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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10145269

Charge code: 1014 5269 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2019 and created by CLICK LOANS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th March 2019 .

Given at Companies House, Cardiff on 11th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant te s. 859G of the Companies Act 2006, this copy
instrurent is & c_or‘re‘ct c-o‘lp'y of the original instrument.
Dated this y’f /Z‘”’Q 20/?
Signed W
Osborne Clarke LLP
2 Temple Back East
Temple Quay, Bristol
BS1 6EG
Debenture
(1 Click Loans Limited

{2} Oak Barrel Investments, LLC

Dated | ML Ay LOvA LS 4

Oshorne Clarke LLP
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This Deed is made on | WARYZ LM N 9y o

Between:

(1}
{2}

The conipany the details of which are set outin Schedule 1 (the “Original Chargor™); and

Oak Barrel Investmerits, LLC & Delaware corpany whose principal place of business is at
200 Mesting Street, Suite 403, Charleston 28401 United Statss of Ametica (the "Lender”),

This Deed withigsses as f-o_ﬂr)w-s:

1.

1.1

Definitions and interpretation
Definftions
in this Deed the following definitions shall apply;

"Aceession Deed” means a document substantially in the form set out in Schedule 4 (Form of
Aeccession Deed) or such other form as the Lender may require {acting reasonably}.

"Administrator” means a person appolhted under Schedule B1 to the Insolvency Act 1986 to
manage a Chargor's affairs, business and property.

"Assigned Contract” means all contracts to which the Chargor is a party and {with effect from
the date of the relevant Accession Deed or Supplemental Debenture) each contract specified
5 an Assignied Contract in an Accession Deed ar a Supplemental Debenture (if any}.

"Blocked Accounts" means;
{a) any Book Debts Account;

) with effect from the date of an Accession Deed or a Supplemental Debenture, any
gooounts specified &3 o Blocked Account in that Acesssion Dead or Supplemental
Debenture {as the case may bej; and

) all mionies standing to the credit of any account referred fo in paragraphs (a) or (b)
above and all Related Rights in respect of such account or the monies standing to the
cradit thareof,

"Book Debts Account” means such separate and denominated account or accounts with the
Lender as may be specified in writing by the Lender for the purpose of receiving payment of the
proceeds of realisation and collection of Debts.

"Charged Agreement” means any present or future agreement to which a Chargor is & party
(or any present or future agrésmernit in which a Chargor has a right, title or interest) which does
not prohibit, sither absolutely or conditionally {including requiring the consent of any third party),
that Chargor from assighing Its rights under, or creating a charge over its interest in, that
agreemsnt,

"Chargors” feans the Original Chargor and any person that executes and delivers an
Actession Deed in favour of the Lender after the date of this Deed.

"Consolidation Agreament” means the agreement relating to the combination of certain Click
affiiates companies with the Belisve Group made between (1} Oak Barre! Investmaents LLE (2)
Messrs. | W Johnson, M.D: Meéecham, D.J. Rogers and R.O. Wagstaff; {3) Brendan Crowshiaw
atid (4} Believe Woney Group Limited dated on or-around 25 October 2018,

"Debis" miears:




(&) all monies or liabilities due, owing orincurred by a person to a Charger at present or in
the future, in any manner, whether actual ot contingent, whether incurred sclely or
jointly with any othier person and whether as principal or surety; and

{(b)  any Related Rights in respect thereof.

"Derivative Asset” means all allotments, right's benefits and advantages {including all voting
rights) at any time aceruing, offerad or 4rising in respect of or incidental to.any asset and all
roney or property accruing or offered at any timie by way of conversion, redemption; bornus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Event of Default” means any events of default in respect of the Loans.

"Floating Charge Asset" means an asset charged under sub-clause 3.3 (Floating charge) of
this Pleed or an Accession Deed.

“Group” means the Chargor and any Subszdmry Undertakmg or Parent Undertakmg {or
SUbSIGIary Undertaking of such Parent Undertaklng) of the Chargor.

“Hedgmg Agreement" means any master agreement conf“ ration, schedule or other
. agreement entered ints or to be entered into by a Chargor for the purpose of hedgmg Ilabmties
and/or risks from-time ta time. B .

"lrsurance Proceeds” means all monigs from time to time payabie to.a Chargor under or
pursuant to the Insurances; including the refund of any premium. S

"Insirances” means al'l-policies of insurance and all 'proce'eds of them either now orin the
future held by, or written in favour of, & Chargor or in which it is otherwise interested, but
excluding any third party liability or public liability insurance and any directors' and officers'
insurance.

“Infellectual Property Rights™ mears:

@y any patents trademarks service marks demgns busnness hames, copyrights,

database rights, computer software, desigh rights, domain names, moral rights,.

~ ihventions, confidential information, trade secrets] knowhow -and other intellectual

property rights and interests. (which may now or in the future subsist), whether
registered or unregisterad;.

{b) the beriefit of all applications and rights to use those assets deseribed in paragraph {a)
of éach Chargor (which miay now or in the future subsrst) and

) any Related Rights arising in relatmn to any of the assets described in paragraph (b |

MInvestment™ means any. present or future stock, share, debenture, loan stock, interest in any
investment fund and any other presert or future security (whether ar not marketable) whether
owned directly or by of to the order of & Chargor or by any trustee, fiduciary or clearance system
on ftg behalf, including any Deérivative Asset-and any Related Rights in respect of any of the
foregoing.

“_oans" means the senior loa ri_ and mezzaning foan f'r'or'n-t'he_ Lerider o Believe Money. Group
Limited as created and docurnented in the Consolidation Agresmient arid as amended, novated,
supplemented, extended or restated from time to time,

"LPA" means the Law of Property Act 1925,

Other Accouints” means all a Chargor's preserit and futiire accotints (cther than a Blocked
Account) with any bank or other person, all inonies stariding to the credit of each such account
and all Related Rights in respect of any such accourt.



1.2

"Party" maans & party to this Deed.

“Plant and Machinery” means all plant and machinery, equipment, fittings, installations and
apparatus, pols, motor vehicles and all other simiar assets {other than any assets that are
deemod by law 10 bé immoveable property), wherever they are situated, which are now, or at
any time after the date of this Deed become, the property of a Chargor.

"Propeirty” means:

(a) all present and future freehold and leasehold property or imimovable -property of a
Ghargor situated in England and Wales,

{h) any buildings, fixtures, ﬂthngs plant and machinety from time to time on or forming part
of the property referred to in paragraph (a); and .

{e) any Related Rights arising in relation to any of the assets described in paragraph {b)
{inclusive),

and "Properties” shall be construed accordingly.

"Receiver" means & receiver or receiver and manager of the whole or any part of the Security
Agsats.

“Related Rights" mesns, where used jn relation to an asset, the following:

{a) thve proceeds of sale and/or other realisation of that asset (or any part thereof or interest

therein);
{b} all Security, Authorisations, options, agreements, rights, easements, henefits,
indemnities, guarantees, warranties or covenants for title.in respect of such asset and
{c) alt rights under any lease, lisence or agreement for lease, sale or use in réspect of such
gsset

"Secured Liabilities™ means all presetit and future Tabilities and obligations at any time due,
owing or incurred by the Chargor or any metiber of the Ghargor's Group to the Lender under
the Loans, the Consolidation Agreement or otherwise, both actual and contingent and whisther
incurred solely or jointly and as principal or surety orin any other capacity.

"Seciirity Assets” means:

ta) the agsats mortgaged, charged or assighed by way of security to the Lender by this
Deed, any Accession Deed of any Supplemental Debentire; and

{hy  any assets held on trust by a Chargor for the Lender.

“Seeurity Perfod™ maans the period from the date of this Deed until the date on Which the
Lender has determined (acting reasonably) that all of the Secured Liabilities have been
irrevocably and. unconditionally paid and discharged in full and that no commitment is

outstanding.

"Supplemental Debenture” means a supplemental debenture to this Deed in the form set out
in-Schetule 6 (Supplemental Debenture} or such other forrm as the Lender may require.

‘Construction
{a) Any references to the Lender or any Receiver shall include its Delegate.
{b) Unless a contrary indication appedrs, references to clausaes and schedules are o

oleuses ahd schedules to this Deed and references to sub-clauses and paragraphs are




1.3

1.4

1.5

references to sub-clauses and paragraphs of the clause or schedule in which they
appear

{c) Words and. expressuons which are defined in the Compames Act 2008 (tm the extent
- applicable) shall have the meanings attributed to thern therein when used in thls Deed
unless othierwise definad or the context otherwise feqitires.

{d) References to pefsons shall include bodies corporate, utincorporated associations and
partrierships, In esich case whether or not having a separate legal personality.

(¢} - References 1o those of the parties that are individuals include their respective fegal
personal representatives.

0l References to "writing” or "written” incltides any other noh-transitory form of visible
‘reproduction of wards.

