500406][3.

In accordance with
Sechons 859A and M R O 1
859) of the Companles

Act 2005 Particulars of a charge

You can use the
Please go to www,

A fee Is payable with this form
Please see "How to pay’ on the

You may use this form to regster
a charge created or evidenced by
an Instrument.

You may not use
tegister a charge
instrument, Use fo

==

11112015

COMPANIES HOUSE

Companies House

This form must be defivered to the Registrar for registration within
21 days beglinring with the day after the date of ¢reation of the charge |

delivered outside of the 21 days it will be rejected unless it is accompanied by a

cplrt order extending the time for delivery
You must enclase a cerufied copy of the instrument with this form This will be

stanned and placed on the public record Do not send the original,

I Company details B"— [_ |‘— For il wie
L O O N N C G O T -
Company name fn full ITFS Loans Lid e bold black capltals.
[ N hd Alt fields are mandatory unless
specified or Indicated by *
Charge creation date

;rgecreauondam FIT ["I_"'I_ [E—?[T-lt_ \/

Names of persons, security agents or trustees entitled to the charge

Piease show the names of each of the persons, securlty agents or trustees

entitied to the dharge
Name Fidor Bank AG N
L4
Name
Name
Name

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

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

066/14 Version 20



MRO1

Particulars of a charge

Brief description

Please give a short descriphion of any lard, ship, awcraft 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,

Brief descnption

Please submit only a short
desaiption If there are 3 number of
plots of land, aircralt and/or ships,
you should smply descnbe soma
of them in the text field and add a
statement along the lines of, *for
more details please refer w the
nstrument”

Please lim:t the description to the
avallable 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) corporeal or incorporeal
property ot described above? Please tick the appropriate box,

O Yes /

{Z] No

Floating charge

Is the instrument expressed to contain a floating charge? Flease tick the
appropriate box

Yes Continue
[C] No GotoSection? \/

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

O Yes

Negative Pledge

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

Yas \/

0 Ne

Trustee statement @

You may tick the box if the company named n Section 1 Is acting as trustee of
the property ar undertaking which 15 the subject of the charge

O

©This statement may be filed alter
the registration of the charge (use
form MRO6)

Signature

| Please su*- the form here.

Signature

Soraturs

X" ({6

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

0614 Version 20







MRO1

Particulars of a charge

B Presenter information

nTmportant information -~

You do not have to give any contact infermation, but if
you do, it wili help Companies House f there is a query
on the form The contact information you give wll be
wisibie to searchers of the public record

[«
maanmt sran Rowlands

foneimmre Bates Wells & Braithwaite London Li§

I Addegri

10 Queen Street Place

Pttt | ondon

Counly/Region

London

= el RT e[
Ceuntry UK

Px 42609 (Cheapside 1)

| 020 7551 7777

Certificate

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

P4 checkiist

We may return forms completed incotrectly 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

Yau have induded a certified copy of the
instrument with this form

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 appropriate boxes in
Sectons 3,5,6,7&8.

You have given a description in Section 4, 4f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the origial instrument; it must
be a certsfied copy

Oooc o o o o o

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

How to pay

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

Make cheques or postal arders payable to
'Companles House

g Where ta send

You may retumn 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, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff,

For companies registered In Scotland:

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

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

or LP - 4 Edinburgh 2 (tegal Pos),

For companles registered in Northern lreland’
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Straet,
8elfast, Northern Ireland, BT2 88G

DX 48t NR Belfast 1.

n Further information

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

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

This farm has been provided free of ¢harge by Campanies House

06/14 Version 2 2




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6542065

Charge code: 0654 2065 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2015 and created by T F S LOANS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th November 2015.

