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In accordance.with
Sections 859A and
859) of the Companies
Act 2006

MRO1 o

Particulars of a charge Companies House

L 4n

Go online to file this information A fee is'be payabl

www gov uk/companieshouse Please see ‘How to p ‘
,{ What this form 1s for x What this form is “ IIH “‘ " II “l” ‘Il“ "mh ‘I‘ ase
*LEEYT7GP*
LD3

You may use this form to register You may not use this
a charge created or evidenced by register a charge wh 06/09/2016 #50  Use
an instrument instrument Use form COMPANIES HOUSE

O

This form must be delivered to the Registrar for registration within

21 days beginming with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This wll be
scanned and placed on the public record Do not send the original.

Company details ’1[——[—’— For OfRaat use

Company number

ro Fl?,?l?l?l?l? + Filling 1n this form

Please complete in typescrpt or in

Company name n full I EVOLUTION MONEY LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

oo [ofs  [efofifs |

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

Please show the names of each of the persans, security agents or trustees

entitled to the charge
Name THE ROYAL BANK OF SCOTLAND PLC
Name
Name
Name

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

]  tconfirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars 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 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submut only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more detarls please refer to the
nstrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which i1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nNe

Floating charge

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

Yes Continue
[J No GotoSection?

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

Yes
O ne

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 registratian of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X Macjevlenes LLf X

This form must be signed by a person with an interest 1n the charge

06/16 Version 2 1




MRO1

Particulars of a charge

mresenter information

n Important 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

| = 6901650369

comp =Pt MACFARLANES LLP
Address

| 20 CURSITOR STREET
|™"  LONDON

County/Region

Postcode

[efclafal [rfclr

138 CHANCERY LANE

I Country

'nx

0207 849 2833

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

[ Telephone

Please make sure you have remembered the

following:

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

@ 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

[(3—You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

C3-You have given a description in Section 4, if
approptiate

& You have signed the form

‘ou have enclosed the correct fee

2~ Please do not send the onginal nstrument, 1t must

be a certified copy

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

How to pay

A fee of £23 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 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, Northern [reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been prowided free of charge by Companies House

06/16 Version 2 1
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 6987852

Charge code: 0698 7852 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2016 and created by EVOLUTION MONEY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th September 2016.

Vel

Given at Companies House, Cardiff on 12th September 2016
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EXECUTION VERSION

0 A ugus*r 2016

THE COMPANIES identified in Schedule 1
as Original Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

859G
AL REDACTED PURSUANT TO'S
SAVE FOR MATER S COPY INSTRUMENT 1S

COMP 2006 THi
CEmI::‘E‘g%Sg:E A CORRECT COPY OF THE ORIGINAL

MACFARLANES up

I P 20 CURSITOR STREET
“‘g"{"”‘“‘ LONDON BCAA LT

DATE: ) Septem\vf 4.§sﬂﬂ=—-——-

SUPPLEMENTAL SECURITY AGREEMENT
This deed is subject to the terms of the Intercreditor Agreement

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT

41604744 5







Q
2
€
8

LN RAWN =

Schedule

N s

v

10

EXECUTION VERSION

CONTENTS

Defintions and interpretation
Covenant to pay, Further advances
Grant of security

Restrnictions on dealing

Debts and Accounts

Insurance

Properties

Equipment

Intellectual Property

Securties

Uncalled Capital
Representations and warranties
Power to remedy

Enforcement

Administrator and Receiver
Amounts recewed

Power of attorney and delegation
Protection of secunty and further assurance
Costs and indemnity
Miscellaneous

Demands and notices
Assignment and transfer
Release of Secunty

Conflicting Rights

Governing law

Counterparts

Onginal Chargors

Properties currently owned

Accounis

Part 1 - Blocked Accounts

Part 2 - Trading Accounts

Form of Deed of Accession

Part 1 - Form of notice to insurers

Form of acknowledgement from insurers

Part 1 - Form of notice to counterparties of Assigned Agreements
Part 2 - Form of acknowledgement from counterparties of Assigned Agreements
Part 1 - Form of notice of charge to third party bank

Part 2 - Form of acknowledgement from third party bank

Part 1 - Form of rrevocable instruction to Regjstrar

Part 2 - Form of acknowledgement from Registrar

Form of CREST Secunties letter
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EXECUTION VERSION

DATE 20 ARt 206

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out in
schedule 1 (the “Original Chargors™}, and

2 THE ROYAL BANK OF SCOTLAND PLC acting through its office at 3™ Floor, 280
Bishopsgate, London EC2M 4RB as agent and trustee for the Finance Parlies {as defined
below) {the “Security Agent”)

BACKGROUND

A The Onginal Chargors are entering into this deed in connection with the Finance
Documents

B This deed 1s supplemental to a securty agreement onginally dated 19 Apni 2013 and
supplemented by supplemental secunty agreements dated 15 May 2014 and 6 November
2015 {the "Second Supplemental Debenture”) and made between, n each case, the
Oniginal Chargors (other than Progressive Money Limited) and the Secunty Agent

Cc Progressive Money Limited acceded to the Second Supplemental Debenture pursuant to a
debenture accession deed dated 6 November 2015 and made between Progressive Money
Limited and the Security Agent

D The Security Agent and the Original Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1

11

Definitions and interpretation

Definitions

Unless otherwise provided in this deed, terms defined in the Senior Facilty Agreement and,
after the Senior Discharge Date, the Mezzanine Facibty Agreement shall have the same
meaning where used in this deed

In addttion, in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts all accounts (including all Blocked Accounts), and all moneys from time to time
standing to the credit (including any interest thereon) of such accounts and ali nghts in
relation thereto, with any bank, financial institution or other person 1in any Jurisdiction now or
at any time hereafter (and from time to time} owned, operated or held by any Chargor or in
which any Chargor has an interest,

Additional Chargor: any person which becomes a Chargor by executing a Deed of
Accession,

Administrator: a person appointed in accordance with Schedule B1 Insclvency Act 1986 to
manage a Chargor's affairs, business and property,

Assigned Agreements: the Hedging Agreements, the Servicing Agreements,
Intercompany Loan Agreement and the Share Purchase Agreement,

Blocked Account n relation to a Chargor
(a) the Collections Account,

(b} the Funding Account,

1 41604744 5
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EXECUTION VERSION

{c) any account so detalled in part 1 of schedule 3 or part 1 of schedule 2 of any Deed
of Accession by which it has acceded to this deed, in each case specified as
belonging to it, and

{d) any other account which the Secunty Agent and that Charger have so designated,

Charged Assets: all the assets for the ttme being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor: an Onginal Chargor or an Additional Chargor,

Credit Agreement: each writen agreement between the Borrower and a Customer,
including amendments thereto, which sets forth the terms and conditions pursuant to which
a Mortgage Loan was imitially advanced,

CREST: the relevant system (as defined m the Uncertificated Secunties Regulations 2001)
in respect of which Euroclear UK & Ireland Limited 1s the Operator (as defined in those
Regulations),

Debts: all book and other debis, of any kind whatscever (including, without imitation, all
Pnncipal Receipts and all Revenue Receipts) now or at any time hereafter {and from time 1o
time} due, owing or payable to any Chargor or in which any Chargor has an interest and the
proceeds of the same, including the benefit of any judgement or order to pay a sum of
money, and the benefit of all nghts, secunties and guarantees of any nature enjoyed or held
by it in relation to the same,

Deed of Accession: a deed substantially in the form of schedule 4,

Equipment: all equipment, plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter (and from time to tme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same,

Facility Agreements. the Senmior Facility Agreement and the Mezzanine Facility Agreement,

File: in respect of a Mortgage Loan, all information, comments, decuments and any
correspondence from or to a Customer, including the Credit Agreement, together with any
associated nghts and security,

Finance Documents, the Senior Finance Documents and the Mezzanine Finance
Documents,

Finance Partles- the Senior Finance Parties and the Mezzarune Finance Parties,

Floating Charge Assets: all the assets for the time being subject to the floating charge
created by this deed (and references to the Floating Charge Assets include references to
any part of it),

Goodwill: all goodwill now or at any ime hereafter {(and from time to tme) of or in a
Chargor,

Insolvency Event the occurrence of any of the events or circumstances set out In clauses
25 6 {Insolvency) — 25 8 {Creditors’ Process) (inclusive) of the Semor Facility Agreement or
in clauses 25 6 (Insolvency) — 25 8 (Creditors’ Process) (inclusive) of the Mezzanine Facility
Agreement,

Insurance Policies: all contracts and policies of insurance or assurance and all moneys
payable under or pursuant to such policies, now or at any time hereafier {and from time to
time) taken ocut by or on behalf of any Chargor or {to the extent of its interest) in which any
Chargor has an interest,

2 36471663 4




EXECUTION VERSION

Intellectual Property. all interests in respect of any patent (including supplementary
protection certifticates), trade mark, service mark, trade name, registered design, design
nght, copynight, know-how, ulility model, topographical or simular nght, moral nght, invention,
confidential information, trade secret, database night, nght in passing off and any other nght
in intellectual property subsisting anywhere in the world in any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any ime hereafter {and from time to time) owned
or held by any Chargor or (to the extent of its interest) in which any Chargor has an interest,

Intercompany Loan Agreement: the intercompany loan agreement dated on or around 15
May 2014 between Darwin Loan Solutions Limited and Evolution Lending Limited
{previously known as Evolution Banking Limited),

Lenders: the Senior Lenders and the Mezzanine Lenders,
LPA. the Law of Property Act 1925,
Mezzanine Agent the Agent under and as defined in the Mezzanine Facility Agreement,

Mezzanine Facility Agreement the mezzanine revolving facility agreement onginally dated
15 May 2015 (as amended and/or restated from time to time) and made between, among
others, Darwin Loan Sclutions Limited as parent, Evolution Lending Limited (previously
known as Evolution Banking Limited) as onginal borrower, Evolution Money Limited as
servicer and the Mezzanine Agent,

Mezzanine Finance Documents: the Finance Documents (as such term 1s defined in the
Mezzanine Facility Agreement),

Mezzanine Finance Partles. the Finance Parties (as such term 1s defined in the Mezzanine
Facilty Agreement},

Mezzanine Lenders: the Lenders {as such term s defined n the Mezzanine Facility
Agreement),

Mortgaged Property a freehold or leasehold property which 1s subject to a Mortgage Loan
and, together, the Mortgaged Properties,

Obligor: each Obhgor as defined n the Senior Facility Agreement and each Obhgor as
defined in the Mezzanine Facility Agreement,

