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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4841153

Charge code: 0484 1153 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd March 2016 and created by AMIGO LOANS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th March 2016 .

Given at Companies House, Cardiff on 8th March 2016

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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TRAVERS SMITH

THIS DEBENTURE is dated 2 MagCH 2016 and made between:

{1} THE COMPANIES whose names, registered numbers and registered offices are set out
in Schedule 1 (the Orlginal Chargors) in favour of

{2} THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties on
the terms and conditions set out in the Intercreditor Agreement (the Security
Trustee, which expression shall include any persen for the time being appolnted as
trustee or as an additional trustee for the purpose of, and in accordance with, the
Intercreditor Agreement).

IT IS AGREED as follows:
i. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this
Debenture, have the same meaning when used in this Debenture or any Morigage {as
defined below) and in addition:

Account means any credit balance from time to time on any account {including,
without limitation, the accounts listed at Schedule 5 (Accounts)) opened or
maintained by any of the Chargors with the Security Trustee or any other financial
institution {and any replacement account or subdivision or sub-account of that
account) and ali Related Rights.

Account Bank means:
(a) National Westminster Bank Plc; and/or

{b) subject to Clause 9.4 {Change of Account Bank), such other bank which is a
Finance Party or an Affillate of a Finance Party and with which any Charged
Account is maintained from time to time.

Act means the Law of Property Act 1925,

Additiona! Chargor means any entity which becomes a Chargor by executing 3 Deed
of Accession,

Borrower means Amigo Loans Ltd, a company incorporated under the laws of
England and Wales with registered number 04341153.

Charged Inteliectual Property means any and all Intellectual Property owned by any
Chargor now orf in the future including without limitation those rights fisted in
Schedule 3 {Details of Intellectual Property).

T54/25878014/04/RCH ACH
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Charged Property means all the assets and undertaking of any Chargor which from
time to time are the subject of the security created or expressed to be created In
favour of the Security Trustee by or pursuant to this Debenture end any Mcrigage,

Chargor means an Original Chargor or an Additional Chargor.

Collateral Rights means all rights, powers and remedies of the Security Trustee
provided by or pursuant to this Debanture or any Mortgage or by law.

Collateral Security means, in relation to a Customer Loan, any collateral security
including, without imitatien, any Customer Guarantee.

Collectlon Account means the account listed at Part | of Schedule 5 (Accounts) and
any replacement account or subdivision or sub-account of that account.

Collection Period means the period between {and including) the first day and the last
day of a calendar month.

Customer means, in relation to a Customer Loan, the person or persons named as
entering into the Customer Loan and to whom such Customer Lean is advanced,

Customer Guarantee means in respect of any Customer Loan, 3 guarantee and
indemnity granted by a Customer Guarantor in favour of the Borrower In respect of
the obligatlons of that Customer to the Borrower.

Customer Guarantor means, in respect of any Customer, the person or persons (who,
for the avoidance of doubt, is not a Customer themselves] whe have granted a
Customer Guarantee in favour of the Borrower.

Customer Loan means any loan which is documented by a Customer Loan Agreement
and made by the Borrower to a Customer and which has been guaranteed by a
Customer Guarantor,

Customer Loan Agreement means the agreement between a Custorner and the
Borrower documenting a Customer Loan.

Deed of Accession means a deed substantially in the form of Schedule 11 {(Form of
Deed of Accession) or In any form agreed between the Borrower and the Security
Trustee,

Derivative Assets means all assets derived from any of the Shares including all
allotments, accretions, offers, rights, dividends, interest, income, benefits and
advantages whatsoever at any time accruing, offered or arising In respect of ar
incidental to any of the Shares and all stocks, shares, rights, money or property
accruing or offered at any time by way of conversion, redemption, bonus, preference,
exchange, purchase, substitution, option, Interest or otherwise in respect thereof,

