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859 of the Companies
Act 2006 :
‘ Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online.

Please see 'How to pay' on the Please go to www companieshouse gov uk

last page

& What this form 1s for x What this form 1s NOT for Faor further information, please

You may use this form lo register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk

an instrument instrument Use form MRO8

This form must be delivered to the Reqgistrar for registratr

21 days beginning with the day after the date of creation of t

delivered outside of the 21 days it wll be rejected unless it 1s

court order extending the time for delivery

*L4BRBKX4*
You must enclose a certified copy of the instrument with this LD4 03/06/2015 #78
scanned and placed on the public record Do not send the . COMPANIES HOUSE
roficatuse
1 ] Company details |5 | ]
C b 0|6 |6 !5 |3 1|5 |4 9 - Filling in this form
ompany number |7 ’_ r l_ I_‘ l_ l_ [_ Please complete in typescnpt or in
Company name m full I Credit 4 Cars Ltd bold black capitals
All fields are mandatory unless

| specified or indicated by *
u Charge creation date
Charge creation date !q F IFO— IF"S— E W ’T [?
E 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
Name ‘
Name |
Name !

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

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitled 1o the charge

CHFP(025
06/14 Version 20 Laserform Internabonal 6/14



MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument”

Please kkmit the descrption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[v] Yes
[T No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[ ] No GotoSection?7

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

[ ] Yes

Negative Pledge

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

[v] Yes

[ ] No

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

| Please sign the form here

Signature

Signaiure

X Simmens & Simmons LLO X
( ECRL) 3/6/1015

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, tt will help Companies House If there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

I““‘ﬁm Emma Lloyd {087270-00001)
|Companyname

IMdres CityPoant

Simmons & Simmcns LLP

lOne Ropemaker Street

|Wﬁwn London

| County/Region

= e [

|“WW United Kingdom

|W DX Box No 12 Chancery Lane London

|me.m 020 7825 3324

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

[¥] The company name and number match the
informaticn held on the public Register

(Y1 You have included 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

{v] You have ticked any appropriate boxes In
Sections 3,5,6,7&8

[v] You have given a description in Section 4, if
appropriate

{1 You have signed the form

[+] You have enclosed the correct fee

[v] Please do notsend the onginal instrument, it must
e a certified copy

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

E How to pay

A fee of £13 15 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 1t to the appropriate address below.

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

CHFP(25
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 6653549

Charge code: 0665 3549 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2015 and created by CREDIT 4 CARS LTD. was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 3rd

June 2015.

S

Given at Companies House, Cardiff on 10th June 2015

2

Companies House

R OF ¢
P )

4802 Regy,

4{_53 sg“_.:d

: S
Ctanp a°

THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




DATE 1\3x  wmAY 2015

CREDIT 4 CARS LTD

and

FIDOR BANK AG

WE CERTIFY THAT THIS COPY
INSTRUMENT IS A CORRECT COPY
OF THE ORIGINAL INSTRUMENT.

Signed (firm name)

LR 03/08/15..

Inttiaie of Signatory Dated (DDMM/YY)

SWEEP ACCOUNT CHARGE
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A DEED dated 2Y<rMay 2015

BETWEEN:

1

CREDIT 4 CARS LTD, a company incorporated under the laws of England with registered
office at Supreme House, Hovefields Avenue, Burnt Mills Industrial Estate, Basildon, England
5813 1EB (the “Company’), and

2. FIDOR BANK AG a company incorporated in Germany whose registered office s at Sand-
straBe 33, 802335 Manchen, Germany (“Fidor”)

BACKGROUND:
It 1s intended that this document take effect as a deed notwithstanding the fact that a party
may only execute it under hand and that it replaces the Account Charge T1

OPERATIVE PROVISIONS:

1 DEFINITIONS AND INTERPRETATION

11 n this Deed the fallowing defintions apply

“Charged Property” means all the assets of the Company which from time to time are the
subject of the security created or expressed to be created in tavour of Fidor by or pursuant to
this Deed,

“Event of Default” has the same meaning as 1s given 1o the expression “Termunation Event” in
the Definitions T1 and/or in the Defimtions T2, whereby an Event of Default under the Def-
initions Tt shall also constitute an Event of Defautt under the Definitions T2 and wvice versa,

“Financial Callateral” has the meaning given to that expression in the Financial Collateral
Regulations,