Given at Companies House, Cardiff on 17th November 2015

',
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DATED 4 Noveslb 25 015

CHARGE OVER BANK ACCOUNT

(1) TFS LOANS LIMITED

and

(2) FIDOR BANK AG

DVVD]

Bates Wells Braithwaite

10 Queen Street Place, London EC4R 1BE
www bwbilo com

212013/0002

CERTIFIED

t?eb:rIZlE\rgle; . cof:]g'ete bl adacked fursuant to seckion £59 § of The ompanies Adt 2006
Signature .%&L{M

A SOICILOTN wppusansacascangmonanannen -

Full Name 3. LA B LaShAL AN DS

Date .Lb..mmmmsgéﬁ.ms

Bates Wells & Braithwaite London LLP

10 Queen Street Place
London EC4R 1BE
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THIS DEED s dated /. /NOWVQMbD LI 2015

PARTIES

m TFS LOANS LIMITED ncorporated and registered in England and Wales with
company number 8542065 whase registered office 15 at Broom House, 39-43 Londoen
Road, Hadleigh, Benfleel, Essex 887 2QL (“TFS")

(2) FIDOR BANK AG &8 corporation incorporated under the laws of Germany and with
registered office at Sandstrafie 33, 80335 Munich, Germany, registered wn the
Commeraial Register of the local counl of Mumch under docket number HRB 149 656

("Fidor”)
BACKGROUND
(A) On 31 October 2014, TFS entered into a Framework Agreement with Fidor and The

Fmance Store Limited

(B) Pursuant to the terms of the Receivables Furchase Agreement, TFS has agreed to
provide a floatng charge over the Deposit as secunty to Fedor for all sums
outstanding to d from time to tme under the Framework Agreement

AGREED TERMS
1 Definitions and interpretation
11 Definitions

The definions and rules of interpretation in this clause apply n this deed
Accounts Bank: Bank of Scotland, 38 Threadneadle Streed, London EC2R 8AU
Account Event of Default: has the meamng given in the Framework Agreement

Framework Agreement’ the agreement entered into on 31 October 2014 betwean
TFS, The Finance Store Limited and Fidor together with all Annexes thereto

Business Day. a day other than a Saturday, Sunday or pubic holiday m England
when banks in London are open for business

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

Caollection Account: & sterling account with account number-nd sort
code

Deposit: all momes from time to tme standing to ihe credi of the Collection
Account logether with all other nghis and benefits actrung to or ansing in
connechon with the Collection Accourt, other than those monies lo be reieased
pursuant fo the Release Condition

212013/0002/5175949v1
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Financial Collateral: has the meanmg given to that expression in the Financial
Collateral Regulations

Financlal Cofilateral Regulations: the Financial Collaleral Arrangements (No 2)
Regulations 2003 (S/ 2003/3226)

Receivahles Purchase Agreement the agreement entered into on 31 Oclober
2014 between TFS and Fidor

Receiver a recaiver appoinied under this deed

Release Condiion has the meaning set out in clause 8 3 of the Recewables
Purchase Agreement

Secured LiabRities- all present and fulure monies, obigations and habihbies owed
by TFS io Fidor, whether actual or contingent and whether owed joinlly or severally,
as pnncipal or surety and/or in any other capacity, under or in connechon with the
Framework Agreement or Uns deed (including, without Ymitation, those ensing

undger clavse 18 3(b))

Security Financial Collateral Arrangement. has the meanmg given 1o that
expression in the Financial Collateral Regutations

Security: the floating charge over the Collecton Accaunt

Security Period® the penod staring on the date of this deed and ending on the
date on which all the Secured Liabiliies have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilbes are capable of being
outstanding i accordance wiith clause 9.2 of the Receivables Purchase Agresment

Interpretation
Unless the conlext otherwise requires, i this deed

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

(b) a referanice to a person shall include & reference to an mdividual, firm,
company, cofporation, parinership, unincorporated body of persons,
government, state or agency of a state or any assodiatton, trust, jomt
venture or consortium (whether or not having separate legal personalily),

(©) unless the context otherwise requires, words in the singuiar shal nclude
the plural and n the plural shall include the singuiar,

() umtess the context ctherwise requires, a reference to one gender shali
nciude a reference 1o the other genders,

