* COMPANIES FORM No. 395

Particulars of a mortgage or charge

o2zl | 22

395

CHFP019 A fee of £13 is payable to Companies House in respect of
Please do not each register entry for a mortgage or charge.

ite i
t:?sfn:rgin

Pursuant to section 395 of the Companies Act 1985

Please comptere 10 the Registrar of Companies

legibly, preferably (Address overleaf - Note 6)
in black type, or

bold block lettering

Far official use _Company number
L 04841153

Name of company
* Insent full name
of Company ~_4 EE- FINANCIAL PROCESSING UK LTD

{"Assignor” or "Borrower")

Date of creation of the charge

~~|26™ FEBRUARY 2009

Description of the instrument (if any) creating or evidencing the charge (note 2)

SECURITY ASSIGNMENT

Amount secured dy the mortgage or charge

(“Secured Obligations™).

All present and future obligations and liabilities (whether actual or contingent and whether owed jointly
or severally or alone or in any other capacity whatsoever) of the Borrower to the Lender on any
account whatsoever, including but not limited to under or pursuant to any Finance Document
(and including all monies covenanted to be paid under the New Debenture), provided that no
obligation or liability shall be included in the definition of “Secured Obligations™ to the extent
that, if it were so included, the New Debenture (or any part of it) would constitute unlawful
financial assistance within the meaning of sections 151 and 152 of the Companies Act 1985

Names and addresses of the mortgagees or persons entitled to the charge

BARCLAYS BANK PLC
1 CHURCHILL PLACE
LONDON E14 5HP

Presenter’s name, address and
reference (if any):

REF. Clobal Transactional Sales
London

BARCLAYS BANK PLC

UK BANKING SERVICE CENTRE
P.O.BOX 299

BIRMINGHAM, B1 3PF

Time critical reference

Page |

For official use

g

COMPANIES HOUSE

Ref 395B/A 02/06)




Page 2

Short particulars of all the property mortgaged or charged ot .t
Pl do
1. ASSIGNMENT AND ASSIGNATION ngtase
write in
Pursuant to its obligations under the New Debenture and the Facilities Agreement, the Assignor ::isrgin

assigned and agreed to assign absolutely (subject to a proviso for reassignment on redemption) to the
Assignee, as continuing security for the payment of the Secured Obligations, all the Assignor’s right,
Title, interest and benefit in, to and under the Customer Loans, the Customer Loan Agreements and the
Related Customer Guarantees, particulars whereof are set out or referred to in the Schedule to this Form
395 together with:

{a) the right to receive all payments made by a Customer or a Customer Guarantor, as the case may be,
in respect of such Customer Loans or Customer Guarantees, including any right to claim against
a Customer or a Customer Guarantor for any failure to make any payment; and

(b) the benefit of any other rights, title, interest, power and benefits in, to, under, pursuant to or in

relation to such C t Loan Agreements or Customer Guarantees. ,r g\

Particulars as to commission, allowance or discount (note 3)

FoR BARCLAYS BANK PLC

Signed M Date -9 MAR ‘l““g t deleteas

appropriate

On behalf of [Company][mortgagee/xxxxxxx] t MANAGER
Designation of position in relation to the company: UK BANKING SERVICE CENTRE

Notes

. The original instrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398), A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a comect copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies(property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

. A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as
gag g g

the case may be, should be given.

. In this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his ;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,

or any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

. If any of the spaces in this form provide insufficient space the particulars must be entered on the prescribed

continuation sheet :

. A fee of £13 is payable to Companies House in respect of each register entry for mortgage or charge. Cheques and

Postal Orders are to be made payable to Companies House.

. The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ

Ref 395B/2 02/06)
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Please complete

legibly,
preferably

in black type or
bold block
lettering

Name of company
FINANCIAL PROCESSING UK LTD

Continuation Sheet No:

Particulars of a charge continued

Company number

04841153

SHORT PARTICULARS OF ALL THE PRCPERTY MORTGAGED OR CHARGED
Addendum 1/4
1. Description of the instrument creating or evidencing the mortgage or charge (continued) {note 2)
NOTE

IN THIS FORM 395
DEFINITIONS

“Affiliate” means a Subsidiary or a Holding Company of a person or any other Subsidiary of that Holding
Company;

“Customer” means any person or persons to whom the Borrower makes a Customer Loan;

“Customer Guarantee” means, in respect of any Customer Loan granted to a Customer, a guarantee and
Indemnity (subject to English Law) granted by a Customer Guarantor in favour of the Borrower in respect
of the obligations of that Customer to the Borrower:

“Customer Guarantor” means, in respect of any Customer, the person or persons who have granted a
Customer Guarantee in favour of the Borrower;

“Customer Loan" means any loan which is made by the Borrower to a Customer and which has been
guaranteed by a Customer Guarantor;

“Customer Loan Agreement” means an agreement (subject to English Law) between a Customer and the
Borrower, documenting a Customer Loan;

“Debenture” means a debenture entered into by the Borrower in favour of the Lender and dated 4t
September 2007,

“Existing Guarantee and Debenture” means the guarantee and debenture dated 24 November 2006 and
granted by the Borrower and Post Net in favour of the Lender;