Event of Default has the meaning given to it in the Facilities Agreement,

T54/2587814/04/RCH/RCH #



TRAVERS SMITH

Facilities Agreement means the revolving credit facllity agreement originally dated 14
March 2011 as amended and restated by an amendment and restatement agreement
dated 13 February 2012, amended by an amendment letter dated 12 September
2012, amended and restated by an amendment and reststement deed dated 5
February 2015 and amended and restated by an amendment and restatement deed
dated on or about the date of this Debenture and made between, among others, (1)
Amigo Loans Ltd as borrower {2} Amigo Management Services Ltd as servicer {3)
Richmond Group Limited as parent (4) The Royal Bank of Scotland ple as facility agent
and {5) the Security Trusteg, as amended, varied, novated or supplemented from
time to time,

Group means the Parent and each of its Subsidiaries for the time being.

Hedging Agreement means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by the Borrower and a Hedge
Counterparty, in accordance with the terms of the Hedging Strategy Letter, for the
purpose of hedging interest rate liabilities andfor risks in relation to the Facilities
Agreement.

Hedgling Strategy Letter means the letter in the agreed form between the Qriginal
Hedge Counterparties and the Borrower dated on or about the date of the Third
Amendment and Restatement Agreement describing the hedging arrangements to be
entered into in respect of the interest rate liabilities of the Borrower of the Facility
under the Facilities Agreement, as a prudent lender wouid require, or such other
letter entered into between the Hedge Counterparties and the Borrower from time
to time,

insurance Policy means any policy of insurance (including, without limitation, key-
man insurance, life insurance or assurance] in which any Chargor may from time to
time have an interest.

Intellectual Property means all patents, rights in inventions, trade marks, service
marks, designs, business names, domain names, geographical indications, copyrights
(including rights in computer software), registered designs, design rights, moral
rights, database rights, rights in confidential information and know how, trade
names, trade dress; formulas, trade secrets and other inteflectiial praperty rightsand
interests, whether registered ar unreglistered and including all applications for and
the right to apply for the same, and any interests {including hy way of licence or
covenant not to sue) which may subsist anywhere in the world.

Intercreditor Agreement means the intercreditor agreement dated 14 March 2011
and made between, among others, (1) The Royal Bank of Scotland pic as facility agent
{2) the Security Trustee and {3} Richmond Group Limited as parent, as amended,
varied, novated or supplemented from time to time.

intra-Group Loan means any loan by a Chargor as lender to any other member of the
Group as borrower,

T34/25878014/04/RCH/RCH 5
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Intra-Group Loan Agreement means anhy agreement pursuant to which an Intra-
Group Loan is made,

Investments means:

(a} any stocks, shares, debentures, bonds, coupons, negotiable instruments,
securities and certificates of depasit {but not including the Shares);

{b) all interests in coflective investment schemes; and

(¢} all warrants, options and other rights to subscribe for or acquire any of the
investments described in paragraphs {a) and {b) above,

in each case whether held directly by or to the order of any Chargor or by any
trustee, nominee, fiduciary or clearance system on its behalf and all Related Rights
{including all rights against any such trustee, nominee, fiduciary or clearance system).

Monetary Claims means any book and other debts and monetary claims {other than
Accounts) owing to @ Chargor and any proceeds of such debty and claims (including
without limitation any Principal Recelpts, Revenue Recelpts, any claims or sums of
money deriving fram or in relation to any Intellectual Property, any Investment, the
proceeds of any Insurance Policy, any court order or judgment, any contract of
agreement to which a Chargor is a party and any other assets, property, rights or
undertaking of a Chargor).