“Framework Agreements” means collectively (1) the framework agreement dated 25 January
2013 and entered into between Fudor and the Company {and certain of the Com-pany's
affilates) attached to which i1s a recewvables purchase agreement as Annex 11 {“Re-
ceivables Purchase Agreement T17), a servicing agreement as Annex 12 {*Servicing
Agreement T1") and definions as Annex 13 (“Definitions T1") and (u) the framework
agreement ("Framowork Agreement T2") dated on or around the date of this Deed and
entered into between Fidor and the Company (and certan of the Company's affilates)
attached to whick s a recewvables purchase agreement as Annex 11 (“Recelvables
Purchase Agreement T2"), a servicing agreement as Annex 1 2 (“Servicing Agreement T2")
and defimtions as Annex 1 3 ("Definitions T2");

*Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Hegulations 2003 (S| 2003/3226),

“LPA 1925" means the Law of Properly Act 1925,

“Receiver” means a receiver, manager or administrator appointed pursuant to the provisions
of this Deed or any applicable law,

“Related Rights” means in relation to any asset

(a) the proceeds of sale of any part of that asset,




(b) ali nghts, benefds, claims, contracts, warranties, remedies, secunty, indem nities or
covenants for titte \n respect of that asset, and

(c) any income, moneys and proceeds paid or payable in respect of that asset;

“‘Release Condition” 1s met in case the “Release Condition”, as defined under the Frame-
work Agreements, 13 met both under the Receivables Purchase Agreement T1 and the Re-
cewvables Purchase Agreement T2,

“Security” means the secunty constituted by this Deed,

“Security Period” means the pericd beginning on the date of this Deed and ending on the
date on which the Secured Obligations have been unconditionally and trrevocably repaid and
discharged in full,

*Secured Obligations™ means all present and future obligations and hablites (whether ac-
tual or contingent and whaether owed jomntly or severally, as pnincipal or surety and/or In any
other capacity whatsoever), owed by the Company to Fidor under or pursuant to the Frame-
work Agreements,

“Security Financial Collateral Arrangement” has the meaning given to that expression In
the Financial Collateral Regulations, and

“‘Sweep Account” means

(a} the account at Barclays Bank, account number 93231841, sort code 20 74 81 in the
name of the Company, and
4

[{3)] all Relaied Righis
Interpretation

12 1 Capitalised terms defined in the Framework Agreement have, unless expressly de-fined
in this Deed, the same meaning in this Deed

122 In ths Deed, unless the context otherwise requwes, any reference to "Charged
Property” includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type

1 2 3 Unless expressly provided 1o the contrary in this Deed, a person who 1s not a party to
this Deed has no right under the Contracts (Rights of Third Parlies) Act 1999 1o en-
force or 10 enjoy the benefit of any 1erm of this Deed

1.2.4 Notwithstanding any terms of this Deed, the consant of any person who 15 not a party to
this Deed 1s not required to rescind or vary this Deed at any tme

125 Inthis Deed

a) clause and schedule headings are for convenience of reference only and shat
not affect the construction of this Deed,

b) references to Clauses and Schedules are references to the Clauses of ang
Schedules to this Deed;

c) references to this Deed or any other agreement or mstrument shall be con-
strued as references to that agreement or instrument as amended, novated,
supplemented, extended or restated,




31

41

42

d} references {o a person shall be construed to include that person's assigns,
transferees or successors In title and shall be construed as including any
individual, firm, trust, partnership, joint venture, company, Ccorporation,
urincorporated body of persons or any state or agency thereof, whether or not
having separate legal personality,

a) references to a provision of law are references to that provision as amended
or rg-enacted,

f) words importing the singular shail include the plural and vice versa and words
danoting any gender shall include all genders,

a) an Event of Default 15 “continuing” if it has not been remedied or waived,

h) the words "including” shall not be construed as hmiting the generality of the
words preceding it,

COVENANT TO PAY

The Company covenants that it wili pay and discharge the Secured Qbligations to Fidor as
and when the same are due

GRANT OF SECURITY
Grant of Security

The Company with fult title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994

311 charges in favour of Fidor as continumg secunty for the payment and discharge of the
Secured Obhgations by way of fixed charge all of its nghts in respect of any amount
standing to the credit of the Sweep Account, and

31 2 charges by way of floating charge, ali present and future amounts standing to the credit
of the Sweep Account other than any assets validly and effectvely charged {whether
at law or in equity) by clause 3 1 1 {the “Floating Charge Property”)

CRYSTALLISATION OF FLOATING CHARGE

Fidor may at any ttme by notice in wnting to the Company immediately convert the fioating
charge created by clause 3 1 2 inte a fixed charge as regards any property or assets speciied
in the notice If an Event of Default occurs and i1s continuing

i, without the prior written consent of Fidor

4 21 any steps are taken for any of the Floating Charge Property to become subject to any
security in favour of any other person; or

4 2 2 any person lavies or attempis to levy any distress, execution or other process against
any of the Floating Charge Property, or

423 a resolution 1s passed or an order 15 made for the winding-up, dissolution, or
recrganisation of or any steps are taken for the appomiment of an adminsstrator in
respect of the Company,

the floating charge created under clause 3 1 2 by the Company will automatically be convert-
ed (without notice} with immediate effect into a fixed charge in respect of the relevant Floating
Charge Property




4.3

51

52

71

g1

The fioating charge created under this Deed shall not convert into a fixed charge solely by
reason of a moratonum being obtained under the Insocivency Act 1986 {or anything done with
a view to obtaining such a moratonum) in respect of the Company

NEGATIVE PLEDGE

The Company shall not create or permit to subsist any secunty over any of the Charged
Property

The Company shall not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign,
lease, lend or otherwase dispose of any of the Charged Property

PERFECTION OF SECURITY

The Company shall, on the date of this Deed, give notice in the form set out in the Schedule to
this Deed (Form of Notice of Assignment to Account Bank) to the bank at which the Sweep
Account 1s held and shall use best endeavours to procure that such bank will promptly provide
an acknowledgement to Fidor in the form set out in the Schedule to this Deed {Form of Notice
of Assignment to Account Bank)

FURTHER ASSURANCE

The Company shall, at its own expense, promptly take such action as Fider may reasonably
request for

711 crealing, perfecting or protecting the security intended 10 be created by this Deed,
and

71 2 facitating the realisation of any of the Charged Property or the exercise of any nght,
power or discretion exercisable by Fidor or any Recewver in respect of any of the
Charged Propenty

REPRESENTATIONS

The Company represents and warrants to Fidor, on the date of this Deed, that

8 1 1 subject to a declaration of trust of the date of this Deed en-tered into between the

Company and Fidor, the Charged Property 1s legally and beneficially owned by the
Company free of any securiy other than security created by this Deed,

8 1 2 this Deed creates tha secunty which 1t purports to create and 1s not hable to be avoid-ed
or otherwise set aside on the hquidation or adminustration of the Company or oth-
erwise,

81 3 this Deed s its legal, valid and binding obligation and, subject to the general princi-ples
of law imiing its obligations, 1s enforceable in accordance wath its terms,

UNDERTAKINGS
The Company covenants and agrees with Fidor that it will, dunng the Securty Period
911 not withdraw or transfer all or any part of the Charged Property until after the Secunty

Period has expired, provided that the Company may withdraw or transfer any funds to
the extent the Release Conditions are met with respect to those funds,




10

101

91 2 notify Fidor within 14 days of receipt of every matenal notice, order or proposal given, or
made In relation to, the Charged Property by any competent authonty and {if re-quired
by Fidor) immediately provide 1t with a copy of the same and either (1) comply with
such notice, order or proposal or {1) make such objectons to the same as Fidor may
require or approve,

9 1 3 duly and punctually pay all outgoings owed by it in respect of the Charged Property:

914 comply in all material respects with all obligations in relation to the Charged Property
under any present or future law, regulation, order or instrument of any competent au-
thonty or other approvals, licences or consents,

91 5 comply with all matenal covenants and obligations affecting any of the Charged Property
or the manner of use of any of it,

916 provide Fidor with all information which 1t may reasonably request in relation to the
Charged Property

ENFORCEMENT OF SECURITY
Enforcement

The Secunty shall become immediately enforceable if an Event of Default has occurred and 1s
continuing and Fidor gives notice to the Company that the Securty 1s enforceable

10 2 Powers on enforcement

103

104

"