()] References to the word “include” or “including” {or any simifar term) are not to be
construed as implying any limitation and general words introduced by the word "other"
{or any similar term) shall not be given a restrictive meaning by reason of the tact that
they are precedead or followed by words. mdmatlng a particular class of ac:ts matters or
" things:

(h)- Except where the context specifically requires otherwise, words importing one gender
shall be treated as importing any gender, words importing individuals shall be treated
as importing carporations and vice versa, words importing the sirgular shall be treated
ag importing thé plurat and vicé versa, and words importing the whoie shail be treated
as rnctudmg a reference to any part thereof.

{i) " References -to- statutory provisions, enactments “or EC Directives- shall . include
refarences to any amendment, modification, extension, consalidation, replacement or
re-ginactment of any such prowsmn enactment or EC Directive. (whether before or after

“the date of this Deed), to any previous enactment which has been replaced or amended
and to any regulation, instrument or order or other subordinate IegiSI'at'i'On made under
such provision, engctrmerit or EC Directive tinless. any such change imposes upon any
party any hablhttes or obllgatucns Whlch are more: onerous than as at- the date af this
Deed

Implied covenants for fitle
The obligations of each Chargor under this Deed shall be in addition to the covenants for title

daemed to be included in this Deed by virtue of Part | of the Law of Property (Mlscellaneous
Provisionsy Aot 1994,

‘Effect as a Deed

This Deed is intended to take effect as a deed notwnthstandlng that the Lender may have
exacuted [t undet hand only

Trists
The perpetulty pericd for any trusts created by this Deed is 126 years.
Covenant to pay

Each Chargor as primary obligor covstiants with the Lender that 1t will en demand pay to the
Lender the Secured Llabmtles wher the same fall due for payment:



3.1

3.2

3.3

Security Assets

Fixed charges

Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Lender, with full title guarantee, the foliowing assets, froim firre to firme owned by it or in which
it hag an interest

(&) by way of first fixed charge:
] Al Property;
{ii) all fixed and permanent Plant.and Machinery;
{iif) all Plant and Machinery not &ffectively charged under sub-clause 3.1 (&),
(vj  all Debts;
) all Blocked Actounts;
(wiy all Gther Accounits;
(viiy - all Investments;
.{\)iii) al! Intellectual Property Rights;
fix) . any VAT which it is entitled to recaver and any ofher tax refund, rebate or
repayrient and any sums so received,
(x) any Charged Agreement;
(i) its goodwill and uncalled capital; and
(xiy  if not effectively assigned by way of security pursuant. to sub-clagse 3.2
(Sscurity assignment), all its rights. and inferests in: {(and clabms under) the
assets described i subsclause 3.2 (Seourity assigniment).
Sacurity assignmient

Ag security for the paymient of the Secured Liabliities, sach Chargor assigns, by way of security,
with full title guarantee to the Lender all its rights, titte and interestin:

{a} the Insurances and the Insurance Proceeds;

{b) each Assigied Gontract;

{&) any Hedging Agresment; and

{d) all Related Rights In respect of each of the above.

Floating charge

{a) As further security for the payment of the Secured Liabilities, each Chargor charges

with full title quaranitee in favour of the Lender by way of first floatiy charge its-
undertaking and all its present and future assets other than those assets which are
effactively charged by way of first fixed charge of legal mortgage under sub-clause 3.1
{Fixed charges) or which are effectively assigned by way of security under sub-clause
3.2 {Security assighment).




3.4

3.5

3.6

4.1

{b) Paragraph 14 of Schedule Bf to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed.

Conversion of floating charge by notice

It

{a) an Event of Default has oceurred and is continiing; or

{b} ‘the Lender is of the view (acting reasonabiy) that any Jegal process or executiot is being
enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized, sold of otherwise in jeopardy,

the Lender may, by notice to a Chargor, convert the floating charge created under this Deed

into a-fixed charge as regards those asscts which it specifies in that notice. The relevant

Chargor-shall promptly following request: by the Lender execute a fixed charge or legal or

equitable assignment over those assets in such form as the Lender may require,

Automatic conversion of floating charge

If, without the prior written consent of the Lendetr:

{a) a Chargor creates any Security over all or any of the Security Assets or attempts to do
S0
(B} any person-levies or attempts to levy any distress, attachment, execution or othér legal

process against any of the Secutity Assets;

(€} aresolution is passed or an order is made for the winding up, dissolution, adrministration
or other rearganisation of & Charger; or )

(c any steps are taken for the appaintment of, or natice is given of intentior to appoint, or
& petition is filed ar application is made, or a competent court makes an order for the
appointrient of an administrator; in refation to'a Chargor,

then the floating chargs {:;reated'by' this Deed aver the Floating Charge Assets of that Ghargor
wilt automatically, without notice, be converted into a fixad charge as soon 4s such event occurs.

Small compariy moratorivum

‘Notwithstanding any other provision of this Deed, the abtaining of a moratariurm Unider section

TA of the insolvency Act 1986, or anything done with a view to obtaining such a moratorium
(including any preliminary decision or investigationy, shall not be an event causing any floating
chafge created by this Deed to ciystallise or causing restrictions which would not atherwise
apply to be imposed on the disposal of any asset by a Chargor or a grolind for the appointment
of a Receiver,

Nature of Security
Continiing security

(a) The Security created by this Deed is to be a continuing security hotw.i’thstah-ding any
~intermediate payment or settlement of all or any part of the Secured Liabilities or any
other matter or thing, . -

(b} - Each Chargor waives any right it rmiay have of first requiring the Lender to proceed
against or enforce any other rights or Security or claim payment from any person before
claiming from the Chargor in respect of the Secured Liabilities: This waiver applies
irrespective of any law or any provision of either of the Laans andlor the Gonsolidation
Agreement to the contraty.



4.2

5.1

5.2

{©

Until the Security Period has ended, the Lendar may refrain frem applying or enforcing
any othei monies, Security of fights held or received by the Lerder in réspect of those
amounts, or gpply and erforce the same in such manner and order a5 it sess fit
(whether against those amounts-or otherwise] and a Chargor shall not be entitled to the
benefit of the sarme.

Each Chargor expressly confirms that it intends that the Security constituted by this
Deed shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of orto the Sectired Liabilities as arasult of the amendiment andfor
restatement of either of the Loans andfor the Consolidation Agresmant and/or any
additional facility or amount which is made available by the Lender to a membet of the
Chargor's Group for the purposes of of i connection with any of the following: vusinass
acquisitions of any nature; increasing working capital; enabtmg investor distributions o

‘be made; carrying out restructunngs refinancing: existing facilities; refinancing any

other indebtedness: making facilities avatiable to new borrowers; any other variation or
extension of the pUrposes for which any such facility or amount might be made available
from time to time; and any fees, costs andlor expenses associated with -any of the
faregaing. '

Non-merger of Security

The Security-created by this Deed is to be'in addition to and shall neither be merged with nor in
any way excltide or prejudice or be affected by any other Security or other right which the Lender
may now or after the date of this Deed hold for any of the Secured Liabilities, and this Deed
may be enforced against any Chargor without first having recourse to any cther rights of the

Lender.

Furthet assutrances and protection of priority

€)

General

Each Chargor shall, at its own expense, promptly do all such acts or execute all such
documents {including Supplemental Debentures, assrgnments transfers, mcrtgages
charges, notices and instrictions) as the Lender may reasonably specify {and in-guch
form as the Lender may reasonably require iy favour of the Lender or its nominee(s)):

{15 to- parfact or protect the Security created or intended to be created urider, or
evidenced by, this Deed (which may Include the executicn of a Supplemantal
Debenture, mortgage, charge, assignment or other Security over all or any of
the assets which are, or are intended to be, the subject of this Deed) or for the
exercise of any r=i'ghts, powers and femedies of the Lender provided by or
pursttant to this. Deed or by law;

{ii) to confer on the Lender, Security over any assets of a4 Chargor, focated i any
jurisdiction; equivalent or simildr to the Security intended to be conferred by or
pursuant to this Deed and, pending the conferring of such Security, hold such
assets upan trust (of in any. manner reguired by the Lenidery for the Lender;
andior

{1ty to facilitate the realisation or enforcement of the assets which are, or are
intended to be, the subject of the Security created, ar intended to be craated,
by this Deed.