Pension Fund Interests: a!l interests and rights now or at any time hereafter (and from
tme to time) owned or held by any Chargor in relation to any pensien fund,

Properties all estates or interests in any freshold and leasehold properties (whether
registered or unregistered) and all commonhold or other immoveable properties now or at
any tme hereafter {and from time to time) owned by any Chargor {including the properties
which are bnefly described in schedule 2 { Properties currently owned)),

Property Interests: all interests in or over the Properties and all nghts, licences,
guarantees, rents, deposits, contracts, covenants and warranties refating to the Properties,
in each case, now or at any ime hereafter (and from time to time) owned or held by any
Chargor,

Receiver: a person appointed by the Secunty Agent to be a receiver or recewer and
manager or (if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Restrictions Notlce a “restricttions notice” as defined in paragraph 1{2) of Schedule 1B of
the Companies Act 2006,

3 36471663 4




EXECUTION VERSION

Secured Liabilities all present and future moneys, obligations and habilties owed by any
Obligor to the Finance Parties, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity whatsoever, under or In
connection with the Finance Documents,

Securities: all stocks, shares, loan capital, secunties, bonds and investments of any kind
whatsoever (whether or not marketable) now or at any time hereafter (and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all allotments
offered or ansing in respect thereof or incidental thereto and all stocks, shares, loan capital,
secunities, bonds, investments, nghts, income, money or property accruing, deriving, offered
or pad from time to time by way of dividend, distnbution, interest, exchange, capital
reorganisation, conversion, redemphon, bonus, nghts, preference, option or otherwise in
respect thereof,

Securities Issuer the issuer of any Secunties,

Securities System: any securiltes system or other system or facility providing means for
the deposit of and/or clearance of transactions in secunties, whether established In the
United Kingdom or elsewhere {(including CREST),

Secunties System Rights all nghts of any Chargor present or future (and from time to
time) against the operator of any Securites System 1n relation to any Securities that are held
In a Secunties Systern or aganst any third party through whom such Chargor holds such
Secunties or against any custedian or participant in relation to any Securities,

Securlty Period the penriod starting on the date of this deed and ending on the date on
which the Secured Liabiities have been unconditionally and irevocably pard and discharged
in full,

Senior Agent the Agent as such term is defined in the Semior Facility Agreement,
Senior Discharge Date* has the meaning given to that term in the Intercreditor Agreement,

Senior Facility Agreement. the revolving credit faciity agreement ongmally dated 19 April
2013, as amended on 2 May 2014, as amended and restated by amendment and
restatement agreements dated 15 May 2014, 27 February 2015 and 6 November 2015 and
as amended on 28 Apnl 2015, 26 May 2015, 16 October 2015, 30 Cctober 2015 and 6 may
2016 and as further amended and restated by an amendment and restatement agreement
dated on or about the date of this deed and made between, among others, Darwin Loan
Solutions Limited, Evolution Lending Limited {previously known as Evolution Banking
Limited), Evolution Money Limited, Progressive Money Limited and the Secunty Agent,

Senior Finance Documents. the Finance Documents (as such term s defined In the
Senior Facility Agreement),

Senior Finance Parties the Finance Parties (as such term i1s defined in the Senior Facility
Agreement),

Senior Lenders the Lenders (as such term 1s defined in the Senior Facility Agreement),

Share Purchase Agreement. the share purchase agreement between () Darwin Loan

Soluttons Limited, (n) Paul Nicholson and (m) Terence O'Neill in relation to the entire 1ssued

share caprtal of Progressive Money Limited,

Trading Account in relation to any Chargor

(a) any account detailed in part 2 of schedule 3 or part 2 of schedule 2 of any Deed of
Accession by which Il has acceded to this deed in each case specified as belonging
ton, or

{b) any other account which the Secunty Agent and that Chargor have so designated,

4 36471663 4
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Uncalled Capltal: all the uncalled capital now or at any time hereafter (and from time to

time) of a Chargor, and

Warning Notice a “warning notice” as defined in paragraph 1(2) of Schedule 1B of the

Companies Act 2006

Construction

121 Unless otherwise provided in this deed, the prowisions of clause 12
{Construction) of the Semior Facility Agreement and, after the Senior Discharge
Date, the Mezzanine Facility Agreement apply to this deed as though they
were set in full in this deed, mutatis mutandis

122 In this deed (unless the context requires otherwise)} any reference to

1221

1222

1223

1224

1225

1226

1227

1228
12289
12210

12211

each Chargor, each Fmance Party, each Oblgor, any
Secunties Issuer, any Admiristrator or Recewver or any other
person shall be construed so as to include therr successors in
title, permitted assigns, permitted transterees and (in the case
of any Administrator or Recewver) lawful substitutes and/or
replacements,

a Finance Document or any other agreement or instrument 1s &
reference to that Finance Document or other agreement or
instrument as amended (however fundamentally, including any
amendment providing for any increase in the amount of any
facility or other hiability) from time to time with the agreement of
the relevant parties and (where such consent 1s, by the terms
of this deed or the relevant document, required to be obtained
as a condition to such amendment being permitted) the prior
consent of the Securty Agent,

“assets” includes present and future properties, revenues and
nghts of every description,

the Security constiiuted by this deed becoming “enforceable”
shall mean that the Secunty created under this deed has
become enforceable under clause 14 1 {Enforcement events),

“owned” includes having legal or equitable title to or a nght to
have legal or equitable utle transferred,

“law” includes the common law, any statute, bye-law,
regulation or nstrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing,

a provision of law 15 a reference to that provision as amended
or re-enacted from time to time,

a time of day 1s a reference to London time,
any gender includes a reference to the other genders,

the singular includes a reference to the plural and vice versa,
and

a clause or schedule s to a clause or schedule (as the case
may be) of or to this deed

5 36471663 4
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123 Clause and schedule headings are for ease of reference only
Nature of security over real property

A reference in this deed to any freehold, leasehold or commonhoeld property includes

131 all buildings and fixtures {including trade and tenant’s fixtures) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for title given or entered into by any predecessor

in title of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants

Secured Liabilities

References in this deed io the Secured Liabihities shall be construed in relation to the
Finance Documents so as to include (1) any increase or reducton in any amount made
available thereunder and/or any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (1) any ancillary facilities
provided in substituton for or in addtion to the facilites ongminaly made avalable
thereunder, (m) any rescheduling of the indebtedness incurred thereunder whether In
isolatton or in connection with any of the foregoing and (iv) any combination of any of the
faregoing

Covenant to pay; Further advances
Covenant to pay

Each Chargor hereby covenants with the Security Agent (as trustee for the Finance Parties)
that n will on demand pay and discharge all Secured Liabiities owing or incurred from or by
it to the Finance Parties when the same become due, whether by acceleration or otherwise,
together with interest to the date of payment at such rates and upon such terms as may
from time to time be agreed, commssion, fees, enforcement expenses and other charges
and all legal and other costs, charges and expenses, on a full and unquahfied indemnity
basis, which may be incurred by the Finance Parties in relation to any such Secured
Liabilities or generally in respect of the Chargors

Potential invalidity

Neither the covenant to pay in clause 2 1 {Covenant to pay) nor the Secunty constituted by
this deed shall extend to or include any lability or sum which would, but for this clause,
cause such covenant or Secunty to be unlawful under any applicable law

Further advances

This deed secures further advances made under or pursuant 1o the terms of the Finance
Documents and the Lenders are, subject to and upon the terrns and conditions of the
Finance Documents, under an obligation to make further advances

Grant ot secunty

Fixed security

As a continung secunty for the payment or discharge of the Secured Liabiines, each
Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parties), a charge by

way of legal morntgage over zll it1s Properties which are histed in schedule 2
(Properties currently owned) opposite its name,

6 36471663 4
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charges to the Security Agent (as trustee for the Finance Parties), by way of
first fixed charge, all its

3121 Properties acquired by i after the date of this deed,
3122 Property Interests,

3123 Equipment,

3124 Secunties,

3125 Secunties System Rights,

3126 Intellectual Property,

3127 Debts,

3128 Accounts,

3129 Pension Fund Interests,

31210 Goodwill and Uncalled Capital,

31211 interests in the Mongage Loans and ther related Collateral

Secunty, including (without imitation)

() the relevant Chargor's nght to demand, sue, for,
recover, receive and give receipts for all principal
payable or to become payable In respect of the
Mortgage Loans and their related Collateral Secunty or
the unpaid part thereof and the interest thereon and any
nghts or remedies of the relevant Chargor agamnst the
Customer in respect thereof, and

(n)  the benefit of the Files, the nght to sue on all covenants
given by the Customer in each Credit Agreement, the
nght to exercise all the relevant Chargor's powers mn
relation to each Credit Agreement or otherwise in
cennection with the Mortgage Loans and their related
Collateral Secunty and any nghts or remedies of the
relevant Chargor's agamst the Customer in respect
thereof, and

31212 rights, title and interest 1o any agreement, licence, consent or
authorisation relating to its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 3 1 1-
3 1 4.nclusive,

assigns to the Security Agent (as trustee for the Finance Parhies) absolutely,
subject to a proviso for reassignment on redemption, all of its rnight, title and
interest In and to the Insurance Polcies, and

assigns to the Secunity Agent (as trustee for the Finance Parties) absolutely,
subject to a prowiso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunity for
the performance of the Assigned Agreements

7 36471663 4
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EXECUTICN VERSION

32 Floating security

321

322

323

324

325

Floating charge

As a continuing security for the payment or discharge of the Secured Liabilities,
each Chargor with full title guarantee hereby charges to the Secunty Agent (as
trustee for the Finance Panies), by way of first floating charge, (a) all of its
undertaking and assets at any tme not effectively morigaged, charged or
assigned pursuant to clauses 3 1 1- 3 1 4 mclusive above and (b) all its assets
situated in Scotland

Qualitying floating charge

Sched B1 para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterprise Act 2002} applies to the floating charge created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or implied in this deed and without prejudice
to any law which may have similar effect, f

3231 any Chargor creates or attempts to create any Secunty (other
than any Permitted Security) or any trust in favour of another
person aver all or any of ts assets, or

3232 any Chargor disposes or attempts to dispose of all or any of its
assets other than by way of a Permitted Disposal, or

3233 an Insolvency Event has occurred,

the floating charge created by this deed will automatically and immediately
(without notice) be converted into a fixed charge over the Floating Charge
Assets

Conversion of floating charge by notice
Notwithstanding anything express or implied in this deed below, 1
3241 an Event of Default has occurred, or