At any tme atter the secunty created under this Deed becomes enforceable, Fidor
may, without nottce to the Company and whether or not it has appointed a Recewver,
exercise all or any of the powers, authonties and discretions conferred on mortga-
gees by the LPA 1325 (as vaned or extended by this Deed)

No Liability as Mortgagee in Possession

Neither Fidor nor any Recemver shall be hable to account as a mortgagee in possession in re-
spect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, default or omission for which a mortgagee in possession might otherwise be lia-
ble

Right of appropnation

To the extent that the Charged Property constitutes Financiat Collateral and the Secunty and
the obligations of the Company under this Deed constitule a Securty Financial Coliateral Ar-
rangement, Fidor shall have the nght, at any time after this Security has become enforceable,
to appropnate all or any of that part of the Charged Property in or towards the payment and/or
discharge of the Secured Obhgations in such order as Fidor in its absolute discretron may from
time to tme determune The value of the Charged Property appropriated in accordance with
this clause shall be, in the case of cash, the amoum of cash appropnated The Company
agrees that the method of vatuation provided for in this clause 1s commercially reasonable for
the purposes of the Financia! Coltateral Regulations

POWERS OF THE CHARGEE

Extension of Powers

The power of sale conferred on Fidor and on any Receiver by this Deed shall operats as a
vanaton and extension of the statutory power of sale under section 101 of the LPA 1925 and

such power shall anse (and the Secured Obhigations shall be deemed due and payabile for that
purpose) on execution of this Deed




112

113

Restrictions
Sections 93 and 103 of the LPA 1825 shall not apply to this Deed
Delegation

Each of Fidor and any Receiver shall have full power to delegate {(either generally or specifi-
cally) the powers, authonties and discretions conferred on it by this Deed (including the power
of attorney) on such terms and conditions as it shall see fit which delegation shall not pre-
clude etther the subsequent exercise of such powsar, authonty or discretion by Fidor or the
Recever itself or any subsequent delegation ar revocation thereof

11 4 Power to Remedy

12
121

122

123

if at any tme the Company does not comply with any of iis obligations under this Deed, Fidor
may {but shall not be obliged 10) rectify such detault and the Company Irrevocably authonses
Fidor, its employees and agents, at the Company's expense, to do all such things as are nec-
essary or desirable to rectify such default

APPQINTMENT OF RECEIVER
Appointment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so by the Company, Fidor may (by deed or otherwise and acting through its authonsed of-
ficer)

12 1 1 appoint one or more persons jontly or severally {0 be a Receiver of the whole or any
part of the Charged Property,

121 2 remove (so far as it 1s lawiully able) any Receiver(s) so appointed, and
12.1 3 appoint another person(s) as an additional or replacement Recetver(s}

Restrictions on appomntment

12 2 1 Except as provided below, any restnction imposed by law on the nght of a mortgagee to
appoint a Receiver (including under section 109(1) of the LPA 1925} does not ap-ply
to this Deed

12 2 2 Fidor 1s not entitied to appomt a Receiver solely as a result of the obtaning of a mora-
torium {or anything done with a view to obtaining a moratonum) under section 1A to
the Insolvency Act 1986

12 2 3 Fidor may not appoint an administrative receiver {as defined in section 29(2)) of the
Insolvency Act 1986) over the Charged Property if Fidor is prohibited from doing so by
section 72A of the insolvency Act 1986 and no excepuon to the prohibiion on ap-
pointing an administrative receiver applies

Capacity of Receivers

Each Receiver shall be

12 3 1 an agent of the Company which shall be solely responsible tor his acts, defaults and
habilties and for the payment of his remuneration, and

12 3 2 entitled to remuneration for his services at a rate to be fixed by Fidor from time to time
{without being imited to the maximum rate specthed in section 109(8) of the LLPA
1925}




13

131

132

14

141

142

POWERS OF RECEIVER
General Powars
Every Recewver shall have all the powers

13 1 1 conterred by the LPA 1925 on mortgagees in possession and receivers appointed
under that Act,

13 1 2 set out in Schedule 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1986, and

13 1 3 conferred from time to ime on receivers by statute
Additional Powers

In addition to the powers referred (o 1n clause 13 1 (General Powers) a Receiver shall have
the power, at the cost of the Company and either 1in his own name or in the name of the Com-
pany or {with the wntten approval of Fidor) in the name of Fidor

1321 to exercise all powers, nghts and/or obligations under any contract or agreement
formung pan of the Charged Property,