“Facilities Agreement” means the facilities agreement dated 4 September 2007 and made between (1) the
Borrower and (2) the Lender, as amended, restated, extended, novated, supplemented and/or replaced
from time to time, including as amended by facility amendment agreement dated 13 August 2008,
pursuant to which the Lender agreed to make certain facilities available to the Borrower;

“Finance Documents” means, together:
{a) the Facilities Agreement;
{b) each Security Document;
{c) the Servicing Agreement;
{d} the Origination Agreement;
{e) each Hedging Agreement; and;
(f) any other document designated as such by the Lender and the Borrower,
and each a “Finance Document”
CONTINUED

Ref 395 (02/06)




Please complete
legibly,
preferably

in black type or
bold block
lettering

Continuation Sheet No: 2

Particulars of a charge continued

Company number

04841153

Name of company

FINANCIAL PROCESSING UK LTD

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED - continued

DEFINITIONS CONTINUED

“Guarantee and Debenture” means the guarantee and debenture dated 4 September 2007 and
granted by Post Net in favour of the Lender;

“Hedging Agreement” means any master agreement, confirmation, schedule or other agreement
entered into at any time by the Borrower and the Lender or any Affiliate of the Lender, for the
purposes of hedging interest rate liabilities or other risks under any Finance Document;

“Holding Company” means a holding company within the meaning of section 736 of the Companies
Act 1985;

“New Debenture” means the debenture dated 13 August 2008 and entered into by the Borrower in
favour of the Lender;

“Obligors™ means, together, the Borrower, Post Net {in its various capacities under the Finance
Documents) and the Parent, and each an "Obligor™;

“Origination Agreement” means the agreement dated 4 September 2007 between the Borrower and
the Originator, pursuant to which, inter alia, the Originator agrees to originate Customer Loans for
and on behalf of the Borrower:;

“Originator” means Post Net in its capacity as originator under the Qrigination Agreement;

“Parent” means Richmond Group Limited, a company incorporated under the Laws of England &
Wales with company number 05230353 having its registered office at Walton House, 56-58 Richmond
Hill, Bournemouth, Dorset BH2 6EX;

“Post Net” means Post Net Ltd, a company incorporated under the laws of England & Wales with
company number 03400885 having its registered office at Walton House, 56-58 Richmond Hill,
Bournemouth, Dorset BH2 6EX;

“Security Assignment” means an assignment by the Borrower to the Lender of the benefit of

Customer Loans, Customer Loan Agreements and Customer Guarantees in the form set out in
schedule 6 to the Debenture;

CONTINUED

Ref 395 (02/06)




Continuation Sheet No: 3

Particulars of a charge continued

Please complete

legibly, Company number
preferably

in black type or

bold block 04841153

lettering Name of company

FINANCIAL PROCESSING UK LTD

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED - continued

DEFINITIONS CONTINUED
“Security Documents” means, together;

{a) the Debenture

(b) each Security Assignment

{c) the Guarantee and Debenture

{d) the Share Charge

(e) the Existing Guarantee and Debenture

() the Subordinination Deed: and

(g) any other document from time to time evidencing or creating security over any asset of the
Borrower (or over any asset of any guarantor of the Borrower's obligations) to secure any
obligation of the Borrower {(or such guarantor) to the Lender,

and each a “Security Document”;
“Servicer” means Post Net in its capacity as servicer under the Servicing Agreement;

“Servicing Agreement” means the agreement dated 4 September 2007 between the Borrower, the
Servicer and the Lender, pursuant to which, the inter alia, the Servicer agrees to carry out various
day-to-day servicing functions in respect of the Customer Loans;

“Share Charge” means the share charge dated 4 September 2007 and granted by the Parent in favour
of the Lender;

“Subordinated Creditor” means Post Net in its capacity as subordinated creditor under the
Subordination Deed;

“Subordination Deed” means the deed dated 4 September 2007 between the Lender, the

Subordinated Creditor, the Obligors and the Borrower, pursuant to which, inter alia, the
Subordinated Creditor agrees to postpone, in favour of the Lender, amounts owing to it from time to
time by the Borrower; and

“Subsidiary” means:

(a) a subsidiary within the meaning of section 736 of the Companies Act 1985 or any
equivalent legistation in any other relevant jurisdiction; and

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of
section 258 of the Companies Act 1985.
CONTINUED

Ref 395 (02/06)




Continuation Sheet No: 4

Particulars of a charge continued

Please complete

legibly, Company number
preferably

in black type or

bold block 04841153

lettering Name of company

FINANCIAL PROCESSING UK LTD

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED - continued

Addendum 2/4

2. Amount due or owing on the mortgage or charge {continued)

Addendum 3/4
3. Names, addresses and descriptions of the mortgages or persons entitled to the charge {(continued)

Addendum 4/4
4, Short particulars of all the preperty mortgaged or charged {continued)

PLEASE SEE ATTACHED SCHEDULE REFERRED TO ABOVE

Appendix to Form 395

Company Name: Financial Processing UK Ltd

Company Registration Number: 04841153

In this Form 395 “Assigned Documents™ means the following:

PLEASE SEE ATTACHED 20 FURTHER APPENDICES

Ref 395 (02/06)
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THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY ASSIGNMENT DATED
26 FEBRUARY 2009 AND CREATED BY FINANCIAL
PROCESSING UK LTD FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO BARCLAYS BANK PLC
ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 11 MARCH

2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 MARCH 2009

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 4841153
CHARGE NO. 6

THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES




