs (a) above and (b) above

“Receiver” means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Secured Assets

"Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003 (S1 2003
No 3226)

“Related Rights™ means, as regards any Secured Asset, all present and future
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) money and proceeds of any nature paid or payable in relation to the Secured Asset,
including sale proceeds and money paid by way of damages, award or judgment made in
connection with that Secured Asset, and

(k) all nghts and assets of any nature attaching to, denving from or exercisable as a result of
the Chargor's interest in or ownership or operation of the Secured Asset

"Relevant Currency” means, in relation to each of the Secured Liabilities, the currency in which it
1s from time to time denomiated

“Relevant Jurisdiction™ means, in relation to the Chargor
()] its Junsdiction of icorporation,

{m) any jurrsdiction where any asset subject to or intended to be subject to the Transaction
Secunty to be created by it is situated,

(n) any Junisdiction where 1t conducts its business, and

{0) the junsdiction whose laws govern the perfection of any of the UK Secunty Documents
entered into by it

“Secured Assets™ means the nghts, interests and assets from time to tme subject, or expressed
to be subject, to the Secunty created or expressed to be created by this Deed or any document
entered into pursuant or supplemental to this Deed {including but not imited to any Legal
Mortgage)

“Secured Liabilities™ means all present and future habihties and obligations, including the
Oblgations (so far as they relate to the UK Term Notes), at any time of the Chargor to any Finance
Party under the UK Term Notes, both actual and contingent and whether incurred sotely or jointly
and as principal or surety or in any other capacity together with any of the following matters
relétmg to or arising in respect of those liabiliies and obiigations

{n any refinancing, novation, deferral or extension,

{ir) any claim for breach of representation, warranty or undertaking or on an event
of default or under any indemnity given under or in connection with any
document or agreement evidencing or constituting any other habity or
obhigation falting within this definition, and

() any claim for damages or restitution,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts In any insolvency or other
proceedings

“Secured Party” means each Finance Party from time to ttme and any Receiver or Delegate

“Secunity” means any mortgage, charge, pledge, lien or other secunty interest secunng any
obhigation of any person or any other agreement or arrangement having a similar effect

“Settlement System” means CREST or any other electronic settlement system
“Shares” means -

{p) the Initial Shares and all shares, stocks, debentures, bonds, warrants, coupons, interests
in collective iInvestment schemes and all other secunties and investments of any kind
whatsoever (whether in certificated or uncertificated form) at any time owned by the
Chargor or in which it has an tnterest,
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Q) shares, stocks, debentures, bonds, warrants, coupons, securities, investments, maoney or
other assetis ansing by way of conversion, exchange, substitution, nghts issue,
redemption, bonus, preference, option or otherwise in relation to any of the assets
referred to in paragraph (a) above,

{r} nghts to subscnbe for, purchase or otherwise acquire any of the assets referred to n
paragraph (a) above through options, warrants or otherwise, and

(s) rights relating to any of the assets referred to in paragraph (a) above which are deposited
with or registered in the name of any depository, custocdian, nominee, clearing house or
investment manager or similar person whether on a fungible basis or otherwise and
including all nghts against that person and where any of the assets referred to In
paragraph (a) above are held in a Settlement System

{n nghts of any kind against that Settlement System, including (without mitation)
any nghts which the Chargor may have (A) under any agreement with that
Setttement System or its operator and/or {B) to require delivery by that
Settlement System of any of those assets to, or to the order of, the Chargor,
and

[{D)] nghts of any kind against a custodian in respect of any of those assets held in
that custodian’s account with a Settlement System including (without iimitation)
any rights which the Chargor may have (A) under any agreement with that
custodian refating to the use of that account and/or (B) to require delivery by
that custodian of any of those assets to, or {o the order of, the Chargor

“Specified General Accounts” means the account(s) the details of which are specified in Part 2 of
Schedule 2 (Specified General Account Details)

“Taxes” means any tax, levy, mpost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or delay in paying
any of the same

“Transaction Secunty” means Secunty created or expressed to be created in favour of the
Callateral Agent pursuant ta the UK Secunty Documents

2 Construction

(a} Unless defined 1n this Deed, a term defined in the Financing Agreement has the same
meaning in this Deed and 1n any notice given under or in connection with this Deed

(b) Unless a contrary Iindication appears, a reference in this Deed to

(n the “Collateral Agent”, any "Chargor’, any “Secured Party”, any “Finance
Party” or any “Party” or any ather person shall be construed so as to include its
successors In utle, permitted assigns and permitted transferees and, in the
case of the Collateral Agent, any person for the time being appointed as
Coliateral Agent or Collateral Agents in accordance with the Transaction
Documents,

() a document in “agreed form” 1s a document which I1s previcusly agreed in
wntng by the Chargor and the Collateral Agent or, If not so agreed, 15 In the
form specified by the Coliateral Agent,

{m) ‘assets” (ncludes present and future properties, revenues and nghts of every
description,
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(<)
{d)
(@)

N

Q)

(h)

(v} “certificated” has the meaning given to it in the Uncertificated Securties
Regulations 2001,

v) “clearance system” means a person whose business I1s or Includes the
provision of clearance services or secunty accounts or any nominee of
depositary for that person,

{v1) this Deed, a "Transaction Document” or any ather agreement or tnstrument 1s
a reference to this Deed or that Transaction Document or other agreement or
instrument as amended, novated, supplemented, extended or restated,

{vn) a “person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, conscrtium or
partnership (whether or not having separate legal personafity),

(vi) a “regulation” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
inter-governmental or supernatural body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation,

{1x} “Secured Assets” includes

(A) any part of that Secured Asset,

(B8) any present and future assets of that type, and

(C) all Related Rights relating to that Secured Asset,
() “Secured Liabilities" is deemed to include a reference to any part of them,
(xa} a provision of law i1s a reference to that provision as amended or re-enacted,
(xin) the singular s deemed to include the plural and vice versa, and
() a time of day 1s a reference to London time

Clause and Schedule headings are for ease of reference only
An Event of Default 1s “continuing” if st has not been waived

Any undertaking gwven by the Chargor under this Deed remains in force unti the
Discharge Date and 1s given for the benefit of each Secured Party

The terms of the other Transacton Documentis and of any side letters between any
parties to the Financing Agreement in relation to any Transaction Document (as the case
may be) are incorporated in this Deed to the extent required to ensure that any purported
disposiion of any freehold or leasehold property contained in this Deed 1s a vald
disposition in accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989

The absence of or iIncomplete detalls of any Secured Asset in any Schedule does not
affect the validity or enforceability of any Secunty under this Debenture

Clauses 4 2 {Land) to 4 10 (Miscellaneous) shall be construed as creating a separate
and distinct mortgage or fixed charge over each relevant asset within any particular class
of assets defined under this Deed and the failure to create an effective mortgage or fixed
charge (whether ansing out of this Deed or any act or omission by any Party) on any one
asset shall not affect the nature of any mortgage or fixed charge imposed on any other
asset whether within that same class of assets or not
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{) If the Collateral Agenl (acting reasonably) considers that an amount paid to any Secured
Party under any Transaction Document or in relation to any Secured Liability is capabte
of being avoided or otherwise set aside on the hquidation or administration of the payer
or otherwise, then that amount will not be considered to have been rrevocably paid for
the purposes of this Deed

3 Covenant to Pay

The Chargor covenants with the Collateral Agent (as trustee for the Secured Parties) to pay,
discharge and satsfy all the Secured Liabilities when due in accordance with their respective terms
{or. if the relevant terms do not specify a tme for payment, immedately on demand by the
Collateral Agent) and to indemnify the Secured Parties against any losses, costs, charges,
expenses and habilihes ansing from any breach or fallure to pay, discharge and satisfy the
Secured Liabilities in accordance with their respective terms

4 Secunty
41 General
{a) All the Secunty created under this Deed
{1 1s created in favour of the Collateral Agent (as trustee for the Secured Parties),

{m 1s secunty for the payment, discharge and performance of all the Secured
Liabilities except for any Secured Liabiliies which, if secured by this Deed,
would cause such Security to be unlawful or prohibited by any applicabie law,
and

{1} 15 granted with full title guarantee n accordance with the Law of Property
(Miscellanecus Provisions) Act 1994

{b) If the Chargor assigns its rights under an agreement or lease (or charges those nghts by
way of first fixed charge} under this Deed and that assignment or charge breaches a term
of that agreement or lease because a third party's consent has not been obtained

{1) that Chargor shall notify the Collateral Agent promptly,

(n) until the consent is obtamned, this Deed will secure all amounts of any nature
whtich that Chargor may now or in future receive under or in connection with
that agreement or lease but exclude nghts under the agreement iself,

() unless the Ccllateral Agent otherwise requires, that Chargor shall, and each
other Charger shall ensure that the Chargor will, use all reasonable endeavours
to obtain the consent of the relevant party to nghts under that agreement or
lease baing secured in accordance with this Deed, and

(v} that Chargor shall promptly supply the Collateral Agent with a copy of any
consent obtained by it

42 Land
The Chargor charges

(a) by way of a first legal mortgage, all the Mortgaged Property and ali nghts under any
licence or other agreement or document which gives such Chargor a nght to occupy or
use Mortgaged Property, and

{b) {to the extent that they are not the subject of 2 mortgage under paragraph (a) above} by
way of first fixed charge, all the Real Property and all nghts under any hcence or other

g
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43

44

45

46

47

48

49

agreement or document which gives such Chargor a nght to occupy or use Real
Property

Investments

The Charger charges by way of a first fixed charge all the Shares and Dividends

Chattels

The Char
any Chatt

Accounts

(a)

(b)

Monetary

gor charges by way of a first fixed charge all the Chattels owned by it and its interest in
els in its possession

The Chargor assigns absolutely, by way of security, subject to reassignment by the
Collateral Agent in accordance with Clause 26 (Release of Secunty), all its nghts in
respect of the Blocked Account

To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of first fixed charge all of its nghts and interest in and to the
Blocked Account

Claims

The Chargor charges by way of a first fixed charge all the Monetary Claims

Contracts

(a} The Chargor assigns with full title guarantee to the Collateral Agent, by way of secunty,
subject to reassignment by the Collateral Agent in accordance with Clause 26 (Release
of Security), all its nghts in respect of
n the Contracts,
(m) any consumer credit agreement under which st I1s a lender,
{m}) any letter of credit issued n its favour, and
{1v} any bill of exchange or other negotiable instrument held by it

(b) To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of first fixed charge all its rights descnbed in paragraph {a)
above

Insurances

(a) The Chargor assigns, by way of security, subject to reassignment by the Collateral Agent
in accordance with Clause 26 (Release of Secunty), all amounts payable to it under or in
connection with the Policies and all of its nghts in connection with those amounts

{b) To the extent that they are not effectively assigned under paragraph (a) above, the

Chargor charges by way of a first fixed charge the relevant amounts and nights described
in paragraph (a) above

Intellectual Property

The Chargor charges by way of first fixed charge

(a}
{(b)

the Intellectual Property specified in Schedule 7 {Intellectual Property), and

all other inteflectual property (if any) not charged by clause 4 9(a}

10
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Miscellaneous

The Chargor charges by way of first fixed charge

(a)

(b
()

all nghts to recover any Taxes on any supplies made to it relating to any Secured Asset
and any sums so recovered,

its goodwill and uncalled capital, and

the benefit of any authorisation (statutory or otherwise) held in connection with its use of
any Secured Asset and the nght to recover and recetve compensation or any other sum
payable inqelation to any authonsation

Floating charge

(@

(b)

The Chargor charges by way of a first floating charge all of ts assets whatsoever and
wherescever not at any time otherwise effectively mortgaged, charged or assigned by
way of mortgage, fixed charge or assignment under this Clause 4

The floating charge created by paragraph (a) above s a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986

Crystallisation

(a)

(b)

The Collateral Agent may at any time by notice in wnting to the Chargor convert any
floating charge created by that Chargor pursuant to Clause 4 11 (Floating charge) above
nto a fixed charge with immediate effect as regards any property or assets specified in
the notice If

{1) the secunty constituted by this Deed has become enforceable in accordance
with Clause 14 {Enforcement of Security), or

() the Collateral Agent reasonably considers any Secured Asset to be i danger of
being seized or sold under any form of distress, attachment, execution or other
legal process or otherwise to be in jeopardy, or

{im) the Colfateral Agent reasonably considers that it 1s necessary in order to protect
the prionty of its Secunty

Notwithstanding paragraph (a) above and without prejudice to any rule of law which may
have a similar effect, the floating charge created by Clause 4 11 (Floating charge} will
automatically and immediately (without notice) convert into a fixed charge over all the
Chargor’ assets If