(e) a reference to 2 parly shall include that pary's successors, permitted
assigns and permitted transferees,

21201310002/6175049v1
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a reference to a statule or statutory provision 18 2 reference fo 1 as
amended, extended or re-enacted from time to tme,

a reference to a statute or statutory prowision shall include all subordinate
legisiation made from {ime {0 tme under that statute or statutory provision,

a reference to writing or written mcludes fax but not e-mail,

an obligation on a party not to do somethung includes an obligation naot to
allow that thing to be done,

a reference to thus deed (or any provision of it) or to any other agreement
or document referred to 10 this deed & a reference to this deed, that
prevision or such other agreement or document as amended (in each case,
other than in breach of the prowisions of this deed) from tme to time,

unless the context otherwise requires, a reference to a clause or Schedule
1S 1o a clause of, or Schedule to, this deed and a reference to a paragraph
15 o a paragraph of the relevant Schedule,

any words following the terms wncluding, include, in particular, for
example or any similar expression shall be construed as Nustrative and
shall not imit the sense of the words, description, definition, phrase or term
preceding those terms,

a reference to an amendment nciudes a novation, re-enactment,
supplement or vanation {and amended shall be construed accordingly),

a reference to assets includes present ang future properties, undestakings,
revenues, nights and benefits of evary description,

a reference to an authorisation inciudes an approval, authonsation,
consent, exemphon, filing, icence, notansation, registration and resolution,

a reference fo continuing n refabion to 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 I1s
indicated, a determination made at the absolute discreton of the person
making 1t, and

a reference to a regulation includes any regulation, rule, official directive,
request of guidelne (whether of not having the force of law) of any
governmental, nter-governmental or supranational body, agency,
depariment or regulatory, self-regulatory or other authonty or orgarmsation

13 Clawback

if Fidor considers that an amount paid i vespect of the Secured Liabihes s
capable of being avoided or otherwise sef aside on the hquidation or administration

212013/0002/5175949v1
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15

41

42

51

of TFS or otherwise, then that emount shall not be considered to have been
irrevocably paid for the purposes of this deed

Perpetuity period

If the rule against perpeturties applies to any tiust created by this deed, the
perpetuity penad shall be 125 years (as spectfied by section 5(1) of the Perpetuities
and Accumulations Act 2009)

Schedules

The schedules form par of this deed and shall have effect as if set cut in 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 discharge the Secured Liabilities when they
become due

Grant of security

As a continuing secuniy for the payment and discharge of the Secured Liabihbies,
TFS with ful ttle guarantee charges to Fidor, by way of first floaling charge, the

Deposit
Crystailisation

Fidor may, at any time afier any Account Eveni of Default has occurred, convert the
floating charge created by clause 3 into a fixed charge on ail or such of the Secured
Liabhbes of TFS as shall be specified (whether generally or speciicaily) by nofice in
wnting to TFS

Paragraph 14 of schedule B1 to the Insolvency Act 1986 apphes {o the fioating
charge created by this Deed

Liability of TFS
Liabiity not discharged

TFS's habily under this deed in respect of any of the Secured Liabitres shali not
be discharged, prejudiced or affected by

(a) any securty, guarantee, indemndy, remedy or other nght held by, or
available to, Fidor that 15 or becomes wholly or partiafly illegal, vord or
unenforceable on any ground,

(b) Fidor renewing, determiming, varymng or increasing any faciity or other
transaction 0 any manner or concuring i, accepling or varying any
compromise, errangement or settlement, or omitting o cfzim or enforce
payment from any other person, or

212013/6002/5175549v1
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B1

82

83

84

(c) any other act or omssion, which but for this clause 51 mught have
discharged, or otherwise prejudiced or affected, ths hability of TFS

Immediate recourse

TFS walives any nght it may have to require Fidor to enforce any secunty or other
nght, or claim any payment from, or otherwise proceed egainst, any other person
before enforcing this deed against TFS