(b} Each Chargor shall take. alf-such action (including making all filings and registrations)
as may be necessary for the purpose of the création, perfection, protection or
maintenarice of any Security conferred or intended to be conferred on the Lender by or
purguant to this Deed,

HM Land Registry




53

5.4

6.1

{a) In relation to each Property from time to time, each Ghargor irevocably consents to the
Lender -applying to the Chief Land Registrar for a restriction to be entered on the
Register of Title of ali that Praperty {including any unregisteted properties subject to
compulsory first registration at the data of this Deed) on the prescribed Land Registry
form and in the following or substantially similar terms:

"No disposition of the registerad estaté by the pmpnetor of the registered estate is to
he registered without a written consent signed by the proprietor for the tirme being of the
_ debenture dated & 1t favour of e referred to rn the charges reg:ster Y

{b) In refation to each. Prcaperty the Lender iay apply to the' Chief Land ‘Registrar for a

o notice to be entered orito the Register of Title of alf that Praperty (including any
unregistered properties subject to comipulsory first registratlon at the date of this Deed)
of the ob]igation to make further advances o

Re'gi'sz‘er of I_n_te:!lgctu.a! _Pmpeﬂy‘_R.r_gh.ts_ B '

Each Chargor shall, if requested by the Lender, exgcute all such documents and do all stich
acts as the Lender may reasonably require to record the interests of the Lender in any redisters
relating to registered Intellectual Property Rights.

Notices

* Each Chargor shall, at the request of the Lender, give notice of

(a) the: charge over its Blscked Accounts and Other Accounts {other than accounts
maintained with the Lender) under this Deed to the person at which such accounts are
maintained in the form set out in-Part 1 {Formr of notice in relation to a Blocked Account
or Other Accounty of Schedule 3 (Form of noticas);

) the assignment of the Insurances Under this Deed to'its insurers i the form set out in
Part2 (Form of notfce to msurers) of Schedu!e 3 (Form of rictices);

(g the asmgnment of any’ Hedgmg Agreement and any other Assrgned Contract under this

Deed o each counterparty. in the form set out in Part 3 (Form of notice in refation to
_ Conlractsy of Schedule 8 (Form of noﬂces)

and, ini each vase, shall usé all reaso‘nabie _end.aavouré;_ to procire that each person on whom a-

notice is servied, executes and delivers fo the Lender an acknowledgernenit of that notice in the

relevant form scheduled to this Deed or in such other form as the Lender may require.

R’epres-e-nfatiaﬁ-s and warrarties

Edioti Chargor makes the repfe.sehtati-on-s"ahd‘war:ran'tiés listed below iry favour of the Lender.

Security Assefs

(a) Immediately prior to the date of this Deed, it was the legal anid beneficial owner of the
Security Assets with the right to transfer with full title guarantee-all or any part of the
Security Adsets and had good and marketable title to the Security Assets,

(b} Save in respect of any Security Assets Tegally assig _né-d to the Lender pursuant to this
Deed it is the legal and beneficial owner of the Security Assets with the right to transfer

" with full title guarantes all or any part of the Security Assets and ‘has good -and
marketable title to the Securlty Assets, .



6.2

6.3

7.3

7.2

Investments

{a)

All'Investments are fully paid and none are subject to any option to purchase or simiar
rigtits.

{b} It kas ot appmnted any nominee to exercise or enjoy all ar any of its rights in relation
ter the Investrnents,

3] The constitutional documents of any company whose shares are the subject of the
Security created by this Deed do not and could not restrict or protiibit any transter of
those shares on credtion or on enforcement of that Security.

Repetition

The representations in this clause are deemed to be made by each Chargor by referenceto the
facts and cireumstances then existing on the date of this Deed and each day of the Security

Period.,

Undertakings

‘Duration of unifertakings

Each Chargar undertakes to the Lender in the terms of this clause for the duration of the Security

Pariod.
General undertakings
{a) Negative pledge and disposal restriclions
[t witt not;
(4] create or agree to create or permit to subsist or arise any Security over all or
any part-of the Secuirity Assets: or
(i) sell, transfer, lease out, lend or otherwise dispose of all or any part of the
Secanty Assets {other than Floating Charge Assets on arm's tength terms in
the ordinary colirse of tradmg) or agree or atterript fo do the same,
except with the prior written consent of the Lendaf.
{b} Deposit of documents or title deeds

it will depuosit with the Lander:

{iy to the extent that the relevant documents hiave not been deposited with &
clearance systern, settiernent systetn or custadian acceptable to the Lender, all
deads, stock and share certificates or othier docuirients of titte (ar documents

evidencing title or the right to fitle) and agreements relating to & Security Asset
(including, without limitation, all desds and documents of tifle relating to the

Property),

{iiy any stock transfer forms or othet ifstrinments of transfer duly completad to the
Lender's satisfaction;

il to the extent regjuested by the Lender from time fo time:
) certified copies of all the Assigned Confracts;

() certified copies of all Hedding Agreemants;




7.3

{C) all deeds and documents of title (if any) relating to the Debsts;
(D) details of all Plant and Machinary; and
(E} details of all bank accounts;

{iv) any other document which the Lender may require’ for tHe purposes of
perfecting the Securlly created by this Deed.

{6} - Compliance with faws

It shall at all times comply with all laws and ragula’fibns--applit:able to it and will .obtain

and mairitain in full force and effect all Authorisations which may at ahy time he réquirad

with respect to any of thie Security Assets.

(d) Information:
It:shall supply promptly to the Lender such information in relation fo the Security Assets
ag the Lender may request.

{el]. Instrance

Each Chargor shali:

()] supply on requegt copies of each of its palicies of insurance together with the
current premium feceipts relating to each stich policy:

(i)  ensure that the interest of the Lender is noted on all its insurance policies in
respect of its Security Assets from time: to time;

{iif) duly and punctually pay all premiums and any other monies: necessary for

' maintaining its insurance pohmes in fuli force-and effect; If the Chargor at any
fime fans to pay any such premiums or othier mohies;, the Lender may pay such
premiuts and other mohies and the Company shall reimburse the Lender far
the amount of such premlums and othier monies W|th|n 3 Busginess Days of
demand;

{iv) riot; ‘without the prior written consent of the Lender, do any act or commit any
default which might prejudice the insurance policies, including, without
limitatioh, any act or default whereby the insurarice policies might become void
or voidable: and

(v} apply any monies received by virtie of any insurance relating fo the whale or
any part of the Security Assets in accardance with the terms of either of the
Loans andlor the Consohdatlon Agreement

_ Investments
(8)  Exercise of rights

iy Prior'to an Event of Defadlt, it may exercise of refrain from exercising {or direct

the same) any of the powers or rights conferred upun or exercisable by the
fegal or beneficial owner of the Investments iniess such exercise or refrain from
exercising {or direction to de the same}.

(A) breaches, or might reasonably be expected to breach, any term of
either of the Loans andfor the Consolidation Agreement; or



7.4

(e)

{d)

{e}

)

Debifs

tal)

{B) would, or might reasonably be expected to, have an adverse effect on
the valie of any of the Securily Assets or otherwise prejudice any
Transaction Secutity; ot

& would, or might reasanably be expected to, affect any rights o powers
of the relevant Chargor arising from its legal or beneﬂcial ownershnp of
the Investment,

(i Atany tirme when an Event of Defaultis continuing, it shall not, without the prior
wiitten consent of the Lender, exercise of refrain from exarcising {or direct the
same) any of the powers or rights conterred Upon or exercisable by the legal or
baneficial owner of the Thvestments.

Registration of transfers

If requested by the Lender 4t any time when an Event of Defaillt is cantinuing, it shall
procure that all Investments which are in registered form ara duly registered in the name
of the Lender or its nominee once a transfer relating to those investments is presented
for that purpose.

Clegrance systems glc

If requested by the Lender at any time when an Event of Default Is continuing, it shall
instrict any clearance system, setflemient systemr, custodian or similar person o
transfer any Investments then held by any such person for its or same nominee's
account to the account of the Lender (or its nominee) with such clearance system (or
as otherwise required by the Lender}

Acquisition and valls

It shalf:

(i not, without the -priar written consent of the Lender, acquire -any Investments
unless they-are fulty paid;

£i) promptly notify the Lender of the acquisition of any Investment;

iy duly ahd promptly pay all calls, instalments or other payments which may bo
due and payable in respect of any Investments and, for the avoidance of dotibt,
the Lender shall tiot incur any liability in respect of ahy amounts due from a
Chargorin respect of any Investrients,

Dividends

Atany time whan ah Event of Defaultis continuing, it shall iimmediately pay all dividends
ar other monies received by it in réspect of the Investments to the Lender, or as the
Lender may direct from time to thia.

Nominess

it shall not appoint any nominee to exercise or enjoy all ar any of its rights in relation to
the Investments.

Value of Debls
(l) It undertakes to-provide to the Lender promptly upon its request {and in a form

acceptable to the Lender) a cerfificate showing the dggregate vafue of the
Debts due to it from any persen.

1.




7.5

7.6

{c}

@y

{in) It will ensure that all Debts are evidenced by a written agreement between it
and the debtor or debtors.

