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In accordance with -
Sections 859A and M R O 1 ‘@
859! of the Companies
206 Particulars of a charge Companies House
A fee is payable with this form. You can use the WebFiling service to file this form onlne.
Please see "How to pay’ on the Please go 10 www.companieshouse aov vk
last page
J What this form is for What this form | se
You may use this form to register You may not use 1
a charge created or evidenced by register a charge k
an instrument. instrument Use fc ‘L 49NOETL"
D3 16/06/2015 #n
This form must be delivered to the Registrar for regist COMPANIES HOUSE
21 days beginning with the day after the date of creation o
delivered outside of the 21 days it will be rejected unless it is 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 1 ! ! [_r'l_ Foraftstce
Company rumber I{T |a_1_§— l:dlz_‘o_ [E—[? </ 4 Filling In this form

Company name in full ITFS l.oans Limited

Please complete in typescript of in
/ bold black capitals
l \v4

All fields are mandatory unless
speafied or mdicated by *

2 J

Charge creation date

Charge creation date

vk b ERFE |

B

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

entitled to the charge.
Name Fidor Bank AG /
LWy
Name
Name
Name

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

O 1 confum that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Partrculars of a charge

Brief description

Please give a short description 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 in the instrument

Bref descnption

Please submit only a short
description If there are a number of
plots of land, alrcraft and/or ships,
you should simply descnibe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”.

Please limlt the description to the
avatlable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge} or fixed
security over any tangible or intangible or {in Scotland) corpareal or Incorporeal
property not described above? Please tick the appropriate box

Yes
[J nNo

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
appropriate box

O Yes Contnue
No Go to Section 7

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

O es

Negative Pledge

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

Yes
O wno

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

| Please sign the form here

Signature

?/@(ﬁ%/ X

This form must be .r;?dned by a person with an Interest in the charge
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Particulars of a charge

HPresenter information

mmportant information

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

Contact name

Natalie Krught

Covy ™ Bates Wells Braithwarte

10 Queen Street Place

lm:m

London
CountyRegion

™ [felk[Fll

42609 (Cheapside 1)
I Telephone

| ox

020 7551 7777
Certificate

We will send your certificate to the presenter's address
if given abave or to the company's Reqistered Office if
you have left the presenter’s information blank,

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

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

You have intfuded a ceritfied copy of the
instrument with this farm

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge.

You have ticked any appropnate boxes in
Sections 3,5,6, 7 &8

You have grven a description in Section 4,
appropriate

You have signed the form.

You have enclosed the correct fee

Please do not send the onginal instrument; it must
be a certtfied copy

O00o O O o o 0o

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

E How to pay

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

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

@ Where to send

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

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N.R. Beffast 1.

ﬂ Further information

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

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

This form hes been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6542065

Charge code: 0654 2065 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th June 2015 and created by T F S LOANS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th June 2015

Given at Companies House, Cardiff on 23rd June 2015
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THIS DEED 1s dated L+ J uni 2015

PARTIES

ey

(2)

T F S LOANS LIMITED incorporated and registered in England and Wales with
company number 6542065 whose registered office 1s at Broom House, 39-43 London
Road, Hadleigh, Benfleet, Essex S§7 2QL (TFS)

FIDOR BANK AG a corporation incorporated under the laws of Germany and with
registered office at Sandstraffe 33, 80335 Mumich, Germany, registered in the
Commercial Register of the local court of Munich under docket number HRB 149
656 (Fidor)

BACKGROUND

(A)
(B)

On 31 October 2014, TFS has entered into a Framework Agreement with Fidor

Pursuant to the terms of the Receivables Purchase Agreement (as defined in the
Framework Agreement), TFS has agreed to provide a fixed charge over the Deposit
as secunity to Fidor for all sums outstanding to it from time to time under the
Framework Agreement

AGREED TERMS

11

DEFINITIONS AND INTERPRETATION

Definitions

The defimtions and rules of interpretation in this clause apply n this deed
Accounts Bank: Bank of Scotland, 39 Threadneedle Street, London EC2R 8AU
Account Event of Default: has the meaning given in the Framework Agreement