Warranties

TFS warrants to Fidor in the terms set out in Schedule 1 The warrantes sel out in
Schedule 1 are made on the date of this deed, and are deemed repealted on each
day of the Securnty Perlod with reference to the facts and crcumsiances 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 s breach at any time by
TFS of any of its obligations contained in this deed and TFS irrevocably authonses
Fidor and s agents to do all such things as are necessary or deswable for that

purpose
Exercise of rights

The nghits of Fidor under clause 8 1 are without prejudice o any other nghts of
Fidor under this deed The exercise of those nghts shall not make Fidor liable fo
accounis as a mortgagee In possession

Prior Secunty

At any time afier the secunty constiited by this deed has become enforceable, or
after any powers conferred by any Securnity having prionty to this deed shail have
become exercisable, Fidor may

(=) redeem such or any other pnor Security, or procure its transfer to itself, and
(b) settle and pass any accounts of the holder of any pnior Security

Any accounts so seftled and passed shall be, in the absence of any manifest error,
conclusive and binding on TFS All momes paid by Fidor to an encumbrancer in
setflement of such an accounts shall, as from its payment by Fidor, be due from
TFS to Fidor and be secured as part of the Secured Liabifittes

Indulgence

212013/0002/5175949v1
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101

Fidor may, at its discretion, grant time or other nduigence or make any other
arrangernend, vanation or release with any person that 1s not a pary 1o this deed
(whether or not such person is jointly liable with TFS) i respect of any of the
Secured Liabilties, or of any other secunty for them, without prejudice enther to this
deed or to the lhabiily of TFS for the Secured Liabilities

Enforcement

The secunty constituted by this deed shall become immediately enforceahle i the
event of an Account Event of Default

Power of sale

Al any time after the securiy constiluted by this deed has become enforceable,
Fidor and any Receiver may (without prejudice to any other nght which Fidor or the
Recever may have) without further notice to TFS exercise the power to seil or
otherwise dispose of the whole or any part of the Deposit

Terms of sale

Any sale or disposal under clause 8 1 may be made in such manner, on such terms
and for such consideration (whether payable immediately or by instaiments) as
Fidor or the Recewer, as the case may be, shall in its absolute discretion think fit

and without hability for loss
Right of appropriation

(a} To the extent that the Deposit constitutes Financial Collateral and this deed
and the obhgations of TFS hereunder consiiute a Securly Financial
Collateral Arrangement, Fidor shall have the nght, at any time after the
secunty constituted by this deed has become enforceable, 10 appropnate aft
or any of that part of the Depost in or towards the payment and/or
discharge of the Secured Liabies n such order as Fidor in its absolute
discretion may from time to ime determine

(b) The value of the Deposit appropriated in accordance with this clause shall
be, mn the case of cash, the amount of cash appropnated

(c} TFS agrees that the method of valuation prowvided for wm this clause 15
commercially reasonable for the purposes of the Financial Coliateral

Regulations
Costs and indemnity

Costs

TFS shall, within ten Business Days of demand, pay to, or reimburse, Fidor and any
Recewver, on a full indemnity basis, all costs, charges, expenses, taxes and
habtites of any kind {including, without imidation, legal, printing and out-of-pocket
expenses) incurred by Fidor or any Recewer in connection with

212013/0002/5176849v1




(a} this deed or the Depost,

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

{c) taking proceedmgs for, or recovering, any of the Secured Liabilifies,

together with interest, which shall accrue ano be payable {(without the need for any
demand for payment being rmade) from the date on which the relevant cost or
expense arose unty full discharge of that cost or expense (whether before or after
jdgment, iquidation, winding up or admuustration of TFS) at the interest rate and in
the manner spacified in the Framewark Agreament