Realisation of Debts
During the Security Period, it undertakes with referénce to the Debts:

{iy ‘to collect the Debts in the ordingry course of its business and {prior to the
payment into any Book Debts Account) to hold the pmceeds of those Debts o
trust for the Lender '

{ii) not, without the prior written cofisent of the Lender, to sell, factor, discount,
charge, assign, declare a trust over or otherwise dispose of or release,
exchange, compound, set off or grant time or indulgence or otherwise deal with
ali or any of the Debts in favour of any other person or purport to dg s0;

(ily if required by the Lender, fo pay into the Book Debts Accaunt or otherwise as
the Lender may dirgct from time to time ail monres it may receive in respect of
the Debts; and

(i) if ealted upon sa to do by the Lender, execute a legal assignment of the Debts

to the Lender in-such terms as the Lender in its discretion may require, give

* “such notice of that Jegal assignment fo the debtors from whom the Debts are

due, owing or irictrred and take arny such other step as: the Lender in. its
dlscretmn may reqmre to perfect such legal assrgnment '

Blocked Accounts

During the Security Period, no Chargor shall, except with the prior Writtén consent of
the Lender, withidraw or attempt or be enfitied to withdraw from any Blocked Account
all or any montes standing to the credit of any Blocked Accolint.

Other Bank Accounts

At any time when an Evenit of Default is confinuing, if the Lender has served writter
notice ot the [Parent/Coiipany] requiring the same; no Chargor shall, except with-the
prior written consent of the Lender, withdraw or attempt or be entitied to withdraw from
any of its bank accounts all orany mories standmg tar the credlt of such bank-accotints.

Intellectual Property Rights

[t shatl:

{a) take all necessary action to safeguard and maintair its rights, present and future, in or
felating to Intelisctual Property Rights {including the payment of all renewal fees and all
steps which are hecessary or desirable to maintain any applicable registrahons with any
appropriate registry or othier goverriment authority or bodys;

() keep the Lender fully informed as to the registration or reqt_liré‘rhe’nt-to renew the
registration of any Intellectual Property Rights;

{c) not tse or refrain from using its Intellectual Property Rights in a way which may
adversely affect the valiie of those Intellectual Property Rights; and

{d) notify- the Lender promptly of any infringement or suspected infringement or any
challenge to the validity of its Intellectual Property Rights and, at the request of the
Lender, take alt steps necessary to prevent ot bring to an end any such infringement
and to defend any such challenge

F’roperfy



(&)

(c}

(d)

Titio

)

Each Ghargor must exercise its rights and camply in all respects with any
covenant, stiputation or obligation {restrictive or otherwise) atany time affecting
its Proparty.

¢y Mo Chargor may agree t6 any atendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation {restrictive or otherwise) at
any time affecting its Praperty.

Headlieases

Each Ghargor must;

()

(i}

(i)

exercise its rights and comply with its obligations Under any headlease under

“which it holds Property;

use its reasonable endeavours to ensure that each landlord complies with its
abligations under any such headiease; and

if so required by the Lender, apply for relief against forfeiture of any such
headlease,

g properand timely mannet.

Maintenance

Each Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on
its Praperty are in, and maintained in, good and substantial repair and conditiort and;

as appropriate, in good working order.

Devealopment

4

(i}

No Charger may:

{(A) make or allow to be made any application for planniriy perimission in
respect of any pait of its Property; or

(B3 cafry out or allow to be carried out, any demolifion, cohstruction,
structural alterations . or additions, developmant or other similar
operations in respect of any part of its Property.

Sub-clauge 7.6{d)(1) shall not apply to;.

{A) ordinary course maintenance of huildings, plant, machinery, fixtures

and fittings; or

(B} the carrying out of non-structural improvements or alterations which
affect only the interior of any building on a Praparty.

Each Chargor must comply i all respects with all planring laws, permissions,
agreements and conditions to which its. Property may be subject:




7.7

8.1

8.2

{e) Notfces

Each'Chargor must, within 14 days after the receipt of any application, requirement,
order or nhotice served or given by any public or local or any other autherity or any
landlord with respect to its Property {or any part of it):

(i) delivera copy o the Lender; and

{ii) inform the Lender of the steps taken or’-prt)tj-os'ed'to be taken to comply with the
refevant application, requirement, order or riotice.

Power'to fariedy

If a Chargor fails to comply with any covenant set-oit in sub-clause 7.2 (General undertakings)
to sub-tlause 7.6 (Property) {inclusive), it will allow {and irrevocably authotises) the: Lender or
any Receiver to take any action on its behalf which the .ender or the Receiver deems necessary
or desirable to ensure compliance with those covenants. Each Chiargor shalf reimburse to the
Lender and/or any Receiver, on demand, all amounts expended by the Lender or any Recaiver
in remedying such fdilure from the date of payment by the Lender or Receiver (as the case may
be) untii the date of relmbursement

Enforcentent and powers of the Lender
Enforc_:em ent

At any time when an Event of Default s continuing, the Security created pursuiant to this Deed
shall be immediately enforceable and the Lender may in its absolute discretion and without
noﬂce to the Chargors or any of them or the prior. atthorisation of . any court

(a) enforce all or-any part of the Security created by this Deed and take possessidn of or
dispose of all or any of the Security Assets in each case at such times and upon such
terims as it sees fit; and

{b) whether or not it has appointed a Receiver, exerclse all of the powers; authorities and
discretions:

{iy- coriferrad from time to time on mortgagess by the LPA (as varied or extended
by this Deed) or by law; and

(il grantedto'a Recelver by this Deed or from time to time by law.
Power of sale, leasing and other powers

{a) For the purpose of all rights and powers implied or gratited by law, the Secured
Liabilties are deemed to have tallen due on the date of this Deed. The power of sale
ahd other powers conferred by section 101 LPA and all other enforcement powers
conferred by this Deed shall be |mmedlately exermsable at any time when -an Event of
Defauft is oontlnumg

(b) The Lender riay [ease miake agresments for leases at a pramivm o otherwise, accept

' © surrenders of leases and grant aptions or vary or reduce any sum payable under any
leases or tenancy agreements as it thinks fit, without the need to comply with any of the
provisions of sectiuns 99 and 100 LPA,

() In the exercise of the powers confetred by this Deed, the Lender may sever and sell
plant, machinery or other fixtures separately fromi the property to which they may be
annexad and it may apportion any rent or other amount withaut the consent of any
Chargat:

4



8.3

8.4

9.1

8.2

83

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 83
and 103 respectively of the LPA shall not apply to the Security constituted by this Deed.

Appropriation
{&) iy this Deed, "financial collateral” has the meaning given to that term in the Financial
Collateral Arrangements {No.2) Regulations 2003.

{h). Atany time when an Event of Default is continuing, the Lender may appropriate-all or
part of the finandial collateral in or towards satisfaction of the Secured Lighilities,

{6 The Parties. agree that the. value of any such Security Assefs appropriated in
accordance with sub-clause 8.4{b) shall be the market price of such Security Assets af
tha time the right of appropriation is exercised ds determined by the Lender by reference

“to such method or source of valuation as the Lender may reasonably select; including
by mdepende_nt valuation. The Parties agres that the methods or-sources of valuation
provided for it this sub-clause or selected by the Lender in-accordance with this stib-
tlause shall constitute a commercially reasonable manner of valuation for the purposes
of the-Financial Collateral Arrangements (No.2) Regulations 2003,

(dj The Lender shall notify the relevant Chargor, as soon as reasonably practicable, of the
axercise of its right of appmpnatron as regards such of the Security Assets as are
spegified in such notice.

Appdointment of a Receiver or Administrator
Appointment
{a) Atany time when an Event of Default is cohtinuing, or at the request of a Chargor orits
directors, the Lender may, without prior nofice to the Ghargors or any af them, in wiiting
{under sexl; by deed or otherwise underhand) appoint:
{ a Receiver in respect of the Security Assets or any part thereof and may in like
manner from time to time (and insofar as it is lawfully able to do) remove ary
Receiver and appoint anothér in his place; or

{ii) one of more persons to be an Administrater in accordance with paragraph 14
of Schedule Bt to the Insclvency Act 1986.

{bY Nothing in sub-clause 9.1(a) shall restrict the exercise by the Lender of any one ormore
of the rights of the Lender under Schedule B1 to the Insolvency Act 1966 and the rules
thereunder or at carmmor law.

{c) Section 106{1) LPA shall not apply to this Deed,

Several Receivers

if at any fime there is more than one Receiver, each Receiver inay separately exercise all of the
powers conferred by this Deed {unless the document appointing such . Receiver states
otherwisa),

Remuneration of Recelver

The Lendei may from time to tme fix the remuneration of any Receiver appointed by i from
tinie to fime, For the purpose of this sub-clause, the limitation set out in section 109{8) LPA

shall nat apply.




9.4

10.

1.

1.1

1.2

Liability of the Lender for actions of a Receiver or Administrator

(&) “Each Receiver shall be the agent of the relevant Chargor which shall be solely
" responsible for his actsor defaults, and for his remuneration and expenses, and be
liable on any agreements or engagements made or entered into by him. The Lender

‘shali not be responsible for any misconduct, negligetice or default of a Receiver,

{b)- " The Lender shall not have any liability for the a'cts_'or'dm'isszidns ofan Administrator.