3242 the Secunty Agent considers (in its sole discretion, acting in
good faith) that any Charged Assets are in jeopardy,

the Secunty Agent may at any time thereafter, by notice to a Chargor, convert
the floating charge created by this deed with immediate effect into a fixed
charge over all or any of the Floating Charge Assets of the relevant Chargor
specthied 1n such notice (but without prejudice to the Secunty Agent’s nights to
serve a notice in respect of any other Floating Charge Assets and any other
nghts of the Secunty Agent whatsoever)

Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but for such conversion weuld be subject to a floating charge shall, (unless the
Secunty Agent confirms in writtng 1o the contrary) be charged to the Secunty
Agent (as trustee for the Finance Parties) by way of first fixed charge

8 36471663 4
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Reconversion of fixed charge assets into floating charge assets

The Security Agent may at any time after any conversion of the floating charge
created under s deed over any Charged Assets into a fixed charge in
accordance with clauses 3 2 3 (Automatic Conversion of floating charge) or
3 2 4 (Conversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shall on the execution of this deed or in the case of an Additional Chargor, on
the date of the relevant Deed of Accession (or, If later, the date of acquisition of the relevant
Charged Assets) deposit with the Security Agent (and the Security Agent shall during the
continuance of this securty be entitled to hotd)

331 all deeds and documents of title relating to the Charged Assets as the Secunty
Agent may from time to ttme require, and

332 all cerhficates relating to the Secunties and such instruments of transfer in
blank and other documents as the Secunty Agent may from time to time
require

Security notices

Each Chargor shall immediately upon the execution of this deed or in the case of an
Additional Chargor, on the date of the relevant Deed of Accession

341

342

343

give notice in the form set out in part 1 of schedute 5 (Form of notice to
insurers) to the relevant insurers of the assignment pursuant to clause 31 3
(Fixed secunty) of its nghts and mterest in and under the Insurance Policies
and procure {in $o far as it 1s reasgnably able to) that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent in the
form set out in part 2 of schedule 5 (Form of acknowledgement from insurers),
and

give notice In the form set out in schedule 7 of schedule 8 (Form of notice to
counterparties of Assigned Agreements) to the other parties to the Assigned
Agreements to which it 1s a party of the assignment pursuant to clause 3 1 4
(Fixed secunty) of its nghts and interest In and under the Assigned Agreements
procure {In so far as it s reasonably able to) that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent in the
form set out In of schedule 8 (Form of acknowledgement from counterparties to
Assigned Agreements), and

give notice in the form set out in part 1 of schedule 8 (Form of notice of charge
to third party bank) to any bank, financial institution or other person of charging
to the Security Agent pursuant to clause 3 1 2 8 of its rights and interests under
such accounts and procure {(in so far as it 1s reasonably able to) that each
addressee of such notice will promptly provide an acknowledgement to the
Secunty Agent in the form set out in part 2 of schedule 8 {Form of
acknowledgement from third party bank)

Leasehold security restrictions

351

There shall be excluded from the Secunity created by this deed, and from the
operation of clause 4 1 {Restnctions on deaiing), any leasehold property held
by a Chargor under a lease which precludes either absolutely or conditionally
(including requining the consent of any third party) that Chargor from creating
any charge over s leasehold mterest in that property (each an “Excluded
Property”) until the relevant condition or waiver has been satisfied or obtained
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For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or wawer of prohibstion or
conditions within three Business Days of the date of this deed
(in relation to Excluded Property owned at the date of this
deed) or within three Business Days of the relevant Chargor
acguinng the Excluded Property (If otherwise) and, to use its
best endeavours to obtan that consent or warver of prohibition
as soon as possible,

3522 upon request, keep the Securnity Agent informed of its progress
In obtaining such consent or waiver, and

3523 forthwith upon receipt of such consent or waiver, provide the
Secunty Agent with a copy

Immediately upon recempt of the relevant wawer or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under clause 31 1, clause 312 1 or clause
3122 (Fixed secunily} as the case may be [f required by the Securnty Agent
at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further vahd fixed charge in such form as the Security Agent shall
require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that it wil not at any time except in
accordance with the terms of the Facility Agreements

411

412

create or purport to create or permt to subsist any Securty other than
Permitted Secunty on or in relatien to the Charged Assets, or

enter into a single transaction or a senes of transactions {(whether related or
not) and whether voluntary or involuntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets other than by way of a Permitted Disposal

Land Registry restriction

421

422

In respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restniction on the register of its
title to such Property

“No dispositton of the registered estate by the proprietor of the reqistered
estate 1s to be registered without a wntten consent signed by the propnetor for
the ime being of the charge dated [ ] in favour of The Roya! Bank of Scotland
plc referred to n the charges register or, if appropnate, signed on such
proprietor's behalf by its cenveyancer”

Each Chargor authonses the Security Agent to make any application which it
deems appropnate for the designation of this deed or any other Finance
Document as an exempt nformaton document under rule 136 Land
Registration Rules 2003 and will use 1ts best endeavours to assist with any
such application made by or on behalf of the Securnity Agent Each Chargor
will notify the Secunty Agent in wnting as soon as it receives notice of any
person’s application under rule 137 Land Registratton Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designation as an exempt informatton document and will not make any
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apphcation under rule 138 Land Registration Rules 2003 {or the removal of the
designation of any such document as an exempt information document

Debts and Accounts
Preservation of debts

Each Chargor shall not, except in accordance with the terms of the Facility Agreements,
sell, factor, discount, release, exchange, compound, set-off, grant time or indulgence 1n
respect of, or in any other manner deal with, all or any of the Debts save as herenafter
expressly provided

Reallsing debts
Each Chargor shall

521 as agent for the Secunty Agent, collect in and realise ail Debts in the ordinary
course of its business, pay the proceeds into the relevant Blocked Account
forthwith upon receipt and, pending that payment, hold those proceeds in trust
for the Secunty Agent (in each case unless otherwise agreed with the Securty
Agent or provided for in the Facility Agreements}, and

522 if called upon so to do by the Secunity Agent, execute a legal assignment of the
Debts to the Security Agent (as trustee for the Finance Parties) in such terms
as the Secunty Agent may require and give notice thereof to the debtors from
whom the Debis are due, owing or incurred,

Accounts

531 Except as expressly permitted by the Finance Documents
5311 no Chargor shall create or have outstanding any Secunty over

all or any part of its Accounts,

5312 no Chargor shall enter into a single transaction or a senes of
transactions (whether related or not and whether voluntary or
nvoluntary) 1o transfer, assign or otherwise dispose of all or
any part of its Accounts,

532 All Accounts must be maintained with the Secunty Agent or an Affihate of the
Secunty Agent or a bank or banks approved by the Secunty Agent

533 The Agent has sole sigming nghts on each Blocked Account

534 No Account may be overdrawn at any time

535 No Chargor shall open or procure the opening of any Account unless permitted
under the Facility Agreements or with the prnior wniten consent of the Secunty
Agent,

536 Any cash pooling, netting or similar arrangements entered into or to be entered
into by one or more Chargors in respect of ther Trading Accounts must be on
terms which have been approved by the Secunty Agent

Withdrawals

541 Except as permitted by the terms of the Facility Agreement or with the prior

consent of the Security Agent no Chargor may withdraw any amounts from
time to time standing to the credit of the Blocked Accounts, and
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542 after the securty constituted by this deed has become enforceable, each
Chargor shall compty with any nolice served by the Secunty Agent on that
Chargor prohibiting it from withdrawing all or any monies from tme to time
standing to the credit of any of its Accounts except with the pnor consent of the
Secunty Agent

Insurance

Each Chargor hereby covenants with the Security Agent that it will insure its assets and
business in accordance with the requirements of the Facility Agreements

Properties
Each Chargor hereby covenants with the Secunty Agent that it will
Malntenance

keep all bulldings on each Property and all fixtures belonging to it thereon and therein in
good and substantial repair and condition,

Preservation of property and fixtures

not without the prior consent of the Secunty Agent

721 pull down or remove the whole or any part of any buldings forming part of any
Properly,

722 make any alterations to any Property, or

723 sever or unfix or remove any of the fixiures thereto nor (except for the purpose

of effecting necessary repairs thereto,
information

731 within three Business Days after becoming aware thereof give full parhiculars to
the Securnty Agent of any notice, order, direction, designation, resolution or
proposal having specific application to any Property ar to the locality in which it
15 siluated given or made by any planming authorty or other public body or
authonty whatsoever, and

732 if required by the Secunity Agent, forthwith and at the cost of such Chargor take
all sieps to comply with any such notice, order, direction, designation or
resolution and make or join with the Secunty Agent in making such objections
or representations in respect of any such proposal as the Secunty Agent may
desire,

Compliance with obligations

741 observe and perform all covenants, stipulations and condiions to which each
Property or the user thereof is now or may hereafter be subjected,

742 perform and observe all covenants and conditions on 1ts part contained in any
lease, agreement for lease, licence or other agreement under which any
Property or part of any Property is held, and

743 promptly pay all taxes, fees, dulies, rates, charges and other outgoings in
respect of the Properties,
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Maintenance of interests in Properties

not without the prior consent of the Secunty Agent or as permitted in the Facility
Agreements

751 grant or agree to grant any licence or tenancy affecting any Property or part of
a Property,
752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing

to accept surrenders conferred by ss 99 or 100 LPA, or

753 In any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof,

Registration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of any Property or any part thereof without the prior consent of the Secunty Agent,

Development restrictions

not without the prior consent of the Securnity Agent carry out or permit or suffer to be carned
out on any Property any development as defined 1n the Town and Country Planning Act
1990 or change or permit or suffer to be changed the user of any Property,

No restrictive obligations

not without the pnor consent of the Secunty Agent enter into any onerous or restrictive
obhigations affecting any Property or any part thereof or create or permil to arnse any
overnding interest or easement or nght whatever in or over any Property or any part thereof,

Proprietary rights

procure that no person shall become entitled to assert any proprietary or other like nght or
interest over any Property or any parn thereof without the prior consent of the Security
Agent,

inspection

permit the Secunty Agent, any Administrator and any Receiver (as each of those terms 15
defined n clause 151 (Appomntment of Admunistrator or Receiven)) and any person
appointed by any of them to enter upon and inspect any Property upon reasonable prior
notice, and

Property acquisitions

if it acquires any freehold or leasehold property, whether registered or unregistered

7111 inform the Security Agent promptly of such acquisition,

7112 immediately on request by the Secunty Agent and at the cost of that Chargor,
execute and deliver to the Secunty Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
{or such other Security in the junsdiction where such property 1s located as the
Secunty Agent may require), and