102 Indemnity
The TFS shall indemnify the Fidor and each Recewer, and thewr respective
employees and agenis against all direct iabiihes, costs, expenses, damages and
losses and all other reasonably and properly incurred professional costs and
expanses suffered or incurred by any of them arising out of or in connection with
(a) the exercise, or purporled exercise, of any of the powers, authontias or
discretions vasted in them under this deed,
(b) any matter or thing done, or omitted to be done. n relation to the Deposit
under those powers, or
{c) eny default or deiay by the TFS in performing any of its obligations under
this deed
1 Release notice & release
Subject to clause 18 3, on the expuy of the Secunty Period (but not otherwise), the
Fidor shall, at the request and cost of the TFS, take whatever action is necessary to
reiease the Deposit from the secunty constituted by this deed
12 Assignment and transfer
121 Assignment by Fidor
(a) At any time, without the consent of TFS, Fidor may assign or transfer any of
all of its nghts and obligations under thus deed
()] Fidor may disciose to any actual or proposed assignee or transfereg any
information in its possession that relates to TFS, the Deposit and this deed
that Fidor considers appropriate
122 Assignment by TFS
TFS may not assign any of ts nghts, or transfer any of is nghts or obhgations,
under this deed,
7
212013/0002/5175849v1
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131

132

14

16

16

Amendments and waivers
Amendments

No amendment of this deed shall be effective unless it 1s in wnting and signed by, or
on behalf of, each party {or its authonsed representative)

Waivers and consents

(a) A waiver of any nght or remedy under this deed or by law, or any consent
given under this deed, 15 only effective if given in writing by the waving or
consenting party and shall not be deemed a wawver of any other breach or
default It anly applies i the circumstances for which # 18 given and shall
not prevent the parly giving ot from subsequently relying on the relevant

ProvisIcn

(b) A faillure or delay by a party to exercise any nght or remedy provided under
this deed or by law shall not constitute @ wawer of that or any other nght or
remedy, prevent or restrct any further exercise of that or any other right or
remedy or constitute an electon to affirm this deed Neo single ar partal
exercise of any nght or remedy provided under this dead or by faw shall
prevent or restrict the further exercise of that or any other nght or remedy
No election to affirm this deed by Fidor shall be effective unless i is in

wnbing
Rights and remedies

The nghts and remedies prowided under this deed are cumulative and are n
addition to, and not exclusive of, any rights and remedies provided by law

Severance

W any provision (or part of a proviston) of this deed is or becomes invalid, ilegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to
make it vahd, legal and enforceable If such modification 1s not possible, the
relevant provision (or part of a provision) shall he deemed deleted Any modification
{o or deletion of & proviston {or part of a provision) under this clause shall not affect
the legahty, vahdiy and enforceabilty of the rest of this deed

Counterparts

{a) Ttus deed may be executed in any number of counterparts, each of which
when executed and delvered shall constitute a duplicate onginal, but all the
counterparts shall togsther canstitute 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
detivery of an executed counterpart of this deed If erther method of delivery
Is adopted, without prejudice to the vahdity of the deed thus made, each
party shall provide the others with the ongina! of such counterpart as soon
as reasonably possible thereafter

)

212013/0002/5175948v1
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18

18 1

182

183

18.4

19

(© No counterpart shall be effective untit each party has executed and
delivered at least one counterpart

Third party rights

A person who is not a party to this deed shall not have any nghts under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any
term of this deed Thus does not affect any nght or remedy of a third party which
exisis, or 1s avalable, apart from that Act

Further provisions

Independent security

This deed shall be in addition to, and independent of every other secunty or
guarantee which Fidor may hold for any of the Secured Liabilfias at any time No
pnior secunty held by Fidor over the whole or any part of the Deposit shall merge in
the secunty created by this deed

Continuing security

This deed shall remain 1n full force and effect as a continuing securty for the
Secured Liabtities, despite any settlement of accounts, or mtermediate payment, or
other matter or thing, unless and unt! Fidor discharges this deed i wnting in
accordance with clause 9 2 of the Receivables Purchase Agreement

