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In accordance with
Sections B59A and I\/I RO 1
859) of the Compan'es

Act 2006 Particulars of a charge

Companies House

A fee s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for % What this form i1s NOT for For further information, please
You may use this form to regrster You may not use this farm to refer to our guidance at
a charge created or evidenced by register a charge where there I1s no www companieshouse gov uk
an instrument instrument Use form MROS

This form must be delivered to the Registrar for registration within
21 days beqinming with the day after the date of creation of the charge |
delivered outside of the 21 days it will be rejected unless it 15 accompanie
court order extending the time for delivery *AdJVMIMI*

AD4

m You must enclose a certified copy of the instrument with this form This 101172015 #188
scanned and placed on the public record Do not send the ornginal COMPANIES HOUSE

n Company details ’?rlflf For oficd e
Company number | 0 ’_6—',—9—[8*[7—-{5_]—5_—]?— 2 Filling in this form

Please complete in typescnpt or in
Company name in full l EVOLUTION MONEY LIMITED / bold black capitals
I All fields are mandatory unless
spedified or ;ndicated by *

u Charge creation date

Charge creation date ’%— ’—%_ H—H— 'b_”b—ﬁ*"j‘ / r

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

Name 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

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

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 submt only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scottand} corporeal or incorporeal
property not described above? Flease tick the appropriate box

Yes
0 No

Floating charge

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

E 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
0 nNo

Trustee statement®

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

O

O This statement may be filed after
the registration of the charge (use
form MRQE)

Signature

Please sign the form here

Signature

Signature

X Muhtowr (U X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but if
you do, it wli help Companies House If there 15 a query
on the form The contact information you give will be
vistble to searchers of the public record

| Contact st oy B E()360
Company ame a4 ACFARLANES LLP

i Address

|
l

20 CURSITOR STREET

| =" LONDON

County/Region

= e[ [ [ [ [ [

Country

Inx

138 CHANCERY LANE

Telephane

0207 791 4093

Wd certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following'
The company name and number match the
formation held on the public Register
[Q/\,’]ou 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
he charge
You have ticked any appropriate boxes in

B/;ectlcms 3,56 7&8
You have given a description in Section 4, if
propriate
z(\‘ou have signed the form
u have enclosed the correct fee
Q/:Jease do not send the original instrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

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

Company number: 6987852

Charge code: 0698 7852 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th November 2015 and created by EVOLUTION MONEY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th November 2015.

Dy

Given at Compantes House, Cardiff on 16th November 2015

o
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EXECUTION VERSION

6 November 2015

THE COMPANIES ldentified in Schedule 1
as Original Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

SUPPLEMENTAL SECURITY AGREEMENT

This deed Is subjact to the terms of the Intercreditor Agreament

SAVE FOR MATERIAL REDAGTED PURSUANT TO 5 859G
ggggﬁmss ACT 2006, THIS COPY INSTRUMENT 1S
IED TO BE A CORRECT COPY OF THE ORI
INSTRUMENT ORIGIAL
(P MACFARLANES LLP
/U[ a W L 20 CURSITOR STREET

LONDON EC4A 1LT

DATE' Oq/u/:s
B ey o T E T

MACFARLANES

Macfarianes LLP
20 Cursitor Street
London EC4A LT
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DATE 6 November 2015

PARTIES

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

2 THE ROYAL BANK OF SCOTLAND PLC actng through its office at 3™ Floor, 280
Bishopsgate, London EC2M 4R8 as agent and trustee for the Finance Parties (as defined
below) (the “Security Agent”)

BACKGROUND

A The Onginal Chargors are entering into this deed m connecton with the Finance
Documents.

B This deed 15 supplemental to a securty agreement ongmally dated 19 Apnl 2013 and

supplemented by a supplemental secunty agreement dated 15 May 2014 made between in
each case the Onginal Chargors and the Security Agent

c The Secunty Agent and the Onginal Chargors intend this document to take effect as a deed
notwithstanding the fact that a party may only execute this document under hand

ITIS AGREED as follows

1 Definitions and interpretation

11 Definitions

Unless otherwise provided in this deed, terms defined in the Senior Facility Agreement and,

after the Sermior Discharge Date, the Mezzanine Faciity Agreement shall have the same
meaning where used i this deed

In addition, i this deed, unless the context otherwise requires, the following werds 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 al! rights in
relation thereto, with any bank, financial institution or other person in any junsciction now or

at any time hereafier (and from tme to time) owned, operated or held by any Chargor or in
which any Chargor has an interest,

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

Administrator- a person appointed i accordance with Schedule B1 Insglvency Act 1986 to
manage a Chargor’s affars, business and property,

Assigned Agreements: the Hedging Agreements, the Servicing Agreements and the
intercompany Loan Agreement,

Biocked Account. in relation to a Chargor
{a) the Collections Account,

(b) the Funding Account,

{c) any account so detailed in part 1 of schedule 3 or part 1 of schedule 2 of any Deed

of Accessicn by which it has acceded to this deed, in each case specified as
belonging to it, and

1 36471663 4




{d) any other account which the Security Agent and that Chargor have so designated,

Charged Assets- all the assets for the tme being subject to the Security created by this
deed (and references to the Charged Assets include references to any pait of them),

Chargor: an Onginal Chargor or an Additional Chargor,

Credit Agreement: each wniten agreement between the Borrower and a Customer,

including amendments thereto, which sets forth the terms and conditions pursuant to which
a Mortgage Loan was initially advanced,

CREST: the relevant system (as defined in the Uncertificated Secunities Regulations 2001)
in respect of which Euroclear UK & lreland Limied 15 the Operator (as defined in those
Regulations),

Debts: all book and other debts, of any kind whatsoever {including, without imitation, all
Principal Receipts and all Revenue Receipts) now or at any time hereafier (and from time to
time) due, owing or payabte to any Chargor or in which any Chargor has an interest and the
proceeds of the same, including the beneft of any judgement or order 1o 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 substantialty in the form of schedule 4,

Equipment: all equipment, plant, machinery, toots, vehicles, furniture and other tangible
moveable property now or at any tme hereafter {and from tme lo 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 Senior Faciity Agreement and the Mezzanine Faciiity Agreement,

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

Finance Documents; the Semor Finance Documents and the Mezzanine Finance
Documents,

Finance Partles: the Senicr Finance Parties and the Mezzanine Finance Parties,

Floating Charge Assets: afl 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 1t),

Goodwill. all goodwill now or at any tume hereafter {(and from time to time) 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 Facilty Agreement or

in clauses 25 6 (/nsoivency) ~ 25 8 (Creditars’ 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 ime hereafter (and from time to
time) taken out by or on behalf of any Chargor or (1o the extent of its interest) in which any
Chargor has an interest,

Intellectual Property: all interests in respect of any patent (including supplementary
protecuon cerificates), trade mark, service mark, trade name, registered design, design
night, copynght, know-how, utiity model, topographucal or similar nght, morat right, invention,
confidential information, trade secret, database nght, right in passing off and any other nght
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in intellectual property subsisting anywhere in the world n any of the foregoing whether
registered or unreqistered and mn each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time 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 ioan agreement dated on or around 15
May 2014 between Darwin Loan Solutions Limited and Evolution Banking Limited,

Lenders: the Senigr 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 mezzanme revolving facility agreement onginally dated
15 May 2015 (as amended and/or restated from time to tme) and made between, among
others, Darwin Loan Solutions Limited as parent, Evolution Banking Limited as ongnal
borrower, Evolutton Money Limited as servicer and the Mezzanine Agent,

Mezzanine Finance Documents: the Finance Documents (as such term 15 defined in the
Mezzanine Facility Agreement),

Mezzanine Filnance Parties: the Finance Parties (as such term is defined in the Mezzanine
Facility Agreement),

Mezzanine Lenders: the Lenders {as such term is defined in the Mezzanine Facility
Agreement),

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

Obligor: each Obligor as defined in the Senior Facility Agreement and each Obhgor as
defined 1n the Mezzarmine Facility Agreement,

Pension Fund Interests. afl interests and nghts now or at any tme hereafter (and from
time to time) owned or held by any Chargor in relation to any pension fund,

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

Property Interests- all interests in or over the Properties and all nghts, lcences,
guarantees, rents, deposits, contracts, covenants and warranties relahing to the Properties,

in each case, now or at any time hereaftar (and from time to time) owned or held by any
Chargor,