() the Chargor creates or attempts to create any Secunty over any of the Secured
Assets otherwise than in accordance with the terms of the Financing
Agreement,

{u) any person levies or attempts to levy any distress, execution or other process

against any of the Secured Assets,

{m) an admnistrator 1s appointed in respect of the Chargor or a person entilled to
appoint an administrator i respect of the Chargor gives notice of its intention to
do so or files a notice of appomntment with a court, or

any corporate action, legal proceedings or other procedure or step 1s taken in
relation to the suspension of payments, winding up, dissolution or
re-organisation of the Charger other than a winding-up petition which 1s not
stayed within 14 days of commencement

11
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(€) The floating charge created by Clause 4 11 (Floating charge) may not be converted into
a fixed charge solely by reason of

{1 the obtaining of a moratonum, or
[{D)] anything done with a view to obtaining a moratonum,
under the Insolvency Act 2000

General Undertakings

Securnty

No Chargor shall, save as permitted in the Financing Agreement, create or permit to subsist any
Secunty or Quast-Secunty over the Secured Assets other than pursuant to this Deed

Disposal

No Chargor shall (nor agree to), save as permitted in the Financing Agreement, enter into a single
transaction or a senes of transactions {whether related or not and whether voluntary or involuntary)
to sell, lease, transfer or otherwise dispose of any of the Secured Assets

Comphance with iaws and other obl:igations

The Chargor shali comply with all taws and regulations to which it may be subject relating to the
Secured Assets, If failure s¢ to comply has or is reasonably likely to have a Matena! Adverse
Effect

Authonsations

The Chargor shall promptly

(a) obtain, comply with and do all that 1s necessary to maintain in full force and effect, and
(b) supply certified copies to the Collateral Agent of,

any Authonsation required under any law or regulation of a Relevant Junsdiction to enable it to
perform its obligations under this Deed in all matenal respects and to ensure the legalty, validity,
enforceabilty or admissibiity in evidence of this Deed

Secunty not to be prejudiced

No Chargor shall do, or permit to be done, anything which could maternally prejudice the Secunty
canstituted or expressed to be conshtuted by this Deed except as expressly permitted under the
Financing Agreement

Real Property
Acquisittons

{a) If the Chargor acguires any freehold, leasehold ar commonhold property after the date of
this Deed u shall

(1} notify the Collateral Agent immed:sately,

() immediately on request by the Collateral Agent (acting reasonably) and at the
cost of that Chargor, execute and deliver to the Collateral Agent a Legal
Mortgage in favour of the Collateral Agent (as trustee for the Secured Parties)
of that property,

{ur) if the title to that freehold, leasehold or commonhold property 15 registered at
the Land Registry or required to be so registered, give the Land Registry wntten
notice of the Legal Mortgage, and

12
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62 Notices

{v) if applcable, ensure that details of the Legal Mortgage are correctly noted in
the Register of Title against that titfe at the Land Registry

If the consent of the landlord 1n whom the reversion of a lease 1s vested I1s required for
the Chargor to execute a Legal Mortgage over it, the Chargor will not be required to
perform that obligation unless and until it has obtained the landlord’s consent The
Chargor shall immediately request the relevant landlord’'s consent and shall use ali
reasonable endeavours to obtain that consent within 10 Business Days of making the
request

The Chargor shall

(a)

(b)

{c)

63 Leases

(a)

{b)

promptly give to the Collateral Agent full particulars with respect to {and, if requested by
the Collateral Agent, a copy of) any notice, arder, directive, designation, resolution or
proposal which applies to any of its Real Property or ta the area in which it 1s situate and
which 15 issued

{1} by any planming authority or other public bedy or authonty under or by virtue of
any Planning Legislation,

(n) pursuant to any law or regulation relating to the pollution or protection of the
environment or harm to or the protection of human heaith or the health of
animals or plants,

() pursuant to section 146 of the LPA, or
() pursuant to some other power conferred by law,

without delay and at its own cost, make such objections or representations {(or join with
the Collateral Agent in making such objections or representations) against or in respect
of any such notice, order, directive, designation, resolution or proposal as the Collateral
Agent (acting reasonably) may direct, and

take all steps necessary to comply with each such notice, order, directive, designation,
resolution or proposal

No Chargor shall, save as permitted in the Financing Agreement, grant or agree to grant
(whether in exercise, or independently, of any statutcry power) any Lease of its Real
Property or any hcence or consent (whether expressly or by conduct) for assignment,
parting with or shanng possession or occupation, underleting, change of use or
alterations n relation to any Lease to which any part of its Real Property 1s subject and
nor shall it accept {or agree to accept) any surrender, cancellation, assignment, charge
or other disposal of, or agree to vary, any such Lease

The Chargor shall

(n pay the rent reserved by and otherwise perform and cbserve all covenants,
stipulaticns and obligations on the part of the lessee (and diligently enforce
performance of the obligations on the part of the lessor) contained in any Lease
constituting part of its Real Property

{n) promptly notify the Coliateral Agent if any Lease i respect of which it is the
lessee has or may become subject to determination or to the exercise by the
lessor of any nght of re-entry or forfeiture and, If so required by the Ccliateral

13
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Agent acting reasonably, dilgentty pursue applications for relief from any such
rights of re-entry or forfeiture,

() if the Collateral Agent so requires, serve notice In respect of any fixed charge
{as defined in the Landlord and Tenant (Covenants) Act 1995) in the
appropriate farm on any former tenant under a lease of Real Property or the
guarantor of such a tenant,

{1v) in respect of any Lease of which it 1s the lessee refrain from agreeing any
substantial change In the rent reserved by any such Lease without the prior
written consent of the Coliateral Agent, and

(v) in respect of any Lease of which 1t s the lessor

(A) implement any provision for the review of any rent reserved by any
such Lease and not agree to a change in rent without the pnor wrtten
consent of the Collateral Agent (such consent not to be unreasonably
withheld or delayed),

(B} not agree tc any material amendment, waiver, renawal or surrender of
such Lease,
<) exercise any right of re-entry, exercise any option or power to break

ar determine or commence forfeiture proceedings against any lessee
under any such Lease, and

(D) otherwise efficiently manage the premises the subject of each such
Lease

64 The Land Registry

{a)

{b)

(c)

The Chargor consents to an application being made to the Land Registry to enter the
following restnction on the Register of Title relating to any Real Property registered at the
Land Registry

“No disposition of the reqistered estate by the propretor of the registered estate [or by
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction] 1s to be reg:stered without a wntten consent signed by the propnietor for
the time being of the charge dated | ] in favour of Victory Park Management, LLC
referred to in the charges regtster or its conveyancer ”

The Chargor consents to an application being made to the Land Registry for a notice in
the following terms to he entered on the Register of Title relating to any Real Property
registered at the Land Registry

“The lenders under a Financing Agreement dated { ] between, amongst others, [e]
Victory Park Management, LLC as both faciity agent and Securty Agent are under an
chligation (subject to the terms of that Financing Agreement) to, amongst others, [e] to
make further advances and the debenture referred to in the charges register dated
[ ] in favour of Victory Park Management, LLC (as trustee for the secured parties
referred to in that debenture) secures those further advances *

None of the Chargor shall, without the Collateral Agent's prior written consent, allow any
person other than iself o be registered under the Land Registration Act 2002 as
proprietor of any of the Real Property and will not, as regards any Real Property, create
or permit to anse any overnding interest within the meaning of the Land Regsstration Act
2002 or the Land Registration Rules 2003

14
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66

67

68

(d) The Chargor shall promptly make all applications to and fikngs with the Land Registry
which are necessary or desirable under the Land Regrstration Rules 2003 to protect the
Secunty created by or pursuant to this Deed

{e) The Chargor authonses the Collateral Agent and/or any solicitors or other agent acting
on behalf of the Collateral Agent to complete, execute and deliver on the Chargor's
behalf (but at the cost of that Chargor) to the Land Registry any form, document or other
information requested by the Land Registry with regard to the apphcations referred to in
this Clause 6 4 (The Land Registry)

Deposit of itle deeds

The Chargor shall as soon as reasonably practical deposit with the Collateral Agent all deeds and
documents of ttle relating to its Real Property or shall procure that its solicitors provide an
undertaking to the Collateral Agent to hold all such deeds and documents to the order of the
Collateral Agent

Maintenance
The Chargor shall

(a) from time to ttime on request, furnish to the Collateral Agent such informaton in relation
to its Real Property and the Leases to which its Real Property shall be subject as the
Coliateral Agent may reasonably requre and permit the Collateral Agent, its agents,
officers and employees free access at all reasonable tmes (and, unless an Event of
Default 1s continuing, on reasonable notice) to view the state and condstion of its Real
Property without becoming i:able {o account as morigagee in possession,

(b) keep the Real Property or procure that the Real Property 1s kepl in good repair and
condition and decorative order and shall promptly repair any defect or damage affecting
its Real Property and, where necessary, replace such items with others of similar quality
and value, and

{c) not at any time without the prior wntten consent of the Collateral Agent (not to be
unreasonably withheld) or unless expressly permitted in the Financing Agreement

" carry out or permit any matenial demolition, reconstruction or rebutlding of its
Real Property or any structural alterations or matenal change in its use, or

(n) sever, unfix or remove any of the matenal fixtures, fithngs, plant or machinery
(other than its stock 1n trade and work In progress) on or in its Real Property
(except for the purpose and in the course of making necessary repairs to such
Rea!l Property or for replacing the same with new or improved models or
subshtutes)

Development

None of the Chargor shall, without the prior written consent of the Collateral Agent (not to be
unreasonably withheld) or unless expressly permitted in the Financing Agreement, carry out or
permit to be carnied out any Development (as defined in the Town and Country Planning Act 1980)
or change, or permit any change n, the user of any Real Property

Compliance
The Chargor shall comply in all matenal respects with

(a) all taws for the time being n force, and
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610

(b} all notices, orders, directives, licences, consents and assurances given or made under
any law or regulation by any person, in each case, inscfar as the same relate to its Real
Property or the occupation and use of its Real Property

Planning
The Chargor agrees that it shall

(a) refrain from doing anything on or i relation to any of its Real Property if the doing of
such thing would require a consent under any Planning Legislation, and

(b) not, without the prior wntten consent of the Collatera! Agent or unless expressly
permitted in the Financing Agreement, make any application for or implement any
planning permission obtamned or enter or agree to enter into any agreement under
Section 106 of the Town and Country Planning Act 1990, Section 33 of the Local
Government (Miscellanecus Provisions) Act 1982 or Section 38 of the Highways Act
1980 cr any similar law

Investigation of title

The Chargor shall grant the Collateral Agent or its lawyers on request (provided such request 1s
reascnable) all faciitties within the power of the Chargor to enable the Collateral Agent or its
lawyers {at the expense of the Chargor) to

{a) carry out investigations of title in relation to its Real Property, and

(b) make such enguines in relation to any part of its Real Property as a prudent mortgagee
might carry out

Compensation payments

Subject to the nghts and claims of any person having pnor rights to such compensation, all monies
payable to the Chargor by way of compensation, whether under Section 25 of the Law of Property
Act 1969 or under the Landlord and Tenant Acts 1927 to 1954 or otherwise, shall be paid to the
Collateral Agent (who shall be entitled to give good receipt for such montes) and applied In
accordance with Clause 18 (Order of Application) in or towards permanent reduction of its
Obhkgations, and any montes that may be received by the Chargor shall, pending such payment, be
held on trust for the Collateral Agent

Power to remedy

If the Chargor fails to comply with any of the undertakings contamned in this Clause 6 (Real
Property), the Chargor shall allow the Collateral Agent or its agents and contractors

{a) to enter any part of its Real Property,

(b} to comply with or object to any notice served on the Chargor in respect of its Real
Property, and

(c) o take any action as the Collateral Agent may consider necessary to prevent or remedy

the relevant breach or to comply with or ebject to any such notice

The Chargor shall within three Business Days of request by the Collateral Agent pay the costs and
expenses of the Collateral Agent and its agents and contractors reasonably incurred 1n connection
with any action taken under this sub-clause

Investments
Investments - representations and warranties

The Chargor represents and warrants to each Secured Party that
16
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(a) its Inthal Shares represent, as at the date of this Deed, the entire 1ssued share capital of
the refevant Subsidiary hsted in Schedule 3 (Inihal Shares),

{b) it 1s the sole legal and beneficial owner of the Shares,

{c) its Shares are duly authorsed, validly issued, fully pad, freely transferable and not
subject to any option to purchase or any similar right,