7113 comply with all registration requirements resulting from the acquisition of such

properly and the creation of Secunty over such property pursuant to this deed
and the legal mortgage (or other Secunty) referred to above
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Equipment

Each Chargor hereby covenants with the Secunty Agent as follows

Maintenance of equipment

to maitain the Equipment in good and serviceable condition {fair wear and tear excepted),
Payment of equipment taxes

promptly to pay alt taxes, fees, hcence duties, registration charges, insurance premums and
other outgoings In respect of the Equipment and on demand produce ewvidence thereof to
the Secunity Agent,

Equipment information

to give the Securty Agent such information concerning the location, cendition, use and
operation of the Equipment as the Secunty Agent may require and to permit any persons
designated by the Security Agent at all reasonable times 10 mspect and examine the
Equipment and the records maintained in connection therewith,

Notice of Charge

if so requested by the Secunty Agent, place and maintain on each item of Equipment, in a
conspicuous place, a clearly legible identification plate containing the following wording

*NOTICE OF CHARGE

This [description of item] and ancillary equipment 1S subject to a fixed charge dated [ ] in
favour of The Royal Bank of Scotland plc "

Inteltectual Property

Each Chargor hereby covenants with the Securnity Agent as follows

Preservation of rights

to take all actton to safeguard and maintain its present and future nghts in or relating to the
Intellectuat Property necessary for the business of the relevant Chargor and if requested to
do so by the Secunty Agent, sign or procure the signature of, and comply with alt
instructions of the Security Agent in respect of, any document required to make entrnes in
any public register of Intellectual Property which either record the existence of this deed or
the restnctions on disposal imposed by this deed, and

Consents

use 1ts reasonable endeavours to obtain as soon as reasonably practicable any consent
required for the creation of a fixed charge over any of the Intellectua! Property

Secunties

Registration of Securities

The Secunty Agent may at any tme cause any or all of the Secunties to be registered in the
name of the Security Agent or its nominee Each Chargor agrees promptly to execute and
deliver to the Security Agent all such transfers and other documents and do all such things
as may be necessary or desirable to achieve such registration

Additional registration obligations

Each Chargor hereby
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grants and agrees to procure as necessary, all consents, wawers, approvals
and permissions which are necessary, under the articles of association of any
Secunhes Issuer or otherwise, for the transfer of the Secunties to the Security
Agent or its nominee or to a purchaser upon enforcement of this deed, and

agrees to procure the amendment of the share transfer prowisions of each
Secunties Issuer’s articles of association in such manner as the Secuniy Agent
may require in order to permit such a transfer

Dividends and voting rights prior to enforcement

Until the secunity constituted by this deed becomes enforceable

1031

032

1033

1034

all cash dividends or other cash distnbutions paid or payable in respect of the
Secunties may be pad drrectly to the relevant Chargor which shall be
permitted to apply such dividends or distnbutions as 1t deems fit to the extent
permitied by the Facility Agreements,

any cash dvidends or other cash distnbutions pad in respect of any of the
Secunties and received by the Secunty Agent or its nominee shall, on request
by the relevant Chargor, be released and paid to such Chargor,

the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghts and powers would not
prejudice the Secunty Agent’s security under this deed or the value of the
Secunties or contravene any Finance Document, and

the Security Agent will (to the extent that 1t has or will acquire any such nghts
or powers) exercise all voting and other nghts and powers attaching to the
Secunities and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from time to time direct prowided that acting in accordance with
such directions would not prejudice the Secunity Agent's secunty under this
deed or the value of the Secunties or contravene any Finance Document

Dividends and voting rights post enforcement

After the secunty constituted by this deed has become enforceable

1041

042

all dwidends and other distnbutions paid n respect of the Secunties and
received by any Chargor shali be held on trust for the Secunty Agent (as
trustee for the Finance Parties) and forthwith paid into a Blocked Account or, if
received by the Security Agent or its nominee, shall be retained by the Secunty
Agent, and

the Security Agent may exercise or direct the exercise (or refran from
exercising or directing the exercise) of all voting and other nghts and powers
attaching to the Securities as the Security Agent may n its absolute discretion
think fit and each Chargor shall, and shall procure that its nominees shall,
comply with any such directions from the Security Agent concerning the
exercise of such nghts and powers

Warning Notice or Restrictions Notice

1051

1052

Each Chargor represents and warrants to the Secunty Agent that no Warning
Notice or Restrictions Notice has been 1ssued to it in respect of all or any part
of the Securities and remains in effect

Each Chargor shall comply with any notice served on it 1n respect of all or any
part of the Secunties pursuant to part 21A of the Companies Act 2006 within
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the timeframe specified in that notice and shall deliver a copy of any such
notice to the Security Agent promptly upon receipt

Additional undertakings

Each Chargor further undenakes to the Secunty Agent that

1061

1062

1063

1064

1065

it shall duly and promptly pay all calls, instalments and other moneys which
may be payable from time to time In respect of the Secunties, 1t being
acknowledged by the Chargors that the Secunty Agent shall be under no
habilty whatsoever in respect of any such calls, instalments or other moneys,

it shall not without the Secunty Agent's prior consent or unless permitted under
the Faclty Agreements amend, or agree to the amendment of, the
memorandum or articles of association of any Secunties Issuer or the nights or
labiities attaching to any of the Securities,

it shall ensure (insofar as 1t 1s able by the exercise of all voting nghts, powers of
control and other means available to 1t to do so) that no Secunhies Issuer will

10631 consoldate or sub-divide any of its Secunties or reduce or re-
organise Its share captal in any way,

10632 1ssue any new shares or stock {other than in respect of a
Permitted Share Issue), or

10633 refuse to register any transfer of any of is Securities which
may be lodged for registration by or on behalf of the Secunty
Agent or a Chargor In accordance with this deed,

it shall promptly send to the Secunty Agent copies of all documents which are
sent to holders of any Secunties in such capacity, and

it shall promptiy give notice of this deed to any custodian of any Securities in
any form which the Security Agent may reasonably require and use its best
endeavours to ensure that the custodian acknowledges that notice m any form
which the Secunty Agent may reasonably require

CREST securities

Each Chargor further undertakes to the Security Agent that it shall

1071

on the execution of this deed, in respect of any Securities which are held in
CREST at any time on or after the date hereof

10711 deliver to the Secunty Agent a certified signed copy of an
irrevocable instruction from it to the Chargor's current registrar
or CREST participant or custodian (as appropriate) or such
other person as may be appointed registrar or CREST
participant or custodian (as appropriate) (the “Registrar”) to
transfer to escrow all Securiies held in CREST, substantally
in the form set out in part 1 of schedule 9 (Form of irrevocable
mnstruction to Regrstrar) or such other form as is acceptable to
the Security Agent {the “Instruction”), and

10712 deliver the ongmal signed Instruction o the Registrar and use
its best endeavours to procure the delivery to the Secunty
Agent of a signed copy of an urevocable acknowledgement of
the Instruction from the Registrar substantially in the form set
out in part 2 of schedule 9 {Form of acknowledgement from
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Regrstrar) or such other form as 1s acceptable to the Security
Agent,

1072 sign and return to the Secunty Agent the endorsement on a letter from the
Secunty Agent to the relevant Chargor substantially in the form of schedule 9
{Form of CREST Secunties letter), completed 1n respect of Securittes held in
CREST which the Secunty Agent requrres it to transfer to escrow for the
Secunty Agent or its nommnee The Chargors and the Securty Agent
acknowledge that such letter and endorsement are expressly contemplated by
this deed and are to be taken as forming a single deed with it,

1073 promptly following the request of the Security Agent, procure the withdrawal of
any Secuntes requested by the Secunty Agent from CREST and therr
conversion into certificated form and shall procure the depostt of all deeds and
other documents of title in respect of such Securittes in accordance with and
shall take all the steps required by clause 3 3 (Title Documents) in relation to
those Securities,

1074 give such instructions to CREST or any other relevant person and provide such
documents as the Securty Agent may require for perfecting the secunty
intended to be created by this deed in respect of Secunties held in CREST or
to enable the Security Agent or its nominees to comply with all its obligations in
respect of any such Secunities and therr related nghts, and

1075 not take any action which 1s inconsistent with, or revokes or purports to revoke,
(1) any custody agreement or arrangement with the Registrar (except with the
prior written consent of the Secunty Agent and subject to any conditions that
may be imposed by the Secunty Agent, including (but not imited to) the
appointment of a new custodian on substantially the same terms as the
custody agreement or arrangement with the Registrar) or (i) its instruction to
the Registrar in the letter executed and delivered pursuant to clause 10 7 1,

and each Chargor hereby provides to CREST the authonsations in relation to any Secunties
held in CREST which are required by CREST under its standard terms of business from
time to time, acknowledges that the Registrar holds such Chargor’s nights in respect of such
Secunties as agent and trustee on behalf of the Securty Agent and agrees that the
Registrar may enfarce such nghts as trustee for the Security Agent

Uncalled Capital

Each Chargor further covenants with the Secunty Agent that it will not call up, or receve In
advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Capital,
immediately an recept, towards the discharge of the Secured Liabilities

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Securnty Agent as follows

1211 it1s the legal and beneficial owner of the Charged Assets,

1212 it has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Assets or any interest in them,

1213 there are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatever which matenally and adversely affect the Charged
Assets,

1214 no facility necessary for the enjoyment and use of the Charged Assets is

subject to terms entithng any person to terminate or curtail its use,
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1215 nothing has arnsen or has been created or 1s subsisting which would be an
overnding mterest in any Property,

12186 there 1s no prohiition on assignment in any insurances, agreements or
authonsations referred to in clause 313 or 314 (Fixed security), or the
relevant clauses of them as the case may be, and the Chargors entering into
this deed will not constitute a breach of any such insurances, agreements or
authonisations, and

1217 this deed creates the Secunty it purporis to create and 1s not lable to be
amended or otherwise set aside on its hquidation or otherwise

Repetition

The representations and warranties set out in clause 12 1 (Representations and warrantes)
will be deemed to be repeated by each Chargor on each day the Repeating
Representations are deemed to be repeated by reference to the facts and circumstances
then existing

Notice of breach

Each Chargor will prompily upon becoming aware of the same give the Secunty Agent
notice in wrting of any breach of any representation or warranty set out in clause 12 1
(Representations and warranties)

Power 1o remedy

If a Chargor is at any ttme in breach of any of its obhgations contained n this deed, the
Security Agent shall be entitled (but shall not be bound) to remedy such breach and each
Chargor hereby nrevocably authorises the Secunty Agent and its agents to do all things
necessary or desirable in connection therewith