Recelver: a person appointed by the Secunty Agent to be a recewver or receiver and

manager or {If permitted by law} an administrative receiver of all or any part of the Charged
Assets of any Chargor,

Secured Liabilities: all present and future moneys, obligations and habilities owed by any
Obligor to the Finance Parties, whether actual or contingent and whether owed jointly or
severally, as prnincipal 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 marketabie) now or at any tme hereafter (and from time to time)
owned by any Chargor, or 1n which any Chargor has an tnterest, together with all allotments
offered ar ansing in respect thereof or incidertal thereto and all stocks, shares, loan capital,
secunties, bonds, investments, nghts, income, money or properly accrung, denving, offered
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or pad from time to tme by way of dividend, distnbution, inlerest, exchange, capial

reorganisation, conversion, redemption, bonus, rights, preference, option or otherwise in
respect thereof,

Securlties Issuer: the 1ssuer of any Secunties,

Secunties System: any secunttes system or other system or facility provding means for
the deposit of and/or clearance of transactions in securiies, whether established in the
United Kingdom or elsewhere (including CREST),

Securities System Rights: all nghts of any Chargor present or future (and from time to
time) against the operator of any Secunties System n retation to any Securities that are held
in a Secunties System or against any third party through whom such Chargor holds such
Secunties or against any custodian or partictpant in relation to any Secunties,

Security Perlod: the period startng on the date of this deed and ending on the date on

which the Secured Liabilities have been unconditionally and irrevocably paid and discharged
in full,

Senlor Agent: the Agent as such term is defined in the Senior Faciity Agreement,
Senior Discharge Date: has the meaning given to that term in the Intercreditor Agreement,

Senlor Facllity Agreement: the revolving credit facility agreement originally dated 19 Apnil
2013, as amended cn 2 May 2014, as amended and restated by amendment and
restatement agreements dated 15 May 2014 and 27 February 2015 and as amended on 28
Apnl 2015, 26 May 2015, 16 October 2015 and 30 October 2015 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 Soluttons Limited, Evolution
Banking Limited, Eveolution Money Limited and the Security Agent,

Senlor Finance Documents: the Finance Documents (as such term s defined in the
Senior Facility Agreement),

Senior Finance Parties: the Finance Parties {as such term 1s defined in the Sentor Facility
Agreement),

Senior Lenders: the Lenders (as such term is defined in the Senior Facility Agreement},
Trading Account n relation to any Chargor
(a) any account detailed 1n part 2 of schedule 3 or part 2 of schedule 2 of any Deed of

Accession by which it has acceded to this deed in each case specified as belonging
o1, or

(o) any other account which the Secunty Agent and that Chargor have so designated,
and

Uncalled Capital: all the uncalled capital now or at any time hereafter (and from time lo
t:me) of a Chargor.

Construction

121 Unless otherwise provided in this deed, the provisiocns of clause 12
{Construction) of the Senior Facihity Agreement and, after the Senior Discharge
Date, the Mezzanmne Faciity Agreement apply to this deed as though they
were set in full in this deed, mutatis mutandis
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122 In this deed (unless the context requires otherwise) any reference to

1221

1222

1223

1224

1225

1226

1227

1228
1229

12210

12211

each Chargor, each Fmnance Party, each Obhgor, any
Securities Issuer, any Administrator or Receiver or any other
person shall be construed so as 10 include their successors in
htle, permitted assigns, permitted transferees and (in the case
of any Admimstrator or Receiwver) lawful substdutes andior
replacements,

a Finance Document or any other agreement or instrument 1s a
reference to that Finance Document or other agreement or
instrument as amended (however fundamentally, including any
amendment providing for any ncrease in the amount of any
facility or other hability) from time to time with the agreement of
the relevant parties and {where such consent i1s, by the terms
of this deed or the relevant document, required to be obtained
as a conditon to such amendment being permitted) the prior
consent of the Secunty Agent,

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

the Security constituted 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 title transferred,

“aw” includes the common law, any statute, bye-law,
regulation or nstrument and any kind of subordinate
legislation, and any order, requirement, code of praclice,
circular, gurdance note, licence, cansent or permission made
or given pursuart to any of the foregoing,

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

a time of day 15 a reference to London time,
any gender Includes a reference to the ather 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

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 commonhold property mcludes

131 all buldings and fixtures {inciuding trade and tenant’s fixtures) which are at any
tme situated on that property,
132 the proceeds of sale of any part of that property, and
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22

23

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

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

Secured Liabillties

References in this deed to the Secured Liabilihes shall be construed in relation to the
Finance Documents so as to include (1) any increase or reduction in any amount made
available thereunder and/or any alteration and/or addtion to the pumposes for which any
such amount, ar increased or reduced amount, may be used, (#) any ancillary facilities
provided In substituton for or in additon to the faciliies ongnally made avadable
thereunder, {(m) any reschedubng of the indebtedness incurred thereunder whether in

isalation or 1n connection with any of the foregoing and (iv) any combination of any of the
foregoing.

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Finance Parties)
that it wilt on demand pay and discharge all Secured Liabilites 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, commission, 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 wmcurred by the Finance Parties in relation to any such Secured
Liabilihes or generally in respect of the Chargors

Potential Invalidity

Neither the covenant to pay tn clause 2 1 (Covenant to pay) nor the Secunty constituted by
this deed shall extend to or nclude any habiity or sum wtuch would, but for this clause,
cause such covenant or Secunty to be unlawfu! under any applicable law

Further advances

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

Grant of securlty
Fixed security

As a contnuing security for the payment or discharge of the Secured Liabihhes, each
Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parttes), a charge by
way of legal mortgage over all its Properties which are hsted in schedule 2
(Properties currently owned) opposite Its name,

312 charges to the Security Agent (as trustee for the Finance Parties), by way of
first fixed charge, afl its-
3121 Properties acquired by 1t after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Secunties,
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3125 Securihes System Rights,

3126 Intellectual Property,

3127 Debts,

3128 Accounts,

3129 Pension Fund Interests,

31210 Goodwill and Uncalled Capuital,

31211 interests In the Morigage Loans and their related Collateral

Secunity, ncluding (without hmitation)

{1 the relevant Chargor's nght to demand, sue, for,
recover, receive and give receipts for all principal
payable or to become payable 1n respect of the
Mortgage Loans and their relaled Caollateral Secunty or
the unpaid part thereof and the interest thereon and any
rights or remedies of the relevant Chargor aganst the
Customer in respect thereof, and

(u}  the benefit of the Files, the nght to sue on all covenants
given by the Customer in each Credit Agreement, the
right to exercise all the relevant Chargor's powers In
relaion to each Credit Agreement or otherwise In
connection with the Morigage Loans and their related
Collateral Securty and any rights or remedies of the
relevant Chargor's against the Customer i respect
thereof, and

31212 nghts, title and interest to any agreement, icence, consent or
authonsation relating 1o its business at any time not otherwise

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive,

assigns to the Secunty Agent (as trustee for the Finance Parties) absolutely,
subject to a proviso for reassignment on redemption, alt of its nght, title and
interest in and {o the Insurance Policies, and

assigns to the Secunty Agent (as trustee for the Finance Parties) absolutely,
subject to a proviso for reassignment on redemption, the beneht 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 secunty for
the performance of the Assigned Agreements

Floating security

321

Floating charge

As a continuing security for the payment or discharge of the Secured Liabihties,
each Chargor with full title guarantee hereby charges to the Secunty Agent (as
trustee for the Finance Parties), by way of first floating charge, (a) all of its
undertaking and assets at any tme not effectively mortgaged, charged or

assigned pursuant 1o clauses 3 1 1- 3 1 4 inclusive above and (b) all its assets
situated in Scotland
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322

323

324

325

326

Qualifying floating charge

Sched B1 para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterpnse 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, if

3231 any Chargor creates or attempts to create any Security {cther
than any Permitted Security) or any trust in favour of another
person over all or any of its 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 anythung express or imphed in this deed below, if.
3241 an Event of Default has occurred, or

3242 the Security Agent considers (in 1its sole discretion, acting in
good faith) that any Charged Assets are in jeopardy,

the Securty 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
specified in such notice (but without prejudice to the Security Agent's nghts to
serve a notice i 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 would be subject to a floating charge shall, {unless the
Secunty Agent confirms in writing to the contrary) be charged to the Secunty
Agent (as trustee for the Finance Parties) by way of first fixed charge.