(d) the constitutional documents of the company(ies) whose Shares are subject to this Deed
do not restrict or inhibit any transfer of the Shares on the creation or enforcement of the
Secunty constituted, or expressed to be constituted, by this Deed,

(e) thera are no agreements in force other than any Transaction Document or as permitted
by any Transaction Document which provide for the tssue or allotment of, or grant any
person the nght to call for the 1ssue or allotment of, any Shares

72 Deposit of title documents
The Chargor undertakes to deposit with the Coliateral Agent or the Collateral Agent’s nominee

(a) on or before execution of this Deed, ali share certificates or other documents of title
relating to the Inithial Shares,

(b) immediately upon is acquisiton of any Investment or upon the withdrawal of any
Investment from any Settlement System, all share cerlificates and other documents of
title relating to that investment, and

{c) promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities (n respect of or denved from the Investments (including, but not imited to, any
which accrue in respect of an Investment held in a Settlement System but which are
received 1n a form that does not enable it to be credited to an account with that
Settlement System), all share certificates and other documents of title represeniing each
items,

together with stock transfer forms (or other appropriate transfer instruments) signed by that
Chargor {or its nominge, where appropnate) as transferor but with details of the transferee, date
and consideration left blank, on the basis that the Collateral Agent may hold all those certificates,
forms and documents until the Discharge Date The Collateral Agent 1s entitled at any time after
an Event of Default has occurred to complete the stock transfer forms (or other transfer
instruments) on behalf of the Chargor in favour of the Collateral Agent or its nominee, using the
power of attorney contained in Clause 21 {Power of attorney)

73 CREST and other Settlement Systems
(a) Transfer to escrow balance

The Chargor undertakes, in the case of any Investment held in a Settlement System to

(3] in the case of any Imtial Share, iImmediately upon execution of this Deed, and
(D] in the case of any other investment, immediately upon the acquisition of that
Investment,

transfer (or procure the transfer by its nominee of) the relevant Investment from its (or its
nominee’s) account maintained with the relevant Settlement System to

(1) in the case of CREST, the escrow balance of that account by sending a
properly authenticated dematenalised “TTE" {transfer to escrow) instruction (as
defined 1n the CREST Manual) to CREST nominating the Collateral Agent or

17
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(b)

(c)

()

the Collateral Agent’s nominee as the escrow agent (as defined in the CREST
Manual) in respect of that escrow balance, and

{v) In the case of any other Settlement System, to such account (If any) as 1s
designated by the Coliateral Agent as being equivalent to the escrow balance
maintatned by CREST,

and further undertakes that, following that transfer, any further dealings with the relevant
Investment may only be made with the Collateral Agent's pnor written consent (such
consent not to be unreasonably withheld or delayed)

Optonal corporate action and outturn securities
The Chargor undertakes that

{n where ‘optional corporate action' {as defined in the CREST Manual) needs to
be taken in respect of an Investment credited to the escrow balance of that
Chargor's (or its nominee’s} account{s) mamntained with CREST, it will consult
with the Collateral Agent, which shall If necessary give a “TFE" (transfer from
escrow) instruction {as defined in the CREST Manual) to CREST to transfer
that Investment to the Available Balance of the relevant account, and

()] where a “TFE” instruction has been given pursuant to paragraph (b){1),
immediately upon receipt of any “outturn secunties” (as defined in the CREST
Manual) give a “TTE” instruction (as defined in the CREST Manual) o CREST
requesting that such outturn secunties be transferred to the escrow balance of
the relevant account,

and any Investments transferred to the Avatlable Balance under paragraph (b)(1)} above
or any outturn secunties transferred to the escrow balance under paragraph (b){11) above
shall, for so long as they are not credited to the escrow balance of the relevant account
of that Chargor (or its nominee) with CREST, be held by or on behaif of that Chargor on
trust for the Collateral Agent

Transfer upon an Event of Default which 1s continuing

Following an Event of Default which 15 continuing, the Chargor shall, if the Collateral
Agent so requests, transfer all investments held in a Settlement System to an account in
the name of the Colfateral Agent or its nominege in that Settlement System as designhated
by the Collateral Agent

Record of Secunty

The Chargor undertakes, in the case of any investments held in a Settlement System, to
give all necessary nstructions to or via that Settlement System to ensure that the
Secunty conshtuted by this Deed 1s, as fully as possible, recognised and recorded by that
Settlement System and undertakes immediately upon request by the Coilateral Agent
{acting reasonably) to take all necessary achion to dematenalise or rematenaiise any
Investments held in that Settlement System

74 Voting and Dividends

(@)

Voting and other nghts prior to an Event of Default which 18 continuing
Prior to the occurrence of an Event of Default which 1s continuing

{n subject to paragraph (r} below, the Chargor is entitled to exercise or direct the
exercise of the voting and other rights attached to any Investment as it sees fit
provided that

18
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(1)

(A) it does so for a purpose not inconsistent with its obligations under this
Deed, and

(B) the exercise or fallure to exercise those nights does not have an
adverse effect on the value of the Investments and does not
otherwise prejudice the Collateral Agent's interests under this Deed,

the Chargor 1s entitled to receive all Dividends

(b) Voting and other rights following an Event of Default which 1s continuing

After the occurrence of an Event of Default which 1s continuing

)

(m

()

()

(© ®

mn

the Collateral Agent will be entitled to exercise or direct the exercise (or refrain
from exercising or refrain from directing the exercise) of the voting and other
rights attached to any Investment as it sees fit

the Chargor shalf comply, or procure complance with, any directions of the
Collateral Agent in relation to the exercise of those nghts and shall promptly
execute and deliver to the Collateral Agent all forms of proxy as the Collateral
Agent may require In connection with the exercise of those nghts,

all Dividends shall be paid or transferred to the Collateral Agent (or to its order)
and any Dwidends recewed by the Chargor shall be held by the Chargor on
trust for the Collateral Agent and immediately paid by # to the Collateral Agent
or to any nominee designated by the Collateral Agent The Collateral Agent will
be entitled to apply those Dividends in such manner as it sees fit, and

where any Investments are held In a Settlement System, the Chargor shall give
all necessary instructions to or via that Settlement System to ensure that
Dividends are paid or transferred to the Collateral Agent, or its nominee, and
that voting rnights are exercisable by the Collateral Agent in accordance with
paragraphs (1) and (n} above,

the Collateral Agent may, in its absolute discretion, and without any consent or
authonty from the Secured Parties or the Chargor, by notice to the Chargor
elect to give up the nght to exercise (or refrain from exercising) all voting nights
In respect of the Shares conferred or to be conferred on the Collateral Agent
pursuant to paragraph (b){1) above and the Secured Parties uncondittonally
wawve any rights they may otherwise have to require the Collateral Agent not to
make such election or to indemnify, compensate or otherwise make them good
as a consequence of such election,

ance a notice has been issued by the Collateral Agent under paragraph {c}
abave, on and from the date of such natice, the Collateral Agent shall cease to
have the nghts to exercise or refrain from exercising voting rights in respect of
the Shares conferred or to be conferred on it pursuant to paragraph (b)(1) above
or any other provision of this Deed and all such nghts shall be exercisable by
the Chargor The Chargor shali be enhtled on and from the date of such notice
to exercise all voting rights In respect of the Shares subject only to the proviso
contained in paragraph (a)(1) above

75 Nominee shareholders

If any Investment is not held i the Chargor's name (other than as a result of the operation of this
Deed) the Chargor shall procure the prompt delivery to the Collateral Agent of an irrevocable
power of attorney, expressed to be given by way of secunty and executed as a deed, by the
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77

78

78

82

person In whose name that Investment 1s held That power of attorney shall appoint the Collateral
Agent and every Receiver as the attorney of the holder in relation to that Investment and shall be
in a form approved by the Collateral Agent

Acquisitton of Shares

The Chargor shall promptly notify the Collateral Agent of

(a) its acquisition of, or agreement to acquire, any Shares, and
{b) the declaration or payment of any Dividend
Circulars

The Chargor shall promptly deliver to the Collateral Agent a copy of every circular, notice, report,
set of accounts or other documents receved by it or its nominee in connection with the

investments
Calls

The Chargoer shall pay all calls and other payments due in refation to the Investments [f the
Chargor falls to do s¢ within three business days the Collateral Agent may pay those calls or other
payments on the Chargor's behalf and the Chargor shali immediately on demand reimburse the
Coliateral Agent for any such payment

Restrictions

The Chargor shall not vary pr agree to any vanafion in voling rnights attaching to the Shares and
shall not cause or permit any of the Shares to be consoiidated, sub-divided or converted without
the Collateral Agent's prior written consent

Chatteis
Maintenance

The Chargor shall

(a) keep all its Chattels in good repair, working order and condition (subject to fair wear and
tear),
{b) give the Collaterat Agent such information concerning the location, condition, use and

operation of its Chattels as the Collateral Agent may reasonably require,

(c) permit any persons designated by the Coliateral Agent to inspect and examine the
Chattels and the records retating to the Chattels at all reasonable times, and

{d) not permit any Chattels to be
() used or handled other than by properly qualified and trained persons, or
" to be overloaded or used for any purpose for which 1t 15 not designed or

reasonably suitable
Notce of Charge

The Chargor shail take any action which the Collateral Agent may reasonably require to evidence
the interest of the Collateral Agent in its Chattels, this includes a fixed nameplate on its Chattels in
a prominent position stating that

(a) the Chattel 1s charged in favour of the Collateral Agent, and
(b) the Chattel must not be disposed of without the prior consent of the Collateral Agent or
unless permitted under the Financing Agreement
20
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Accounts

Undertakings
(a) The Chargor shalt

(1) except as regards any account maintained with the Collateral Agent, deliver to
the Coilateral Agent details of each Account maintained by it promptly upon the
opening of a new Account or any redesignation cr change in account details
affecting any Account,

(1) promptly upon request by the Collateral Agent, supply the Collateral Agent with
copies of all mandate letters, bank statements and other agreements relating to
the Accounts, and

(ae) not permit or agree to any vanation of the terms and conditions relating to any

Blocked Account or close any Blocked Accounts
Operation of the Blocked Accounts

No Chargor may, at any time, withdraw or transfer any sums from a Blocked Account without the
Collateral Agent’s prior written consent

Operation of the Accounts other than the Blocked Accounts

{a) Prior to the occurrence of an Event of Default (which 1s continuing), the Chargor shall, in
the case of any Account that 1s not a Blocked Account, be entitled to withdraw or transfer
any sum standing to the credit of such Account

{b) After the occurrence of an Event of Defauit (which is continuing), ne Chargor shall be
entitled to make any withdrawals or transfers from any Account without the Collateral
Agents’ prior wrniten consent

Notice to Account Banks
The Chargor shall serve a notice of charge

{a) n the form of Part 1 of Schedule 8 {(Form of Notice to Account Bank (Blocked Account))
on each Account Bank with whom a Blocked Account s held immediately,

() upon execution of thes Deed, and
{in) upon opening any Blocked Account after the date of this Deed, and

{b) in the form of Part 1 of Schedule § (Form of Notice to Account Bank) on each Account
Bank with whom any Account {other than a Biocked Account} s held immediately upon
execution,

and use all reasconable endeavours to procure that each Account Bank acknowledges that notice
by sigming and returning to the Collateral Agent a fetter of acknowledgement substantially in the
form of Part 2 of the relevant schedule (Form of Acknowledgement from Account Bank) within 10
Business Days of the date of such notice Any instructions contained in a notice of charge sent by
the Chargor pursuant to thus Clause may not be revoked or amended without the Collaterat Agent’s
prior written consent The execution of this Deed by the Parties constitutes notice on the same
terms as those set out in Part 1 of Schedule 8 (Form of Notice to Account Bank) by the Chargor to
the Collateral Agent of the charge created by this Deed over any Account held by that Chargor with
the Collateral Agent
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Time deposits

If the balance of any Account constitutes a time deposit then, subject to any contrary instructions
from the Collateral Agent, that time deposit shall be successively redeposited for such penods and
on such terms as may from tme to time be agreed between the Collateral Agent and the Chargor
in wnting (faling which agreement, for such perniods and on such terms as the Collaterai Agent
may in its discretion decide)

Monetary Claims
Collecting Monetary Claims

The Chargor shall promptly get in and realise all Monetary Claims and pay the proceeds of such
Monetary Claims into the relevant designated Blocked Account in acgordance with the terms of the
Transaction Documents as the Collateral Agent may otherwise direct in writing and pending that
payment will hold those proceeds on trust for the Collateral Agent