Moertgage means a mortgage or charge in respect of all the Real Propeity graﬁteti by
a Chargor in favour of the Security Trustee in accordance with Clause 6 {Further
Assuiance) substantially inthe form of Schedule B (Farm of Legal Mﬁrfgage)

Parent has the meaning given to such term in the Facilities Agreement.
Permitted Security has the meaning given to it in the Facilities Agreement.

planning Acts means (a) the Town and Country Planning Act 1580 {b} the: Planning
{Listed Bulidings and Conservation Areas) Act 1990 {¢) the Planning (Hazardous
Substanr:as) Aict 1990 d) the Planning (Consequential Pravisions) Act 1980 {e) the
Planningand Compensation Act 1991 {f} any regulations rvade pursuant to any of the
foregoing and (g) any other leglslation of a similar nature,

Principal Recelpts means, in relation to a Collection Period, all principal received or
recovered [n respect of the Customer Loans and their related Collateral Security
{excluding all amounts of interest owing in respect thereof which has been capitalised
but including, without limitation, repayments of principal by Customers, principal
recovered upon enforcement of the related Collateral Security, and all Insurance
monies received or recovered in respect of the Customer Loans and their related
Colateral Security to which the Borrower is beneficially entitled {but only to the
extent that such amounts are paid by way of compensation for amounts which would
otherwise have constituted a Principal Receipt).
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Real Property means:

{a) any freehold, leasehold or immovable property {including the freehold and
leasehold property in England and Wales specified in Schedule 2 {Details of
Real Property)); and

{b) any buildings, fixtures, fittings, fixed plant or machinery fram time to time
situated on or forming part of such freehold or leasehold property,

and includes all Related Rights.

Receiver means a receiver or receiver and manager or (where permitted by law}
administrative receiver of the whole or any part of the Charged Property and that
term will include any appointee made under a joint and/or several appointment.

Related Rights means, in relation to any asset {including the Shares, the Derivative
Assets and the Investments):

{a) the proceads of sale of any part of that asset;

(b)  all rights under any licence, agreement for sale or agreement for lease In
respect of that asset;

{¢) all rights, benefits, claims, contracts, warranties, remedies, security,
indemnities or covenants for title in respect of that asset; and

{d) any monies and proceeds paid or payable in respect of that asset.

Revenue Recelpts means, in relation to a Collection Period, the sum of ali monies
{including, without limitation, prepayment penalties, all amounts of interest owing in
respect thereof which has been capitalised and interest and any other monles
payable by the relevant counterparty under a3 Hedging Agrearnignt} received or
recovered in respect of the Customer Loans {other than Principal Receipts); all
insurance monies received or recovered In-respect of the Customer Loans and their
related Collateral Security to-whith the Borrower is beneficially entitled {but only to
the extent that such imounts are paid by way of compensation for amounts which
would otherwise have constituted a Revenue Receipt), all other revenues to which
the Borrower is beneficially entitled {Including, without limitation, the costs, fees and
expenses pavable by a Customer to the extent the Borrower is reimbursed by such
Customer for and is beneficially entitled to the same),

Secured Obligations means all obligations covenanted to be discharged by each
1,
Chargor in Clause 2.1 {Covenant to payl.

N
secured Parties means the Security Trustee, any Recelver {or delegate of any

Receiver pursuant to the exercise of powers under Clause 25.2 {Delegation), the
Arranger, the Agent, the Lenders, any Hedge Counierparty and any other Finance
Parties from time to time party to the intercreditor Agreement,
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Security means a mortgage, charge, pledge, lien, encumbrance or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

Security Perind means the period beginning on the date of this Debenture and
ending on the date on which:

{a)  all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

{b) no Secured Party has any further commitment, obligation or liahility under or
pursuant to the Finance Documents.

Sarvicer means Amigo Management Services Ltd, 2 company incorporated under the
laws of England and Wales with registered number 05351984,

Servicing Agreement means the agreement dated 14 March 2011 and entered into
between {1} Amigo Loans Ltd as borrower {2) Amigo Management Services Lid as
servicer {3) The Royal Bank of Scotland ple as facllity agent and (4} the Security
Trustee, as amended, varied, novated or supplemented from time to time.

Shares means all of the shares listed at Schedule 4 (Detoils of Shares) and all of the
shares in the capital of any other limited liability company incorporated in Engiand
and Wales, in each case held by, to the order or on behalf of any Chargor from time
to time.