Reconversion of flxed charge assets into floating charge assets

The Security Agent may at any ime after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge n
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 Additonal Chargor, on
the date of the relevant Deed of Accession {or, if 1ater, the date of acquisibon of the relevant
Charged Assets) deposit with the Secunty Agent (and the Security Agent shall dunng the
continuance of this secunty be entitied to hold)
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35

331

all deeds and documents of fitle relating to the Charged Assets as the Securnty
Agent may from time to time require, and

332 all certficates 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
Addittonal Chargor, on the date of the relevant Deed of Accession

341

342

343

give notice in the form set out in part 1 of schedule 5 (Form of notice I
insurers) to the relevant insurers of the assignment pursuant to clause 313
(Fixed secunty) of s nghts and interest in and under the Insurance Policies
and procure 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 m 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 31 4
(Fixed secunty) of ts nghts and \nterest in and under the Assigned Agreements
procure that each addressee of such notce will promptly prowide an
acknowledgement to the Secunty Agent in the form set out in of schedule B8
(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 bani) o any bank, financial institution or other person of charging
to the Secunty Agent pursuant to clause 3 1 2 8 of its nghts and interests under
such accounts and procure 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)

Leasshold securlty restrictions

351

352

353

There shall be excluded from the Secunity created by this deed, and from the
operation of clause 4 1 (Restnctions on dealing), any leasehold property held
by a Chargor under a lease which precludes either absolutely or conditionally
(including requunng the consent of any third party} that Chargor from creating
any charge over its leasehold interest in that property (each an “Excluded
Property™) unti the relevant condition or wawver has been satisfied or obtained

For each Excluded Property, each relevant Chargor undertakes to

as21 apply for the relevant consent or wawer of prohbition 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
acquinng the Excluded Property (if otherwise) and, to use iis
best endeavours to obtain that consent or waver of prohibiion
as soon as possible,

3522 upon request, keep the Security Agent informed of its progress
in obtamning such consent or waiver, and

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

Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Properly shall stand charged to the Secunty Agent (as
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42

52

trustee for the Finance Parties) under clause 3 1.1, clause 312 1 or clause
31 2 2 (Fixed securily) as the case may be. If required by the Secunty Agent
at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further valid fixed charge i such form as the Security Agent shall
require

Restrictions on dealing
Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Security Agent that it will not at any time except 1n
accordance with the terms of the Faciity Agreements

411 create or purport to create or permit to subsist any Secunty other than
Permitted Security on or in relation to the Charged Assets, or

412 enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary fo 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 ot a Permitted Disposal

Land Registry restriction

421 In respect of any Property registered at the Land Regstry each Chargor
hereby consents to the entry of the ‘ollowing restnction on the register of its
title to such Property

“No dispositon of the registered estate by the proprietor of the registered
estate 1s to be registered without a wnitten consent signed by the propretor for
the time being of the charge dated [ ] in favour of The Royal Bank of Scotland
plc referred to in the charges register or, if approprate, signed on such
proprietor's behalf by its conveyancer®

422 Each Chargor authonses the Secunty Agent to make any application which it
deems appropnate for the designation of this deed or any other Finance
Document as an exempt information document under rute 136 Land
Registration Rules 2003 and will use its best endeavours to assist with any
such application made by or on behalf of the Secunty Agent Each Chargor
will notfy the Secunty Agent in writing as scon as it recewes notice of any
person’'s apphcaton under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designation as an exempt informaton document and will not make any
apphcation under rule 138 Land Registraton Rules 2003 for 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 Facilily Agreements,
sell, factor, discount, release, exchange, compound, set-off, grant tme or indulgence in
respect of, or 1n any other manner deal with, all or any of the Debts save as hereinafter
expressly provided

Realising debts

Each Chargor shall
521 as agent for the Secunty Agent, collect in and realise all Debts in the ordinary

course of its business, pay the proceeds into the relevant Blocked Account
forthwith upon recetpt and, pending that payment, hold thase proceeds in trust
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54

71

522

Accounts

111

531

532
533

534

535

for the Security Agent {in each case unless otherwise agreed with the Secunty
Agent or provided for in the Faciity Agreements}), and

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

Except as expressly permitted by the Finance Documents

1111 no Chargor shall create or have outstanding any Secunty over
ali or any part of sts Accounts,

1112 no Chargor shall enter into a single transaction or a sernes of
transactions {(whether related or not and whether voluntary or
involuntary) to transfer, assign or otherwise dispose of all or
any part of its Accounts,

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

The Agent has sole signing rights on each Blocked Account.
No Account may be overdrawn at any time

No Charger shall cpen or procure the opening of any Account unless permitted

under the Facility Agreements or with the prior written consent of the Secunty
Agent,

Any cash pooling, netting or similar arrangements entered «nto or to be entered
into by one or more Chargors n respect of their Trading Accounts must be on
terms which have been approved by the Securty Agent

Withdrawals

541

542

Insurance

Except as permitted by the terms of the Facity Agreement or with the pnor
consent of the Secunty Agent no Chargor may withdraw any amounts from
time to time standing to the credit of the Blocked Accounts, and

after the security consttuted by this deed has become enforceable, each
Chargor shall comply with any notice served by the Securty Agent on that
Chargor prohibiting it from withdrawing all or any monies from time to time

standing to the credit of any of its Accounts except with the pnior consent of the
Secunty Agent

Each Chargor hereby covenants with the Secunty 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 Security Agent that it will

Maintenance

keep all bulldings on each Property and all fixtures belonging to it thereon and therein In
good and substantial repar and condition,
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73

74

75

76

Preservation of property and fixtures

not without the prior consent of the Security Agent

721

722
723

Information

731

732

pull down or remove the whole or any part of any buildings fornmung part of any
Property,

make any alterations to any Property, or

sever or unfix or remove any of the fixtures thereto nor (except for the purpose
of eftecting necessary repawrs thereto,

within three Business Days after becorming aware thereof give full particulars to
the Secunty Agent of any notice, order, direction, designaton, resolution or
proposal having specific application to any Property or to the localty in which it

1s situated given or made by any planning authonty or other pubhc body or
authority whatscever, and

if required by the Securnity Agent, forthwith and at the cost of such Chargor take
all steps to comply with any such notice, order, directton, 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,

Compllance with chiigations

741

742

743

observe and perform all covenants, stipulations and conditions to wiuch each
Property or the user thereof 1s now or may hereafter be subjected,

perform and observe all covenants and conditions on Its part contained in any
lease, agreement for lease, licence or other agreement under which any
Praperty or part of any Property i1s held, and

promptly pay all taxes, fees, duties, rates, charges and other outgoings in
respect of the Properties,

Maintenance of Interests in Propertias

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

Agreements

751

752

753

grant or agree to grant any licence or tenancy aftecting any Property or part of
a Property,

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

in any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest n 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 pnor consent of the Secunty Agent,
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78

79

710

81

82

83

Development restrictions

not without the prior consent of the Secunty Agent carry out or permit or suffer to be carmed
out on any Property any development as defined in the Town and Country Planming 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 restnctive
obiigations affecting any Property or any part thereof or create or permit to anse 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 assent any'propﬂetary or other ke nght or
interest over any Property or any part thereof without the pnor consent of the Secunty
Agent,

tnspection

permit the Secunty Agent, any Administrator and any Recewer (as each of those terms s

defined in clause 151 (Appointment o! Admunisirator or Receiver)) and any person

appainted by any of them to enter upon and inspect any Property upon reasonable prior

notice, and

Property acquisitions

if 1t acquires any freehold or leasehold property, whether registered or unregistered

7114 inform the Security Agent promptly of such acquisiion,

7112 immediately on request by the Security Agent and at the cost of that Chargeor,
execute and deliver to the Secunty Agent a legal mortgage n favour of the
Security Agent of that property in such form as the Security Agent may require

(or such other Securty in the junsdiction where such property 1s located as the
Securty Agent may require), and

7113 comply with all registration requirements resulting from the acquisition of such
property and the creation of Secunty over such property pursuant to this deed
and the legal mortgage {or other Securty) referred to above

Equipment

Each Chargor hereby covenants with the Secunty Agent as follows

Maintenance of equipment

to maintain the Equipment in good and serviceable condition (fair wear and tear excepted),