The nghts of the Secunty Agent contained i this clause 13 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its
nghts under this clause shall not make the Security Agent liable to account as a mortgagee
In possession

Enforcement
Enforcement events

1411 The security constituted by this deed shall become immediately enforceable if
an Event of Default occurs

1412 After the secunty constituted by this deed has become enforceable, the powers
of sale under the LPA and all other powers of the Security Agent shall
immediately be exercisable and the Secunty Agent may i its absolute
discretion enforce all or any part of the security created by this deed as it sees
fit or as the Majority Lenders direct

Statutory power of sale

The stalutory power of sale shall anse on and be exercisable at any time after the execution
of this deed {and the Secured Liabilimes shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale
until the secunty constiiuted by this deed has become enfarceable

Extension of statutory powers

1431 Any restnction imposed by law on the power of sale (including under s 103
LPA} or on the nght of a mortgagee to consolidate morigages (including under
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s 93 LPA) does not apply to the secunty constituted by this deed and the
Secunty Agent or any Receiver shall have the nght to consolidate all or any of
the security constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Registry in support of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Receiver by law
are extended so as to authorse the Security Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Secunity Agent or Recerver may think fit and without the need to comply
with any restrictions conferred by law (including under ss 99 or 100 LPA)

No obligation to enquire

No person dealing with the Secunty Agent, any Admiristrator or any Recewer appointed
hereunder, or its agents or brokers, shall be concermed to enquire

1441 whether the security constituted by this deed has become enforceable,

1442 whether any power exercised or purported to be exercised has become
exercisable,

1443 whether any money remains due under the Finance Documents,

1444 as to the necessity or expediency of the stipulations and condiions subject to

which any sale of any Charged Assets shall be made, or otherwise as to the
propriety or regulanty of any sale of any of the Charged Assets, or

1445 how any money paid lo the Secunty Agent, Admimistrator or Recewer, or Its
agents or brokers 15 to be applied

No llability as mortgagee In possession

None of the Secunty Agent, any Administrator or any Receiver shall be lable

1451 to account as mortgagee In possession in respect of all or any of the Charged
Assets, or
1452 for any loss upon reahsation of, or for any neglect or default of any nature

whatsoever in connection with, all or any of the Charged Assets for which a
maortgagee in possession might as such be liable save for any such loss ansing
as a result of the fraud, gross neghgence or wilful misconduct of the Secunty
Agent, Administrator or Recever

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Recewver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Security Agent, the
Administrator or the Receiver shall be indemmnified by such Chargor against any hability
arising from such disposal

Redemption of prior Security Interests

At any tme after the secunty constituted by this deed shall have become enforceable the
Secunity Agent may

1471 redeem any prior Secunity,

1472 procure the transfer theseof 1o itself, and/or
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may setftle and pass the accounts of the prror encumbrancer and any account
so settled and passed shall be conclusive and binding on the relevant Chargor
and all monies pad by the Secunty Agent to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Securnity Agent on current account and shall bear interest and
be secured as part of the Secured Liabilities

Adminmstrator and Receiver

Appointment of Administrator or Recelver

At any time after

(a)
(b)

(e

the security constituted by this deed becomes enforceable,

any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obhgor with a view to the appomntment of an
Administrator, or

at the request of the relevant Chargor,

he Secunty Agent may without further notice, under seal or by wnting under hand of a duly
authonsed officer of the Secunty Agent

15 11

1512

1513

appoint any person or persons o be an Administrator of any Chargor, or

appoint any person or persons 1o be a Recewver of all or any part of the
Charged Assets of any Chargor, and

(subject to s 45 Insolvency Act 1988) from time to time remove any person
apponted to be Recewver and appoint another in his place

More than one appointment

Where more than one person 1s appointed Administrator or Recerver, they will have power
to act separately (unless the appointment by the Security Agent specifies to the contrary)

Additional powers

1531

1532

The powers of appointing an Administrator or a Receiver conferred by this
deed shall be n addition to ali stalutory and other powers of the Security Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrictions contained in s 109 LPA or otherwise

The power to appoint an Administrator or a Recewver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent
notwithstanding any prior appointment in respect of all or any part of the
Charged Assets

Agent of the relevant Chargor

1541

1542

Any Admirustrator or Recewver shall be the agent of the relevant Chargor and
the relevant Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults committed by him

No Finance Party will incur any hability (either to a Chargor or to any other
person) by reason of the appointment of an Administrator or Recewver
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Powers of Administrator and Receiver

A Recewer shall have (and shall be entitled to exercise), in relation to the Charged Assets
over which he 1s appointed, and an Admimstrator shall have in addition to the powers he
enjoys under Schedule B1 Insolvency Act 1986, the following powers {as the same may be
vaned or extended by the provisions of this deed)

1551 (in respect of a Receiver) all of the powers of an admimistrative receiver set out
in Schedule 1 Insolvency Act 1986 {whether or not the Recewver 1s an
administrative receiver),

1552 all of the powers conferred from time to hme on recewvers, mortgagors and
mortgagees tn possession by the LPA,

15563 all of the powers and nghts of a legal and beneficial owner and the power to do
or omtt to do anything which any relevant Chargor itself could do or omit to do,
and

1554 the power to do all things which, in the opinion of the Administrator or Receiver

{as appropnate) are incidenta! to any of the powers, functions, authonties or
discretions conferred or vested in the Administrator or Recewver pursuant to
this deed or upon receivers by statue or law generally (including the brninging or
defending of proceedings in the name of, or on behalf of, any relevant Chargor,
the collection andfor realsation of Charged Assets in such manner and on
such terms as the Admnistrator or Recever sees fif, and the execution of
documents Iin the name of the relevant Chargor {whether under hand, or by
way of deed or by utihsation of the company seal of such Chargor))

Amounts received
Application of proceeds

The Receiver shall apply all mories receved by him (other than insurance monies)

1611 first in paying all rents, taxes, duties, rates and ouigoings affecting any
Charged Assets,

1612 secondly in paying all costs, charges and expenses of and incidental to his
appointment and the exercise of his powers and all outgoings pa:d by him,

1613 thirdly in paying his remuneration (as agreed between hm and the Secunty
Agent),

1614 fourthly in or towards discharge of the Secured Liabilities in such order and

manner as provided for in the Intercreditor Agreement, and
1615 finally in paying any surplus to the Chargors or any other person entitted to it
Section 109(8) Law of Property Act 1925
Neither the Security Agent nor any Receiver or Administrator shall be bound (whether by
vitue of s109(8) LPA, which 15 hereby vaned accordingly, or otherwise) to pay or
appropriale any receipt or payment first towards interest rather than principal or otherwise In
any particular order as between any of the Secured Liabilities
Currencies of denomination
For the purpose of or pending the discharge of any of the Secured Liabilities the Secunty
Agent may convert any monies receved, recovered or realised by the Securnity Agent under

this deed from their existing denominations and/or currencies of denomination into such
other denominations and/or currencies of denomination as the Secunty Agent may think fit
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and any such conversion shall be effected at the Secunty Agent's then prevailing spot
selling rate of exchange

Suspense account

All monies received recovered or realised by the Security Agent (acting in good faith) under
this deed may at the discretion of the Securty Agent be credited to any interest bearing
suspense or impersonal account and may be held in such account for so long as the
Security Agent thinks fit pending the application from time to tme {as the Security Agent
shall be entitled to do as it may think fit) of such monies and accrued interest thereon (if
any) in or towards the discharge of any of the Secured Liabilities

New accounts

If the Security Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Secunty Agent may open a new account or accounts for
the relevant Chargor in its books and (without prejudice to the Secunty Agent’s right to
combine accounts) no money pard to the credit of such Chargor in any such new account
will be appropriated towards or have the effect of discharging any part of the Secured
Liabiities  If the Secunty Agent does not open a new account or accounts immediately on
receipt of such notice then untess the Secunty Agent gives express notice to the contrary to
the relevant Chargor as from the time of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Security Agent in the absence of any
express appropnation by such Chargor to the contrary shall be treated as having been
credited to a new account of such Chargor and not as having been apphed in reduction of
the Secured Liabilites

Security Agent set-off rights

If the Security Agent shall have more than one account for any Chargor in its baocks the
Secunty Agent may at any time after the security constituted by this deed has become
enforceable or the Security Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and without prior notice forthwith
transfer all or any part of the balance standing 1o the credit of any such account to any other
such account which may be in debit but the Security Agent shall notify the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by way of security irrevocably appoints the Security Agent and (jointly
and severally) each and every Administrator or Receiver of this deed to be the attorney of
such Chargor and in ts name and on nis behalf and as its act and deed or otherwise and
after the occurrence of an Event of Default to sign, execute, seal, deliver, complete any
blanks in and ctherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Administrator or Receiver or the Secunty Agent may consider expedient In the
exercise of any of his or its powers or in respect of such Chargor’s obligations under this
deed The power of atterney hereby granted 1s to secure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971

Ratification
Each Chargor ratifies and confirms and agrees to ratity and confirm
1721 all transacttons entered into by the Security Agent and/or any Administrator or

Receiver in the proper exercise of tts or therr powers in accordance with this
deed, and
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1722 all transactions entered into by the Secunty Agent and/er any Administrator or
Receiver in signing, sealing, delvenng and otherwise perfecting any
assignment, mortgage, charge, security, document or other act

The Secunity Agent and any Administrator or Receiver shall have full power to delegate the
powers, authornties and discretions conferred on it or him by this deed (including the power
of attorney), on such terms and conditions as 1t or he shall see fit which shall not preclude
exercise of these powers, authorittes or discretions by it or tum or any revocation of the
delegation or subsequent delegation

Protection of security and further assurance
Independent security

This deed shall be in addition to and independent of every other security or guarantee that
the Security Agent or any other Finance Party may at any ime hold for any of the Secured
Liabiites No prior security held by the Secunty Agent or any other Finance Party over the
whole or any part of the Charged Assets shall merge in the secunty created by this deed

Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured
Liabilities, notwithstanding any setttement of account or intermediate payment or discharge
in whole or in part

No walvers, rights cumulative

No failure to exercise, nor delay in exercising, on the part of the Security Agent or any
Finance Party, any nght or remedy under this deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy preclude any further or other exercise, or the
exercise of any other nght or remedy The nghts and remedies of the Security Agent and
each Finance Party provided in this deed are cumulative and not exclusive of any nghts or
remedies provided by law