Dealing with Monetary Claims

Following the occurrence of an Event of Defauit which 1s continuing, none of the Chargor shall,
without the prior wrnitten consent of the Collateral Agent, assign, factor, discount, release, wave,
compound or otherwise deal with any of the Monetary Claims or vary any term relating to a
Monetary Claim other than as permitted by the terms of the Transaction Documents

Contracts
Contracts - representations and warranties
The Chargor represents and warrants to each Secured Party that

(a) each Contract to which it 1s a party 1s in full force and effect constitutes its legal, vaid,
binding and enforceable obligations,

(b} its execution and performance of the Contracts to which it 1s a party does not conflict with
any law or regulation applicable to it, its constitutional documents or any agreement or
instrument binding on i or constitute a default or termination event (however described)
under any such agreement or instrument,

(c) it 1s not In default, nor, so far as it 1s aware, 1s any counterparty to a Contract in default,
under the Contract to which it 1s a party,

(d} ali payments due to it from any party under the Contracts to which it 15 a party can be
made without withholding or deduction on account of Tax,

{e) all payments to it by any other party te any of the Contracts to which it 1s a party are not
subject to any nght of set-off or simitar nght, and

{f) there i1s no prohibition on assignment in the Contracts to which it is a party

Notices of assighment

The Chargor shall immediately upon execution of this Deed (or, if {ater, the date upon a document
being designated as a Contract for the purposes of this Deed) or, In respect of any consumer credit
agreement immediately following the occurrence of an Event of Default which 1s continuing, serve
a notice, substantially in the form of Part 1 of Schedule 10 (Form of Notice to Counterparty), on
each counterparty to each such Contract or consumer credit agreement to which it 15 a party and
use all reasonable endeavours to procure that each such counterparty acknowledges that notice
by signing and returning to the Collateral Agent a notice substantially in the form of Part 2 of
Schedule 10 (Form of Acknowledgement from Counterparty) within 10 Business Days of the date
of this Deed or, if later, the date of the relevant Contract, or in respect of a notice 1ssued following
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an Event of Default the date of the 1ssue of such notice Any mstructions contained in a notice sent
to a counterparty pursuant to this Clause may not be revoked or amended without the Collateral
Agent's prior wniten consent

113 Undertaking

(a) No Chargor may, unless permitted by the Financing Agreement or otherwise, without the
pnor wntten consent of the Collateral Agent

(] amend, supplement or waive or agree to the amendment supplement or wawver
of any term of any Contract to which it 1s a party or terminate such Contract or
allow such Contract to lapse and shall not do or permit anything to be done
which may impair the enforceability of any term of any such Contract,

(n) take any action which mught jeopardise the existence or enforceability of any
Contract to which it 1s a party

(b) The Chargar shatl
(1) promptly perform all its obitgations under each Contract to which it s a party,
() diigently enforce 1ts rights under each Contract to which it is a party,
{m) inform the Collateral Agent immediately If 1t serves any notice of defauit, or

commences any legal proceeding, or receives any notice of default or of the
inshiation of any legal proceeding n refation to any Contract to which 1t 15 a

party,

(v) supply the Collateral Agent with (a) a copy of each Contract to which it 1s a
party, certified as being true and correct by a director of it and (b) any other
infarmation and copies of any other documents relating to each Contracts to
which it 1s a party which the Collateral Agent, or any Receiver, requests

114 Obhlgations

Notwithstanding the operation of Clause 4 7 (Contracts), the Chargor 15 and shall remain hable
under any Contract to which it 1s a party to perform all its obligations under that Contract and the
Collateral Agent shall not be, or be deemed to be, under any obhgation or habiity under or in
connechion with such Contract by reason of this Deed or the exercise by the Coliateral Agent of
any rights, powers or remedies under this Deed

12 Insurances
121 Insurances - representations and warranties
The Chargor represents and warrants to each Secured Party that

(a) each Policy 1s in full force and effect and on nsk, all premiums payable in relation to the
Policies have been paid when due and, so far as it 1s aware, there are no grounds on
which any Policy may be declared void or voidable in whole or in part,

{b) its entry into the Policies does not conflict with any law or regulation apphcable to «, its
constitutional documents or any agreement or instrument binding on 1t

122 Notices of assignment

The Chargor shall immediately upon execution of this Deed (or, if later, the date on which an
insurance policy 1s designated as a "Policy” for the purposes of this Deed) serve a notice,
substantially in the form of Part 1 of Schedule 11 (Form of Notice to Insurer), on each other party
to each Policy and use all reasonable endeavours to procure that each such party acknowledges
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that notice by signing and returning to the Collateral Agent a letter of undertaking substantially In
the form of Part 2 of Schedule 11 (Form of Acknowledgement from Insurer) within 14 days of the
date of this Deed or, If later, the date of entry into of the relevant Policy Any instructions contained
in any notice sent by the Chargor pursuant to this Clause may not be revoked or amended without
the Collateral Agent's prior written consent

Preservation and enforcement of nghts
The Chargor shall

(a) maintain insurances on and in relation to its business and'assets against those nsks and
to the extent as 1s usual for companies carrying on the same or substantally similar
business  All such insurances must be maintained with a reputable independent
Insurance company or underwriter,

(b) perform all its matenal obligations, pay all premiums and other monies payable and
diigently enforce all its matenal nghts under the Policies and take all action necessary to
keep the Policies 1n full force and effect and otherwise preserve its material rights under
the Policies (including by way of legal or arbitration proceedings),

(c) inform the Collateral Agent immaediately If it commences any matenal legal proceeding, or
receves written notice of the imbiation of any legal proceeding, in relation to any Policy or
if it becomes aware of any Policy becoming veid or voidable in whale or i pant,

(d) supply the Collateral Agent upon written request with (1) a copy of each Policy and of
each certificate of insurance and cover note relating to each Policy, certified as being
true and correct copies by a director of the Chargor, and (1) any other information and
coples of any other documents relating to the Policies which the Collateral Agent, or any
Recewver, requests, and

(e} if required by the Collateral Agent followtng the occurrence of an Event of Default, which
15 continuing, use Its best efforts to cause each insurance policy or policies relating to the
Secured Assets other than any Policy which has been the subject of a notice of
assignment pursuant to Clause 12 2 (Notices of assignment) to contain (in form and
substance reasonably satisfactory to the Collateral Agent) an endorsement naming the
Collateral Agent as sole loss payee in respect of all claims

Amendments and waivers

The Chargor shall not, without the Coliateral Agent's prior written consent (not to be unreasonably
withheld) amend, suppiement or waive or agree to the matenal amendment, supplement or waiver
of any term of any Policy or terminate any Policy or aliow any Policy to lapse

Default interest

If the Chargor defaults in complying with Clause 12 3(a) (Preservalion and enforcement of nghts),
the Collateral Agent may effect or renew any such insurance on such terms, in such name(s) and
In such amounts as it reasonably considers appropnate, and all monies expended by the Caollateral
Agent in doing so shall be reimbursed by such Chargor to the Coliateral Agent on demand and
shall carry interest from the date of payment by the Collateral Agent untit reimbursed at the Default
Rate calculated in accordance with section 2 2(c) (Default Rate) of the Financing Agreement

Insurance proceeds held on trust

All monies received under any Policies relating to the Secured Assets shall (subject to the nghts
and claims of any person having prior nghts to such momes), pnor to the accurrence of an Event of
Default which 1s continuing, be applied In a manner as permitted by the Transaction Documents
and, after the occurrence of an Event of Default, be held by the Chargor upon trust for the
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Collateral Agent pending payment to the Collateral Agent for application in accordance with Clause
18 (Order of Application) and such Chargor waives any rnght it may have to require that any such
monies are appled in reinstatement of any part of the Secured Assets

Intellectual Property
Intellectual Property - representations and warranties
The Chargor represents and warrants to each Secured Party that it

(a) is the sole legal and beneficial owner of or has licensed to it on normal commerciat terms
all of the Intetlectual Property which is required by it tn order to carry on its business as it
is being conducted and has taken all formal and procedural actions {including but not
imitad to payment of fees) required to mantain such Intellectual Property, and

(b} does not, in carrying on its business, infringe any Intellectual Property of any third party
1n any matenal respect

Intellectual Property — positive undertakings
The Chargor shall

(a) preserve and maintain the subsistence and validity of the Intellectuat Property necessary
for its business,

{b) use reasonable endeavours to prevent any infnngement in any matenal respect of the
Intellectual Praoperty,

{c) make registrations and pay all registration fees and taxes necessary to mamntain the
Intellectual Property in full force and effect and record its interest in that Intellectual
Property,

{d) not use or permit the Intellectual Property to be used in a way or take any step or omit to

take any step in respect of that Intellectual Property which may matenaily and adversely
affect the existence or value of the Intellectual Property or imperi the nght of any
member of the Group to use such property, and

(e) not discontinue the use of the Intellectual Property,

where failure to do so, in the case of paragraphs {a) and (b} above, or in the case of paragraphs
{(d) and (e) above, such use, permission to use, omission or discontinuation 1s reasonably likely to
have a Matenal Adverse Effect

Intellectual Property ~ negative undertakings

None of the Chargor shall, without the consent of the Collateral Agent or unless expressly
permitted in the Financing Agreement

(a} abandon, cancel or allow any of its Intellectual Property to become void, lapse or to
become vulnerable o attack, whether for non-use or otherwise,

(b) apply to amend the specification or drawing of any of the letters patent or registered
trade or service marks forming part of its Inteflectual Property or enter any conditions,
restrictions or disclaimers in relation to any of its registered Intellectua! Property, or

(c) use or knowingly permit to be used any of its Intellectual Property in a way (or otherwise
do or refran from doing anything} which may have a matenal adverse effect on the value
of its Intellectuatl Property
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13 4 Preservation/protection

The Chargor must promptly, if requested to do so by the Collateral Agent at any time following the
occurrence of an Event of Default, sign or procure the signature of, and comply with all instructions
of the Collateral Agent in respect of, any document required to make entnes in any public register
of Intellectual Property (including the United Kingdom Trade Marks Register) which either record
the existence of this Deed or the restnctions iImposed by this Deed

14 Enforcement of Security
14 1 Timing

The Secunty created by this Deed will be immediately enforceable at any time after the cccurrence

of
{a) an Event of Default which 1s continuing, or
' (b} a request being made by the Chargor to the Collateral Agent that it exercise any of its
powers under this Deed
14 2 Enforcement

After this Secunty has become enforceable, the Collateral Agent may, without notice to the
Chargor or prior authorisation from any court, 1n its absolute discretion

(a) enforce all or any part of that Secunty (at the times, in the manner and on the terms it
thinks fit) and take possession of and hold or dispose of all or any part of the Secured
Assets,

{b) whether or not it has appointed a Recewer, exercise all or any of the nghts, powers,

authonsations and discretions conferred by the LPA (as vared and extended by this
Deed) on mortgagees, by this Deed on any Recewver, or conferred by the Insolvency Act
1986 or any other law on morigagees and Receivers,

{c) exercise all s nghts, powers and remedies as assignee of the Accounts and, in
particular, the nght to

{1} demand and receive any interest or other monies payable in respect of any
credit balance on any Account, and

(m) withdraw sums standing to the credit of any Account (or, by notice to the bank
with whom such Account 1s maintained, block the withdrawal of any such sums)
and otherwise exercise all nghts in refation to each of the Chargor's Accounts
as that Chargor may exercise {(or, but for this Deed) might exercise, and

(d) apply, transfer or set-off any or all of the balances from time to time standing to the credit
of the Accounts in or towards the payment or other satisfaction of all or part of the
Secured Liabiittes then due but unpaid mn accordance with Clause 18 (Order of
Application)

143 Effect of a moratorium

The Collateral Agent shall not be entitled to exercise its nghts under Clause 14 2 (Enforcement) to
the extent that such exercise would be contrary to the provisions of paragraph 13 of Schedule At
of the Insolvency Act 1986

14 4 Statutory powers

{a) The statutory power of sale or other nght of disposal conferred on the Collateral Agent
and on any Recewver by this Deed shall operate as a vanation and extension of the
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statutory power of sale under section 101 of the LPA and such power shall anse (and the
Secured Liabilities shall be deemed due and payable for that purpose) on execution of
this Deed

{b) {1 The statutory powers of leasing may he exercised by the Collateral Agent at
any time on or after this Deed has become enforceable and such powers are
extended by this Deed so as to authonse the Collateral Agent to lease, make
agreements for lease, accept surrenders of leases and grant options on such
terms as the Ccellateral Agent may think fit and without the need te comply with
any restricttons imposed by law {including, but not imited to, under section 99
or section 100 of the LPA)

(i) For the purposes of sections 9% and 100 of the LPA, the expression
“Mortgagor” will include any incumbrancer deriving title under the Chargor and
nether sub-section {18) of section 99 nor sub-section (12) of section 100 of the
LPA will apply