Payment of equipment taxes

promptly to pay all taxes, fees, icence duhes, registration charges, msurance premiums and

other outgoings In respect of the Equipment and on demand produce evidence thereof to
the Secunty Agent,

Equlpment Information
to give the Secunty Agent such information concerning the location, conditton, use and
operation of the Equipment as the Securnity Agent may require and to permut any persons

designated by the Securty Agent at all reasonable times to inspect and examine the
Equipment and the records maintained in connection therewith,
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91

g2

10

101

102

103

Notice of Charge

f so requested by the Security Agent, place and maintain on each item of Equipment, in a
conspicuous place, a clearly legible identfication 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 ”

Inteliectual Property

Each Chargor hereby covenants with the Secunty Agent as follows

Preservatlion of rights

to take all action to safeguard and mamtain its present and future nghis in or relating o the
Inteliectual Property necessary for the business of the relevant Chargor and if requested to
do so by the Secunly Agent, sign or procure the signature of and comply with all
nstruchons of the Secunty Agent in respect of, any document required 10 make entries in
any public regisier of Intellectual Properly which either record the existence of this deed or
the restrictions on disposal imposed by this deed, and

Consents

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

Securities

Registration of Secunties

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

Additional registration obligations

Each Chargor hereby

1021 grants and agrees to procure as necessary, all consents, waivers, approvals
and permissions which are necessary, under the articles of associatron of any
Secunties Issuer or otherwise, for the transfer of the Securities to the Secunty
Agent or Its nominee or to a purchaser upon enforcement of this deed, and

1022 agrees to procure the amendment of the share transfer provisions of each
Secunties Issuer’s articles of association in such manner as the Secunly Agent
may require In order to permit such a transfer

Dividends and voting rights prior to enforcement

Until the secunty constituted by this deed becomes enforceable-

1031 alt cash dividends or other cash disiributions paid or payable in respect of the
Secunties may be paid dwectly to the relevant Chargor which shall be

permitted to apply such dividends or distributions as it deems fit to the extent
permitted by the Facility Agreements,
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104

105

1032

1033

1034

any cash dividends or other cash distnbutions paid 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 pard to such Chargor,

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

the Security Agent will {to the extent that it has or will acquire any such rights
or powers) exercise all voting and other nghts and powers attaching to the
Securites and exercisable by the Secunty Agent or its nominee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such directions would not prejudice the Security 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

1042

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

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

Additional undertakings

Each Chargor further undertakes to the Secunty Agent that

10561

1052

1053

it shall duly and promptly pay all calls, instaiments and other moneys which
may be payable from time to time in respect of the Securties, it being
acknowledged by the Chargors that the Security Agent shall be under no
hability whatsaever in respect of any such calls, instalments or other moneys,

it shall not without the Securnty Agent's prior consent or unless permitted under
the Faciity Agreementis amend, or agree to the amendment of, the
memorandum or articles of association of any Securties Issuer or the nghts or
hatilities attaching to any of the Secunties,

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

10531 consolidate or sub-divide any of its Secunties or reduce or re-
organise Its share capital in any way;

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

10533 refuse to reqister any transfer of any of its Secunties which

may be lodged for registration by or on behalf of the Security
Agent or a Chargor 1n accordance with this deed,
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106

1054

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

1055 it shall promptly give notice of this deed to any custodian of any Secunties in
any form which the Secunty Agent may reasonably require and use iis best
endeavours to ensure that the custodran acknowledges that notice in any form
which the Secunty Agent may reasonably require

CREST securities

Each Chargor further undertakes to the Security Agent that

1061

1062

1063

1064

1065

it shall on the execution of this deed, in respect of any Secunties which are
held in CREST at any tme on or after the date hereof

10611 delver to the Secunty Agent a certfied signed copy of an
irrevocable instruction from it to the Chargor's current registrar
or CREST participant or custodian (as appropnate) or such
other person as may be apponted registrar or CREST
parucipant or custodian {as appropnate) (the “Registrar”) to
transfer to escrow ail Securiies held in CREST, substantiaily
in the form set out in part 1 of schedule 8 (Form of wrrevocable
instructon to Regstrar) or such other form as is acceptable to
the Securty Agent (the "Instruction”), and

10612 deliver the onginal signed Instruction to the Registrar and use
its best endeavours to procure the delivery to the Secunty
Agent of a signed copy of an Irrevacable acknowledgement of
the Instruction from the Registrar substantially in the form set
out in part 2 of schedule @ (Form of acknowledgement from
Registran) or such other form as 1s acceptable to the Secunty
Agent,

it shall sign and return to the Security Agent the endorsement on a letter fram
the Security Agent to the relevant Chargor substantially in the form of schedule
8 (Form of CREST Secunties fetter), completed in respect of Secuntes held in
CREST which the Security Agent requires it to transfer to escrow for the
Secunty Agent or s nommee The Chargors and the Security Agent
acknowledge that such letter and endorsement are expressly contemplated by
this deed and are to be taken as forming a single deed withit,

it shall promptly following the request of the Securty Agent, procure the
withdrawal of any Securities requested by the Secunty Agent from CREST and
their conversion into certificated form and shall procure the deposit of ali deeds
and other documents of titlte in respect of such Secunties in accordance with

and shall take all the steps required by clause 3 3 (Title Documents) 1n relation
to those Securities,

it shall give such instructions to CREST or any other relevant person and
provide such documents as the Security Agent may require for perfecting the
secunty intended o be created by this deed in respect of Secunties held 1n
CREST or to enable the Secunty Agent or its nominees to comply with al! its
obligations in respect of any such Securities and their related nghts, and

it shall not take any action which 1s inconsistent with, or revokes or purpons to
revoke, (1) any custody agreement or arrangement with the Registrar (except
with the pnor wrtten consent of the Secunty Agent and subject to any
conditions that may be imposed by the Secunty Agent, ncluding (but not
hmited to) the appointment of a new custodian on substantially the same terms
as the custody agreement or arrangement with the Registrar) or (u) s
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11

12

121

122

123

instruction to the Regqistrar in the letter executed and delivered pursuant to
clause 106 1,

and each Chargor hereby provides to CREST the authonsations in refation to any Securities
held in CREST which are required by CREST under its standard terms of business from
time 1o time, acknowtedges that the Registrar holds such Chargor's nghts in respect of such
Secunties as agent and trustee on behalf of the Secunty Agent and agrees that the
Registrar may enforce such nghts as trustee for the Secunty Agent

Uncalled Capital

Each Chargor further covenants with the Securty Agent that it will not call up, or receive In
advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Capital,
immediately on receipt, towards the discharge of the Secured Liabilities

Representations and warranties

Representations and warrantles

Each Chargor represents and warrants to the Secunty Agent as follows

1211 it 1s 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 tnterest in them,

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

1214 no facility necessary for the emoyment and use of the Charged Assets s

subject to terms entithlng any person to terminate or curtail its use,

1215 nothing has ansen or has been created or 1s subsisting which would be an
overnding interest i any Property,

1216 there 1s no prohibilon on assignment in any nsurances, agreements or
authonsations referred to in clause 313 or 314 (Fixed secunty), 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
authorisations, and

1217 this deed creates the Secunty it purports to create and 1s not lable to be
amended or otherwise set aside ¢n its iquidahion or otherwise

Repetition

The representations and warranties set out in clause 12 1 (Representations and warranties)
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 promptly upon becorming aware of the same give the Security Agent
nofice in writng of any breach of any representation or warranty set out in clause 12.1
{Representations and warranties)
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131

132

14
141

142

143

14 4

Power to remedy

It a Chargor 1s at any time in breach of any of its obligations contained m thus deed, the
Secunty Agent shall be entitled (but shall not be bound) to remedy such breach and each
Chargor hereby irrevocably authorises the Secunty Agent and its agents to do all things
necessary or desirable in connection therewith

The nghts of the Secunty Agent centained in this clause 13 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its
rights under this clause shall not make the Securily Agent Liable to account as a mortgagee
N POSSESSIon

Enforcement
Enforcement events

1411 The secunty 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 Secunty Agent shall
immediately be exercisable and the Secunty Agent may in its absolute

discretion enforce all or any part of the security created by this deed as it sees
fit or as the Majonity Lenders direct