No Chargor set-off

Each Chargor waives any right of set-off it may have now or at any time in the future in
respect of the Secured Liabilities (including sums payable by such Chargor under this
deed)

Further assurance

1851 Each Chargor must, promptly upon request by the Secunty Agent or any

Receiver or Administrator, at its own expense, take whalever action the
Secunty Agent or a Recetver or Administrator may require for

18511 creating, perfecting or protecting any security intended to be
created by or pursuant to this deed,

18512 faciitating the realisation of any Charged Asset,

18513 exercising any nght, power or discretion conferred on the

Secunty Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates in respect of any
Charged Asset, or

18514 creating and perfecting secunty in favour of the Secunty Agent
{equivalent to the security Intended to be created by this deed)
over any assets of any Chargor located in any junsdiction
outside England and Wales
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1852 This includes

18521 the re-execution of this deed,

18522 the executon of any lega!l mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Security Agent or to s hominee, and

18523 the gwing of any notice, order or direction and the making of

any filing or registration,

which, 1n any such case, the Secunty Agent (or the Recewver or Administrator, as
appropnate} may think expedient

Costs and indemnity

The provisions of clause 19 (Costs and expenses) of the Semor Faciity Agreement are
incorporated into thts deed as f set outin full mutatis mutandis

Each Chargor hereby agrees to mdemnfy and hold harmless the Securty Agent, any
Administrator and any Recewer from and aganst all actions, claims, expenses, demands
and hathitties, whether ansing out of contract or in tort or in any other way, which may at any
time be incurred by lum or by any manager, agent, officer, servant or workman for whose
debt, default or miscarnage he may be answerable for anything done or omitted to be done
in the exercise or purported exercise of his powers pursuant to this deed

Miscellaneous

Benefit of Deed

The benefit of this deed will be held by the Security Agent on and subject to the terms of the
Intercreditor Agreement on trust for the benefit of itself and the other Finance Parties without
preference or pnornty amongst themselves as secunty for the Secured Liabilities

Certiticates conclusive

A certificate or deterrmination by the Security Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error

Limitations

The obhigations of any Addittional Chargor are subject to the limitations (if any) set out in the
Deed of Accession executed by that Addittonal Chargor

Notice of assignment

This deed constitutes notice In wnting to each Chargor of any charge or assignment of a
debt owed by that Chargor 1o any other member of the Group

Financial collateral

2051 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obligations of the Chargors under this deed constitute a “security
financial collateral arrangement” {in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (S!
2003 no 3226)) (as amended from time to time), the Security Agent shall have
the nght after this Secunty has become enforceable to appropniate all or any
part of that financial collateral in or towards the satisfaction of the Secured
Liabilities
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2052 For the purpese of clause 2051 the parties agree that the value of the
financial collateral appropnated shall

20521 In the case of cash or a nght to receve cash, be equal to the
amount of cash concerned, and

20522 in all other cases be such amount as the Secunty Agent
reasonably determines having taken nto account advice
obtained by it from an iIndependent investment or accountancy
firm of national standing selected by it

Severability

If any of the provisions of this deed 1s or becomes invahd or unenforceable, the validity and
enforceability of the remaining provisions shall not be affected or impaired thereby

Section 2{1) Law of Property {Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in relation
to the Finance Documents are incorporated n this deed to the extent required to ensure that
any purported disposition of Charged Assets contained in this deed i1s a valid disposition in
accordance with s 2{1) Law of Property (Miscelianeous Provisions) Act 1989

Third party rights

Save as expressly provided, a third panty (being any person other than the Chargors and the
Finance Parties and ther successors and permitted assigns) has no nght under the
Contracts (Rights of Third Parties} Act 1999 to enforce or to enjoy the benefit of any terrn of
this deed

Joint and several hability

The covenants, agreements, obligattons and hablties of the Chargors contained in this
deed or implied on their part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Securty Agent agree that the Security Agent shall not be subject to
the duty of care imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or communication to be made or given by or 1o a Chargor or
the Security Agent under or in connection with this deed shall be made and delivered as
provided in clause 34 (Nolices) of the Sentor Facility Agreement  Any demand on a Chargor
shall be validly made whether or not it contains an accurate statement of the amount of the
Secured Liabilities

Assignment and transfer

Assignment by Security Agent

The Secunty Agent may at any iime without the consent of any Chargor, assign or transfer
the whole or any part of its nghts under this deed to any person

Assignment by Chargor
No Chargor may assign any of s nghts or transfer any of its obhgations under this deed or

enter into any transaction which wauld result in any of these nghts or obligations passing to
another person
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Release of Security
Release

Subject to clause 23 3 (Discharge conditional), upon the expiry of the Security Period (but
not otherwise) the Securily Agent shall at the request and cost of the Chargors, take
whatever action Is necessary 10 release the Charged Assets from the secunty constituted by
this deed

Avoldance of payments and reinstatement

If any payment by an Obligor or any discharge given by a Finance Pany (whether In respect
of the obligations of any Obhgor or any secunty for those obligations or otherwise) 1s (a)
capable of being avoided or reduced (In the opinion of the Secunty Agent) or (b) avoided or
reduced in each case as a result of iInsolvency or any similar event, then

2321 the lability of each Obligor will continue as if the payment, discharge,
avordance or reduction had not occurred,

2322 each Finance Party will be entitled to recover the value or amount of that
secunty or payment from each Obligor, as f the payment, discharge,
avoidance or reduction had not occurred, and

2323 the Secunty Agent shall be entitled to enforce this deed subsequently as If
such payment, discharge, avoidance or reduction had not occurred

Discharge conditlonal

Any release, discharge or settlement between any Chargor and the Securnty Agent or any
other Finance Parly shall be deemed conditional upon no payment or secunty received by
the Secunty Agent or such other Finance Party in respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any prowvision of any enactment
relatng to nsolvency, bankruptcy, winding-up, admirustraton or recewership and,
notwithstanding any such release, discharge or settlement

2331 the Secunty Agent or is nominee shall be at liberty to retamn this deed and the
security created by or pursuant to this deed, including all certificates and
documents relating to the Charged Assets or any part thereof, for such penod
as the Secunty Agent shall deem necessary to provide the Secunity Agent with
secunty against any such avoidance or reduction or order for refund, and

2332 the Secunty Agent shall be entitted to recover the value or amount of such
secunty or payment from the Chargor concemed subsequently as # such
settlement, discharge or release had not occurred and each Chargor agrees
with the Securly Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any habiity under this clause, whether actual or
contingent

Conflicting Rights

If any of the terms and contractual obhgations of ansing out of or in connection with this
deed conflict with the terms and contractual obligations ansing out of or n connection with
the Facility Agreements the terms and contractual obhgations of the Facility Agreements
shall prevail

Governing law

This deed and any non-contractual obligations ansing owut of or in connection with it shall be
governed by, and shall be construed in accordance with, English law
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26 Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been executed by the Ongina! Chargors and is intended to be and 1s

hereby delivered as a deed the day and year first above wntten and has been signed on behalf of the
Secunty Agent
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Name

Evolution Lending Limited {previously
known as Evolutron Banking Limited)
Evolution Money Limited

Darwin Loan Solutions Limited

Progressive Money Limited

SCHEDULE 1

Original Chargors

Registered
Number

06113307

0698752

08423025

08120061

28
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Registered Office

8 St John Street
Manchester
M3 4DU

8 St John Street
Manchester
M3 4DU

8 St John Street
Manchester
M3 4DU

8 St John Street
Manchester
M3 4DU

36471663 4




EXECUTION VERSION

SCHEDULE 2

Properties currently owned
Part A: Registered Land
None at the date of this agreement
Part B: Unregistered Land

None at the date of this agreement
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SCHEDULE 3
Accounts
PART 1

Blocked Accounts

Chargor Bank Account hame Account number | Sort code
Evolution National ] R [ ]
Lending Limited Westminster | ]

{previously Bank ple

known as

Evolution

Banking Limited)

Progressive Natonal ] ] [ ]
Money Limited Westminster [

Bark plc I

I
PART 2
Trading Accounts

Chargor Bank Account name Account number | Sort code
Evofution Money | National I | ]
Limited Wesiminster ] I

Bank plc I
Evolution National I ]
Lending Limted | Westminster
(previously Bank plc
known as
Evolution
Banking Limited}
Progressive National I I ]
Money Limited Westminster [ ] I

Bank plc .
Progressive National I | ]
Money Limited Westminster ]

Bank ple ]
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SCHEDULE 4

Form of Deed of Accession

DATE 20[}

PARTIES

1 [ I (registered number [ I} with its registered office at [ ] {the “Additional
Chargor”), and

2 THE ROYAL BANK OF SCOTLAND plc acting through its office at 3 Floor, 280
Bishopsgate, London EC2M 4RB as agent and trustee for the Finance Parties (as defined
below) (ihe “Security Agent”)

BACKGROUND

A The Additional Chargor 1s a Subsidiary of the Parent

B The Parent, among others, has entered into a secunty agreement dated [ } 2016
({the “Security Agreement”) between the Parent, the Chargors under and as defined in the
Securnty Agreement and the Security Agent

C The Addtional Chargor has agreed to enter into this deed and to become an Addiional
Chargor under the Secunty Agreement

D The Security Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Secunty Agent holds the benefit of this deed on trust for the Finance Parties on the

terms of the Finance Documents

IT IS AGREED as follows

1

22

23

Defintions and interpretation

Terms defined in the Security Agreement have the same meaning in this deed unless given
a different meaning in this deed This deed 1s a Finance Document

Accession and covenant to pay
With effect from the date of this deed the Additional Chargor
211 will become a party to the Security Agreement as a Chargor, and

212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additional Chargor hereby covenants with the Secunty Agent {as trustee for the
Finance Parties) that it will on demand pay and discharge all Secured Liabities owing or
incurred from or by it to the Finance Parties when the same become due whether by
acceleration or otherwise, together with interest to the date of payment at such rates and
upen such terms as may from time to time be agreed, commission, fees, enforcement
expenses and other charges and all legal and other costs, charges and expenses, on a full
and unqualified indemnity basis, which may be incurred by the Finance Parties in relation to
any such Secured Liabihties or generally in respect of the Chargors

Neither the covenant to pay in clause 2 2 above nor the Secunty constiluted by this deed

shall extend to or include any liabihty or sum which would, but for this clause, cause such
covenant ar Secunty to be unlawful under any applicable law
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As a continuing secunty for the payment or discharge of the Secured Liabiites, the
Addihonal Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parties), a charge by
way of legal mortgage over all its Properties which are listed in schedule 1
(Properties currently owned) to this deed,