Framework Agreement: an agreement entered 1nto on or around the date of this
deed between TFS Loans Limited, The Finance Store Limited and Fidor Bank AG
together with all Annexes thereto

Business Day: a day other than a Saturday, Sunday or public holiday in England
when banks 1n London are open for business

Business Hours: between the hours of 09 00 and 17 30, London time, on any
Business Day

Deposit: all monies from time to tume standing to the credit of any Security Accounts
together with all other rights and benefits accruing to or arising i connection with
any Security Accounts, other than those monies to be released pursuant to the Release
Condition

Financial Collateral: has the meaning given to that expression in the Financial
Collateral Regulations
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Tinanclal Collateral Regulations: the Financia! Collateral Arrangements (No 2)
Regulations 2003 (ST 2003/3226).

Recelver: a receiver appointed under this deed.

Secured Liabilities: all present and future monies, obligations and liabilities owed by
TFS to Fidor, whether aclual or contingent and whether owed joinlly or severally, as
principal or surely and/or in any other capacity, undex or in connection with the
Premework Agreement or this deed (including, without limitation, those arsing under
clause 16 3(b)).

Securlty Accounts: a sterling account with account munber (EJJJI sort code
@D in the name of “TFS Collections (FIDOR)” and account number
sort code (i 1 the name of “TFS Cash Reserve (FIDOR)”.

Security Finencial Collateral Arrangement: has the meaning given to that
exprossion in the Financial CoMateral Regulations.

Security: any mougage, charge (whether fixed or floating, legal o5 equitable),
pledge, lien, assignment by way of security or other securily mterest securing any
obligation of any person, or any ofher agreement or armangement having a similar
effect.

Security Pexlod: the penod starting on the date of this deed and ending on the date
on which all the Secured Linbilities have been unconditionally and irrovocably paid
and discharged m full and no further Secured Liabilities are capable of being
oulstanding in accordance with clause 9.2 of the Receivables Purchase Agreement.

Receivables Purchase Agreement an agreement enfered into on 31 October 2014
between TFS Loans Limited and Fidor Bank AG.

Release Condition: has the meaning set out in clause 8,3 of the Receivables
Purchase Agreement.

Interprotation

Unless the contoxt ofhorwlse requires, in this deed:

(a) clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

() a reference to a person shall include a reference to an individual, finm,
company, corporafion, patnership, unincorporated body of persons,
govertment, stale or agency of a state or any asscciation, trust, joint venture
or consortium (whether or not having separate legal personality);

(¢) unless the context otherwise requires, words in the singalar shall include the
plural and in the plure} shall include the sinpular;

(d) unless the contexi otherwise requires, a reference to ono gender shall
include a reference to the other genders;




©

1t}

{2

®
0!

)

®

M

(m)

)

©

®

(@

@

a reference to a party shall include that party's successors, permitted assigns
and permitted transferees;

a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

a reference to a statute or statutory prowvision shall include all subordinate
legislation made from time to time under that statute or statutory provision,

a reference to writing or written includes fax but not e-mail;

an obhgation on a party not to do samething includes an cbligation not to
allow that thing to be done;

a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision
or such other agreement or document as amended (ih each case, other than
in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is
to a tlause of, or Schedule to, thus deed and a reference to a paragraph isto a
paragraph of the relevant Schedule;

any words following the terms Including, include, in particular, for
example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or terin
preceding those terms;

a reference to an amendment includes a novation, re-enactiment,
supplement or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference 1o an authorisation includes an approval, authornsation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference to continuing 1n relation {0 an Account Event of Default means
an Account Event of Default that has not been remedied or waived;

a reference to determines or determined means, unless the contrary is
mdicated, a determination made at the absolute discretion of the person
making it; and

a reference fo a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any

governmental, mter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation.

13 Clawback

If Fidor constders that an amount paid 1n respect of the Secured Liabilities is capable
of being avoided or otherwise set aside on the liquidation or administration of TFS or
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4.

4.1

otherwise, then that amount shall not be considered to have been jrrevecably pawd for
the purposes of this deed.