Statutory power of sale

The statutory power of sale shall anse on and be exercisable at any time after the execution
of this deed (and the Secured Liabihities shall be deemed to have become due and payable
for that purpose), provided that the Securnty Agent shall not exercise such power of sale
unt! the secunty constituted by this deed has become enforceable

Extension of statutory powers

1431 Any restnichon imposed by law on the power of sale (including under s 103
LPA) or on the nght of a mongagee to consolidate mortgages (including under
s 93 LPA) does not apply to the secunty constituted by this deed and the
Secunty Agent or any Recever shall have the right 1o consolidate afl or any of
the security constituted by this deed with any other Security in existence at any
hme and to make any applications to the Land Registry in support of the same

1432 Any powers of teasing conferred on the Secunty Agent or any Recesver by law
are extended so as to authorise the Security Agent or any Receiver to lease,
make agreements for teases, accept surrenders of leases and grant options as
the Secunty Agent or Receiver 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 Administrator or any Recewer appointed
hereunder, or s agents or brokers, shall be concerned 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 remams due under the Finance Documents,
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145

146

147

15
151

1444 as to the necessity or expediency of the stipulatons and condittons subject to
which any sale of any Charged Assets shali be made, or otherwise as to the
propniety or regulanty of any sale of any of the Charged Assets, or

1445 how any monegy paid to the Secunty Agent, Administrator or Recewer, or its
agents or brokers I1s to be applied

No liabllity as mortgagee in possession

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

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

whatsoever In connection with, all or any of the Charged Assets for which a
mortgagee n passession might as such be hable save for any such loss ansing
as a result of the fraud, gross negligence or wilful misconduct of the Secunty
Agent, Admnistrator or Recewer

Power to dispose of chattels

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

Redemption of prior Security Interests

At any time after the security constituted by this deed shalt have become enforceable the
Securnty Agent may

1471 redeem any prior Securnty,
1472 procure the transfer thereof 1o itself, and/or
1473 may settle and pass the accounts of the prtor encumbrancer and any account

s0 seltled and passed shall be conclusive and binding on the relevant Chargor
and all monies pad by the Secunty Agent to the prior encumbrancer tn
accordance with such accounts shall as from such payment be due from such
Chargor to the Securnty Agent on current account and shall bear interest and
be secured as part of the Secured Liabiites
Administrator and Receiver
Appointment of Administrator or Receiver
At any time after
(a) the secunty constituted by this deed becomes enforceable,
(b) any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of an
Administrator, or
() at the request of the relevant Chargor,
the Secunity Agent may without further notice, under seal or by writing under hand of a duly
authonsed officer of the Security Agent
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153

154

155

1511
1512

1513

appoint any person or persons to be an Admirustrator of any Chargor, or

appomnt any person or persons to be a Recewver of all or any part of the
Charged Assets of any Chargor, and

(subject to s 45 Insclvency Act 1986) from time to time remave any person
appointed to be Recewer and appoint another 1n his place

More than one appointment

Where more than one person is appointed Administrator or Recewver, they will have power
to act separately (unless the appointment by the Security Agent specifies to the conirary)

Additional powers

1531

1532

The powers of appointng an Administrater or a Recewer conferred by this
deed shall be in addition to all statutory and other powers of the Securty Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrictions contained wn s 109 LPA or otherwise

The power to appaint an Administratar or a Recewver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent

notwithstanding any prior appointment i respect of all or any past of the
Charged Assets

Agent of the relevant Chargor

1541

1542

Any Admnistrator or Recewer 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 commutted by him

No Finance Party will incur any labilty {either to a Chargor or to any other
person) by reason of the appointment of an Administrator or Recewer

Powers of Administrator and Receiver

A Receiver shall have (and shall be entitied to exercise), in relation to the Charged Assels
over which he 1s appointed, and an Adminustrator shall have in addition to the powers he
enjoys ungder Sched B1 Insolvency Act 1986, the following powers (as the same may be
vaned or extended by the provisions of this deed)

1551

15562

1553

1654

{In respect of a Recewer) all of the powers of an administrative receiver set out
in Sched 1 Insolvency Act 1986 (whether or not the Recewer s an
administrative recewer),

all of the powers conferred from tme to time on receivers, morigagors and
mortgagees in possession by the LPA,

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

the power to do all things which, in the opinion of the Administrator or Recewer
{as appropnate) are incidental to any of the powers, functions, authorities or
discretions conferred or vested in the Administrator or Recewver pursuant to
this deed or upon recewvers by statue or law generally (including the bringing or
defending of proceedings 1n the name of, or on behat! of, any relevant Chargor,
the collection and/or realisation of Charged Assets in such manner and on
such terms as the Admimstrator or Recewer sees fit, and the executton of
documents (n the name of the relevant Chargor (whether under hand, or by
way of deed or by utiisation of the company seal of such Chargor))
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Amounts received
Application of proceeds

The Receiver shall apply ali monies received by hum (other than insurance monies)

1611 first in paying all rents, taxes, dutes, rates and outgoings affecting any
Charged Assets,

1612 secondly in paying all costs, charges and expenses of and icidental to hus
appointment and the exercise of his powers and all cutgoings paid by tum,

1613 thirdly i paying his remuneration (as agreed between him and the Secunty
Agent),

1614 fourthly in or towards discharge of the Secured Liabilites v 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 entitled to it

Section 109(8) Law of Property Act 1925

Nesther the Secunty Agent nor any Recewver or Admimistrator shall be bound (whether by
viriue of 5109(B) LPA, which I1s hereby vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in
any partcular 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 received, recovered or realised by the Secunty Agent under
this deed from their existing denorminations andfor currencies of denomination into such
other denominations and/or currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevatling spot
selling rate of exchange

Suspense account

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

New accounts

If the Secunty Agent receives notice of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Security Agent may open a new account or accounts for
the relevant Chargor n its books and (without prejudice 10 the Secunty Agent's nght to
combine accounts) no money paid to the credit of such Chargor in any such new account
will be appropniated towards or have the effect of discharging any part of the Secured
Liabiites  If the Secunty Agent does not open a new account or accounts immediately on
receipt of such notice then unless 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 afi
paymenis made by the relevant Chargor to the Securty Agent i the absence of any
express appropriation 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 applied i reduction of
the Secured Llabllines
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Security Agent set-off rights

If the Secunty Agent shall have more than one account for any Chargor in its books the
Secunty Agent may at any tme after the secunty conshbtuted by this deed has become
enforceable or the Secunty Agent has received nolice of any subsequent charge or other
interest affecting all or any parnt of the Charged Assets and without prior notice forthwith
transfer all or any part of the balance standing to the credit of any such account to any other
such account which may be in debit but the Security Agent shalt notfy the relevant Chargor
of the transfer having been made

Power of attorney and delegation

Power of attorney

Each Chargor hereby by way of secunty irevocably appoints the Secunty Agent and (jointly
and severally) each and every Administrator or Receiver of this deed to be the attorney of
such Chargor and i its name and on its behalf and as its act and deed or otherwise and
after the occurrence of an Event of Defauit to sign, execule, seal, deliver, complete any
blanks in and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Admnistrator or Recewer 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 ot attorney hereby granted I1s 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 ratfy and confirm

1721 all transactions entered nto by the Securnity Agent and/or any Administrator or
Receiver in the proper exercise of its or ther powers in accordance with this
deed, and

1722 all transactions entered into by the Secunly Agent and/or any Administrator or

Recewer n signing, sealing, delivering and otherwise perfecting any
assignment, mortgage, charge, secunty, document or other act

The Security Agent and any Administrator or Recewer shall have full power to delegate the
powers, authonties and discretions conferred on it or him by this deed (including the power
of attorney), on such terms and conditons as 1t or he shall see fit which shall not preclude
exercise of these powers, authorihes or discretions by it or um or any revocaton of the
delegation or subsequent delegation

Protection of security and further assurance

Independent security

This deed shall be 1n addition to and mdependent of every other secunty or guarantee that
the Security Agent or any other Finance Party may at any time hold for any of the Secured
Liabilities No pnor secunty held by the Secunty Agent or any other Finance Party over the
whote or any part of the Charged Assets shall merge in the secunty created by this deed