312 charges to the Secunty Agent {as trustee for the Finance Parties), by way of
first fixed charge, all its

3121 Properties acquired by &t after the date of this deed,
3122 Property Interests,

3123 Equipment,

3124 Secunties,

3125 Secunties Systemn Rights,

31286 Intellectual Property,

3127 Debts,

3128 Accounts,

3129 Pension Fund Interests,

31210 Goodwill and Uncalled Capial,

31211 interests In the Mortgage Loans and ther related Collateral

Secunty, including (without limitation)

() the relevant Chargor's nght to demand, sue, for,
recover, receive and give receipts for all principal
payable or to become payable In respect of the
Mortgage Loans and their related Collateral Secunty or
the unpaid part thereof and the nterest thereon and any
nghts or remedies of the relevant Chargor against the
Customer in respecl thereof, and

(n) the benefit of the Files, the nght to sue on all covenants
given by the Customer in each Credit Agreement, the
nght 1o exercise all the relevant Chargor's powers In
relation to each Credit Agreement or otherwise In
connection with the Mortgage Loans and any rights or
remedies of the relevant Chargor's aganst the
Customer in respect thereof,

31212 nght, title and nterest to any agreement, licence, consent or
authonsation relating to its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-

31 4 inclusive, and

313 assigns to the Secunty Agent (as trustee for the Finance Parties) absolutely,

subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and
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314 assigns to the Security Agent (as trustee for the Finance Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which It 1s a parly or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or security for
the performance of the Assigned Agreements

Floating Security

As a continuing secunty for the payment or discharge of the Secured Liabiities, the
Addimonal Charger with full title guarantee hereby charges to the Securty Agent (as trustee
for the Finance Parties), by way of first floating charge, all of nis undertaking, property,
assets and nghts at any tme not effectively mortgaged, charged or assigned pursuant to
clauses 3 1 1-3 1 4 inclusive above

Leasehold Security restrictions

331 There shall be excluded from the Security created by this deed and by the
Secunty Agreement and from the operation of clause 4 1 (Restrictions on
dealing) of the Secunty Agreement, any Excluded Propery until the relevant
Condition or waiver has been excluded or obtained

332 For each Excluded Property, the Additicnal Chargor underiakes to

3321 apply for the relevant consent or waiver of prohibition or
conditions within three Business Days of the date of this deed
and, to use s best endeavours to obtain that consent or
walver of prohibition as soon as possible,

332z upon request, keep the Securnity Agent informed of its progress
in obtaining such consent or wawver, and

3323 forthwith upon receipt of such consent or waiver, provide the
Secunty Agent with a copy

333 Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under clause 31 1, clause 31 2 1 or clause
3122 (Fixed secunty) of the Securnty Agreement as the case may be I
required by the Security Agent at any time following receipt of that waiver or
consent, the Addittonal Chargor will execule a vahd fixed charge in such form
as the Security Agent shall require

Land Registry restriction

In respect of any Property registered at the Land Registry, the Additional Chargor hereby
consents to the entry of the following restricion on the register of its title to such Property

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the propretor for the time being of the charge
dated [ ] in favour of The Royal Bank of Scotland ple referred to in the charges reqister or, if
appropriate, signed on such proprietor's behalf by its conveyancer”

Miscellaneous

With effect from the date of this deed

the Security Agreement will be read and construed for all purposes as If the Additional

Chargor had been an onginal party in the capacity of Chargor (but so that the securnty
created on this accession will be created on the date of this deed),
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any reference m the Security Agreement to this deed and similar phrases will include this
deed and all references in the Secunty Agreement to schedule 2 (Properties currently
owned) (or any part of it} will iInciude a reference to schedule 1 {Properhes currently owned)
to this deed (or relevant part of it)

Governing law

This deed and any non-contractual obligations ansing out of or In connection with it shall be
governed by, and shall be construed in accordance with, English law

[Enforcement
Junsdiction of English courts
711 The courts of Englang have exclusive junsdiction to settle any dispute ansing

out of or in connection with this deed (including a dispute regarding the
existence, vahdity or termination of this deed) (a “Dispute™)

712 The parties agree that the courts of England are the most appropriate and
convenient courts to setile Disputes and accordingly no party will argue to the
contrary

713 This clause 7 1 3 1s for the benefit of the Secunty Agent only As a result, the

Secunty Agent shall not be prevented from taking proceedings relating fo a
Oispute n any other courts with Junsdicion  To the exient allowed by law, the
Secunty Agent may take concurrent proceedings In any number of
Junisdictions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Additronal Chargor

721 irrevocably appoints Evolution Lending Limited {previcusly known as Evolution
Banking Limited) as its agent for service of process n relation to any
proceedings before the Enghsh courts in connection with any Finance
Document, and

722 agrees that falure by a process agent to notify the Addittonal Chargor of the
pracess will not invalidate the proceedings concerned |

Counterparts

This deed may be executed In counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been duly executed on the date first above wntten
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SCHEDULE 1
Properties currently owned

Part A Registered Land

Part B. Unregistered Land
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SCHEDULE 2
Accounts
Part1

Blocked Accounts

Chargor Account type Account name | Account number Sort code

Part 2

Trading Accounts

Chargor Bank Account name | Account number Sort code
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SIGNATORIES (TO DEED OF ACCESSION)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by [ ]
[LIMITED] acting by

Director

Director/Secretary

The Security Agent

SIGNED by
for and on behalf of THE ROYAL)
BANK OF SCOTLAND PLC )

a7
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SCHEDULE 5
PART 1

Form of notice to insurers

From [relevant Chargor (the “Company”)

To [insurer

[ 120 ]

Dear Sirs
We refer to the {describe policy and its number] (the “Policy”}

We hereby give notice that, pursuant to a securty agreement dated [ } 2016 (the “Security
Agreement”), we have assigned to The Royal Bank of Scotland plc as trustee for the Finance Parlies
(as defined therein) {the “Security Agent”) all cur nght, title, interest and benefit in and to the Policy

We irrevocably authonse and instruct you from time to time:

(a) to disclose to the Security Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justfication for each disclosure), such information
relating to the Policy as the Secunity Agent may at any yime and from time to time request,

{b) to hold all sums from time to ime due and payable by you to us under the Policy to the order
of the Secunity Agent,

{c) to pay or release all or any part of the sums from time to ime due and payable by you to us
under the Policy only in accordance with the wnitten instructions given to you by the Secunty
Agent from time to time,

(d) to comply with any wntten notice or instructions in any way relating to, or purporting to relate
to, the Secunty Agreement, the sums payable to us from time to time under the Policies or the
debts represented thereby which you receive at any time from the Secunty Agent without any
reference to or further authonty from us and without any enquiry by you as to the justfication
for or vahdity of such notice or instruction, and

(e) to send coptes of all notices and other information given or received under the Policy to the
Security Agent

We are not permitted to receive from you, otherwise than through the Secunty Agent, any amount in
respect of or on account of the sums payable to us from time to time under the Policy or to agree any
amendment or supplement to, or wave any obligation under, the Policy without the prior written
consent of the Security Agent

This notice may only be revoked or amended with the prior written consent of the Securnty Agent

Please confrm by completing the enclosed acknowledgement and returning it to the Security Agent
{with a copy to us} that

{(a) you accept the instructions and authonsations contained in this notice,
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(b)

(c)

()

(e)

EXECUTION VERSION

you have not, at the date this notice 1s returned to the Security Agent, received any notice that
any third party has or will have any nght or interest in, or has made, or will be making any claim
or demand or taking any action in respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Security Agent promptly if you should do so in future,

you will pay or release all or part of the amounts from time to time due and payable by you
under the Policy in accordance with the wntten instructions given to you by the Secunity Agent
from time {0 time,

you will not exercise any night to terminate, cancel, vary or waiwve the Polictes or take any
action to amend or supplement the Policites without first gving 14 days' wntten notice to the
Secunty Agent, and

that the Secunty Agent's interest as mortgagee I1s noted on the Policy

This notice 1s governed by English law

Yours faithfully

for and on behalf of

[

]
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SCHEDULE 6
Form of acknowledgement from insurers
From [mnsurer

To The Royal Bank of Scotland plc {the “Securnity Agent”)

3" Floor

280 Bishopsgate

London

EC2M 4RB

[ 120 }

Dear Sirs
We acknowledge receipt of a notice dated { } {the “Notice”) and addressed to us by
[ ] {the “Company”) regarding the Policy (as defined in the Notice)
(a) we accept the instructions and authorisations contained in this notice,

(b) we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any nght or interest in, or has made, or will be making any clam or demand or
taking any action in respect of, the nghts of the Company under or in respect of the Policy and
we will notify the Secunty Agent promptly if you should do so in future,

(c) we will pay or release all or part of the amounts from time to time due and payable by us under
the Policy in accordance with the written instructions given to us by the Secunty Agent from
time to time,

(d) we will not exercise any night to terminate, cancel, vary or wawve the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ wnitten notice to the
Secunty Agent, and

{e) the Secunty Agent's interest as mortgagee 1s noted on the Policy

This letter 1s governed by Enghsh law

Yours faithfully

[insurer

40 36471663 4




EXECUTION VERSION

SCHEDULE 7
PART 1

Form of notice 1o counterparties of Assigned Agreements

From [relevant Chargod
To [counterparti

[ 120[ ]
Dear Sirs
We refer to the [describe relevant Assigned Agreemen] (the “Agreement”)
We hereby notify you that pursuant to a secunty agreement dated [ | 2016 (the
“Security Agreement”) we have assigned to The Royal Bank of Scotland plc as trustee for the Finance
Parties (as defined therein) (the “Security Agent”) absolutely {subject to a proviso for reassignment on
redemption) afl our nght, title, interest and benefit in and to the Agreement
Woe further nobfy you that

{a) we may not agree to amend, modify or terminate the Agreement without the prior written
consent of the Secunty Agent,

{b) subject to paragraph (a) above you may continue to deal with us in relation to the Agreement
until you receive written notice to the contrary from the Secunty Agent Thereafter we will cease
to have any nght to deal with you 1n relation to the Agreement and therefore from that ime you
should deal only with the Security Agent,

{c) you are authonised to disclose information in relation to the Agreement 1o the Secunty Agent on
request,
{d} you must pay all monies to which we are entitled under the Agreement direct to the Security

Agent (and not to us) unless the Security Agent otherwise agrees in wniing, and
(e) the provisions of this netice may only be revoked with the wntten consent of the Secunty Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent {with a copy to us) by way
of confrmation that

()] you agree to the terms set out in this notice and to act in accordance with its provisions, and