Perpetulty perfod

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetnities and
Accumulations Act 2009),

Schedules

The schedules form part of this deed and shall have effect as if set ont 1 full in the
body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

TFS shall, on demand, pay to Fidor and dischatge the Secured Liabilitics when they
become due.

GRANT OF SECURITY

As a continuing security for the payment and discharge of the Secured Liabilities,
TF8 with full ttle guarantee charges fo Fidor, by way of first fixed charge, the
Deposit, This charge will be registered with the Registrar of Companies within 21
days of its creation.

LIABILITY OF TFS

Liability not discharged

TFS's hability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

() any security, guarantee, indemnity, remedy or other right held by, or
available to, Fidor that is or becomes wholly or partially illegal, void or
unenforceable on any ground;

() Fidor renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring 1n, accepting or varying any
compromise, arrangement or settlement, or omutting to claim or enforce
payment from any other person, or

() eny other act or omisgion, which but for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of TFS.
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7.2

7.3

Immediate recourse

TFS watves any right 1t may have to require Fidor to enforce any security or other
tight, or clsim any payment from, or otherwise proceed against, any other person
before enforcing this deed agamst TFS,

WARRANTIES

TFS warrants to Fidor in the terms set out in Schedule 1. The warranties set out in
Schedule 1 are made on the date of this deed, and are deemed repeated on each day of
the Security Period with reference to the facts and circumstances then existing.

COVENANTS

TFS covenants with Fidor in the terms set out in Schedule 2

POWERS OF FIDOR

Power to remedy

Fidor shall be entitled (but shall not be obliged) to remedy a breach at any time by
TFS of any of its obligations contained in this deed and TFS irrevocably authonses
Fidor and its agents to do all such things as are necessary or desirgble for that

purpose.
Exerclse of rights

The rights of Fidor under clause 7.1 are without prejudice to any other rights of Fidor
under this deed. The exercise of those rights shall not make Fidor liable to accounts
as a mortgagee in posscssion,

Prior Security

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable, Fidor may

{a)  redeem such or any other prior Security, or procure 1ts transfer to itself; and

(b)  settle and pass any accounts of the holder of any prior Securily.

Any accounts so settled and passed shall be, in the absence of any manifest error,
conclusive aud binding on TFS. All monies paid by Fidor to an engumbrancer in
settlement of such an accounts shali, ag from its payment by Fidor, be due from TFS
to Fidor and be secured as part of the Secured Liatlities,

5
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8.1

g2

83

84

Indulgence

Fidor may, at its discretion, gvant time or other mduigence or make any other
arrangement, variation or release with any person that is not a party to this deed
{whether or not such person is jointly liable with TFS) in respect of any of the
Secured Liabilities, or of any other security for them, without prejudice either to this
deed or to the liability of TFS for the Sccured Liabilities

ENFORCEMENT

Enforcement

The security constituted by this deed shall become immediately enforceable in the
event of an Account Event of Default.

Power of sale

At any time after the security constituted by this deed has become enforceable, Fidor
and any Receiver may (without prejudice to any other right which Fidor or the
Receiver may have) without further notice to TFS exercise the power to sell or
otherwise dispose of the whole or any part of the Deposit.

Terms of sale

Any sale or disposal under clause 8.2 may be made in such manner, on such terms
and for such consideration (whether payable immediately or by instalments) as Fidor
or the Receiver, as the case may be, shail in its absolute discretion think fit and
without liability for loss,

Right of appropriation

() To the exient that the Deposit constitutes Financial Collateral and this deed
and the obligations of TFS hereunder conslitute a Security Financial
Collateral Artangement, Fidor shali have the right, at any time after the
security constituted by this deed has become enforceable, to appropriate all
or any of that part of the Deposit 1n or towards the payment and/or discharge
of the Secured Liabilities in such order as Fidor in its absolute discretion
may from time to time determine.

(b} The value of the Deposit appropriated in accordance with this clause shall
be, in the case of cash, the amount of cash appropriated.