Specific Contracts means each Intra-Group Loan Agreement, thg Servicing
Agreement, the Hedging Agreements and any other document designated by the
Security Trustee and the Borrower as a Specific Contract from time to time.

Tanglble Moveable Property means any plant, machinery, office equipment,
computers, vehicles and other chattels {excluding any for the time being forming part
of any Chargor's stock in trade or work in progress} and all Related Rights.

12 interpretation
in this Debenture or, as applicable, any Maortgage:

1.2.1 the rules of interpretation contained in clause 1.2 {interpretation) of the
Facilities Agreement shafl apply to the construction of this Debenture or
any Mortgage;

1.2.2 any reference to the Security Trustee, the Chargors, the Facility Agent
or the Secured Parties shall be construed so as to include its or thelr
{and any subseguent) successors and any permitted transferees in
accordance with thelr respective interests; and

1.23 references in this Debenture to any Clause pr Schedule shall be to 2
clause or schedule contained in this Debenture.

T54/25878014/04/RCH/RCH &
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1.4
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Third party rights

1.3.1 Unless expressly provided to the contrary In this Debenture a person
who is not a party to this Debenture has no right under the Contracts
(Rights of Third Parties) Act 1999 {the Third Partles Act) to enforce or
enjoy the benefit of any term of this Debenture.

1.3.2 Notwithstanding any term of this Debenture, the consent of any person
who is not a party to this Debenture is not required to rescind or vary
this Debenture at any time.

inconsistency

14.1 in the event of any inconsistency arising between any of the provisions
of this Debenture or any Mortgage and the Facilities Agreement or the
intercreditor Agreement, the provisions of the Facilities Agreement or
the intercreditor Agreement {as the case may be) shall prevail.

1.4.2 To the extent that the provisions of this Debenture or any Transaction
Security Document granted by a Chargor prior to the date of this
Debenture are inconsistent with those of any Mortgage, the provisions
of that Mortgage shall prevall,

143 To the extent that the pravislons of this Debenture are inconsistent with
those of any Transaction Security Document granted by 2 Chargor prior
to the date of this Debenture, the provisions of this Debenture shall
prevail,

Disposition of property

The terms of the other Finance Documents and of any side letters between the
Parties in relation to the Finance Documents are incorporated into this Debenture
and any Martgage to the extent required for any purporied gisposition of the Real
Property contained in this Debenture or any Mortgage to be a valid disposition in
accordance with Section 2{1) of the Law of Property {Miscellaneous Provislons} Act
1989,

incorporation of provisions Inte any Mortgage

Clauses 1.2 {nterpretotion), 6.1 (Further assurance: genergl), 6.4 (Implied covenonts
for titlé);, 12 {Enforcement of securityl, 13 (Extensicn and variatior of the Actl,
14 {Appointment of Recejver or Administrator), 15 {Powers of Recelver), 18 (Power of
attorney), 27 (Governing Lewj and 28 Uurisdiction) of this Debenture are
incorporated Into any Mortgage-as If expressly incorporated into that Mortgage, as if
referenices in those clauses to this Debisnture were references to that Mortgage and
as if all references In those clauses to Charged Property were references ta the assets
of the Chargor from time to time charged in favour of, or assigned (whether at law or

in equity) to, the Security Trustee by or pursuant to that Mortgage.

T54/25878014/04/RCH/RCH )
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1.7

is

2.1

2.2

31

Mortgage
It is agreed that each Mortgage is supplemental to this Debenture.
Deed

it is intended that this Debenture takes effect as a deed notwithstanding the fact that
a party may only execute this document under hand,

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with the Security Trustee (as trustee for the Secured
Parties) that it shall discharge all obligations, as and when they fail due in accordance
with thelr terms, which the Chargors may at any time have to the Security Trustee
{whether for its pwn account or as trustee for the Secured Parties) or any of the other
Serured Parties under or pursiant to the Flnafice Documents {including this
Debenture and any Mortgagé) including any liabilities in respect of any further
advances made under the Finance Documents, whether present or future, actual or
contingent {and whether Incurred solely or jointly and whether as principal or as
surety or in some other capacity), Each Chargor shzll pay to the Security Trustee.
when due and payable everysum at-any time owing, due or inéurred by such Chargor
to the Security Trustee {whether for its: own account or as trustee for the Secured
Parties) or any of the other Secured Parties in respect of any such lisbilities, provided
that neither ‘such. covenant nor the security constituted by this Debenture or any
Mortgage shall extend to or include any liability or sum which would, but for this
proviso, cause such covenant or security to be untawful or prohibited by any
applicable law.