() No Chargor shall have, at any time up until the Discharge Date, the power
pursuant to section 99 of the LPA to make any Lease \n respect of any Real
Property without the prnior written consent of the Collateral Agent uniess
permitted pursuant to the terms of the Financing Agreement

(c) The restrnctions contained in section 93 and section 103 of the LPA shall not apply to this
Deed, to the exercise by the Collateral Agent of its nght to consclidate all or any of the
Secunty created by or pursuant to this Deed with any other Secunty in existence at any
time or its power of sale and such powers of consoiidation or sale are exercisabie by the
Collateral Agent, without notice to the Chargor, on or at any tme after this Deed has
become enforceable as herewn provided

15 Receiver
151 Appointment of Receiver
(a) After thus Deed has become enforceable the Collateral Agent may without prior notice,
appoint
(n any one or more persons to be a Recewver of all or any part of the Secured
Assets, or
(m two or more Receivers of separate parts of the Secured Assets, or
() appoint another person(s) as an addihional Receiver(s)
(b) Any appointment under paragraph {a) above may be by deed, under seal or in wnting

under its hand

(c) Any restriction imposed by law on the nght of a mortgagee to appoint a Recewer
(including under section 109(1) of the LPA) does not apply to this Deed

{d) The Collateral Agent may not appoint an administrative recewer (as defined in section
29(2) of the Insolvency Act 1988) over the Secured Assets if the Collateral Agent is
prohibited from so deing by section 72A of the Insolvency Act 1986 and no exception to
the prohibition on appointing an administrative receiver apples

152 Statutory powers of appointment

The powers of appointment of a Receiver pursuant to Clause 151 (Appointment of Recewer)
above shall be in addition to all statutory and other powers of appointment of the Collateral Agent
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under the LPA (as extended by this Deed) or otherwise and such powers shall remain exercisable
from time to time by the Collateral Agent in respect of any part of the Sscured Assets

153 Removal

The Collateral Agent may from time to time by wnting under its hand (subject to any requirement
for an order of the court in the case of an administrative receiver) remove any Receiwver appointed
by It and may, whenever it thinks fit, appoint a new Receiver in the place of any Recever who has
heen removed for any reason

154 Remuneration

The Collateral Agent (acting reasonably) may from time to tme fix the remuneration of any
Receiver appointed by it and any maximum rate imposed by any law (including under section
109(6) of the LPA) will not apply

155 Agent of the Chargor

(a) A Recever will be deemed tc be the agent of the Chargor for all purposes and
accordingly will be deemed to be In the same position as a Receiver duly appointed by a
mortgagee under the LPA The Chargor 1s solely responsible for the remuneration,
expenses, contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for any labihties incurred by a Recewver

(b) Neither the Collateral Agent nor any Secured Party wili incur any hability (either to the
Chargor or to any cother person) by reason of the appointment of a Receiver or for any
other reason

{c) No Receiver shall at any time act as agent for the Collateral Agent
16 Powers of Receiver
16 1 Statutory powers

(a) A Recewer (subject to any restrnictions in the instrument appointing him  but
notwithstanding any winding up or dissojution of the Chargor) has (to the extent
permitted by law) all of the nghts, powers and discretions conferred on

{n an administrative receiver under Schedule 1 of the Insolvency Act 1986, as if
such Schedule and all relevant defintions set out In the Insolvency Act 1986
were set out In this Deed, and

(&) ctherwise, all the nights, powers and discretions conferred on a mortgagor, a
mortgagee In possession and on a Recelver {or a recever and manager)
appointed under the LPA

{b) If there 1s more than one Receiwver holding office at the same time, each Recever may
{unless the document appointing him states ctherwise) exercise ali of the powers
conferred on a Receiver under this Deed individually (and to the exclusion of any other
Recewver) or together with any other person appointed or substituted as a Recewver

162 Additional powers

In addition to those powers, nghts and discretions set out in Clause 16 1 (a) (1) and (1) above, a
Receiwver shall have the following nghts, powers and discretions

{a) Employees
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(3] A Recerver may appeoint and discharge managers, directors and secretaries for
the purposes of this Deed upon such terms as to remuneration or otherwise as

he thinks fit
{n A Recelver may discharge any person appointed by the Chargor
(b) Sale of assets
{1} The consideration for the sale of any Secured Asset may consist of cash,

debentures or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over any periad which the Receiver thinks fit

(D)) Fixtures, other than landlord’'s fixtures, may be severed and scld separately
from the property containing them without the consent of the Chargor

() Mechation
A Recelver may refer to mediation any question in refation to any Secured Asset that he
thinks fit

(d) Delegation

A Receiver may delegate his power in accordance with this Deed
(e) Lending

A Receiver may lend money or advance credit to any customer of the Chargor
) Protection of assets

A Receiver may

(1 effect any repai or improvement of any Secured Asset, and

(u) apply for and maintain any planming permussion, bullding regulation, approval or
any other authonsation,

In each case as he thinks fit
() Other powers
A Recelver may

(1 do all other acts and things which he may consider desirable or necessary for
realising any Secured Asset or \ncidental or conducive to any of the rnights,
powers, remedies or discretions conferred on the Coallateral Agent or any
Recewver under or by virtue of this Deed or by law,

{n} manage any Secured Assets,

{m) exercise In relation to any Secured Asset all the powers, authonties and things
which he would be capable of exercising if he were the absclute owner of that
Secured Asset, and

(v) use the name of the Chargor for any of the purposes set out in this Clause 16
17 Appointment of Administrator
(a) Subject to the Insolvency Act 1986, at any time after the Security created by this Deed

has become enforceable in accordance with Clause 14 2 (Enforcement), the Collateral
Agent may appoint one or more qualified persons to be an Administrator of the Chargor,
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181

182

19

20
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to act individually (and to the exclusion of any other Administrator) or together with any
other Administrators so appointed or substituted

(b) For the purposes of this sub-clause, a “qualfied person” Is a person qualfied to act as an
Admuimistrator under the Insclvency Act 1986

Order of Application
Application of proceeds

Unless otherwise determined by the Collateral Agent or a Recewver, all amounts recaived or
recovered by the Coltateral Agent or any Recerver in exercise of their nghts under this Deed will,
subject to the rights of any creditors having prionty, be appled in the order provided in Clause 18 2
(Order of application) Clause 18 (Order of Application) does not prejudice the nght of any
Secured Party to recover any shortfall from the Chargor

Order of application
The order referred to In Clause 18 1 (Application of proceeds) 1s

(a) In or towards payment of, or the provision for, all the costs, expenses and losses
incurred, and payments made, by the Collateral Agent {in its capacity as Collateral Agent
only) and/or any Recewver under or in connection with this Deed and all remuneration
due to any Receiver under or in connection with this Deed,

(b) In or towards the payment or cischarge of the Secured Liabilities in the order provided In
section 10 5 of the Financing Agreement or In such order as the Coilateral Agent thinks
fit, and

(c) in payment of any surplus to the Chargor or other person entitled to it

Protection of Purchasers

(a) No purchaser or other person dealing with the Collateral Agent or a Receiver shall be
bound to enguire

(1) whether the Secured Liabilities have become payable,

(n whether any power which the Collateral Agent or a Recewver 1s purporting to
exercise has become exercisable or 1s being properly exercised,

() whether any money remains due under the Finance Documents, or
(v) how any money paid to the Collateral Agent or to that Receiver 1s to be applied
(b) The receipt of the Collateral Agent or any Receiver shall be conclusive discharge to any

purchaser and, in making any sale or disposal of any of the Secured Assets or making
any acquisition, the Collateral Agent or any Receiver may do for such consideration, in
such manner and on such terms as It thinks fit

Liabihity of Collateral Agent and Receiver

Liability

Neither the Collateral Agent, any Receiver nor any of ther respective Delegates and sub
delegates, (whether as mortgagee in possession or ctherwise) shall either by reason of

(a) taking possession of or realising all or any part of the Secured Assets, or
(b) taking any action permitied by this Deed,
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be hable to the Chargor or any other person for any costs, losses or labilities relating to any of the
Secured Assets or for any act, default, omission or misconduct of the Collateral Agent, any
Recewver or their respective Delegates and sub-delegates in relaton to the Secured Assets or
otherwise other than gross neghgence or wilful misconduct

202 Exoneration

Neither the Collateral Agent, any Receiver nor any of their respective Delegates and sub delegates
shall have any duty

(@

(b)

(c)
(d)
(e)

to perform the Chargor's obligations or exercise any nghts in relation to any Secured
Asset,

to ensure that any Related Rights are made available or to venfy that the correct amount
has been received in refation to any Related Right,

to take up any offer in relation to any Secured Assets,
to give any notification to anyone in relation to any Secured Asset, or

to take any action to enforce any other person’s obligatons as regards any Secured
Asset

21 Power of attorney

(a)

(&)

©

The Chargor, by way of secunty for the performance of its obligations under this Deed,
irrevocably and severally appoints the Collateral Agent, each Receiver and each of their
respective Delegates and sub delegates to be its attorney {with full power of suhsttution
and delegation) and in its name, on its behalf and as its act and deed at any time
following the occurrence of an Event of Default which is continuing to

()] execute, deliver and perfect 2 Legal Mortgage over any Real Property not
already the subject of a registrable Legal Mortgage,

(u) execute, deliver and perfect all other documents, deeds and agreements and
do all such things which the attorney may consider to be required or desirable
for

(A) carrying out any obligation imposed on the Chargor by this Deed or
any agreement binding on the Chargor to which the Collateral Agent
i a party (including, but not hmited to, the execution and delivery of
any charges, assignments or other security and any transfers of the
Secured Assets and perfecting and/or releasing the Secunty created
or intended to be created in respect of the Secured Assets), and

(B) enabling the Collateral Agent and any Recewer to exercise any of the
nghts, powers and authonties conferred on them pursuant to this
Deed or by law (including, after the Secunty constituted by this Deed
has become enforceable as provided in this Deed, the exercise of any
rnght of a legal or beneficial owner of the Secured Assets or any part
of the Secured Assets)

The Chargor shall ratfy and confirm all things done and all documents executed by any
attorney n the exercise ar purported exercise of all or any of his powers

The Chargor covenants (for the purpose of the irrevocable nature of the power of
attornay granted in this Clause 21) with each Recelver appointed under this Deed, to join
in and concur with the exercise by such Receiver of any powers of such Receiver to act
on behalf of the Chargor

31

LONOI_6543020v2_341107-00075




22
221

222

23
231

232

233

234

Delegation and Discretion
Delegation

(a) The Collateral Agent and/or any Receiver may delegate by power of attorney or in any
other manner all or any of the powers, authortes and discretions which are conferred
and are exercisable by it under this Deed to any person or persons on such terms and
conditions as it sees fit

(b) No such delegation pursuant o this Clause 22 (Delegation and Discretion) shall preclude
either the subsequent exercise of such power, authonty or discretion by the Collateral
Agent or a Recewver itself or any subsequent delegation or revocation of such power,
authority or discretion

(c) Neither the Collateral Agent nor any Recewver will have any liability to the Chargor or any
other person for any loss or lability ansing from any act, defauit, ormssion or misconduct
by the Delegate other than gross neghgence or wilful misconduct

Discretion

Any right or power which may be exercised or any determination which may be made under this
Deed by the Collateral Agent or any Receiver may be exercised by it in its absolute and unfettered
discretion, without any obligation to give reasons

Effectiveness of Secunty
Continuing Security

Subject to Clause 26 (Release of Security), the Secunty constituted by this Deed shall remain tn
full force and effect as continuing security for the Secured Liabilities until the Discharge Date and
shall not be released before then by any intermediate payment, discharge or satisfaction of all or
any of the Secured Liabilities or for any other reason

Cumulative nghts

The Secunty created by or pursuant to this Deed and the nghts, powers and remedies of the
Collateral Agent under this Deed shall be cumulative and shall be in addibon to and independent of
every other Secunty, nght, power or remedy which the Collateral Agent or any Secured Party may
at any time have in connection with the Secured Liabites, including all nghts, powers and
remedies provided by law, and accordingly, the Collateral Agent shall not be obliged before
exercising any such nghts, powers or remedies

(a) to make any demand of, or take any action or obtain any judgment in any court against,
the Chargor,

(b) to make or file any claim or proof in winding-up or dissolution of the Chargor, or
{c) to enforce or seek to enforce any other Security held by it In respect of the Secured
Liabilihes

No merger of Secunty

No prior Security held by the Collateral Agent (whether in its capacity as trustee or otherwise) or
any other Secured Party over the whole or any other part of the Secured Asset shall merge into the
Security constituted by this Deed