(c) TPS agrees that the method of valuation provided for in this clauvse is
commercially reasonable for the purposes of the Financtal Collateral
Regulations,
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COSTS AND INDEMNITY

Costs

TFS shall, within ten Business Days of demand, pay to, or reimburse, Fidor and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities
of any kind {including, without limitation, legal, printing and out-of-pockei expenses)
incurred by Fidor or any Receiver in conneciion with:

(a) this deed or the Deposit;

(b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of Fidor's or a Receiver's rights under this deed; or

(¢) teking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
hquidation, winding up or admimstration of TFS) at the interest rate and n the
manner specified in the Framework Agreement.

Indemnity

The TFS shall indemnify the Fidor and each Recetver, and their respective employees
and apents against all direct liabilities, costs, expenses, damages and losses and all
other reasonably and properly incurred professional costs and expenses suffered or
incurred by eny of them arising out of or m connection with'

(a) the exercise, or purported e¢xercise, of any of the powers, authorities or
discretions vested in them under this deed;

(b)  any matter or thing done, or omitted to be done, in relation to the Deposit
under those powers; or

(¢) any default or delay by the TFS in performing any of its obligations under
this deed.

RELEASE

Subject to clause 16.3, on the expiry of the Security Period (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take whatever
action is necessary 1o release the Deposit from the security constituted by this deed.
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11,1
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12.

121

12.2

12.3

ASSIGNMENT AND TRANSFER

Assignment by Fidor

()

At any time, without the consent of TFS, Fidor may assign or transfer any or
all of its rights and cobligations under this deed.

(b) Fidor may disclose to any actual or proposed assignee or transferce any
information in its possession that relates to TFS, the Deposit and (his deed
that Fidor considers appropriate.

Agsignment by TFS

TFS may not assign any of its rights, or transfer any of its rights or obligations, under
this deed,

AMENDMENTS AND WAIVERS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or
on behalf of, each party (or 1ts authorised representative).

Walvers and consgents

(®)

®)

A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall
not prevent the party giving 1t from subsequently relying on the relevant
provision,

A failure or delay by a party to exercise any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any nght or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other nght or remedy.
No election fo affirm this deed by Fidor shall be effective unless it is in
wriling.

Rights and remedies

The nights and remedies provided under this deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law
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13.1

14,

14.1

15.

16.

16.1

SEVERANCE

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illega! or
unenforceable, it shall be deemed modified to the minimum extent necessary to make
it vald, legal and enforceable. If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleled. Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceabilily of the rest of this deed

COUNTERPARTS

Counterparts

(8) This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparis shall together constitute one deed.

(b} Transmission of the executed signature page of a counterpart of this deed by
fax or e-mail (in PDF, JPEG or other agreed format} shall take effect as
delivery of an executed counterpart of this deed. If either method of dehvery
is adopted, without prejudice fo the validily of the deed thus made, each
party shal} provide the others with the original of such counterpart as soon
as reasonably possible thereafler.

{¢) No counterpart shall be effective until each party has executed and delivered
at least one counterpart.

THIRD PARTY RIGHTS

Third party rights

A person who is not a party to this deed shall not have any rights under the
Contracts (Rights of Thurd Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed. This does not affect any right or remedy of a third party
which exists, or is available, apart from that Act.

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, every other security or
guarantee which Fidor may hold for any of the Secured Liabilities at any time. No
prior security held by Fidor over the whole or any part of the Deposit shall merge in
the security created by this deed,
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16 3

16 4

17.

17.1

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settlement of accounts, or mtermediate payment, or other
matter or thing, unless and until Fidor discharges this deed 1n writing,

Discharge conditional

Any release, discharge or seltlement between TFS and Fidor shall be deemed
conditional on no payment or security received by Fidor n respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding up, administration, receivership or
otherwise. Despite any such release, discharge or settiement:

(a) Fidor or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole
or any part of the Deposit, for such pertod as Fidor deems necessary to
provide Fidor with security against any such avoidance, reduction or order
for refund; and

(6) PFidor may recover the value or amount of such security or payment from
TFS subsequently as if such release, discharge or settlement had not
occurred

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this deed.