Interest on demands

If any Chargor fails to pay any sum on the due date for payment uf that sum such
Chargor shall pay intergst on any such sum {before and after any judgmeént andto the
extent interest at 3 default rate is not otherwise being paid on such sum) from the
date of demand until the date of payment calculated on a daily basis at the rate
determined by and in accordance with the provisions of clause 10.3 {Default Interest)
of the Facillties Agreement.

FIXED CHARGES, ASSIGNRMENTS AND FLOATING CHARGE
Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Security Trustee
as trustee for Ehe secured Parties as security for the payment and discharge of the
Secured Dbligations, by way of first fixed charge {which, so far as it relates to land in
England and Wales vested ina Chargor at the date of this Debenture and listed in
Scheduls 2 (Detalls of Real Property), shall be a charge by way of legal mortgage) all
such Chargor's right, title and interest from time to time in and to sach-of the

TH4/25870014/04/RCH/RCH [
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following assets {subject in each case to obtaining any necessary consent to such
mortgage or fixed charge from any third party) in each case both present and future:

3.1.1 the Real Property;

3.1.2 the Tangible Moveable Property;

3.1.3 the Accounts;

3.1.4 the Charged Inteliectual Property;

3.15 any goodwill and rights in relation to the uncalled capital of such
Chargor;

3.1.6 the Investments and all Related Rights;

3.1.7 the Shares, all dividends, interest and other monies payable in respact of
the Shares and all other Related Rights {whether derived by way of
redemption, bonus, preference, option, substitution, conversion or
otherwise); and

3.18 all Monetary Claims other than any claims which are other’wise_ subject
to a fixed charge or assignment (at law or in equity) pursuant to this
Debenture and all Related Rights.

3.2 Assignments

Each Chargor hereby assigns with full title guarantee to the Security Trustee as
trustee for the Secured Parties as security for the payment and discharge of the
Secured Obligations, subject to a provise for re-assignment on redemption, all such
Chargor's right, title and interest from time to time in and to each of thie following
assets (subject to obtalning any necessary consent to that assigniment from any third
party and without prejudice to such Chargor's obligations. under Clause 6.3 {Consent
of third parties)) in each case both present and future:

3.2.1

3.2.2

323

3.2.4

3.25

3.2.6

each Customer Loan governed by English law;
zall Principal Receipts;
all Revenue Receipts;

all Collateral Security governed by English law, including, without
limitation, all proceeds of enforcement thereof;

the proceeds of any insurance Policy; and

each of the Specific Contracts,

and, in each case, all Related Rights.

T54/25870014/04/ACH/RCH
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33

4.1

4.2

Floating charge

3.3.1 Each Chargor hereby charges with full title guarantee in favour of the
Security Trustee as trustee for the Secured Partles as security for the
payment and discharge of the secured Obligations by way of first
ficating charge all present and future assets and undertaking of such
Chargtr, other than any asset which is situated in England and Wales and
which is validly and effectively charged under the laws of England and
Wales by way of fixed security created under this Debenture in favour of
the Security Trustee as security for the Secured Obligations.

3.3.2 The floating charge created by this Clause 3.3 shall be deferred in point
of priority to all fixed security validly and effectively created by a Chargor
under the Finance Documents in favour of the Security Trustes as
trustee for the Secured Parties as security for the Secured Obligations.”