‘Powers of a Recewer

A Recewer shall have (and be entitled to exercise) in relation to the Security Assets over which
he is appomted the followmg powers (as the same may be Varied or extended by the prowsmns
of th:s Deed)

(_a). - all of the specmc powers: set’ outi in Schedule 7 (Powers of Recelver);

('b} all of the powers of an admmlstratwe receiver set olt in Schedule 1 to the Insolvency
Act- 1986 (whether of net the Recewer is an admlnlstratwe recewer)

{e) gl of the powers conferred from time to time on recewers mortgagors and mortgagees
|n pessessuon by the LPA

{dy " all of the powers conferred on the Lenider under this Deed;

{e) all the powers and rights:of 2 legal and beneficial owner and the power to do or: omlt to
do anything which a Chargor itself could do or omit to do; and .

{f) the power to do all things which, in the opinion of the Receiver, are incidental to any of-
the powers, functions, authorities or discretions: conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or-law generally {including the
bringing of defending of procesdings i the name of, or on behalf of, & Chargor; the
collection and/or realisation of Security Assets in such manner and on such terms as
the Receiver sees fit; ahd the execution of decuments in the narie of a Chargor
{whether under hand, or by way of deed or by uhhgabon of the cornpany. seal of a
‘Chargoi));

Application of'm_nniés _

Orderof application

All arounts from time to time received or recovered by the Lender pursuant to the terms of this

Deed or in connection with the realisation of enforcement of all or any part of the Security

created by this Deed (for the purposes of this clause, the "Reécoveries”) shall be held by the

Lender on trust to apply the same at any time as the Lender (in its discretion) sees fit, to the

extent permitted by applicable law {and subject to the provisions of this clause), in the following

ordet, after the payment of any preferential debts ranking in priority fo the Secured Liabilities:

{ay in discharging any sums. owihg to any Receiver of Administrator and in payment of all

' costs and expenses incurred by the Lender in connectron W|th -any realisation or
"enforsement of the Security created by this Dead

{b) fn paynient of any Secured Liabilities; and

{e) the balance of any Reccverles aﬁer all amounts due under sub-clatise ’11 1(a) arid (b)

Tha provisions of this sub-clause will overnde any approprlatlon made by & Chargor

Prospective fiabifities

16



11.6

12.

12.1

When an Event of Default is continuing, the Lender may, in its discretion, hold any amount cf
the Recoveries In an. interest bearing suspense or impersonal aceount(s) in the name of the
Lender with such financial institution (including itself) and for so long as the Lender shalt think
it (the interast being credited to the relévant account) for later application under sub-tlause 11,1
{Order of application) in respect of:

{a) any sum to the Lender, any Receiver or Administrator; and
(b)  any part of the Secured Liabilites,

friat the Lender reasonably considers, in'each case, might become due of owing at any time in
the futire.

frivestment of proceeds

Prior to the application of the. proceeds of the Recoveries in accordance with sub-clause 11.1
(Order of application) the Lender may, in its discretion, hold all ar part of these proceeds in an
interest. bearing suspense or impersonal account(s). in the name of the Lander with sueh
financial institution (including itself) and for so Jong as the Lender shall thing fit (the interest
heing credited o the refevantaccount) pending the application from tirne to time of those monies
in fhe Lender's discretion i accordance with the provisions. of sub-clause 11.1 (Order of
application;.

Currency conversion

&) For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Lendar may canvert any monies received or recovered by the Lender from one currency
to-anuther; at @ market rate of exchange.

{b]. The obligations of any Chargor to pay in the due currericy shall only be satisfied to the
extent of the amount of the due currency purchased after deducting thé costs of
-ghnversion. ' '

Parmitted daductions
The Lender shall be entifed, In s discretion:

{a) fo set aside by way of reserve, amounts required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it is of may be
required by any applicabie faw to make from any distribution or paymerit hade by it
undler this Deed;-and

thy fo pay alt Taxes which fay be assessed against it in respect of any of the Securily
Assets; or as 4 sohsequence of performing its duties, or by-virtue of its capacity s
Lender under either of the Loans andfor the Consclidation Agreement of. otherwise,

‘Protection of third parties

No obfigation to enguire

No piirchaser from, or other person deafing with, the Lender or & Receiver shall be obliged or

‘soncerned to enguire whether:

(=) thes right of the Lender or Recsiver to exercise any of the powers conferred by this Deed
has arisen of become exercisable or as to the propriety or validity of the axercise of
purported exercise of any such power; or

{b) any of the Secured Liabilities remains outstanding or b concerned with notice to the

contrary and the title and position of such-a purchaser or ather person shall not be
“impeachable by reference to any of thasé matters.

17




12.2

13.

13.1

13.2

13.3

14,

14.1

4.2

14.3

Receipt conciusive

The féeeipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to a
purchaser, and shall relieve such purchaser of any obligation to see to the application of any
menies paid to or by the direction of the Lender or any Receiver.

Protection of the Lender

No tiabiiity

~ Neither the Lender nor the Receiver shall be fiable in respect of any of the Security Assets or

for any loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, their respective powers.
Possession of Security Assets

Withiolit prejudice to subsclatse: 13.1 (No flability), i the Lender or 8 Reeeiver enters. into
possession of the Security Assets, it will not be liable to account as mortgagee in possession

~and may at any tim at its discretion go out of suich possession.

‘No proceedings

No Party {other than the Lendér, a Receiver or a Delegate in respect of its own -officers,
employees or agents) may take any proceedings against any officer, employes of agent of the
Lender or 3 Receiver in respectof any clairmn it might have against the Lender-or a Receiver or
i respect of atiy act or omission of any kind by that officer, employee or agent in relation to
eitherof the' Loans andior the Consolidation Agreement or any Security Asset and any officer,
employee or agent of the Lender or a Receiver may tely on this sub-clause subject to the

provisions of the Contracts (Rights of Third Parties) Act 1990,

Cumilative powers and avoidance of payments
Cumulative povwers

‘The powers which this Deed confers on the Lender and any Receiver appointed under this Desd:
are cumulative, withaut prejudice to their respective powers under the general law, and may be.
exefcised as often as the relevant person thinks appropriate, The Lendet or the Receiver may,
i cortniection with the exercise of thair poiwers, jain or concur with any person in any transaction,
scherie or arrangerient whatsoever, The respective powers of the Lender and the Recelver wil
in NG circiimstances be suspended, waived or othenwise prejudiced by -anythirg other than an
gxpress congent or ameandment. R '

Amounts avoided

If Aty amount paid b'y a Chargor in 'res'p'ect'df the Secured |iabilities is capable of being avoided
or set aside-on the liquidation or administration of a Chargor or otherwise, then for the purposes
of this Deed that amournt shall hot be considered to have been paid.. '

Discharge conditional

Any settlemient or discharge between a Ghargor anid the Lender shall bé coriditional upan no
security or paynient to the Lender by a Chargor orany other person being svoided, set asids, .
ordered to be refunded or reduced by virtue of afy provision or enactiment refating to insolvency
and accordingly {but without limiting the other rights of the Lender undér this Deed) the Lender
shall be entitied to recover from each Chargor the value which the Lender Has placed.an: that
security or the amount of any such payment as if that settfement or discharge had notogeurred.
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15,

18.

17.

17.1

17.2

18;

18.

19.1

182

18.3

Ruling-off accounts

fthe Landar receives notice of any subsequent Security or other interest affecting any of the
Security Assets itmay open a new account for sach relevant Chargor in its books. 1fit does not
do so then (unless it gives written notice to the cofitrary to the Chargors or aty of themy, as from
the time it receives that notice, &l paymeiits made by the relevant Chargor ta it {in the absence
of ahy express appropriation to the contrary) shall be treated as having been cradited to a new
account of that Chargor and not as having been applied in reduction of the Secured Liabifities,

Powet of atfarney

Each Chargor, by way of secutity, irevocably and sgverally appoints sach of the Lender and
any Reiceiver as its attornay (with full power of substitution and delegation) in its name and on
its behalf and as its dct and deed fo execute, seal and deliver (using the company seal where
appropriate) and otherwise perfect and do any deed, assurance, agreement, instrument, act or
thing which it ought to execute and do under the terms of this Deed, or which may be requirec
ot deemed praper in the axercise of any rights ar powers conferred on the Lender or any
Receiver urider this Deed or otfierwise for any of the purposes of this Deed, and each Chargor
covenants with each of the Lender and any Receiver to ratify and confirm all such acts or things

made, done or executed by that atiorney.

Delegation

The Lender and any Receiver may, at any time, delegate by power of attorney or otherwise to
any person for any petiod, all ar any of the rights, powers and discretiens vested in it by or
pursuant 1o this Deed.