No prejudice

The Secunty created by or pursuant to this Deed shall not be prejudiced by any unenforceability or
invalidity of any other agreement or document or by any time ar indulgence granted to the Chargor
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or any other persan, ar the Collateral Agent (whether in its capacity as trustee or otherwise} or any
of the other Secured Parties or by any vanation of the terms of the trust upon which the Cotlateral
Agent hotds the Secunty created by or pursuant to this Deed or by any other thing which might
otherwise prejudice that Secunty

Remedies and waivers

No election to affirm this Deed on the part of the Collateral Agent shall be effective unless In
writing

Parhal invalidity

If any part of the Secunty intended to be created by or pursuant to this Deed is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of the
Security constituted under this Deed

Waiver of defences

The obligations of, and the Security created by, the Chargor under this Deed will ngt be affected by
any act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice
any of its obligations under, or the Secunty created by, this Deed and whether or not known to that
Chargor or any Secured Party including

{a) any time, wawer or consent granted or agreed to be granted to, or composition with, the
Chargor or any other person,

{b) the release of the Chargor or any other person under the terms of any composition or
arrangement with any creditor or the Chargor,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusai or neglect
to perfect, take up or enforce any nghts against, or Secunty over assets of, the Chargor
or any other person or any non-presentation or non-observance of any formality or other
requirement i respect of any instrument or any falure to reahse the full value of any
Secunty,

{d) any incapacity or lack of power, authonty or legal personality of or dissolution or change
in the members or status of the Chargor or any other person,

{e} any amendment, novahon, supplement, extension (whether at matunty or otherwise) or
restatement (in each case however fundamental and of whatscever nature, and whether
or not onerous) or replacement of a Transaction Document or any other document or
Security or of the Secured Liabilities {(including, without kmitation, any change in the
purpose of, any extension of, or any vanation or increase in any facility or amount made
avatable under any facility or the addition of any new facility under any Transaction
Document or other documents),

) any unenforceability, illegality or nvalidity of any obligation of any person under any
Transaction Document or any other document or secunty or of the Secured Liabilities, or

(9) any insolvency or similar proceedings relating to the Chargor or any other person
Immediate recourse

The Chargor waives any night it may have of first requining the Coliateral Agent or any other
Secured Party {or any trustee or agent on its behalf) ta proceed against or enforce any other nghts
or Securty or ¢claim payment from any person before claiming from the Chargor under this Deed

This waiver applies irrespective of any law or provision of this Deed to the contrary
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Appropnations

Until the occurrence of the Discharge Date, any Secured Party (or any trustee or agent on its
behalf) may refrain from applying or enforcing any other monies, Secunty or nights held or received
by it in relation to the Secured Liabilities, or apply and enforce the same in such manner and order
as it sees fit (whether against the Secured Liabilities, or otherwise) and hold in an interest bearing
suspense account any money receved from the Chargor on account of the Secured Liabilitres

Non-competition

Until the occurrence of the Discharge Date or unless the pnor written consent of the Collateral
Agent 1s obtained, no Chargor shall exercise any nghts which it may have by reason of
performance by it of its obhigations under this Deed

{a) to be indemnified by any person, including the Chargor,

(b) to claim any contribution from any other provider of Secunty or any guarantor of the
Secured Liabilities,

{c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Secured Party's nghts under the Transaction Documents or of any other
guarantee, Indemnity or Secunty taken pursuant to, or in connection with, the Secured
Liatulities by any Secured Party,

(d) to bring legal or other proceedings for an order requinng the Chargor to make any
payment, or perform any cobhgation, in respect of which the Chargor has given a
guarantee, undertaking or indemnity under any Transaction Document,

(e) to exercise any nght of set-off against the Chargor, and/or

4] to claim rank, prove or vote as a creditor of the Chargor or its estate in competition with
any Secured Party

If the Chargor recewves any benefit, payment or distribution contrary to the terms of this Clause, it
shall hold that benefit, payment or distribution {to the extent necessary to enable all amounts which
may be or become payable to the Collateral Agent in connection with the Secured Liabilittes to be
repatd in full) on trust for the Collateral Agent and shall promptly pay or transfer the same to the
Collateral Agent or to the Collateral Agent's nominee

Tacking

(a} For the purposes of section 94(1){c) of the LPA and section 43(3) of the Land
Registration Act 2002, the Collateral Agent cenfirms on behalf of the Secured Parties that
the Secured Parties will comply with therr obligations to make further advances under the
Financing Agreement subject to the terms of the Transaction Documents

(b) The Chargor consents {o an application being made to the Land Registry to enter the
obhigation to make further advances on the charges register of any registered land
forming part of the Real Estate

Further assurance

() The Chargor shall promptly, at its own cost, enter iInto execute and complets a Legal
Mortgage over any Real Property in England and Wales not already the subject of a
registrable Legal Morigage

(b) The Chargor shall promptly, at its own cost, do whatever the Collateral Agent requires-
(in respect of (1) and (n) below, acting reasonably}
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(n} to create, perfect and/or protect the Secunty created or intended be created by
this Deed,

() to create, perfect and/or protect the priority of the Secunty created or intended
be created by this Deed,

{m) to faciitate the exercise of any nghts, powers and remedies vested in the
Collateral Agent or any Receiwver (or ther respective Delegates) by this Deed
and/or by the law, and/or

(v) to faciitate the realisation of the Secured Assets

(c) In order to satisfy its obligations under sub-clauses (a) and (b) above, the Chargor shall
promptly, upon the request of the Collateral Agent, execute any transfer, conveyance,
mortgage, charge, assignment or assurance over all or any of the assets constituting, or
intended to constitute, the Secured Assets (whether in favour of the Collateral Agent or
its nominee or otherwise) and make any registration or notansabion and give any notice,
instructions, order or direction in respect of the Secured Asssts

Prior Secunty Interests -

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remadies conferred by any prior ranking Securnity against any of the Secured Assets or in
case of exercise by the Collateral Agent or any Receiver of any power of sale under this
Deed, the Collateral Agent may redeem such pnor Secunty or procure the transfer of
such Security to itself

(b) The Collateral Agent may settle and agree the accounts of the prior Secunty and any
accounts so settled and agreed wili be conclusive and binding on the Chargor

{c) All prncipal monies, interest, costs, charges and expenses of and incidental t¢ any
redemption or transfer will he paid by the Chargor to the Collateral Agent on demand
together with accrued interest on such sums as well as before judgement at the rate from
time to time applicable to unpaid sums specified in the Financing Agreement from the
time or respective times of the same having been paid or incurred until payment of such
sums {as well as after as before jJudgment}

Subsequent Secunty Interests

if the Collateral Agent acting in its capacity as trustee or otherwise or any of the other Secured
Parties at any time receives or is deemed to have received notice of any subsequent Secunty,
assignment or transfer affecting the Secured Assets or any part of the Secured Assets which 1s
prohibited by the terms of any Transaction Document, all payments made by or on behalf of the
Chargor to the Collateral Agent or any of the other Secured Parties after such receipt of notice wiil
{in the absence of any express contrary appropnation by that Chargor) be treated as having been
credited to a new account of that Charger and not as having been applied in reduction of the
Secured Liabilities at the time that notice was received

Release of Secunty

Upon the occurrence of the Discharge Date, the Collateral Agent shall, at the request and
reasonable cost of the Chargor, release and cancel the secunty consttuted by this Deed and
procure the reassignment to that Chargor of the property and assets assigned to the Collateral
Agent pursuant to this Deed, in each case without recourse to, or any representation or warranty
by, the Collateral Agent or any of its Delegates
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Financial collateral

(@

(b)

(c)

To the extent that any of the Securad Assets constitute “financial collateral” and this
Deed constitutes a “secunity financial collateral arrangement” (as those terms are defined
in the Regulations), the Collateral Agent shall, upon the Secunty created by this Deed
becoming enforceable and to the extent permitted by the Regulations, have the right to
appropnate all or any part of those Secured Assets in or towards the discharge of the
Secured Liabilities without obtaining any court authonsation and in such order as the
Collateral Agent may in its absolute discretion determine

The Parties agree that the value of any Secured Asset appropnated in accordance with
sub-clause (a) above shall be

(] in the case of cash denominated in the currency of denomination of the
Secured Lizabilities, the amount of such cash plus any accrued but unposted
interest attnbutable to such cash on the date of appropriation,

{n) in the case of any other cash, the amount of the currency of denomination of
the Secured Liabiiities that the Collateral Agent could purchase with the amount
of such cash (plus any accrued but unposted interest attnibutable to such cash)
on the date of appropnation at its spot rate of exchange for such purchase In
the London foreign market at or about 11 00 a m on that date, or

() In the case of Shares, shall be the price of those Shares at the time the nght of
appropnation 1s exercised as listed on any recogmised market index,
independent valuation ar as determined by such other method as the Collateral
Agent may select (acting reasonably and having regard to the nature of such
Shares)

The Parties agree that the method of valuation provided for in this Clause 27 (Financial
collateral) 1s commercrally reasonable for the purposes of the Regulations

Currency

Relevant Currency

The Chargor 1s obhged under this Deed to discharge the Secured Liabilities in the Relevant

Currency

Receipt in wrong currency

If at any ime the Collateral Agent recewves a payment (including by set-off) referable to any of the
Secured Liabilities from any source in a currency other than the Relevant Currency, then

(@

(b)

that payment will take effect as a payment to the Collateral Agent of the amount in the
Relevant Currency which the Collateral Agent 1s able to purchase (after deduction of any
relevant costs) with the amount of the payment so received at its spot rate of exchange
for such purchase in the London foreign exchange market at or about 11 00 am on that
date, and

if such payment 1s treated pursuant to paragraph (a) above as a payment of an amount
which falls short of the relevant hability of the Chargor expressed in the Relevant
Currency, that Chargor as a separate and independent obligation will on demand from
time to time iIndemnify the Collateral Agent against such shortfall
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301
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31

32
321

Payments to be made without Deduction
No deductions

All sums payable by the Chargor under this Deed shall be paid in the Relevant Currency in
immediately available funds and shall be paid to the credit of such account as the Collateral Agent
may designate All such payments shall be made in full without set-off of any sum owing by the
Collateral Agent to that Chargor or counterclaim and free and clear of any deductions of or
withholding for or on account of any Tax or for any other reason, except to the extent that any such
deduction or withholding i1s required by law

Grossing-up

if at any time the Chargor i1s required by law to make any deduction or withholding from any
payment due from that Chargor to the Coflateral Agent, that Chargor shall simultaneously pay to
the Collateral Agent whatever additional amount 1s necessary in accordance with secton 26
{Taxes) of the Financing Agreement

Assignment and Transfer
Chargor consent to assighment/transfer by Collateral Agent

The Chargor consents to the assignment and/or transfer by the Collateral Agent of any one or
more of its nghts and/or obligations under this Deed, provided such assignment and/or transfer 1s
in accordance with the Financing Agreement

No assignment/transfer by Chargor

No Chargor may assign or transfer any one or more of its rnights and/or obligations under this
Deed

Indemmity to the Collateral Agent

(a) The Chargor shall within three Business Days of written demand indemnify the Collateral
Agent and every Receiver and Delegate against any cost, loss or llability incurred by any
of them as a result of

(0] the taking, holding, protection or enforcement of the Secunty constituted under
this Deed,
{n) the exercise of any of the rights, powers, discretions and remedies vested In

the Collateral Agent, each Receiver and ther Delegate and sub-delegates by
this Deed or by law, or

() any default by the Charger in the performance of any of the obligations
expressed to be assumed by it in this Deed

{b) The Collateral Agent may, in pnority to any payment to the Secured Parties, indemmfy
itseif out of the Secured Assets in respect of, and pay and retain, all sums necessary to
give effect to the indemnity n this Clause 31 and shall have a lien on the Secunty
constituted under this Deed and the proceeds of the enforcement of such Secunty for all
montes payable to it

Miscellaneous
Vanations

No vanation of the terms of thus Deed shall be vahd unless such vanation 15 1n writing and stgned
by the Chargor and the Collateral Agent
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Thurd party rights

(a) Unless expressly provided to the contrary in a Transaction Document a person who 1S
not a Party has no nght under the Contracts {Rights of Third Parties) Act 18999 (the
“Third Parties Act”) to enforce or enjoy the benefit of any term of this Agreement

(b) Notwithstanding any term of any Transaction Document, the consent of any person who
1s not a Party 1s not required to rescind or vary this Agreement at any time

Perpetuity penod
The trusts created by this Deed have a perpetuity penod of 125 years
Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if the
stignaturas on the counterparts were on a single copy of this Deed