3.3.3 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to this Clause 3.3.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: by notlce

The Security Trustee may at any time by notice in writing to a Chargor convert the
floating charge :'reatsgd by Clause 3.3 {Floating churge) with immiediate effect into a
fixed charge as regards any property orassets specified in the notice If:

411 an Event of Default has occurred which is continuing; or

4.1.2 the Security Trustee considers that any of the Charged Property to be in
jeopardy or in danger of being seized or sold pursuant to any form of
legal process.

Crystallisation: automatic

Notwithstanding Clause 4.1 [Crystailisation: by notice) and without prejudice to any
law which may have a similar effect, the floating charge will automatically be
converted {without notice) with immediate effect into a fixed charge:

4,2.1 as regards any asset subject to the floating charge if:

4.2.1.1 any Ghargor creates or attempts or purports to create any Security
{other than any Permitted Security) over the relevant asset without the
prior written consent of the Security Trustee; of

42.1.2 any Chargor disposes or attempts or purports to dispose of the relevant
asset [othier than as expressly permitted under the Facilities Agreament);
of

T54/25478014/04/RCH/RCH 19y



TRAVERS SMITH

4213 any person levies or attempts to levy any distress, execution or other
process against the relevant asset; and

4.2.2 as regards all the assets subject to the floating charge If:
4.2.2.1 an administrator is appointad to the relevant Chargor; or
4222 any person {who is entitied to do so} gives notice of its intention {o
appoint an administrator to the relevant Chargor or files such a notice
with the court.
5. PERFECTION OF SECURITY
5.1 Notices of assignment: Insurance Policies

Each Chargor shall deliver {or procure defivery) to the Security Trustee and the
obligor or debtor specified by the Security Trustee in respect.of each Insurance Policy
the pracesds of which sre assigned pursuant to Clause 3.2 {Assignments), a notice of
assignment substantially in the form set out in Schedule & {Form of Notice of
Assighment of Insuronces) duly executed by it @s soon as. reasonably practicable
following execution of this Debenture or as scon as reasonably pricticable following
suth Chargor entering into a new insurance Palicy and in each case such Chargor shali
use Its reasonable endeavours to procure that each natice is acknowledged promptly
by the obligor or debtor specified by the Security Trustee,

5.2 Natices of assighment: Specific Contracts

Each Chargor shall deliver {or procure delivery) to the Security Trustee and the
obligor or debtor specified by the Security Trustee in respect of each Specific Contract.
assigned pursuant to Clause 3.2 (Assignments),-a niotice of assignment substantially In
the form set out in Schedule 7 {Form-of Natice of Assignrent of Specific. Controct)
duly executed by it as soon as reasonably practicable following the execution of this
Debenture or as soon as reasonably practicable following such Chargor entering into
a Specific Contract and in each case such Chargor shall (in the case of each Intra-
Group Loan Agreement and the Servicing Agreement) procure or {in the case of any
atfier Specific Contract} use its reasonable endeavours to procure that each notize is
ackhowledged promptly by the obligor or debtor specified by the Security Trustee.

5.3 Notices of assignment: Customer Loans et

Provided that an Event of Default has occurred and is continuing, each Chargor shall
as soon as reasonably practicable upon the request of the Security Trustee deliver {or
pracure defivery of] a notice of assignment in a form specified by the Security Trustee
inn respict of each Custonver Loan, all Collateral 3ecur§ty* all Privicipal Receipts, and all
Revenue Recgipts zssighed pursuant to Clause 3.2 [Assigmments) to each relevant
Customer and Customer Guarantor and in each case such Chargor shall use its
reasonable endeavours to procure that each notlce is acknowledged promptly by
stich Customer and Customer Guarantor in a form specified by the Security Trustee.