That delagation may be made upon any terms and conditions {including the power o sub-
delegate) and subject to any restrictions that the Lendér or any Receiver tay, in its discretion,

“think fit iy the Interests of the Lender or any Recelver and it shali not be bound to supervise, or

be in dny way responsible for-any loss incurred by reason of any misconduct or default on the
part of any such delegate or sub-delegate,

Redemiption of prior charges

The Lender may redesm any prior-Security on or relating to any of the Security Assats or procure
the transfer of that Security to itself, and may settls and pass the accounts of ahy person entitled
to. that prior Security. Any account so setfled and passed shall {subject to-any manifest error)
be conclusive and binding on the Chargors, Each Chargor will ot demand pay to the Lender
alf principal monies and interest and all losses incidental to any such redemptian or transfer.

Miscellaneous
Assignment

No Chargor may. assign any of its rights or transfer any of its rights or obligations under this
Desd. The Lender may assign and transfer all or any part of its rights and obligations under

thig Deed;

-Counterparls

This Deed may be executed in any number of counterparts; and this has the same effec:t ag if
the signatures on the counterparts were on. a single copy of this Deed.

Covenarif to release

At the end of the Security Period, the Lender shall, at the request and cost of the Chargors,
raleass tha Sectirity Assats from the security constituted by this Deed (including any assignment




20,

21

21.1

212

213

by way of security) by executing a release substantially in the form set out in Schedule 5 (Form
of Deed of Release) with such amendments as the Lender may agres.

Gtweming 'Iaw

This .Deed and any non- contrectual obligations. arising out of of in cannectlon with it are
governed by English Iaw

-.-Ju‘rrsd'lctmn

The courts of England have exclusive jurisdiction to settie any dispute arising out of or in

corinection with this Deead (mcludlng a dispute relating to the existence, validity or termination

of this Deed or any nan-eontractial obi!gat;on arising ot of arin connection With this Deed) {a

' "D[spute")

The Partles agree that the courts of England are the most appropriate and canvement courts to
sett}e D:sputes and accordmgly no Party will argue to the contrary.

This clause is for the benefit of the Lander only As @ result, the Lender shall not be prevented
from taking proceedings relating to a Dispute in-any other courts with jurisdiction. To the: extent
allowed by law, the Lender may take concurrent proceedings it any number of juTISdICtIODS

In witness this Deed is executed on the date appearing at the head of page 1.
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Schedule 1

The Original Chargor

Name of Original Ghargor

incorporation/forimation (if
applicable)

Registration number {if any)

Click Loans Limited

9th|:‘|00r Regenf HGUSE, Heaton

| 10145269
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Schedule 2

[DELIBERATELY BLANK]
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Schedule 3
Form of notices
Part1
{Form of notice in relation to a Blocked Account or Other Account)

Tex » {insert name and address of Blocked Account or Other Account provider] (the "Account
' Bank")

Dated: =

Drear [e]
Re: #

We nofify you that we have charged to e (the "Lender™) all our right, fitle and interest i and fo the
monies frams time to time standing to the credit of the accounts identified in the schedule to this notice
{the "Blocked Accounts™) dnd to any othier accounts from timie to fime that we maintain with you (the
"Other Accounts™)yand to all interest (if any) aceruing on the Blocked Accounts and the Other Accolints.

In this notice the Blocked Accounts and the Other Accounts are together referred to as the "Charged
Accounts"”,

We irtevocably authorise and instruct you te

1a distlose to the Lender any information rsfating to us and the Charged Accounts which the
Lender may from time to time request you to provide;

2 comply with the terms of any written natice .or instruction relating to any Blocked Avtount
réceived by you from the Lender; and

3. pay of release any sum standing to the credit of any Blocked Account in accordance with the
written instructions of the Lender;

W acknowledge that you may com ply with the instructions in this notice without any further permission
from Us.

The Instructions in this notice may not be revoked or amended without the prior writlen conssnt of the
Lander.
Please sign and returh the enclosed.copy of this notice to the Lender (with a.copy to us) by way of your
confirrration that:

fa) you agree to act in aceordancs with the provisions of this notice;

(Y you have not received notice that we have assigned or charged our rights ta the monfes

standing to the credit.of the Charged Acoounts or otherwise granted any other intarest.
over those monies in favour of any third party,

{t) you will not exercise any right to combinie accotnts or any rights of set-off or len or any-
similar rights i felation to the moniss standing fo the credit of the Blotked Accounts,
except for the netting of crodit and debit balances pursuant to current account netting
atrafigaments previotisly aporoved in writing by the Lender:
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(d) you have not.claimed or exercised, nor do you have outstanding any right to claim or
axercise against us, any right of set-off, counter-claim or other right relating to the
Blocked Accounts: '

(&) you Will not permit any armount to be withdrawn from any Blocked Account without the
Lender’s priorwritten-consent; and

{t) in respect of the Other Accounts and following the Lender notifying you that its security

is énf‘or‘cea_ble, you will not perriit any amount to be withdrawn from those Other
Accounts without the Lender's prior written ctnisent.

aré governed hy English law.

Schedule

Accourit Designation Account Number _ Sort Code
‘Yours faithfully,
for and on behatf of
[the relevant Chargor]
[On acknowledgerient copy]
To. inseit name of Lender]
Copyto: linsert name of the refevant Chargor]

We acknowledye receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a} to {f) (inclusive) of that notice.

for and on behalf of
linsert name: of account provider}

Datad:
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Part 2

{Form of notice to insurers)

Ta: e [ingert name and address of instrer]

Dated;

Dear [«]

Re: [identify the relevant insurance policylies]] (the "Policy[ies]™)

We notify yau that we have assigned, by way of security, to » {the "Lender") all our right, title and
interast in the Policy[ies] as security for certain obligafions owed by us to the Lender.

We further notify you that:

1. your may continue to deal with us in refation to the Policy[ies] until you receive writien notice to
the contrary from the Lender. Thereafter, we will cease to have any right to-deal with you i
refation to the Policy[ies] and therefore from that time you should deal anly with the Lender;

2, you are authorised to disclose information in relation to the Poficy[les] to the Lender on their
request; and

3, the provisions of this notice may only be revoked or armended with the prier wiitten consent of
the Lender,

We will ramain tisble to perform all our obligations Under the Policy[ies] and the Lender i under no
abligation of any kind whatscever under the Policylies] noi under any liability. whatscever in- the event
of any failure by us to perform our obligatiohs under the Policylies].

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) by way of
confirnation that: ;

(a)

(b}

fc)

{ej

you agree to act in accordance with the provisions of this notice;

you will not amend, walve or release any right, interest or benefit in Tefation to the
Policy[ies] {or agres to do the same) without the prior written consent of the Lender;

the itterest of the Lenderas assignes has been noted against the Policy(ies];
after raceipt of written riotice In accordance with paragraph 1, you will pay all monies to
which we are entitled under the Policylies] direct to the Lender (and not {o us) unless

the Letider otherwise agress in writing;

you will rotify the Lender if you propose to repudiate, rescind or cancel any Policy[ies],

to treat fitfthem] as avoided in-whole of In part, to treat [itthem] as expired due to non-

payment of premiurm ot otherwise decline any valid clair under [itithem] by or on behalf
ofany insured party;

you have not received notice that we have assigned or charged our rights under the
Policyfies] to a third party or created any other inlerest v the Policyies] in favour-of &
third party; and ' '
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{g) you have nat claimed. or exercised nor do you have any outstanding right to claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Policyfies].

The provisions of this hotice and any non-contractual obligations arising out of or in connection with it
are governed by English law.

Yours faithfully

BEL N s e

forand on behalf of
[the relevant Chargor]

{On ackrrowledgement copy]

To: [insert name of Lender]

Copy to: s [the relevant Chargor)

We acknowledge receipt of the above notice and the notifications thereir, agree to abide by its terms

and confirm the matters set out in paragraphs (3) to (9) (inclusive) of that notice,

SEAA T E e e R e R R e R A G

for and on bahalf of
@ [insert name of iisurey]

Dated: =
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Part 3

{Form of notice in relation to Contracts)

To! linsert name and address of counterpaity]

Dated: =

Dear [o]
Re: [identify the relevant agreement] (the “Agreement”)

We notify you that we have assigned, by way of security to « (the "Lender”yall our right, file and interest
in the Agreement as security for certain obligatiois owed by us to the Lender,
We furthier nofify you that:

1 yau may continue Yo deal with us in relation to the Agreement until you receive written nofice to
the. contrary from the Lendet. Thereafter, we will cease to have any right to-deal with you in
relation to the Agreement and therefors, from that time, you shouild deal only with the Lender;