Notices
Communications 1n writing

Any communication to be made under or in connection with this Deed shall be made 1n wniting and,
untess otherwise stated, may be made by fax or letter

Addresses

The address and fax number {and the department or officer, if any, for whose attention the
commumication 1s to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed 1s

(a) in the case of the Collateral Agent, that set out in section 13 7 (Notices) of the Financing
Agreement, and

(b) in the case of the Chargor that natfied in writing to the Collateral Agent on or prior to the
date on which it became a Party

or any substtute address fax number or department or officer as the Chargor may notfy to the
Coliateral Agent (or the Collateral Agent may notfy to the Chargor, if a change 1s made by the
Collateral Agent) by not less than five Business Days' notice

Delivery

{a) Any communication or document made or delivered by the Collateral Agent to the
Chargor under or I1n connection with this Deed shall only be effective

(1) if by way of fax, when received tn legible form, or

() if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepard in an
envelope addressed to the relevant party at that address,

and, in the case of the Collateral Agent, If a particular department or officer 1s specified
as part of its address details provided under Clause 33 2 (Addresses), if addressed ta
that depariment or officer

{b) (1 Any communication or document to be made or delivered to the Collateral
Agent will be effective only when actually received by the Collateral Agent and
then only if it 1s expressly marked for the attention of the department or officer
wdentified in Clause 33 2 (Addresses) (or any substitute department or officer as
the Collateral Agent will specify for this purpose)
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(1) Any communication or document made or delivered by the Collateral Agent to
the Chargor under or in connection with this Deed shall be deemed to have
been made to all of the other Chargor on the same date

334 English language

(a} Any notice given under or in connection with this Deed must be in English
(b) All other documents provided under or In connection with this Deed must be
(1) in English, or
n) if not in English, and if so required by the Collateral Agent, accompanied by a

certified English translation and, in this case, the Enghsh translation will prevail
untess the document 1s a conshtutional, statutory or other official document

34 Governing Law and Jurisdiction
341 Governing law

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

342 Junisdiction of English courts

(a) The courts of England have exclusive jurnisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, valdity or
termination of this Deed or any non-contractual obligation ansing out of or in connection
with this Deed) (a “Dispute”)

(b} The Parties agree that the courts of England are the most appropriate and convenient
courts to seftle Disputes and accordingly no Party will argue to the contrary

(c) This Clause 34 2 1s for the benefit of the Collateral Agent only As a result, the Collateral
Agent shall not be prevented from taking proceedings relating to a Dispute in any other
courts with junsdicton To the extent allowed by law, the Collateral Agent may take
concurrent proceedings in any number of junsdictions

This Deed 1s executed as a deed by the Chargor and is signed for and on behalf of the Coliateral
Agent and is delivered and takes effect on the date at the beginning of this Deed
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SCHEDULE 1
Mortgaged Property

Part 1
Registered Land

{Intentionally left blank)

Part 2

Unregistered Land

(intentionally left blank)
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SCHEDULE 2

Part 1 - Blocked Account Details

None as at the date hereof

Part 2 - General Accounts

Name of Name of Account Name | Account Type of
Account Bank | Account Number Account
Holder
Barclays Bank
PLC, 9-11 St
Think Finance
Andraws St , (UK) Ltd Operating 53137341 Checking
Cambndge, CB2
JAA
Barclays Bank Think Finance
Sunny 53435059 Checking
PLC {UK) Ltd
Barclays Bank Think Finance
Quid 53805301 Checking
PLC (UK) Lid
Barclays Bank Think Finance
Payroll 10967343 Checking
PLC (UK) Lid
Barclays Bank Think Finance
Supplier 80945757 Checking
PLC (UK) Ltd
Barclays Bank Think Finance
Sunny 23492842 Checking
PLC (UK} Ltd
Barclays Bank Think Finance
Quid 73706745 Checking
PLC {UK) Ltd
Clydesdale Bank
Agnculture
House
Moseleys Farm
Think Fmance
Fornham All Deposit 00049294 Checking
{UK) Ltd
Saints
Bury St
Edmunds,
Suffolk, iP28 6JY
Think Finance
Deposit 00049286 Checking
Clydesdate Bank (UK} Ltd
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SCHEDULE 4
Insurance Policies

Intentionally left blank
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SCHEDULE 6

Form of Legal Mortgage

THIS DEED is dated { | between

(1)
(2)

[*] registered in [England and Wales with company number [+]] (the “Chargos™), and

[NAME OF BANK] whose office 1s at | ] or such other office as it may select from
time to time as trustee for the Secured Parties (as defined in the Financing Agreement referred to
below) {the “Collateral Agent")

BACKGROUND

The Chargor enters into this Deed in connection with the Financing Agreement(as defined below)

IT IS AGREED as follows

1

22

Definitions
In this Deed

“Debenture” means the debenture dated [] granted by, amongst others, the Chargor in favour of
the Collateral Agent

“Financing Agreement” means [the [insert amount] Financing Agreement dated [insert date]
between, amongst others [insert name of borrower], the Secured Parties and the Collateral Agent

“Mortgaged Property” means any freehold, leasehold or immovable property specified in
Schedule 2 (Mortgaged Property)

Construction

Uniless defined in this Deed, a term defined in the Debenture has the same meaning in this Deed
and in any notice given under or in connection with this Deed

The provisions of clause 2(b)(1), clause 2(b)(vi) to 2(b)(xm) (inclusive), clause 2(c) to 2(g)
(inclusive), clause 2(1), clause 55 to 56 (inclusive), Clause 14 to 35 {Iinclusive} are incorporated
into this Deed as if references in those clauses to the Debenture were references to this Deed and
if all references in those clauses to Secured Assets were references to the Mortgaged Property

Undertaking to Pay

The Chargor covenants with the Collateral Agent (as trustee for the Secured Parhes) to pay,
discharge and satisfy all the Secured Liabilites when due in accordance with their respective terms
(or, If the relevant terms do not specify a time for payment, immediately on demand by the
Collateral Agent) and to indemnify the Secured Parties against any losses, costs, charges,
expenses and habilties ansing from any breach or fallure to pay, discharge and satisfy the
Secured Liabilittes in accordance with their respective terms

Secunty
All Security created under this Deed
{a) 1s created in favour of the Collateral Agent as trustes for the Secured Parties,

{b) 1s secunty for the payment, discharge and performance of all the Secured Liabiities
except for any Secured Liabiities which, if secured by this Deed, would cause such
sacurity to be unlawful or prohibited by any apphcable faw, and
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62

92

() 1s granted with full itle guarantee in accordance with the Law of Property {Miscellaneous
Provisions) Act 1994

The Chargor charges by way of first legal mortgage all the Mortgaged Property and all nghts under
any licence or other agreement or document which gives the Chargor a nght to occupy or use the
Mortgaged Property

Application to the Land Registry

The Chargor consents to an application being made to the Land Registry to enter the following
restrictton in the Proprietorship register of any property which 1s, or 1s required to be, registered
forming part of the Mortgaged Property

“No disposition of the registered estate by the proprietor of the registered estate {or by
the proprietor of any registered charge not being a charge registered before the entry of
this restniction) 1s to he registered without a written consent signed by the proprietor for
the time being of the charge dated { ] in favour of [insert name of Collateral Agent
here] referred to in the charges register or its conveyancer ”

Further Advances

For the purposes of section 94(1) of the LPA and section 49(3} of the Land Registration Act 2002,
the Collateral Agent cenfirms on behalf of the Secured Parties that the Secured Parties will comply
with their obligations to make further advances under the Financing Agreement subject to the
terms of the Finance Documents

The Chargor consents to an application being made to the Land Registry for a notice in the
following terms to be entered on the Register of Title relating to any Mortigaged Property registered
at the Land Registry

“The lenders under a Financing Agreement dated [ ] between, amongst others, [inser!
name of borrower], [insert name of the Faciiity Agenl] as facility agent and {insert name
of the Collateral Agenf] as Collateral Agent are under an cblgation {subject to the terms
of that Financing Agreement) to [insert name of borrower] to make further advances and
the legal mortgage referred to in the charges register dated [+] in favour of [insert name of
Collateral Agent] {as trustee for the secured parties referred to in that debenture) secures
those further advances ~

Miscellanecus

A person who I1s not a party to this Deed has no rights under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this Deed

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as If the
signatures on the counterparts were on a single copy of this Deed

Governing Law

This Deed and any non-contractual ¢bligations ansing out of or in cennection with 1t are governed
by Enghsh law

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of or In
connection with this Deed (including a dispute relating to the existence, vahdity or
termunation of thus Deed or any non-contractual obligation ansing out of or in connection
with this Deed) (a "Dispute”)
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(®)

(c)

93 (a)

(0)

{c)

The Charger and the Collateral Agent agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly neither the Chargor
nor the Collateral Agent will argue to the contrary

This Clause 9 2 (Deposit of title documents) 1s for the benefit of the Collateral Agent only
As a result, the Collateral Agent wilf not be prevented from taking proceedings relating to
a Dispute in any other courts with jurisdicion To the extent allowed by law, the
Collaterali Agent may take concurrent proceedings in any number of junsdictions

[Without prejudice to any cther mode of service allowed under any relevant law, the
Chargor

(1} irrevocably appoints [ 1 as 1is agent for service of process in relation to any
proceedings before the English courts in connection with this Deed, and

(3] agrees that faiflure by an agent for service of process to notify it of the process
wiil not invalidate the proceedings concerned

If any person appointed as agent for process I1s unable for any reason to act as agent for
service of process, the Chargor shall as soon as reasonably practical (and in any event
within [ ]} days of such event taking place) appoint another agent on terms acceptable
to the Collateral Agent Failing this, the Collateral Agent may appoint another agent for
this purpose

The Chargor expressly agrees and consents to the provisions of this Clause 9
{(Governing Law) ]

THIS DEED s executed as a deed by the Chargar and i1s signed for and on behalf of the Collateral
Agent and 1s delivered and takes effect on the date stated at the beginning of this Deed
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SCHEDULE 7

MCRTGAGED PROPERTY

Part 1
Registered Land

Distnct and Description of Property Title Number
County/London Borough

Part 2
Unregistered Land

[Name of Chargor]

The freeholdfleasehold property known as

and comprised 0 the following title (deed)(s) and other documents

of title

Date

Document Parties
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EXECUTION PAGES TO LEGAL MORTGAGE

The Chargor

EXECUTED as a Deed )
by affixing the COMMON SEAL of )
{INSERT NAME OF CHARGOR] )

in the presence of

Director

Name of Director

Director/Secretary

Name of Director/Secretary

The Collateral Agent
Signed for and on behalf of
[INSERT NAME OF COLLATERAL AGENT]

By
Address
Fax

Attention
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SCHEDULE 8
Form of Notice and Acknowledgment for Account Bank (Blocked Account)

Part1
Form of Notice to Account Bank (Blocked Account)

[On the Letterhead of the Chargor}

To [name and address of third party bank]

Attention [ 1

Copy to [Collateral Agent details)

Date [ ]
Dear Sirs
Debenture dated [ ] {the “Debenture”) between, amongst others, [ ] {the “Chargor”) and

[ ] (the “Collateral Agent”)

This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned to)/charged (by way
of first fixed charge) in favour] of the Collateral Agent all our present and future rights and nterest in and to
account number [ ] in our name with you (the “Blocked Account”) together with all money from
time to time standing to the credit of that [Blocked] Account, all interest accruing in retation to such [Blocked]
Account and all Related Rights

In this notice, “Related Rights” means, in respect of the Blocked Account, all present and future

{a) money and proceeds of any nature paid or payable in relation to the Blocked Account, including
sale proceeds and money paid by way of damages, award or judgment made in connection with
that Blocked Account, and

(b} all nghts and assets of any nature attaching to, denving from or exerciseable as a resuit of an
interest in or ownership or operation of the Blocked Account

We irrevocably instruct and authonse you to

1 credit to the Blocked Account all interest from time to tme earned on the sums of money held in
the Blocked Account,

2 deal only with the Collateral Agent in relation to the Blocked Account unless you receive written
instructions from the Collateral Agent to the contrary,

3 hold alt sums from time to time standing to the credit of the Blocked Account to the order of the
Collateral Agent,

4 comply with the terms of any wntten notice ar instructions (including payment instructions) relating
to the Blocked Account or the sums standing to the credit of the Blocked Account from time to time
which you may receive from the Collateral Agent without any reference to or further authonty from
us and without any enquiry by you as to the justfication for or vahdity of such notice or instructions,