Continulng security

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

No waivers; rights cumulative

No fallure to exercise, nor delay in exercising, on the part of the Secunty Agent or any
Finance Pany, any nght or remedy under this deed shall operate as a waiwver, nor shall any
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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 Securty Agent and
each Finance Party provided in this deed are cumulative and not exciusive of any nghts or
remedies provided by law

No Chargor set-off

Each Chargor wawves any nght of set-off it may have now or at any ime in the future n
respect of the Secured Liabiltes {including sums payable by such Chargor under this
deed)

Further assurance

1851 Each Chargor must, promptly upon request by the Secunty Agent or any
Recewver or Administrator, at s own expense, take whatever action the
Secunty Agent or a Receiver or Admimistrator may require for

185611 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 right, power or discretion conferred on the

Secunty Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates tn 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 n any junsdiction

outside England and Wales
1852 This ncludes

18521 the re-execution of this deed,

18522 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Securnity Agent or to 1ts nominee, and

18523 the giving of any notice, order ar direction and the making of

any filing or registration,

which, in any such case, the Secunty Agent {or the Recewver or Admumistrator, as
appropnate) may think expedient

Costs and indemnity

The provisions of clause 19 {Costs and expenses) of the Senior Facility Agreement are
incorporated into this deed as if set out in full mutatis mutandis

Each Chargor hereby agrees to :ndermnify and hold harmless the Secunty Agent, any
Admirustrator and any Receiver from and against all actions, claims, expenses, demands
and hatwhties, whether ansing out of contract or in tort or 1n any other way, which may at any
time be incurred by him or by any manager, agent, officer, servant or workman for whose
debt, default or miscarnage he may be answerabie for anything done or omitted to be done
in the exercise or purported exercise of his pawers pursuant to this deed

23 36471653 4




204

208

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 an trust for the benefit of itse)f and the other Finance Parttes without
preference or prionty amongst themselves as security for the Secured Liabiities.

Certificates conclusive

A certificate or determination by the Secunty Agent as to any amount or rate under this deed
shall be conclusive evidence of that amaunt or rate i the absence of any manifest error.

Limitations

The obligations of any Addibonal Chargor are subject to the hmitations (if any) set out in the
Deed of Accession execuled by that Additional Chargor

Notice of assignment

This deed constitutes notice in writing to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group

Financlal collateral

2051 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obhgatians of the Chargors under this deed conshitute a *secunty
financral coflateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (Sl
2003 no 3228)) (as amended from time to ime), the Security Agent shall have
the nght after this Secunty has became enforceable to appropnate all or any

part of that financial coflateral in or towards the satisfaction of the Secured
Liabiities

2052 For the purpose of clause 2051 the partes agree that the value of the
financial collateral appropriated shall

20521 In the case of cash or a nght to recewve cash, be equal to the
amount of cash concemed, and

206522 n all other cases be such amount as the Secunty Agent
reasonably determines hawving taken mto account advice
obtained by it from an independent investment or accountancy
firm of natonal standing setected by

.

Sevarabllity

If any of the provisions of this deed 1S or becomes invahd or unenforceable, the valdity and
enforceability of the remaiming provisions shall not be affected or imparred thereby

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

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

Third party rights

Save as expressly provided, a third party (being any person other than the Chargors and the
Finance Parties and ther successors and permitted assigns) has no nght under the
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Contracts (Rights of Third Parties) Act 1998 to enforce or to enjoy the benefit of any term of
this deed

Joint and sevaral liability

The covenants, agreements, obligattons and labilties 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 Secunty Agent agree that the Securty 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 to a Chargor or
the Secunity Agent under or In connection with this deed shall be made and delivered as
provided m clause 34 (Notices) of the Sentor Faciity Agreement. Any demand on a Chargor

shall be vahdly made whether or not it contains an accurate statement of the amount of the
Secured Liabiities

Assignment and transfer
Assignment by Security Agent

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

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligations under this deed or
enter info any transacbon which would result in any of these nghis or gbligations passing to
ancther person

Release of Security

Release

Subject to clause 23 3 (Discharge conditional), upon the expiry of the Securnty Period (but
not otherwise) the Secunty Agent shall at the request and cost of the Chargors, take

whatever action 1s necessary to release the Charged Assels 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 Party (whether in respect
of the obligations of any Obligor or any secunty for those obligations or otherwise) i1s (a)
capable of being avotded or reduced (in the opinion of the Secunty Agent) or (b} avoided or
reduced in each case as a result of insolvency or any similar event, then.

2321 the habibty of each Obligor will continue as i the payment, discharge,
avaidance or reduction had not occurred,

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

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

Any release, discharge or settlement between any Chargor and the Security Agent or any
other Finance Party shall be deemed condittonal upon no payment or security received by
the Secunty Agent or such other Finance Party in respect of the Secured Liatnlities being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment
relatng to insoivency, bankruptcy, winding-up, admustration or receivership and,
notwithstanding any such release, discharge or settlement

2331 the Secunty Agent or its nomineg shall be at iberty to retain this deed and the
secunty created by or pursuant to this deed, including all certificates and
docurnents relating to the Charged Assets or any part therecf, for such penod
as the Secunty Agent shall deem necessary to provide the Security Agent with
secunty aganst any such avoidance or reduchon or order for refund, and

2332 the Secunly Agernt shall be entitled to recover the value or amount of such
secunty or payment from the Chargor concemed subsequently as if such
settlement, chscharge or release had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the

proceeds of sale thereof with any labiity under this clause, whether actual or
contingent

Conflicting Rights

If any of the terms and contractual obligations of ansing out of or in connection wath this
deed conflict with the terms and contractual obligations ansing out of or it connection with
the Faciity Agreements the terms and contractua! obhgations of the Faciity Agreements
shatl prevail

Governing law

This deed and any non-cantractual obhgations ansing out of or in connection with it shail be
governed by, and shall be construed in accordance with, English law

Counterparts

This deed may be executed in counterpars, 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 Onginal Chargors and 1s intended to be and 1s

hereby delivered as a deed the day and year first above written and has been signed on behalf of the
Security Agent.
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SCHEDULE 1
Original Chargors

Name Regilstered Reglstered Office
Number
Evolution Banking Limited 06113307 8 St John Street
Manchester
M3 4DU
Evolution Money Limited 0698752 8 St John Street
Manchester
M3 4DU
Darwmn Loan Solutions Limited 08423025 8 St John Street
Manchester
M3 4DU
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SCHEDULE 2
Properties currently owned
Part A: Registered Land
None at the date of this agreement
Part B: Unreglistered Land

None at the date of this agreement

28
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SCHEDULE 3
Accounts
PART 1

Blocked Accounts

Chargor Bank Account name Account number | Sort code
Evolution National
Banking Limited | Westminster

Bank plc

PART 2 ~
Trading Accounts

Chargor Bank Account name Account number §| Sort code
Evalution Money | National
bimnted Westminster

Bank plc
Evolution National
Banking Limited | Westminster

Bank plc
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DATE

SCHEDULE 4

Form of Deed of Accession

20{1

PARTIES

1

[ ] (registered number [ 1) with its registered office at [ ] (the “Additional
Chargor™); and

2 THE ROYAL BANK OF SCOTLAND plc acting through its office at 37 Floor, 280
Bishopsgate, London EC2M 4RB as agent and frustee for the Finance Parties (as defined
below) (the "Security Agent”)

BACKGROUND

A The Additional Chargor s a Subsidiary of the Parent.