(n) you have not received notice that we have assigned our nghts under the Agreement to a third
party or created any other interest (whether by way of secunty or otherwise) in the Agreement In
favour of a third party

This notice 1s governed by English law
Yours faithfully

for and on behalf of
[ )
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]
To The Royal Bank of Scotland plc

3™ Floor

280 Bishopsgate

London

EC2M 4RB
Copy to [refevant Chargod

[ ] 20{]

We hereby acknowledge receipt of the notice dated [ ), a copy of which 1s attached

to the acknowledgment (the “Notice”) and confirm the matters set out in paragraphs {)) and (1) of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 8
PART 1

Form of notice of charge to third party bank

To [name and address of third party bank
Attention [ |
20{]
Dear Sirs
We hereby give you nolice that by a secunty agreement dated [ ] 2016 (the “Security

Agreement”) (a copy of which 1s attached) we have charged to The Royal Bank of Scotland plc as
trustee for the Finance Parties {as defined theren} {the “Security Agent”) all our nght, title and :nterest
m and to ali sums of money which are now or may from time to time in the future be helg in the following
accounts in our name with you together with all interest credited thereto and the debis represented by
those sums

[] (together the “Accounts™)
We hereby irrevocably instruct and authorise you

1 to credn to each Account all interest from time to time earned on the sums of money held in
that Account,

2 to disclose to the Securnity Agent, without any reference to or further authonty from us and
without any lability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any ttme and from time to time, request you to disclose to 1t,

3 to hold all sums from tme to time standing to the credit of each Account in our name with
you to the order of the Security Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the wntten instructions of the Secunty
Agent at any time and from time to ime, and

5 fo comply with the terms of any wntten notice or instructions In any way relating to the
Accounts or the sums standing to the credrt of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further authority from
us and without any hability or inquiry by you as to the justification for or validity of such
notice or instructions

[Please ncte we are not permitted 1o withdraw any amount from the Account without the prior wniten
consent of the Secunty Agent ]'

OR

[By counter-signing this notice, the Secunty Agent confirms that we may make withdrawals from the
Accounts untl such time as the Security Agent shall noufy you in wnting that therr permission 1s
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account withcut the
pnor written consent of the Secunty Agent I°

These instructions cannot be revoked or varied without the pnor wntten consent of the Secunity Agent

Use if a Blocked Account
Use if a Trading Account
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This notice Is governed by English law

Please confirm your acceptance of the above nstructions by returning the attached acknowledgement to
the Securty Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
[refevant Chargon
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PART 2
Form of acknowledgement from third party bank

To The Roya! Bank of Scotland plc

20[]
Dear Sirs
We confirm receipt of a notice dated | ] 20 } (the “Notice”) from {relevart Chargon {the
“Company”) of a charge, upon the terms of a Secunty Agreement dated [ ] 2016, over all the

Company's nght, title and interest in and to all sums of money which are now or may from time to time in
the future be held in the following accounts with us In the name of the Company together with interest
relating thereto

[ ] (together the "Accounts™
We confirm that

1 we accept the instructions and authonsations contained in the Notice and undertake to
comply with its terms,

2 we have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Secunity or nght of set-
off or combination or counterclaim or other right 1n respect of any Account, the sums of
money held in any Account or the debts represented by those sums,

4 we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authonsed signatories,
OR

5 [untl you notfy us in wrnting that withdrawals are prohibited, the Company may make

withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of one of your authonsed
signateries, and)]3

6 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior written consent

This letter shall be governed by English law

Yours faithfully

for and on behalf of
{third party bank]

3 If Trading Accounts, see clause 5
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SCHEDULE 9
PART 1

Form of irrevocable instruction to Registrar

To [Registrar

[ 120[ ]

Dear Sirs

We advise that we have created a [legal mortgage/equitable charge] in favour of [Security Agenf] as
trustee for the Finance Parties (as defined therein) {the “Security Agent”) over alt shares in [
] which are currently held on our behalf [by ] or we may acquire (the “Securities™)

We hereby irrevocably direct and authorise you to

(a) mmediately on your being notified of our acquisition of any Secuntiesm[ ] and on being
instructed to do 5o 1n wnhing by the Secunty Agent (but not otherwise) transfer such Securities
to an escrow balance in the CREST account you hold for us for [the Secunty Agent] [[ ] on
behalf of the Secunty Agent] as escrow agent or as t may direct and in the meantime to hold all
such Securities on trust for the Security Agent, and

(b) not transfer any such Secunties to any person (including ourselves) or deal with them In any
way, except as instructed in writing by the Secunity Agent and we hereby Irrevocably direct and
authorise you to act in accordance with any such instructions from the Secunty Agent

These instructions may not be revoked or vaned without the prior written consent of the Secunty Agent
Could you please confirm to the Security Agent in the attached form that you will act in accordance with
the terms of this letter

This letter shall be governed by Enghsh law

Yours farthfully

By
for and on behalf of
[refevant Chargon
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PART 2

Form of acknowledgement from Registrar

From [Registrar}
To The Royal Bank of Scotland plc

3™ Floor

280 Bishopsgate

London

EC2M 4RB

[ 120 |

Dear Sirs

We refer to the letter from [refevant Chargor (the “Company”) to us dated [ 120[ ]. a copy of which
we attach (the "Letter”)

We hereby irevocably undertake to you that we will

(a) act in accordance with the terms of the Letter,

()] transfer all Secunities (as defined in the Letter) currently held on behalf of the Company [by [ ]]
to an escrow balance w the CREST account we hold for it for {you] I | on your behalf] as
escrow agent,

{c) upon being instructed by you in writing, transfer any Secunties [in [ ]] acquired after the date of
this acknowledgement to an escrow balance in the CREST account we hold for the Company
for {you] [[ ] on your behalf] as escrow agent, and

{d) in the meantime hold all such Securittes on trust for you and to your order, unless you agree
otherwise in writing

We also hereby irrevocably undertake to you that we will hold all documentation {including share
certificates) held by us in respect of any Securties [in the capital of | ]) on trust for you and to your
order, unless you agree otherwise in wnting
This tetter shall be governed by English law

Yours faithfully

for and on behalf of

[Registran
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SCHEDULE 10

Form of CREST Securities letter

From The Royal Bank of Scotland ple

3" Floor

280 Bishopsgate

London

EC2M 4RB
To [relevant Chargor]

[ 120f }

Dear Sirs

We refer to the Security Agreement executed by you in our favour prior fo our signing this letter under
which you created an equitable charge in our favour over the Secunties brnef particulars of which are set
out in the schedule to this letter (the “Securities”)

By this letter, which 1s expressly contemplated by the Secunty Agreement and 1s to be laken as forming
a single agreement with 1it, we instruct you to give ar cause to be given, and you confrm that you shall
forthwith give or cause 1o be given to Euroclear UK & Ireland Limited (“Eurcclear UK & Ireland”) as
Operator of the CREST system, all necessary instructions in accordance with Euroclear UK & Ireland's
specifications and requirements, and take or procure to be taken such action as shall be required to be
taken, to ensure the transfer today [or on the next following business day] of all the Secunties into an
escrow balance in your member account { ] in respect of which we/our nominee [ ] Nominees
Limited (participant ID [ ]) arefis named as escrow agent It 1s acknowledged and agreed that the
transfer 1o escrow will in the shared note field refer to flag 5 which shall be entered by any party to the
CREST transfer who 1s entitled to enter the same

Pending the transfer in CREST to the escrow balance, by signing and returning this letter, you will
thereby transfer and confirm the transfer to [us/[ ] Nominees Limited] of your entire interest in the
Secunties subject to the terms of the Secunty Agreement referred to above We acknowledge that the
interest and nghts conferred upon [us] ] Nommees Limited] by such action in relation to the Secunties
concerned are held and exercisable by [us] ] Nominees bLimited] subject to the terms of the
membership agreement with Euroclear UK & Irefand

It 1s hereby certified that the transfer of the Secunties and of any interest in the Secunties i1s transferred
by way of secunty for a loan

We enclose a duplicate of this letter for your files
This letter shall be governed by English law

Yours faithfully

for and en behalf of
The Royal Bank of Scotland plc
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Endorsement

We, the undersigned, being the Chargor referred to above, agree, confirm and declare as set out above

for and on behalf of
{relevant Chargod

SCHEDULE

Securities
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SIGNATORIES (TO SECURITY AGREEMENT)

The Originaf Chargors

EXECUTED as a DEED and
DELIVERED by

EVCLUTION LENDING LIMITED
{PREVIOUSLY KNOWN AS
EVOLUTION BANKING LIMITED)
acting by

Stephen Brilus_____ {dwector)

in the presence of

)
)
)
}
)
)
)

‘_

Witness Signature
N 19w 2000 AoBatiS
ame “Trrie
Address 3 Hardman Square
Manchester
M3.3EB
Qccupation SFCreAfo

EXECUTED as a DEED and
DELIVERED by EVOLUTION
MONEY LIMITED acting by
—Robin Russel-Fisher___{director)

n the presence of

e S St St

Wilness Signature .
Name (1t phcro BoRellss
TLY LLP
Address 3 Hardman Squaie
tManchester
’ M3 3EB
Occupation 8o et

EXECUTED as a DEED and
DELIVERED by DARWIN LOAN
SOLUTIONS LIMITED acting by

____ StephenBrlus (drrector)

an the presenge of

)
)
)
)

Wilness Signature
Name s A, )Qaﬁc“ﬂﬁ .
Address LT LLP
3 Hardman Square
) i\i\ga!nc:hester
3 3EB
Occupation -f;;(” CA TR, .

36471663 4




EXECUTION VERSION

EXECUTED as a DEED and )
DELIVERED by PROGRESSIVE )
MONEY LIMITED actng by )

R - (drector) )

in the presence of

Witness Signature .
Name (M P40 ﬁaBGYL-\”
TLT LLP
Address ] . . 3 Hardman Square
Manchester
- M3 3EB
QOccupation Lot ea 2/
The Security Agent
SIGNED by )
for and on behaif of THE ROYAL )
BANK OF SCOTLAND PLC )
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EXECUTED as a DEED and
DELIVERED by PROGRESSIVE
MONEY LIMITED acting by

{director)

in the presence of
Witness Sgnature
Name

Address
QOccupalion

The Security Agent

SIGNED by fworsd N G

for and on behalf of THE ROYAL
BANK OF SCOTLAND PLC

o Ve ot Yt

EXECUTION VERSION

ANDREW GUTHRIE
DIRECTOR
SYNDICATED LOANS AGENCY
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