132 2 to redeem any prior security in respect of all or any of the Charged Property and to
seottle and pass the accounts of the holder of such prior security and any accounts so
settled and passed will, in the absence of manifest error, be conclusive and binding on
the Company All moneys patd to the holder of such secunty in aocordance with such
accounts shall form part of the Secured Obligations,

13 2 3 to take such proceedings and to make any arrangement or compromise which Fidor or
the Recetver may think fit,

13 2 4 to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising f he were the absolute beneficial owner of
the Charged Property,

13 2 5 give a vald receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property,

13 2 6 to do all other acts and things as may be considered by the Recewver to be tncidental or
conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property

APPLICATION OF MONEYS

All moneys recewved or recovered by Fidor or any Receiver pursuant to thus Deed shall be
applied in the following order

14 1 1 first, 1in satisfacttor of, or prowision for, all costs, charges and expenses ncurred by
Fidor or any Receiver and the payment of the remuneration of any Receiver,

14 1 2 second, in or lowards satistaction of the Secured Obligations, and

14 1 3 third, any surplus shall be paid to the Company or any other person entitled thereto
Only money actually paid by the Receiver to Fidor shall be capable of being applied in or
towards the satistaction of the Secured Obligations and the Company shali have no nights in

respect of the application by Fider of any sums received, recovered or realised by Fidor under
this Deed




14 3 Avoidance of Payments

15

151

152

16

161

162

17

171

if Fider reasonably considers that any amount pad or crediied to it 1 capable of being avoid-
ed or reduced by virtue of any bankrupicy, insolvency, iquidation ¢r similar laws, the liability of
the Company under tivs Deed and the secunly constituted hereby shall continue and such
amount shall not be considered 10 have been irrevocably paid.

PROTECTION OF PURCHASERS
Receipts

The receipt of Fidor or 1its delegate or any Recewer shall be conclusive discharge to a pur-
chaser in any sale or disposal of any of the Charged Property

Protection of Purchasers

No purchaser or other person dealing with Fidor or its delegate or any Recewver shall be
bound to enquire whether the nght of Fidor or such Receiver to exercise any of its powers
has ansen or become exercisable or be concerned with any notice to the contrary, or be con-
cerned to see whether any such detegation by Fidor shall have lapsed for any reason or have
been revoked

POWER OF ATTORNEY

Appointment

The Company irrevocably appoints Fidor, each person to whom Fidor shall from time to tme
have delegated the exercise of the power of attorney conferred by this clause and any Re-
ceiver jointly and severally to be its attorney and in its name and on its behalf to execute, de-

hiver and perfect all documents and to do all things which the attorney may consider to be re-
quired or desirable for

16 1 1 carrying out any obligation imposed on the Company by this Deed (including the exe-
cution and delivery of any deeds, charges, assignments or other secunty and any
transfers of the Charged Property), and

16 1 2 enabhng Fidor and any Receiver to exercise any of the powers conferred on them by or
pursuant to this Deed or by law,

provided that the nghts granted by this clause 16 1 shall not be exercisable unless an Event of
Default shall have occurred and be continuing

Ratfication

The Company ratifies and confirms 10 agree to ratdy and confirm all things done and all doc-
duments executed by any attorney in the exercise or purported exercise of all or any of his
powers

PRESERVATION OF SECURITY

Continuing Secunty

The Secunty will be a continuing securtty for the Secured Obligations notwithstanding any in-
termediate payment or setlliement of all or any pan of the Secured Obligations

17 2 Wawver of defences
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174

175

18

181

The obhgations of the Company under this Deed will not be affected by any act, ormission or
thing which, but for this provisicn would reduce, release or prejudice any of its obligations un-
der thus Deed (whether or not known to & or Fidor) This includes

17 2 1 any time or waiver granted 1o, or composition with, any person,

17 2 2 any release or any person under the terms of any composition or arrangement,

17 2 3 the taking, vaniation, compromise, exchange, renewal or release of, or refusal or ne-
glect to perfect, take up or enforce any nghts against, or secunty over assets of, any

person,

17 2 4 any non-presentation, non-cbservance of any formahty or other requirements 1n re-
spect of any instrument or any falure to realise the full value of any security,

17 2 5 any incapacity, lack of power, authority or legal personality of or dissolution or change
in the members or status of any person,