B8 The Parent, among others, has entered into a secunity agreement dated | 1, 2015
{the “Security Agreement”) between the Parent, the Chargors under and as defined n the
Secunty Agreement and the Security Agent

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

D The Securnty Agent and the Additonal Chargor imend 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 Parbies on the
terms of the Finance Documents

IT IS AGREED as follows

1

22

23

Definitions and interpretation

Terms defined in the Secunty Agreement have the same meaning 1n this deed unless given
a different meaning in this deed This deed s 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 Secunty 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 Addtional Chargor hereby covenanis with the Secunty Agent (as trustee for the
Finance Parties) that it will on demand pay and discharge all Secured Liabihties owing or
ncurred 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, commission, fees, enforcement
expenses and other charges and all legal and other costs, charges and expenses, on a full
and ungualfied indemnity basis, which may be incurred by the Finance Parties in relation to
any such Secured Liabiities or generally in respect of the Chargors

Neisther the covenant to pay in clause 2 2 above nor the Secunty constituted by this deed

shall extend to or include any kabiity or sum which would, but for this clause, cause such
covenant or Security 10 be unlawful under any applicable iaw
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3 Grant of security

31 Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabiliies, the
Additional Chargor with full title guarantee hereby

311

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

way of legal mortgage over all its Propertes which are sted 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
3122
3123
3124
3125
3126
3127
3128
3129
31210

312N

31212

Praperties acquired by it after the date of this deed,

Property Interests,

Equipment,

Securities,

Secunties System Rights,

intelleciual Property,

Debts,

Accounts,

Pension Fund Interests,

Goodwill and Uncalled Capnal,

interests in the Mortgage Loans and their related Collateral

Secun

n

()

ty, including (without imitation)

the retevant Chargor's rnight to demand, sue, for,
recover, receive and gwe receipts for all principal
payable or to become payable in respect of the
Mortgage Loans and therr related Collateral Secunty or
the unpaid part thereof and the interest thereon and any
rghts or remedies of the relevant Chargor agamst the
Customer in respect thereof; and

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 in
relation to each Credit Agreement or otherwise In
connection with the Morigage Loans and any nghts or
remedies of the relevant Chargor's agamnst the
Customer n respect thereof,

nght, title and interest 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-
3 1 4 inclusive, and

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

subject to a proviso for reassignment on redemption, all of its nght, title and
interest 1n and to the Insurance Policies, and
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314 assigns to the Secunity 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 party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Floating Securily

As a continuing secunty for the payment or discharge of the Secured Liabidities, the
Additional Chargor with full tille guarantee hereby charges to the Secunty Agent (as trustee
for the Finance Parties), by way of first floating charge, all of its underiaking, property,

assets and nghts at any time not effectively mortgaged, charged or assigned pursuant to
clauses 3 1.1-3 1 4 inclusive above

Leasehold Security rastrictions

331 There shall be exciuded from the Security created by this deed and by the
Secunty Agreement and from the operation of clause 4 1 {Restnctions on
deaing) of the Secunty Agreement, any Excluded Property until the relevant
Condiion or waiver has been excluded or obtained

332 For each Excluded Property, the Additional Chargor undertakes to

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

3322 upon request, keep the Secunty Agent informed of its progress
in obtaning such consent or waiver, and
3323 forthwith upon receipt of such consent or wawer, provide the
Secunty Agent with a copy
333 Immediately upon receipt of the relevant wawver or consent, the retevant

formerly Excluded Property shall stand charged to the Secunty Agemt (as
trustee for the Finance Parties) under clause 31 1, clause 31 21 or clause
3122 {Fixed secunty) of the Secunty Agreement as the case may be |f
required by the Secunity Agent at any tme following receipt of that wawver or
consent, the Addmonal Chargor will execute a vahd fixed charge in such form
as the Secunty 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 restnchon on the register of its title to such Property

“No disposition of the registered estate by the proprietor of the registered estate 15 to be
registered without a wntten consent signed by the proprietor for the time being of the charge
dated [ ] in favour of The Royal Bank of Scotland pic referred to in the charges register or, if
appropnate, signed on such proprietor's behalf by 'ts conveyancer”.

Miscellaneous

With effect from the date of this deed

the Secunty Agreement will be read and construed for all purposes as if the Additional
Chargor had been an original party in the capacity of Chargor {(but so that the secunty
created on this accession will be created on the date of this deed),
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any reference in 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 include a reference to schedule 1 (Properties 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 England have exclusive junisdiction to settle any dispute ansing

out of or in connecton with this deed (including a dispute regarding the
existence, valdity or termination of thus deed) (a “Dispute”)

712 The parties agree that the courls of England are the most appropnate and
convenient couns to settle Disputes and accordingly no party will argue to the
conhtrary

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 to a
Dispute in any other courts with jurnisdiction  To the extent allowed by law, the
Secunty Agent may take concurrent proceedings n any number of
junisdictions

Service of process

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

721 irrevocably appoints Evolution Banking Limited as its agent for service of
process In relation to any proceedings before the English courts in connection
with any Finance Document, and

722 agrees that failure by a process agent to notfy the Addiional Chargor of the
process will not invalidate the proceedings concerned ]

Counterparts

This deed may be executed n counterparts, all of which when taken together shall be
deemed to constiute ane and the same instrument

In Witness whereof this deed has been duly executed on the date first above wntten.
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SCHEDULE1
Properties currently owned
Part A: Registered Land

[1
Part B: Unregistered Land

[l

36471663 4




SCHEDULE 2

Accounts
Part 1

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 )

36
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SCHEDULE 5
PART 1

Form of notice to insurers

From [relevant Chargor (the "Company”)

To {insured

I 120[ 1

Dear Sis
We refer to the [describe policy and its number] (the "Policy™)

We hereby give notice that, pursuam to a securdy agreement dated { ] 2015 (the “Security
Agreement”), we have assigned to The Royat Bank of Scotland pic as trustee for the Finance Parties
{as defined therein) (the “Security Agent”) all our right, title, interest and beneiit in and to the Policy

Woe rrevocably authonse and instruct you from time to time

(a) to disclose to the Secunty Agent without any reference to or further authority from us (and
without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Secunty Agent may at any ime and from tme to time request,

(b) to hold ali sums from bme to ttme due and payable by you to us under the Policy to the order
of the Secunty Agent,

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

(d) to comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Security Agreement, the sums payabhle to us from time to time under the Policies or the
debts represented thereby which you receive at any time from the Security Agent without any
reference to or further authonty from us and without any enquiry by you as to the jusbfication
for or validity of such notice or mstruction, and

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

We are not permiited 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 ime to me under the Policy or 1o agree any

amendment or supplement to, of waive any cobligation under, the Policy without the prior wniten
consent of the Secunty Agent

This notice may only be revoked or amended with the prior wnitten consent of the Secunty Agent.

Please confirm by completing the enclosed acknowledgement and returning 1t to the Secunty Agent
(with a copy ta us) that

(a) you accept the instruchons and authonsations contained in this nobce,
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{b) you have not, at the date thes notice 1s returned to the Secunty 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 clarm
or demand or taking any action i respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly if you should do so n future,

(c) you will pay or release all or part of the amounts from time to tme due and payable by you

under the Policy 1n accordance with the wntten instructions given to you by the Secunty Agent
from time to time,

{0} you will not exercise any nght to terminate, cancel, vary or waive the Policies or take any

action to amend or supplement the Pohicies without first gvng 14 days” wntten notice to the
Secunty Agent, and

(e} that the Secunty Agent’s interest as morigagee s noted on the Policy

This notice 1s governed by English law

Yours faithfully

for and on behalf of

[ ]

38 36471663 4




SCHEDULE 6

Form of acknowledgement from insurers

From [insurer

To The Royal Bank of Scotland plc (the “Security Agent”)

3™ Flaor

280 Bishopsgate

London

EC2M 4RB

[ 120[ ]

Dear Sirs
We acknowledge recept of a notice dated [ 1 (the “Notice”) and addressed to us by
[ ] (the "Company”) regarding the Policy (as defined in the Notice)

(a) we accept the instructions and authonsations contained in this notice,

) we have not, at the date of this acknewledgement, received any notice that any third party has
or will have any nght or interes! In, or has made, or will be making any cltaim 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,

(53] we will pay or release all or part of the amounts from time to hme 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 nght o terminate, cancel, vary or wawe the Policies or take any

action to amend or supplement the Polcies without first giving 14 days’ written notice to the
Securnty Agent, and

{e) the Security Agent’s interest as mortgagee 1s noted on the Policy
This letter 1s governed by English law

Yours faithfully

linsurer]
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SCHEDULE 7
PART 1

Form of notice to counterparties of Assigned Agreements

From [relevant Chargor]
To {counterpartyl

{ 120 ]
Dear Sirs
We refer to the [descnbe relevant Assigned Agreement] (the “Agreement”}
We hereby notfy you that pursuant to a security agreement dated [ 1 2015 {the

“Security Agreement”) we have assigned to The Royal Bank of Scotland plc as trustee for the Finance
Parties (as defined therein) (the "Sacurity Agent”) absolutely (subject to a proviso for reassignment on
redemphion) all our nght, utle, interest and benefit n and to the Agreement