NOTICES

Delivery

Any notice or other comtnunication required to be given to a party under or in
connection with this deed shall be:

(a) delivered personally; or

()] sent by fax;

{c) sent by email; or

(d)  sent by pre-paid first-class post or recorded delivery; or

(¢) (f the notice is to be served by post oulside the country from which it is sent)
sent by airmani; and

{H the addresses for service of notice are:

10




17,2

Receipt

(@

(b)

(i toTFSat.
39/43 London Road, Hadleigh, Benfleet, Essex S§7 2QL
Fax: 01702 719 7127

Email; Robert. Smoker(@ifsloans.co.uk
Attention: Robert Smoker

gi) toFidor at:
Sandstrafie 33, 80335 MUnchen, Germany
Email* koelsch@fidor.de
Pax: +49 89 189085510

Attention: Martin K8lsch

or to such other address, email address or fax number as is notified in
writing by one party o the other from time to time.

A notice is deemed to have been recetved:
v 1f delivered personally, at the time of delivery; or
(ii) in the case of fax, at the time of transmission; or

(iii)  in the case of email sent within Business Hours, on the Business Day
it was sent or, if sent outside of Business Hours, on the following Business
Day; or

(iv)  in the case of pre-paid first class post or recorded delivery, two
Business Days from the date of posting; or

(42 in the case of airmail, five Business Days from the date of posting, or

if deemed receipt under the previous paragraphs of this Clause 17 is not
within Business Hours, when business next starts in London

To prove service, it is sufficient to prove that the notice was transmitted by
fax to the fax number of the party or, in the case of email, that the email was
sent to the emai! address of the person without return receipt of non-delivery
or other error message or, in the case of post, that the envelope containing the
notice was properly addressed and posted.

11
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18.

18 1

18.2

183

Service of proceedings

This clause 17 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

GOVERNING LAW AND JURISDICTION

Governing law

Tins deed and any dispute or claun arising out of or 1n connection with 1t or s
subject matter or formation (including non-contrectual disputes or claims) shall be
govemed by and construed in accordance wilh the law of England and Wales.

Jurisdiction

Bach patty irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subject matter or formation (including non-
contractual disputes or claims) Nothing in this clause shall limit the right of Fidor to
teke proceedings against TFS in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

Other service

TFS irrevocably consents to any process m any legal action or proceedings being
served on it in accotdance with the provisions of this deed relating to service of
notices, Nothing contained in this deed shall affect the right to serve process in any
other manner permitted by law,

This document has been executed as a deed and i5 delivered and takes effect on the date stated
at the beginning of it.

12
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Schedule1 Warranties

OWNERSHIP OF DEPOSIT

TEFS is the legal and beneficial owner of the Depost.

NoO SECURITY
The Deposit is free from any Security other than the Security created by this deed

ADVERSE CLAIMS

TFS has not received or acknowledged notice of any adverse claim by any person in
respect of the Deposit or any interest in it.

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, which materially adversely affect the Deposit.

NOBREACH OF LAWS

There is no breach of any law or regulation which materially adversely affects the
Deposit.

AVOIDANCE OF SECURITY

No Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of TFS or otherwise.

NO PROHIBITIONS OR BREACHES

The entry mto of this deed by TFS does not and will not constitute a breach of any
agreetnent or instrument binding on TFS or its assets
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2.

Schedule2 Covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

TFS shall not at any time, except with the prior wnitten consent of Fidor, create,
purport to create or permit to subsist any Securty on, or in relation to, the Deposit
other than this deed.