17 2 6 any amendment of the Framework Agreements or any other document or security,

17 27 any unenforceabilty, idlegalty, invaldity or non-provability of any obhgation of any
person under the Framework Agreements or any other document or secunty, or

17 2 8 any insoivency or simiar proceedings
Immediate recourse

The Company waives any rights it may have of first requiring Fidor {or any trustee or agent on
its behalf) to proceed against or enforce any other nght or secuniy or ¢laim payment from any
person or file any proof or claim in any insolvency, administration, wanding-up or hguidation
proceedings relative to any other person before claiming from the Company under this Deed

Appropniations

Untl ali amounts which may be or become payabie by the Company under or in connection
with the Framework Agreements have been irrevocably paid in full, Fidor (or any trustee or
agent on s behalf) may without affecting the liabilty of the Company under this Deed

17 4 1 refrain from applying or enforcing any other monies, security or nights held or received
by Fidor (or any trustee or agent on its behalf) against those accounts, or apply and
enforce them in such manner and order as it sees fit (whether against those amounts
or otherwise), and

17 4 2 hold in an interest-bearing suspense account any moneys received from the Compa-ny
or on account of the Company’s ability under thus Deed

Additional secunty

17.5 1 This Deed 15 in addition to and is not in any way prejudiced by any other security now
ar subsequently held by Fidor

17 5 2 No prior secunty held by Fidor (in 1its capacity as such or otherwise) over any Charged
Property will merge into thus Secunty

NEW ACCOUNTS
If Fidor at any time receives or 1s deemed to have received notice of any subsequent security

alfecting all or any part of the Charged Property it may open a new account or accounts with
the Company
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if Fidor does not open a new account ar accounts it shall nevertheless be treated as if it had
done so as at the ume when 1t received or was deemed to have received such notice

18 3 As from such time all payments made to Fidor shali be credited or be treated as having been

19

191

credited to such new account or accounts and shall not operate to reduce the amount of the
Secured Obligations

MISCELLANEQUS
Partial Invalidity

If, at any time, any provision of thus Deed 15 or becomes illegal, nvald or unenforceable in any
respect under any law of any Junsdiction, nerther the legaity, validity or enforceability of the
remaining provisions of this Deed nor the legality, vakdity or enforceability of such provision
undet the laws of any other jurisdiction shall in any way be affected or impaired #f any part of
the secunty intended to be created by or pursuant to this Deed s invald, unenforceable or in-
effective for any reason, that shall not affect or imparr any other part of the secunty

19 2 Replacement of Account Charge T1
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23
231

This Deed replaces the Account Charge T1 Therefore, the parties herewith terminate the Ac-
count Charge T1 subject to the registraticn of this Deed with the Companies House

Release

Fidor must, at the request and cost of the Company, take whatever action 15 reasonably nec-
essary to release the Charged Property from this Secunty on the end of the Securty Penod

NOTICES

Each communication under or in connection with this Deed shall be made in accordance with
the prowvisions of clause 9 9 {Communication) of the Framework Agreement T2

COUNTERPARTS

This Deed may be executed in any number of counterparns, 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 obligation ansing in connaction with it are governed by
English law

JURISDICTION

Enghsh Courts

The courts of England have exclusive junsdiction to settle any disputes {a “Dispute”) ansing
out of, or connected with this Deed or the non-contractual obligations ansing tin connection

with t (including a Dispute regarding the existence, validity or termmation of this Deed or the
consequences of s nullity)

23 2 Convenient Forum




The parties agree that the courts of England are the most appropniate and convenient courts
to settle Disputes between them and, accordingly, that they will not argue to the contrary

233  Exclusive Junsdiction

This clause 23 1s for the benefit of Fidor only As a result and notwithstanding clause 23 1
{Enghsh Courts), it does not prevent Fidor from taking proceedings relating to a Dispute in any
other courts with junsdicton To the extent aflowed by law Fidor may take concurrent pro-
ceedings In any number of junsdictions

This Deed has been EXECUTED AS A DEED by the Company and Fidor and 1s delivered by them on
the date first specified above




FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

[On the Letterhead of the Chargor]

To
Barclays Bank
41 High Street

St Neots

PE191AS

Attention { ]

Date | ]

Dear Sirs

Charge over Bank Account dated 2015 (the “New Charge”) between Credit 4 Cars Lid.
({the "“Chargor”) and Fidor Bank AG (the “Lender”)