We further notify you that

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

(b) subject to paragraph (a) above you may continue o deal with us in relation to the Agreement
until you recewve written nolice to the contrary from the Secunty Agent Thereafter we will cease

to have any nght to deal with you in relation to the Agreement and therefore from that ime you
should deal only with the Secunty Agent;

(c) you are authonsed to disclose information m relation to the Agreement to the Security Agent on
request,

(d) you must pay all monies to which we are entitled under the Agreement direct to the Securlty
Agent (and not to us) unless the Secunty Agen otherwise agrees in wnting, and

{e) the prowvisions of this notice may only be revoked with the wntten consent of the Secunty Agent

Please sign and retumn the enclosed capy of this notice to the Secunty Agent (with a copy to us) by way
of confirmation that

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

() 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 Roya! Bank of Scotland plc

3™ Floor

280 Bishopsgate

London

EC2M 4RB
Copy to [relevant Chargor

[ 2001

We hersby 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 (») of the
Notice

for and on behalf of
[counterpartd
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SCHEDULE 8
PART 1
Form of notice of charge to third party bank

To [name and address cf third party bank]
Attention [ 1
20(]
Dear Sirs
We hereby give you notice that by a secunty agreement dated [ ] 2015 (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 therein) (the “Security Agent’) all our right, ttte and interest
i and to all sums of money which are now or may from tme to ime in the future be held in the following

accounis in our name with you together with all interest credited thereto and the debts represented by
those sums

{1 {together the "Accounts”)

We hereby wrevocably instruct and authorise you

1 to credi to each Account all interest from time to tme earned on the sums of money held in
that Account,
2 to disclose to the Securty Agent, withoutl any reference to or further authority from us and

without any hability or inqury by you as to the justficaton for such disdosure, such
infarmahon relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any time and from tme to time, request you to disclose to it,

3 to hold ali sums from tme to time standing to the credit of each Account i our name with
you to the order of the Secunty 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 written mnstructions of the Secunty
Agent at any time and from time to tme, and

5 to comply with the terms of any wntten notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
recewve at any ime from the Secunty Agent without any reference to or further authonty from

us and without any liability or mnquiry by you as to the justification for or vahdity of such
notice or instructions

[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Securtty Agent |'

OR

[By counter-signing this notice, the Security Agent confirms that we may make withdrawals from the
Accounts untl such time as the Secunty Agent shall nobfy you in wnting that ther permission is
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior wrilten consent of the Securtty Agent |

These instructions cannot be revoked or varied without the prior wrtten consent of the Secunty Agent

Usa if a Blocked Account
Use if a Trading Account
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This notice 1s governed by English law

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

Yours fathfully

By
for and on behalf of
[refevant Chargor}
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PART 2

Form ot acknowledgement from third party bank
To The Royal Bank of Scotland pic

20{]
Dear Sirs
We confirm receipt of a notce dated [ 1 20[ ] (the "Notice™) from [refevant Chargor (the
“Company™ of a charge, upon the terms of a Secunty Agreement dated { ] 2015, aover all the

Company's nght, tile and interest 1n and to all sums of money which are now or may from tme to time In

the future be held in the foilowing 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 authorisations 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 shou!d we receive notice of any third party interest,

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

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

5 {untt you nobfy us in wnting that wihdrawals 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 agawnst the signature of one of your authonsed
signatones, and]3

6 we will not seek to modify, vary or amend the terms upon which sums are deposited n 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]

if Trading Accounts, see clause 5
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SCHEDULE 9
PART 1

Form of irrevocable instruction to Registrar

To* [Regstrand

[ 120 |

Dear Sirs

We advise that we have created a [legal mortgage/equitable charge] in favour of [Secunty Agenf] as
trustee for the Finance Parties (as defined theremn) (the “Security Agent”’) over all shares in [
] which are currently hekd on cur bebalf [by ] or we may acqutre (the “Securities”)

We hereby irrevocably direct and authorise you to

(a) immediately on your being notified of our acquistion of any Securesin| ] and on  bemng
nstructed to do so in writing by the Secunty Agent (but not otherwise) transfer such Secunties
to an escrow batance in the CREST account you hold for us for {the Security Agent] [[ ] on

behalf of the Secunty Agent] as escrow agent or as it may direct and in the meantime to hold all
such Secunties on trust for the Secunty Agent, and

(D) not transfer any such Secunties to any person (including ourselves) or deal with them in any
way, except as (instructed in wniting by the Securty Agent and we hereby urevocably direct and
authonse you to act in accordance with any such instructions from the Secunty Agent.

These instructions may not be revoked or vaned without the pnor wnitten consent of the Securty Agent

Could you please confirm to the Securty Agent in the attached form that you will act in accordance with
the terms of th:s letter

This letter shall be govemed by English law
Yours fathfully

By
for and on behalf of
[relevant Chargor]
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PART 2

Form of acknowledgement from Reglstrar

From [Registran]
To The Royal Bank of Scotland plc

3™ Floor

280 Bishopsgate

London

EC2M 4RB

{ f20f |

Dear Sirs

We refer to the letter from [refevant Chargor (the “Company™} to us dated | 120[ 1, 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,

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

{c) upon being instructed by you in writing, fransfer 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 Securities 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 Securtties [in the capual of [ 11 an trust for you and to your
order, uniess you agree otherwise in wnting
This letter shall be governed by English law

Yours faithfully

for and on behalf of

[Registrar]
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SCHEDULE 10
Form of CREST Securities letter

From: The Royal Bank of Scotland pic

3 Figor

280 Bishopsgata

London

EC2M 4RB
To* [relevant Chargon]

[ 120[ ]

Dear Sirs

We refer to the Secunty Agreement executed by you in our favour prior-to our signing this letter under
which you created an equitable charge in our favour over the Secunties brief particulars of which are set
out in the schedule to this letter (the "Securities™)

By this letter, which 1s expressly contemplated by the Security Agreement and is to be taken as forming
a single agreement with it, we instruct you 1o give or cause io be given, and you confirm that you shalt
forthwith give or cause to be given to Euraclear UK & Ireland Limited (“Euroclear UK & Ireland”) as
Operator of the CREST system, all necessary instructions 1n 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 transter today [or on the next following business day] of all the Secuntres into an
escrow balance in your member account [ ] in respect of which wefour nominee § ] Nominees
Limited (participant ID [ ]} arefis named as escrow agent It 1s acknowledged and agreed that the
transfer 10 escrow will in the shared note field refer to flag 5 which shall be entered by any party to the
CREST transfer who 1s entitted to enter the same

Pending the transfer In CREST to the escrow balance, by signing and returmng this letter, you will
thereby transfer and confirm the transfer to [us/[ } Nominees Limtted] of your entire interest in the
Securibes subject to the terms of the Secunity Agreement referred to above We acknowledge that the
interest and nghts conferred upon [us/[ ] Nominees Limited) by such action in relation to the Secunties
concerned are held and exercisable by [usq{ ] Nominees Limited] subject to the terms of the
membership agreement with Euroclear UK & ireland.

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

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

Yours faithfully

for and on 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
[refevant Chargor]

SCHEDULE
Securities

48 36471663 4




SIGNATORIES (TO SECURITY AGREEMENT)
The Qriginal Chargors

EXECUTED as a DEED and

DELIVERED by EVOLUTION

z KING LIMITED acting by
ROGIN AUSSEL — F(SH ER(director)

in the presence of

Witness Signature

Name R“C\‘lﬂk\rm .

Address e L/uo 6 HWMﬁN S‘QUVYQE
mmumv’rm. M3 3EBR

Occupation SQL‘C'TOK

EXECUTED as a DEED and
DELIVERED by EVOLUTION

ONEY LIMITED acting by
{director)

in the presence of

Witness Signature

Name @AQCH@— U\fS m‘—- ..
Address TLT va 5 ﬁmo MP\'N S (\?Uf\‘QF
M CRETTER. M3 38 .

Occupation éOLl (J | QK

EXECUTED as a DEED and

DELIVERED by DARWIN LOAN
LUTIONS LIMITED actmg by
ﬁ‘-ﬁ"fﬂ’\‘ LEAVEX {director)

in the presence of

Wilness Signature

Name M(«H'O. \NES-WUC'L& .

Address TUT UJ).; ’5 HWMM S@U&Qf
MANGecTER. M3 368,

Occupauon S G..K.«J TOK.
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e

The Security Agent

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