PRESERYATION OF DEPOSIT
TFS shall not:

(a) withdraw or transfer sll or any part of the Deposit until after the Security
Period has expired; or

(b) do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the security held by Fidor or materially
diminish the value of the Deposit or the effectiveness of the security created
by this deed (including, without limitation, closing any Secunity Accounts)

ENFORCEMENT OF RIGHTS
TFS shall use its best endeavours {o:

{a) procure the prompt observance and performance by the counterparty to any
agreement or arrangement with TFS relating to the Deposit; and

(b} enforce any rights and institute, continue or defend any proceedings relating
to the Deposit which Fidor may require from time to iime

NOTICE OF BREACHES

TFS shall prompily on becoming aware of any of the same give Fidor notice in
writing of any breach of:

(a} any warranty set out in this deed that is incorrect or misleading in any
material respect when made or deemed to be repeated; and

(b) any breach of any covenant set out in this deed

NOTICE OF CHARGE
TFS shall'

(8) as soon as reasonably practicable on the execution of this deed serve a
notice of charge, substaniially in the form of Part 1 of Schedule 4, on the
Accounts Bank; and

(b) use reasonable endeavours to ensure that the Accounts Bank promptly
acknowledges the notice, substanially in the form of Part 2 of Schedule 4.
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FURTHER ASSURANCE

TFS, at 113 own cost, shall prepare and execute such further legal or other mortgages,
charges or transfers (containing a power of sale and such other provisions as Fidor
may reasonably require) in favour of Fidor as Fidor, in its absolute discretion,
requires from time to time over all or any part of the Deposit and grve all notices,
orders and directions which Pidor may require, m its absolute discretion for
perfecting, protecting or facilitating the realisation of its security over the Deposit.
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42

Schedule3 Enforcement

POWER ON ENFORCEMENT

The power of sale under this deed (including any statutory power of sale) shall, as
between Fidor and a purchaser from Fidor, arise on and be exercisable at any time
after the execution of this deed, but Fidor shall not exercise such power of sale until
the security constituted by tius deed has become enforceable pursuant to an Account
Bvent of Default,

PROTECTION OF THIRD PARTIES

No purchaser, morigagee or other person dealing with Fidor or any Receiver shall be
concerned:

(8) to enquire whether any of the Secured Liabililies have become due or
payable, or remain unpaid or undischarged, or whether the power Fidor or a
Receiver is purporting to exercise has become exercisable; or

(b) to see to the application of any money pad to Fidor or any Receiver,

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither Fidor nor any Receiver shall be liable to accounts as mortgagee i possession
11 respect of the Deposit, nor shall any of them be liable for any loss on realisation of,
or for any neglect or default of any nature in connection with, the Deposit for which a
mortgagee in possession might be liable as such

APFOINTMENT OF RECEIVER

At any time after the security constituted by this deed has become enforceable, or at
the request of TES, Fidor may, without further notice:

(a) appoint by way of deed, or otherwise m writing, any one or more person or
persons to be a receiver of gll or any part of the Deposit; and

(b) from time to tune, by way of deed, or otherwise in writing, remove any
person appointed to be Receiver and may, in a similar manner, appoint
another in his place,

Where more than one person is appointed Receiver, they shall have power to act
separately (unless the appointment by Fidor specifies to the contrary).

Fidor may fix the remuneration of any Receiver appointed by it without the
restricions contained in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this deed which shall be due
and payable immediately upon its being paid by Fidar,
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5.2

6.

10,

POWER OF SALE ADDITIONAL

The powers of sale and appointing a Receiver conferred by this deed shall be in
addition to all statutory and other powers of Fidor under the Insolvency Act 1986, the
Law of Property Act 1925 or otherwise, and shall be exercisable without the
restrictions contained in Sections 103 and 109 of the Law of Property Act 1925 ot
otherwise.

> The power to appoint & Receiver (whether conferred by this deed or by statute) shall

be, and remain, exercisable by Fidor despite any prior appointment in respect of all or
any part of the Deposit.

AGENT OF TFS

Any Receiver appomted by Fidor under this deed shall be the agent of TFS and TFS
shall be solely responsible for his acts and remuneration, as well as for any defaults
commifted by him.

POWERS OF RECEIVER

Any Recesver appointed by Fidor under this deed shall, in addition to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986,
have the power to do all such acts and things as an absolute owner could do in the
management of the Deposit.