Discharge conditional

Subject to clause 92 of the Recewables Purchase Agreement, any release,
discharge or settlement betwaen TFS and Fidor shall be deemed conditional on no
payment or secunty received by Fidor in respect of the Secured Ligbiliies being
avoided, reduced or ordered {0 be refunded pursuant to any law relaiing lo
msolvency, bankrupicy, winding up, administration, recewership or otherwise
Despite any such release, discharge or seftlement

(a) Fidor or 1ts nominee may retan this deed and the secunty created by or
pursuant to &, including all certificates and documents relating to the whole
or any part of the Depostt, for such penod as Fidor deems necessary {0
provide Fidor with secunty agamnst any such avoidance, reduction of order
for refund, and

{v) Fidor may recover the value or amount of such secunty or payment from
TFS subsequently as if such release, discharge or seftiement had not

occurred
Consolidation

The restrichion on the right of consolidation contamned m section 93 of the Law of
Property Act 1925 shall not apply to this deed

Notices
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Dehvery

Any notice or other communication required to be given to a parly 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-ciass post or recorded delivery, or

(e) (if the notice is to be served by post outside the country from which it 1s
sent) sent by awrmail, and

] the addresses for service of notice are

(n 1o TFS at
39/43 London Road, Hadieigh, Benfleel, Essex $57 2QL
Fax 01702719727
Attention Robert Smoker

D] to Fidor at
Sandstrafe 33, 80335 Minchen, Gemany
Fax +49 89 18 50 85— 199
Attention Joachim Jaschke

or 1o such other address, email eddress or fax number as 1s notfied in wnting by
one parly to the other from time o time

182 Recalpt
{a) A notice is deemed to have been receved
(i} if delivered personally, st the time of delvery, or
(w) in the case of fax, at the time of transmission, or
(n} in the case of email sent within Business Hours, on the Business
Day it was sent or, if sent oufside of Busmess Hours, on the
followrng Business Day, or
10
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20

201

202

203

(v} in the case of pre-pard first class post or recorded delvery, iwo
Business Days from the date of posting, or

v) in the case of armail, five Business Days from the date of posting,
or

if deemed receipt under the previous paragraphs of this Clause 18 i1s not within
Business Hours, when business next staris in London

(b) To prove service, it 1s sufficient to prove that the notice was transmitted by
fax to the fax number of the parly or, in the case of emay, that the ematl
was sent to the email address of the person without return receipt of non-
delivery or other error message or, in the case of posi, that the envelope
contatning the notice was properly addressed and posted

Service of proceedings

This clause 18 does not apply to the service of any proceedings or other documents
w any legal action or, where applicable, any arbdration or other method of dispute

resolufion
Governing law and jurisdiction

Governing law

This deed and any dispute or clam snsing out of or in connection with it or its
subject matter or formation (inciuding non-contractual disputes or claims) shall be
govemed by and construed in accordance with the law of England and Wales

Junsdiction

Each party urevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive junsdiction over any dispute or claim
ansing out of or m connecton with this deed or iis subject matter or formation
(including non-contractual disputes or claims) Nothing in this clause shall imd the
nght of Fidor 1o lake proceedings against TFS i any other court of competent
Junsdiction, nor shall the taking of proceedings in any one or more jurisdichons
preclude the taking of proceedings 1n any other unsdictions, whether concumrently
or not, fo the extent permitted by the law of such other junsdiction

Other service

TFS wrevocably consents to any process i any legal action or proceedings bemng
served on it in accordance with the provisions of this deed ralating 1o service of
notices Nothing contained in this deed shall affect the nght to serve process in any

other mannar permutted by taw

This document has been executed as a deed and s delivered and takes effect on the date
stated at the beginning of «

"
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Schedule 1 WARRANTIES
1 Ownership of Deposit
TFS 13 the legal and beneficial owner of the Deposnt
2 No Secunty
The Depositis free from any secuniy other than the Secunty created by this deed
3 Adverse claims