2. youi are-authorised to disclose infermation in refation to the Agreement o the Lenderon request;
3. after receipt of written notice ' accordance withy paragraph 1, you must pay all monies 1o which
we are entitled under the Agreement direct to the Lender (and not to usy urless the Lender
stherwise agrees inwiiting; and
4. the provisions of this notice may only be revoked or amended with the ptior written consent of
the Lender,
Please sigh and retorn the -enclosed copy of this nofice to the Lender (with a copy to us) by way of
sonfirration that:
(=) vou agree to the terms set out in this notice and to act In dccordance with its provisions;
{by you will hot amend In {anyfa material] way, waive or release any fights, interest or
barefit in refation ta the Agreement or terminate the Agreerment without the prier written
aonsent of the Lender,
&) you have not received notice that we have assighed or charged our rights under the
' Agreement to a third party or created any other interest in the Ag resment in favour of a
third party; and
{dy you have hot claimed or exercised, nor do you have any cutstanding right to claim ar
exercise against us any right of set-off, countér-claim or otiier right relating fo the
Agreemerit. '

This notice and any non-contractual obligations arising out of or in connection with it arg governed by
English law, '

Yours faithfutly
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for and on behalf of
[the relevant Chargor)

[On acknowledgerment copy]
To: (insertname of Lendan
Copy to; [the relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the maitters set out in paragraphs (a) to (d} {inclusive) of that nofice.

for and on behalf of
linsert name of countsrparty]

Dated: &
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Schedule 4

Form of Actession Deed

This Accession Deed is made on 20se
Between:
1) » Limited {company humber: ») whose registered office is at e {the "New Chargor"); and

{2

= (the "Lender"),

and is stpplemental to a Debenture granted by [insert name of the Parent/Company]land the other
Chargors referred to therein] in favour of the Lender on s 20ee (the "Debenture™,

This Accession Deed witnesses ag follows:

1.

A

1.2,

4.1,

Definitions and interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same meaning in this Accession Died and sub-clause 1.2 (Construction) of the
Debenture shail apply to this Accession Deed.

tn this Deed, unless the context otherwise requires, the following definitions shall apply:
"Blocked Accounts™ means [iisert deseriptioi].

Confirmation

The New Chargar confirms it has read and understood the content of the Debenture.
Accession.

With effect from the date of this Accession Deed, the New Chargor becores a party to, and wil
be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture as if it had been an Original Chargor.

Security

Without prejudice to the generality of clause 3 {Accession), the New Chargor with full fitle
duarantes in favalt of the Lender:

{a) charges by way of first fixed charge:
{1} alt Property:
{ir} all fixed and permanent Plant and Machinery;
(iif) all Plant-and Machinery not effectively charded by sub-clause 4. ALY,
{iv) all Dabts;
) alt Blocked Accounts;
{vi) all Gther Accounts;

(vily  all thvestments not effectively charged by sub-clause £.1(bj{iv);
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(viiiy  all Intellectual Property Rights;

{ix) any VAT which it is-entitled to recover and any other tax refund, rebate or
repayment and any suims so received,

%) its goodwill and Uncalled capital;
(xi}y  any Charged Agreements; and

i) if noteffectively assigned by sub-clause 4.1{c), all its rights and mterests in {and
claims under) the assets described in sub-clause 4.1{c);

(b) by way of assignment by way of security:
({}] ' ail'_!nsu'rénces .éhd:ln;s'u rance Proceeds;
{ify -any Assigned Contragt; [and]
{iif) any Hedging Agreemient; [and]
{iv) [describe any other assets which are expressly stated to be assigned];

(€ ‘by'way of first floating charge; all its undertaking and all its present and future assets
ottier than those assets which are effectively charged by way of first fixed charge or
legal mortgage under sub-clauses 4. 1(a) or which are effectively assigned by way of

- security under sub-clause 4.1{c).

4.2, The floating charge created by sub-clause 4.1(d) (Security) is a qualifying flaatlng charge for
_ the purpuse of paragraph 14 of Schedile Bt to the Insolvensy Act.

7 Constriction
Save.-as.@ebiﬁdaliy varled in respect of the New Chargor anly, the Debenture shall continue
and remain in full force and effect and this Accession Deed shall be read and construed as one
with the Debenture so that alf references to "this Deed" in the Debenture shall include reference
ta this Accession Deed

B Governing Law

This Accession Deed and any non-contractial obligations arising out of or in connection with it
shall be'governed by English law.

In witriess this Accession Deed is executed of the date appearing at the head of page 1.

{Add. signature blocks after Schedule)
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Schedule 5

Forim of Deed of Release

This Deed of Release is made on 20w
Between;

(1) » [The Lender] {the "Lender”); and

(2) [The Chargors] (company number «) whose registered office is at = {the "Chargors™).
It is agreed as follows:

1. Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargors to the Lender on e (the "Debenture”).

2, The Lénder releases all and any Security (including any assignment by way of security) created
by, orevidenced in, the Debenture (fogether the "Security interests™).

3. The Lender agrees, subject to its costs for so doing being fully ind emnified by the Chargors, to

execute such ofhier documents for the release of the Security Interests as the Chargors may
reasoriably require, including, witheut limitation, notices of reassignment and Land Registry
Forms. '

4, This Deed and any non-contractual obligations arising out of or in connection with it -are

governed by English Law.
Iii witness this Deed is exscutéed on the date appearing at'the head.of page 1.

[Add signature blocks]

NOTE: this desd of release i3 Intended to provide a simple template for the Lender to execiite on

rademption of the secured lisbilitles without needing tor take additional legal advice at such time should

it choose not to. It cannot therefore be negetiated untll the time of relesiss, at which point the Letider will
corisider any proposed ameiidments from the Chargor,
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Schedule

Supplemental Debenture

The Supplemental Debenture js madaon -~ 20ee
Between:
{1 & Limited (company nuniber: »} whose registered office is at e (the "Chargot"); and

(2y e (the "Lender"),
Ba ckgruu nd

(A) Pursuant to the Original Debenture (as defined below), the Chargorcreated Sectirity over all of
its assets for, amongst other things, its present and future obligations. and liabilities under either

of the Loans and/or the Consolidation Agreement.

(By ~ The Chargor has acqtired intsrests in” additiorial assets and has ‘agreed to enter into this
Supplemental Debenture to créate security over such assets, ' o o
(€Y This Supplemerital D-é_b-enftij're is stpplemental to the Original D:a'hentu'ré (as defined below),
This Supplemental Debenture witngsses as follows:
(A Definitions a'ﬁd'.i'nférpr'etafi"ﬁh )
11.  Definitions
Terms defined In the Original Debenture shall, untass otherwise defined in this Supplemental
Debernture or unless a eonttary intention appears, bear the same msaning when used in this
Supplemeiital Debenture and the following definitions shall apply:
["Additional Insurance Policy” means .}
["Assigned Contract” means «,]
["Biocked Account” means +.]
"Original Debenture” meais the debentire made between [amongst ottiers] (1) the Chargar
and (2} the Lender dated s, : S ' '

1.1 Coristruction
(@) Any references to the Letider or any Receiver shall include its Delegate.
(b Unless a contrary indication appears, references. to clauses and schedules are to

clauses and schedules to this Deed and references to sub-clauses and paragraphs are
references to sub-clauses and paragraphs of the clause or schedule in ‘which they
appear.

{c) Words and expressions which are defined in the Campanies Act 2006 (to the extent
applicable) shall tiave the meanings.attributed to them therein when used in this Deed
urless othetwise defined or the context otherwise requires.

{d) References to persoris shall include bodies corporate, unincotporsted associations and
partnerships, in each case whether or not having a separats lagal persanality.
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1.2,

1.3.

1.4,

1.5

2.1,

{&) References to those of the parties that are individuals include their respective legal
personal representatives.

{f} Referetices to “writing" or "written” includes any other non-transitory form of visible
reproductiorn of words. '

{d) Beferences to the word “include” or “incliiding” {or any simitar term}) are not to be
construed as inplying any limitation and general words introduced by the word "other”
(or any similar term) shall not be given a restrictive meaning by reason of the Tact that:
thay are preceded of fof lowed by words indicating a particular class of acts, matters or

things,

{h) Except where the context specificaily requires otherwise, words importing ane gender
shall be treated ag impaorting any gender, wards importing individuals. shall be treated
as importing carporations and vice versa, words importing the singular shall be treated
as importing the plural and vice vérsa, and words importing the whole shall be treated
as iicluding 4 referance to any part thereof.

{n Refererices to statutory provisions, enactments or EC Direstives shall include
references to any amendment, modification, extension, consolidation, replacement or
re-enactment of any such provisicn, snactment or EC Directive (whether before or after

“the date of this Deed), to any previous enactment which has been replaced o amended
and to any regulation, instrument or order or other subordinate Ieglsiatlon made under
such provision, enactment or EC Directive unless any steh change imposes upon ahy
party ary Hiabifities or obligations which. are more onerous than as at the date of this
Desad,

Law of Property (Misceflaneotis Provisions) Act 1989

To the extent riecessary for any agreement for the disposition of the Securily Assets in this
Supplemental Debenture to be a valid agreement under section 2(1} of the Law of Property
(Misteltaneous Provislons) Act 1989, the terrs of either of the Loans and/ar the Consalidation

Agreement and of any side Ietters betwesn the parties o this Supplemental Debenture are
incorporatad into this Supplemental Debenture,

Imptied covenants for titla.