5 disclose to the Collateral Agent, withcut any reference to or further authonty from us and without

any enquiry by you as to the justification for such disclosure, such information relating to the
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Blocked Account and the sums in the Blocked Account as the Collateral Agent may from time to
time request, and

<] send copies of all notices and communications relating to the Blocked Account to the Collaterat
Agent as well as to us

Please note that we are and will remain lable to perform all the obligations assumed by us under any
mandate or other agreement relating to the Blocked Account and that neither the Collateral Agent, any
Recewver nor any of their agents will at any time have any hability to you regarding the Blocked Account

We are not permitted, without the Collateral Agent's prior written consent, to permit or agree to any vanation
of the terms and conditions refating to the Blocked Account or to close the Blocked Account

The instructions In this notice may not be revoked or varied without the prior written consent of the Collateral
Agent

This notice 1s governed by English law

Please confirm your agreement to the above by sending the attached acknowledgement to [rdentify
Collateral Agent officer] at [insert address details of Coliateral Agent} with a copy to us at the above address

Yours faithfully

[Authorised signatory of Chargor]
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Part 2
Form of Acknowledgement from Account Bank (Blocked Account}

[On the letterhead of the Account Bank]

To [Collataral Agent]

Attention | |

Copyto [ ]

Date [ ]

Dear Sirs

Debenture dated [ ] (the "Debenture”) between, amongst others, { ] (the *Chargor”) and

{ ] (the “Collateral Agent”)

We confirm receipt frem the Chargor of a notice dated [ ] 201 ] (the “Notice™) of the creahon of [an
assignmentfa first fixed charge], pursuant to the terms of the Debenture, of ail the Chargor's present and
future rights and interest m and to account number [ ] held with us in the name of {the Chargor (the

“Blocked Account®) together with all money from tme to time standing to the credit of that Blocked
Account, all interast accruing :n relation to such Blocked Account and all Related Rights (as defined in the
Notice)

We confirm that
1 the balance on the Blocked Account as at today’s date s £[ 1.

2 we accept the instructions and authonsations contained in the Notice and undertake to comply with
the terms of the Notice,

3 we have not received nolice of the creation of any other assignment or secunty regarding the
Blocked Account or of the creation of any third party interest in the Blocked Account or in the sums
of money held in the Blocked Account ar the debts represented by those sums and we will notify
you promptly should we receive any such notice,

4 we do not have and will not in future create, accept or enforce any secunty interest or night of set-
off or combination or other nght in respect of the Blocked Account, the sums of money held in the
Blocked Account or the debts represented by those sums, and

5 we will not amend the terms or conditions upon which the Blocked Account 1s operated or close the
Blocked Account without your prior wnitten consent

This letter 1s governed by English law

Yours faithfully

for and on behalf of
[third party bank]
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SCHEDULE 9
Form of Notice and Acknowledgment for Account Bank

Part 1
Form of Notice to Account Bank

[On the Letterhead of the Chargor]

To [rame and address of third party bank)
Attention [ ]

Copy to [Coilateral Agent details]

Date I |

Dear Sirs

Debenture dated [ ] (the “Debenture”) hetween, amongst others, [ } (the “Chargor”) and
[ ] (the “Collateral Agent”)

This letter constitutes notice to you that, pursuant to the Debenture, we have charged (by way of first fixed
charge} in favour of the Collateral Agent all our present and future nghts and interest In and to account
number | ] in our name with you {(the “Account”) together with all money from tme to time
standing to the credit of that Account, all interest accruing in refation to such Account and all Related Rights

In this notice, “Related Rights” means, in respect of the Account, all present and future

{a) money and proceeds of any nature paid or payable in relation to the Account, including sale
proceeds and money paid by way of damages, award or judgment made In connection with that
Account, and

(b} all nghts and assets of any nature attaching to, deriving from or exerciseable as a result of an
interest in or ownership or operation of the Account

We irrevocably instruct and authorise you to

1 credit to the Account all interest from tme to time earned on the sums of money held in the
Account,

2 if an Event of Defauit (as defined in the Financing Agreement) has occurred
(a) to disclose to the Collateral Agent, without any reference to or further authonty from us

and without any liabiity or inquiry by you as to the justfication for such disclosure, such
information relating to the Accounts and the sums in each Account as the Collateral
Agent may, at any time and from time to time, request you to disclose to i,

{b) to held all sums from time to time standing to the credit of each Account in our name with
you to the order of the Collateral Agent,

{c) to pay or release all or any part of the sums from time f{o time standing to the credit of
each Account in our name with you 1n accordance with the wntten instructions of the
Collateral Agent at any time and from ttme to time, and
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{d) to comply with the terms of any written notice or instructions in any way relating to the
Accounts or the sums standing to the credit of the Accounts from time to ttme which you
may receive at any time from the Collateral Agent without any reference to or further
authonty from us and without any hability or inquiry by you as to the justfication for or
validity of such notice or instructions

Please note that we are and will remain fiable to perform all the obligations assumed by us under any
mandate or other agreement relating to the Account and that neither the Collateral Agent, any Recetver nor
any of their agents will at any time have any hability to you regarding the Account

We are not permitted, without the Collateral Agent’s prior written consent, to permit or agree to any matenal
vanation of the terms and condifions relating to the Account or to close the Account

Please note, if an Event of Default has occurred, we are not permitted to withdraw any amount from the
Account without the prior wnitten consent of the Collateral Agent We will notify you of the occurrence of a
Event of Default

For the avoidance of doubt, prior to a Event of Default, we shall be free to operate the Accounts

The instructions in this notice may not be revoked or vaned without the prior written consent of the Collateral
Agent

This notice is governed by Enghsh law

Please confirm your agreement to the above by sending the attached acknowledgement to [identsfy
Collateral Agent officer] at [1nsert address detaiis of Collateral Agent] with a copy to us at the above address

Yours faithfully

[Authorised signatory of Chargori
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Part 2
Form of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To [Collateral Agent]

Attention [ 1

Copyto [ |

Date 1 1

Dear Sirs

Debenture dated [ ] (the “Debenture”) between, amongst others, [ ] (the “Chargor"”) and

[ ] (the “Collateral Agent”)

We confirm receipt from the Chargor of a notice dated | ] 201[ ] (the “Notice") of the creation of [an
assignment/a first fixed charge], pursuant to the terms of the Debenture, of all the Chargor's present and
future nghts and interest in and to account number [ ]1 held with us in the name of {the Chargor] (the

“Account’) together with all money from tme to time standing to the credit of that Account, all interest
accrumg in relatton to such Account and all Related Rights (as defined in the Notice)

We confirm that

1

2

the balance on the Account as at today's date I1s £[ 1.

we accept the instructions and authorisations contained in the Notice and undertake to comply with
the terms of the Notice,

we have not received notice of the creation of any other assignment or secunty regarding the
Account or of the creation of any third parly interest in the Account or in the sums of money held In
the Account or the debts represented by those sums and we will notify you promptly should we
recelve any such notice,

we do not have and wili not in future create, accept or enforce any securnty interest or nght of set-
off or combination or other nght in respect of the Account, the sums of money held in the Account
or the debts represented by those sums, and

we will not amend the matenal terms or conditions upon which the Account 15 operated or close the Account

without your prior wntten consent

This letter 1s governed by English law

Yours faithfully

for and on behalf of
[third party bank)
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SCHEDULE 10
Form of Notice and Acknowledgement for Insurer
Part 1

Form of Notice to Insurer

[On the letterhead of the Chargor]

Toa [insert name and address of Insurer]

Copy to [Collateral Agent details]

Date [ ]

Dear Sirs

Debenture dated | ] between, amongst others, [ 1 {the “Chargor"”) and [ ] (the
“Collaterat Agent”) (the “Debenture”)

This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the Collaterat
Agent by way of secunty all amounts payable to us under or in connection with the [describe insurances]
{the “Palicy”), all our nghts in connection with those amounts and all Related Rights

In this notice, “Related Rights” means, in respect of the Policy, all present and future

(a) meney and proceeds of any nature paid or payable in relation to the Poicy, including sale
proceeds and money paid by way of damages, award or judgement made in connection with that
Policy, and

(b} all nghts and assets of any nature attaching to, denving from or exerciseable as a result of an

interest In or owneiship or operation of the Policy
Woe irevocably authorise and instruct you o

1 disclose to the Collateral Agent without any reference to or further authority from us {and without
any enguiry by you as to the justfication for such disclosure), such information relating to the
Palicy as the Collateral Agent may at any time request,

2 pay any sums from time to time due and payable by you under the Policy to the Collateral Agent In
accordance with any wrntten instruchons given to you by the Collateral Agent from time to time,

3 comply with the terms of any notice or instructions relating to the Policy which you receive from the
Collateral Agent (without any reference to or further authonty from us and without any enquiry by
you as to the justification for or validity of such notice or instruction),

4 note on the Palicy the Collateral Agent's interest as first prionty assignee of (1) all amounts payable
under the Policies, and (u) all nghts tn connection with those amounts under the Policy, and

5 send copies of all notices 1ssued under the Policy to the Collateral Agent as well as to us

Please note that we are and will remain liable to perform all the obligations assumed by us under the Policy
and that nesther the Collateral Agent, any Receiver nor any of thewr agents nor any other person will have
any habihty to you under the Policy

We are not permutted to agree any amendment or supplement {o or to waive any term of the Policy or to

terminate any Policy without the prior written consent of the Collateral Agent
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The instructions 1n this notice may not be revoked or amended without the prior wntten consent of the
Collateral Agent

Please confirm your agreement to the above by sending the attached acknowledgement to the Collateral
Agent at [address] with a copy to us at the above address

This notice 1s governed by English faw

Yours faithfully

For and on behalf of
[CHARGOR]
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Part 2
Form of Acknowtaedgement from [nsurer

[On the letterhead of the Insurer]

To [Collateral Agent]
[Address)

Copy [Chargor]

Date [ ]

Dear Sirs

Debenture dated [ ] between, amongst others, { ] (the “Chargor”) and [ i1 (the
“Collateral Agent”) ({the “Debenture")

We acknowledge receipt from the Chargor of a notice dated (the “Notice”) of an
assignment, pursuant to the terms of the Debenture, of {i1) all amounts payable to the Chargor under or in
connection with the Policy, (1) all the Chargor' rights in connection with those amounts, and () ali Related
Rights, as defined in the Debenture (as defined in the Notice)

We confirm that

1 we accept the instructions and authorisations contained in the Notice and undertake to act In
accordance with and comply with the terms of the Notice,

2 we have noted your interest as first prionty assignee of the amounts and rights, title and interest
under the Policy,

3 after receipt of wnitten instructions from the Collateral Agent in accordance with paragraph 2 of the
Notice, we will pay all mones to which the Chargor are entitted under the Policy direct to the
Collateral Agent (and not to the Chargor) unless the Collateral Agent otherwise agrees in writing

4 we will not terminate or otherwise allow any of the Policy to lapse without giving you at least 14
days’ prior written notice,

5 we have not received notice of the creation of any other assignment of or any secunty over nghts
or proceeds arising under the Policy in favour of any third party or the creation of any other third
party interest in those nghts or proceeds,

6 we will notfy you, the Collateral Agent, at least 14 days before the Pohlcy 1s due to expire, If we
have not received the Chargor' renewal instructions in relation to such Policy,

7 we agree that no term of the Policy may be amended, supplemented or waived without your pnor
written consent,

8 we agree to notify you if the Chargor breach the terms of any Policy or otherwise gives us grounds
te declare any Policy void or voidable and, where the breach 1s capable of being remedied, to allow
you or your agents to remedy the relevant breach, and

9 we have not claimed or exercised, and have no outstanding nght to claim or exercise, any night of
set-off or counterclaim, or other right, in relation to any sum paid or payable under the Policy

All terms used In this letter have the same meaning as in the Notice r
Thus letter s governed by English law
Yours faithfully
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EXECUTION PAGES

NOTICE TO CHARGOR. THIS IS AN IMPORTANT DOCUMENT SIGN ONLY IF YOU WANT TO BE
LEGALLY BOUND YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING. IF YOU SIGN AND THE LENDERS AND HOLDERS ARE NOT PAID YOU MAY LOSE THE

SECURED ASSETS

CHARGOR

EXECUTED AND DELIVERED as a deed
for and on behalf of THINK FINANCE (UK) LIMITED

{Director)

in\the presenceW
{Signature)

Jeanne Gulner

{Print name)
401 Hazelwood Dr (Address)
Fort Worth, TX 76107 USA
Retired {Occupation)

COLLATERAL AGENT

SIGNED on behalf of

VICTORY PARK MANAGEMENT, LLC
by

(authonsed signatory)
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