TES has nol recewved aor acknowledged notice of any adverse claim by any person
in respect of the Deposit or any interest in it

4 Adverse covenants

There are no covenants, agreements, reservations, condiions, interasts, nghts or
other matters whatever, which matenally adversely affect the Deposi

5 No breach of laws

There 15 no breach of any law or regulation which matenaily adversely affects the
Deposit

6 Avoidance of secunty

No Secunty expressed to be created under this deed 1s hable to be avoided, or
otherwise set aside, on the hquidation or administration of TFS or otherwise

7 No prohibitions or breaches

The entry into of this deed by TFS does not and will not constituie a breach of any
agreement of instrument binding on TFS of its assets

12

212013/0002/5175949v1



Schedule 2 COVENANTS
1 Negative pledge and disposal restrictions

TFS shalt not at any time, except with the prior written consen! of Fidor, create,
purport to create or permit to subsist any security on, or in relation to, the Depostt
olher than this deed

2 Notice of breaches

TFS shail promptly on becoming aware of any of the same gwe Fidor notice 1n
writing of any breach of

(a) any warranty set out n this deed that is incorrect or misteading In any
material respect when made or deemad to be repeated, and

{b) any breach of any covenant set out It this deed

3 Notice of charge

TFS shall

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

(b) use reasonable endeavours to ensure that the Accounts Bank promplly
acknowledges the notrce, substantially in the form of Part 2 of Schedule 4

4 Further assurance

TFS, at ds own cost, shall prepare and execule such further legal or other
mortgages, charges or transfers (containing & power of sale and such other
provisions as Fidor may reasonably require} in favour of Fidor as Fidor, in its
absoluts discretion, requires from tme to time over all or any part of the Deposit
and give all notices, orders and directions which Fidor may reguire, in its absolute
discretion for perfecting, protecting or facilitating the realisation of iis security over
the Deposit

13

212013/0002/5175949v1




Schedule 3 ENFORCEMENT

1

Power on enforcement

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

2 Protection of third parties
No purchaser, mortgagee or other person dealing with Fidor or any Receiver shall
be concerned
{a) to enguire whether any of the Secured Liabilies have become due or

payable, or remain unpaid or undischarged, or whether the power Fidor or a
Recever 1s purporting to exercise has become exercisable, or
(b} to see 1o the application of any money paid 1o Fidor ar any Recewer
3 No liability es mortgagee in possession
Nedher Fidor nor any Recewer shall be hable to accounts as morigagee
possession in respecl of the Deposit, nor shall any of them be hable for any loss on
realhsation of, or for any neglect or default of any nature wn connection with, the
Depostt for which a morigagee mn: possession might be liable as such
4 Appointment of Receiver
41 At any time after the security constiuted by this deed has become enforceable, or
at the request of TFS, Fidor may, without further nolice
(a) appeint by way of deed, or otherwise in wnling, any one of more person or
persons to be a receiver of ail or any part of the Deposi, and

(b) from tme to time, by way of deed, or otherwise in wriing, remove any
person appoinied to be Recewer and may, n a similar manner, appoint
another in his place

Where more than one person i1s appointed Receiver, they shall have power to act

separately (unless the appointment by Fidor specifias to the contrary)

42 Fidor may fix the remuneraticn of any Recewer appointed by it wihout the
restnctions conlained in section 109 of the Law of Propenty Act 1925 and the
remuneration of the Receiver shail be a debt secured by this deed which shall be
due and payable immedately upon its being pawd by Fidor

5 Power of sale additional

14
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52

10

The powers of sale and apponting a Receiver conferred by this deed shall be
addiion to all statutory and other powers of Fidor under the Inselvency Act 1886,
the Law of Property Act 1925 or otherwise, and shail be exercisable without the
restnctions contamed in Sections 103 and 109 of the Law of Property Act 1925 or

otherwise

The power to appoint a Recewer (whethar 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 Recewver appomted by Frdor under this deed shall be the agen! of TFS and
TFS shall be solely responsible for his acts and remuneration, as well as for any
defaults committed by tum