The obligations of the Chargor under this Supplemental Debenture shall be in addition to the
sovenants for title deemed to be Included i this Supplemental Debenture by virtue of Part | of
the Law of Proparty (Miscellanecus Provisions) Act 1984,

Effect as a deod

This Supplemental Debenture i8 intended to take effect as a deed notwithstanding that the
Lender may have executed it under hand orly.

Trusts
The perpetuity period for any trusts created by this Supplemental Debenture is 125 years,
Security Assets

Supplemental to clause 3 {Security Assetsy of the Original Debenture, the Charger, as security
for the payment of the Secured Liabilities:

) [charges in favour of the Lender, with: fufl title guarantee, by way of legal mortgage, the
Additional Property.]

{ky [ass;gns by way of security, with fult title guararitee to the Lender all its right, title and
interest in the Assigned Contract ]
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2.2,

g5

4.1.

4.2

4.3,

8.1..

6.2,

6.3,

1] [assigns, by way of security, with-full title guarantee to the Lender all its right, fitle and
interest in the Additional insurance Policy.]

{iri) [eharges in favour of the Lénder, with fuli fitle guarantee by Way of first fixed charge,
the Blocked Account.]

[The Chargor hereby irrevacably coneents to the Lender applyang to the Chisf Land Registrar
for-a restriction to be efitered oh the Registar of Title of all that Additional Property on the

presanbed Land Registry form ahd in the followmg af eubstanhel]y srmrfar terms:

"No drspesrrron of the registared estate by the propristor of the regrsiered estafe is to
be registered without a writton consent signed by the propneror for the time being vf the
_ suppfemenrae' debenfure dated s m Favour of s referred fo m the charges register."]

[The Lender must perform its obligations tinder the Famh{y Agreement (moludsng any
Dblrgatron to make available further advances), In relation to the Additional Propeity, the
Lender may apply to the Chief Land Registrar for a notice to be ertered onta the Register of
Title of all that Additional Property of the obhgetion to ke further advances.]

Incerporatron -

The prevmrons of clatise 2 {Covenanf to pay) and clauses {4] (Nature of Secunty) to. [19}
(Misceliaheous) {inclusive) of the Original Debenture apply to this Supplemental Debenture as

~ “though they were set out ini full in this' Supplemental Debenture’ except that references to "this

Deed" in"the Original Deberture are to be constiued as refarences to “this Supplemental
Debenture".

Contin;uation-

) Except msofar as suppfementel hereby, the Original Debenture will remain in full fon:e and
effec:t .

"The Ghergor agrees that the executlen of this Supplementel Debentiite stiall in no way '

prejudice or affect the security granted by it (or the covenants given by ity under the Original
Debenture .. .

References in the Origitial Debenture to “this Deed™ and expressions of similar import shall
be desmed to be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplementa] Debenture. _ _ .

: Geve’rning_ faw

This Supplementat Debenture and any noii- -contractual ebhgahons arising. out of or in
contiection with it are governed by English law.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or ini
connection with this Suppletnental Debenture (including a dispute relatinig to the existence,
validity or terimination of this Supplemental Debenture or any non-contractual obligation ansmg
aut of arin connection with this Supplemental Debenture) (& "Digpute"),

The Parties agree that the courts of Erigland afe the most: apprepnate and cenvement courts
to settle Disputes and accordingly ne Party will argue to the contrary.

This clause is for the benefit of the Lender anly. As-a-rastlt, the Lender shall iot be prevented
from taking proceedings relating to & Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Lender may take concurrent proceedrnge in any nurmber of
Jurlsdlcttene '
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In witness this Supplemental Debenture is executed on the date appearing at the head of page 1.

[Signature blocks to be inserted here]




Schedule 7

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on business.

Carry an, manage ot concur in carrying on or managing the whole or any part of the business
of any Chargor as he in his discretion may think fit.

Frotection of assets

(a) Manage, insure, repair, :de;cor-ate. maintain, alter, improve, develop, construct, madify,
refurbish, renew or add to the Security Assets or concur in so doirig;

(b commence, continue or complete any new works, unfinished work, building operations,
“construction, recenstruction, maintenance, furnishing, finishing or fitting-out on the
Property;

{c) apply for and maintain any planning permissions, building regulations, approvals and

any other permissions, consents or licences,
in‘each case as he in his discretion may think fit,
Realisation of assets

Sell, exchange, convert into money and realise the Security Assets or concur in so doing by
public atction of private contract and generally inr such mannhier and on such terms as he i his
discretion may think fit. Without prejudice to the generality of the foregoirg, he-may do any of
thase things for any vatuable consideration, whether full market value or otherwise, including,
without limitation, cash, shares, stock, debentures or other obligations. Any such consideration
riay be payable in a lump sum or by instalments spread over such petiod as he in his diseretion
may think fit.

Lat, hite or lease

{d) Let, hire or lease (with or without premium) and accept. surrenders of leases or
tenancies or concur i so doing:

(a) grant rights, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the Security
Assets:

() exchange or consur in exchanging the Security Assets;

ineach such case in such mannerand generally on such terms as he may i his discretion think
fit, with all the powers of an absolute beneficial owner. The Receiver may exercise any such
powar by effécting sush transaction in- the name or oh behalf of the relevant Chargor or.
othsrwise.

Registration
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0.

1.

12,

18,

14,

Use a Chargor's name to effect any registration or election for tax or other purposeas.
msurances

Effact, review or vary insurances,

Borrowing

For the purpose of exercising any of the powers, authorities or discrefions conferred-on him by

ar pursuant to this Deed or of defraying any costs (including, without limitation, his remuneration)
which are incurred by him in the exercise of such powers, authorities or discretions or for any

oftier pirpose, to raise arid bofrow money of incurany other liability either uinsecured of secured

on the Security Assets, either in priority to the Security created by this Deed or otherwise, and
generally on such terms as he in his discretion may think fit. No parson fending such money is
ta be concemed to enquire as to'the propriety of purpose of the exercise of such power or as'to
the application of money so raised or borrowed.

Lending

Lend mongy o any parson,

Advance credit

Advance credit, in the ordinary course of a4 Chargor's business, to any person.
Make calls

Make, or require the directors of any Chargor to make, such cafls upon the shareholders of that
Chargor in respect of any uricalled capita of that Chargor as the Receiver in his discretion may
require and enforce payment of any call so made by action {in the.narne of that Chargor or the
Receiver as the Receiver in his direction may think fit) or otherwise.

Compromise

fg) Sattle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deat with ahy question or demand from, any person who is; of claims
to be, a creditor of any Chargor, as he may in his discretion think fit: aric.

th) soitle or corfipromise any claim, adjust any. account, refer to arbitration any dispute and
deal with-any question or demand relating in-any way to the Security Assets, as he in
His discretion may think fit

Proceedings

I the name of any Chargor, bring, prosecute, enforce, deferd or abandon all such actions, suits
and proteedings in relation to the Security Assets as he in hig diseretion ivay think fit

Subsidiaries

(1) Pramate the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licensing of atherwise acqulring an intzrest in the Securty Assets;

(G} arrange for the purchase, lease, licence or acquisition of ar interest in the Security
Assets by any such subsidiaty for any vatuable consideration, including, without
limitation, cash, shares, debentures, loan. stock, convertible Toan steck or other
securities, profits ora sum calculated by reference to profits, tumover, royalties, cence
fass or otherwise, whether of not secured on the undertaking or assets of such
stibsidiary and whether of riot such-consideration is payable of raceivable in a lump
sum or at.any time orany number of times by instafments spread over such perlod, as
the Recelver in his.discretion may think fit; and
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16

17,

(k) arrange for such subsidiary to trade or cease to trade as the Receiver in his discretion
' may think fit;

Employees

Appoint and discharge any manager, officer, agent, professional adviser, employes and any
other person, upon such terms as he in his discretion may think fit. ' '

Receijts - -

Give valld receipts for all mories and execute all assurances and things which he in his
discretion may think praper or desirable for realising the Security Assets;

Delegation

Delegate any or-all of his powers in accordance with this Deed,;
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Signatories to Debenture

Chargor

Executed as a Deed by
Click Loans Limited
acting by

a director

in thie presence of.

e et Pt St

Sighatura.of diretlor -
Sigriatire of withess

Namig of withess

Address of witness

Ceaupation of withess

Lender

Signed by )
authorised signatory )
for and on behglf of 3
Oak Barrgf mvestments, LLC )

Notice Datails

Cate of Nick Agpinall
Bamboo Lirnited

3 Valentine Place
London, SET 8QH
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