This letter constitutes notice to you that, pursuant to the New Charge, we have charged (by way of first
fixed charge) in favour of the Lender all our present and future nghts and interest in and to ac-count
number 93231941 1n our name with you (the “Account”} together with all money from time to tme
standing to the credit of that Account The New Charge replaces the “Charge” regarding the Ac-count
as notifted 1n our letter dated [e] and acknowledged by you as per letter dated (o]

Woae hereby irrevocably instruct and authonse you to

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

2 upon receipt of a notice fram the Lender that an Event of Default has occurred deal only with
the Lender in relation to the Account,

3 hold all sums from time to tme standing to the credit of the Account to the order of the
Lender,

4 comply with the terms of any written notice or instructions (including payment instructions)

refating to the Account or the sums standing to the credit of the Account from time to time
which you may receive from the Lender without any reference to or further authority from us
and without any enquiry by you as to the justification for or validity of such notice or instruc-
tions,

5 disclose to the Lender, without 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 Ac-
count and the sums 1in the Account as the Lender may from time to time request, and




6 send copies of all notices and communtcations relating to the Account to the Lender as well
as ourselves

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

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

This notice 1s governed by English law

Please confirm your agreement to the above by sending the attached acknowledgement to | ]
wrth a copy to us at the above address

Yours faithfully

Credit 4 Cars Ltd




At

Form of Acknowledgement

[On the letterhead of the Aceount Bank]

To FIDOR BANK AG
SandstraBe 33,
80335
Muanchen,
Germany

To { ]

Attentron [ ]

Copy to Credit 4 Cars Ltd

Date | ]

Dear Sirs

Charge over Bank Account dated (the “New Charge") between Credit 4 Cars Ltd. (the
“Chargor”) and Fidor Bank AG (the “Lender”)

We confirm receipt from the Chargor of a notice dated | 12015 [ ] (the “Notice”) of the creation
of a first fixed charge, pursuant to the terms of the New Charge, of all the Chargor’s present and fu-
ture nghts and interest in and to account number 93231941 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

We confirm that

1 we acknowledge that the New Charge replaces the “Charge” regarding the Account as not-
tied 1n the letter of the Chargor dated [e] and acknowledged by us as per letter dated [e]
(“Old Charge”),

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

3 other than with regard to the Old Charge, we have not receved notice of the creation of any
other assignment or securty regarding the Account or of the creation of any third party in-
terest 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 recewve any such notice,

4 we do not have and will not in future create, accept or enforce any securty 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

5 we will not amend the terms or conditions upon which the Account 15 operated or close the
Account without your pnior wrnitien consent

Barclays Bank PLC's acknowledgement of this Notice is subject to the following condiions
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(1) Barclays Bank PLC shall not be bound to enquire whether the nght of any person (including,
but not imrted 10, the Lender) to withdraw any mories from the Account has arisen or be con-
cerned with (A} the proprety or regulanty of the exercise of that right or {B) Notice to the con-
trary or (G) 1o be responsible for the application of any monies receved by such person (in-
cluding, but not imited to, the Lender),

(2) Barclays Bank PLC shall have no hability for having acted on instructions from any person
{including, but not hmited to, the Lender) which on their face appear to be genuine, and which
comply with the latest bank mandate held by us or relevant electronic banking system proce-
dures n the case of an electronic instruction, and

{3) Barclays Bank PLC shail not be deemed 10 be a trustee for the Chargor or the Lender of the
Account

Ths letter shall be governed by English law

Yours faithfully

For and on behalf of
Barcliays Bank PLC




SIGNED AS A DEED BY
Credit 4 Cars Ltd.
Acting by-

Director

Tt Ot et gt et

) Pirector/Secretary

In the presence of VIM&EQLEY SALGT

Witness Signature

%

Witness Address & Occupation
EXECUTIVE ASSISTANT
\&F MANMERS WAY
[NOUTUENQ-ON - MA
ESaeX
272 6D
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SIGNED AS A DEED BY

FOR AND ON BEHALF OF FIDOR BANK AG

In the presence of Av«o{ ieas :Di WU

Witness Signature

Witness Address & Occupation
Giveral Covmgye]
50“4 ofsfr. 3R

80335  flunick
vawo.-«ul

L

Director

Director