Powers of Receiver

Any Recewver appointed by Fidor under thus 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 ail such acts and things as an absolute owner couid do In the
management of the Deposit

Order of apphication of proceeds

All monies received by Fidor or a Receiver in the exercise of any enforcement
powers conferred by this dged shall be applad

(a) first in paying all unpaid fees, costs and other liabiity incurred by or on
behalfl of Fidor (and any Receiver, altomey or agent appointed by 1),

(b) second in paying the remuneration of any Recewer (as agreed betwaen the
Receiver and Fidor),

© third in or towards discharge of the Secured Liabihes i such order and
manner as Fidor determines, and

(d) finaily in paying any surplus io TFS or any other person entitled fo #

Suspense accounts

All monies recerved by Fidor or a Recewver under this deed may, at the discretion of
Fidor or Receiver, be credited to any suspense or secunties realised accounts and
may be held m such accounts for so long as Fidor or Receiver thinks il

Power of attorney

By way of securily, f there 1s an Account Event of Default, TFS irevocably appoints
Fidor and every Recewer separately to be the attomey of TFS and, in its name, on
its behalf and as ris act and deed, to execute any documents and do any acts and

things which

i5
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{a) TFS 15 requited {o execute and do under this deed, including giving notice
of such fixed charge to its bankers, endior

(b} any atlorney may deem proper or desirable 1n exercising any of the powers,
authonties and discretions conferred by this deed or by law on Fidor of any
Receiver
11 Ratification of acts of attorney

TFS ratfies and confims, and agrees to ratfy and confirm, anything which any of
is attorneys may do in the proper and lawful exercise or purported exercise of all or
any of the powars, authonties and discretions referred to in paragraph 10 of this
Schedule 3

16
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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 letterhead of TFS)
Bank of Scotland
39 Threadneedie Street, London, EC2R 8AU

[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
floating charge, n favour of Fidor Bank AG (*Fidor™) the Deposit {as defined in the Charge)

{"Deposit’)

Name of Accounts. Fidor Collections
Account numbers—

We wrevocably instruct and authorise you fo disclose to Fidor any information relating to the
Deposit requested from you by Fidor

We acknowledge that you may comply wrth the instructions n this letter without any further
permmission from us

This letter 1s governed by English law

Please confim your agreement 1o the above by sending the attached acknowledgement o
Fidor at Sandstrae 33, 80335 Muanchen, Germany, with 2 copy to ourselves

Yours fathfully,
Signed

For and on behaif of TES

i7
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Part 2 Form of acknowledgement of the Accounts Bank

[On the lotterhead of the Accounts Bank]

Fidor Bank AG
Sandstralle 33, 80335 Munchen, Germany

[DATE]

Dear Sirs,

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

We confirm rece:pt from TFS Loans Limited (“TFS") of a notice (the “Notice”) dated [DATE] of
a charge on the Depostt {(as defined in the Charge) (*Deposit’)

We confirm that we
s Accept the instructions contamned in the Notice and agree to comply with the Notice,
= Have not received notice of the iterest of any third party m the Deposit, and

* Have naither claimed nor exercised, nor will claim or exercise any securty interest, sel-
oft. counter-claim or other nght in respect of the Depaosit

The Accounts 1s

Name of Accounts. Fidor Collections
Sort code

Account numbers;

Thig letter is governed by Enghsh law
Yours faithfully,

Signed

For and on behalf ¢f the Bank of Scotland

18
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Cav der

Executed a5 a deed by T F § LOANS
LIMITED in the presence of Direciqr

Signatire of Wilness

MES Qs TSm0

Name of Whiiness

¢

Qccupation of Witness

Address

Executed as a deed by FIDOR BANK
AG in the presence of Director

Signature of Witness

Gt Lonshicn

Name of Witness

Jﬁhé é/;&* /y/r;/

Occupation of Withess

Address

1e
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