ORDER OF APPLICATION OF PROCEEDS

All monies received by Fidor or a Receiver in the exercise of any enforcement
powers conferred by this deed shall be applied:

(@) first in paying all unpaid fees, costs and other liability incurred by or on
behalf of Fidor (and any Receiver, attorney or agent appointed by it),

(b) second in paying the remuneration of any Receiver (as agreed between the
Receiver and Fidor);

(¢) third in or towards discharge of the Secured Liabilities in such order and
manner ag Fidor determines, and

(d) finally in paying any surplus to TFS or any other person entitled to it.

SUSPENSE ACCOUNTS

AH momes recerved by Fidor or a Receiver under this deed may, at the discietion of
Fidor or Receiver, be credited to any suspense or securities realised accounts and may
be held in such accounts for so long as Fidor or Receiver thinks fit.

POWER OF ATTORNEY
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15.

By way of security, if there is an Account Event of Default, TFS 1rrevocably appoints
Fidor and every Receiver separately to be the attorney of TFS and, in its name, on its
behalf and as its act and deed, to execute any documents and do any acts and things
which:

(a) TFS is required to execute and do under this deed, including giving notice
of such fixed charge to ils bankers; and/or

{b) any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this deed or by law on Fidor or any
Recerver

RATIFICATION OF ACTS OF ATTORNEY

TES ratifies and confirms, and agrees to ratify and confirm, anything which any of 1ts
attorneys may do in the proper and lawful exercise or purported exercise of all or any
of the powers, authorities and discretions referred to in paragraph 10 of this Schedule
3.
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Schedule 4 Form of letters to and from the Accounts Bank

Part 1. Form of notice to the Accounts Bank

{On the letterkead of TFS)

Bank of Scotland

39 Threadneedle Street, London, EC2R §AU

[DATE]

Dear Sirs,

Charge over bank accounts (Charge) dated [DATE] between TFS Loans Limited and
Fidor Bank AG

This letter constitutes notice to you that under the Charge we have charged, by way of first
fixed charge, in favour of Fidor Bank AG (*Fidor™) the Deposit (as defined in the Charge)
(“Deposit™):

Name of Accounts; [NAME OF ACCOUNTS]

Sort code; [SORT CODE]

Account numbers: [ACCOUNT NUMBERS])

We itrevocably mstruct and authorise you to.

¢ Disclose to Fidor any information relating to the Deposit requested from you by Fidor;

e Comply with the terms of any written notice or instructions relating to the Deposit
received by you from Fidor,

s Hold the Deposit to the order of Fidor; and

We acknowledge that you may comply with the mstructions 1n this letter without any further
permission from us.

This letter 18 governed by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to
Fidor at Sandstrafic 33, 80335 Mtinchen, Germany, with a copy to ourselves,

Yours faithfully,

For and on behalf of TFS
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Part 2. Form of acknowledgement of the Accounts Bank

{On the letterhead of the Accounts Bank]

Fidor Bank AG

SandstraBe 33, 80335 Miinchen, Germany

[DATE]

Dear Sirs,

Charge over bank accounts (Charge) dated [DATE] between TFS Loans Limited and
Fidor Bank AG

We confirm receipt from TFS Loans Limited (“TFS”) of a notice (the "Notlce™) dated
[DATE] of a charge on the Deposit (as defined in the Charge) (“Deposit").

We confirin that we:

e Accept the instructions contained in the Notice and agree to compty with the Notice;

e Have not received notice of the interest of any third party in the Deposit; and

o Have neither claimed nor exercised, nor will claim or exercise any security interest, set-
off, counter-claim or other right in respect of the Deposit.

The Accounts is:

Name of Accounts: [INAME OF ACCOUNTS]
Sort code: {SORT CODE]

Accounts number: [ACCOUNTS NUMBER]

This letter is governed by English law.
Yours faithfully,

For and on behalf of the [Accounts Bank]
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Executed as a deed by TF S LOANS
LIMITED in the ptesence of,

'“u ¢ ea

Signature of Witness

Naraue  Kaepir
Name of Witness
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Address

Executed as a deed by FIDOR BANK
AG mn the presence of!

Signature of Whtness

KRN, EDRA K

Name of Witness

.......

Occupatlon of Wuness
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