TS4/25878014/06/RCH/RCH 11
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5.4 MNotices of charge: Accounts

Each Chargor shall, as soon as reasonably practicable following execution of this
Debenture or any Deed of Accession and promptly upon the request of the Security
Trustea from time to time, in respect of any Account listed at Schedule 5 {A¢counts)
deliver to the Security Trustee {or procure delivery of) a notice of charge in the form
set out in Schedule 10 (Form of notice of charge of account) or such other form as the
Security Trustee shall agree or reguire duly executed by or on behalf of such Chargor
and shall use Its reasonable endeavours to procure that such notice Is acknowledged
by the Account Bank. '

55 Charged Property generally

Each Chargor shail:

5.5.1

5.5.2

5.5.3

5.5.4

5.5.3

notify the Security Trustes within 7 days of receipt of every material
notice, order, application, requirement or proposal given or made in
relation to the Charged Property by a competent authority, and (if
required by the Security Trustee):

{a) as soon as is reasonably practicable provide it with a copy of
the same; and

(b} gither (A] comply with such notice, order, apolication,
requirement or proposal or (B) make such objections to the
same as the Securlty Trustee may reguire Or approve;

pay all rates, rents and other outgoings owed by [t In respect of the
Charged Property;

comply with:

{a} all obligations in relation to the Charged Property under any
present or future regulation or requirement of any competent
authority or any Authorisation; and

{b} all covenants and obligations affecting any Charged Property
{or its manner of use},

where fallure to do so has or Is reasonably likely to have a Material
Adverse Effect;

not, except with the prior written consent of the Security Trustee, enter
into any onerous or restrictive obligation affecting any Charged Property
{except as expressly permitted under the Facliities Agreement);

provide the Security Trustee with all information which It may
reasonably request in relation to the Charged Property; and

TS4/25ETEOLA/0A/ACH/ALH
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55.6

hot do, cause or permit to be done anything which may in any way
depreclate, Jecpardise or otherwise prejudice the value or marketability
of any Charged Property {or make any omission which has such an
effect].

56 Deposit of documents and notices

5.6.1

5.6.2

5.6.3

5.64

Each Chargor shall, promptly upon the accrual, offer or lssue of any
Derivative Assets, notify the Security Trustee of that occurrence and
procure the prompt delivery to the Security Trustee of:

{a) all certificates or other documents of title representing such
Derivative Assets; and

{b) such stock transfer forms or other instruments of transfer with
the name of the transferee, the consideration and the date left
blank but otherwise duly completed and executed by or on
behalf of such Chargor) in respect of such Derivative Assets as
the Security Trustee may request.

At any time after an Event of Defauit has occurred each Chargor shall, as
soon as reasonably practicable following reguest by the Security Trustee
{and without prejudice to Clause 8.1 [Shores and Investments:
pfatecrian of security), deposit with the Security Trustee all deeds and
documents of title relating to the Customer Loans and their related
Collateral Security (each of which the Security Trustee may hold
throughout the Security Pericd),

Each Chargor shall, as soon as reasonably practicable following on
reguest by the Security Trustee. {and without prejudice to Clause 8.1
{Shures and Investments: protection of security)), deposit with. the
Security Trustee:

{a) all deeds and documents of title relating to the Charged
Property other than the Charged Property referred to in Clause
3.2.1 {Assignments) and Clause 3.2 4 (Assignments); and

{b all local land charges, land charges and Land Registry search
certificates and similar documents received by or on behalf of a
Chargor,

each of which the Security Trustee may hold throughout the Security
Period.

Each Chargor shall, as soon as reasonably practicable following a request
by the Security Trustes, affix to any plant, machinery, fixtures, fittings,
computers, vehicles, office equipment, other equipment and other asset

for the time being owned by It {in 3 praminent position) & durable notice

of this Debenture {in any form required by the Security Trustes).

T54/25878014/04/ACH/ACH
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5.7

5.8

5.9

6.1

Note of Mortgage

in the case of any Real Property, title to which is or will be registered thder the Land
Registration Act 2002, which is stquired by or on behalf of a Chargor after the
execution of this Debenture, such Chargor shall promptly notify the Security Trustee
of the title number{s) and, contemporaneously with the making of an application ta
the Land Registry for the registration of such Chargor as the Registerad Proprietor of
such property, apply to the Chief Land Registrar to enter a notice of any Mortgage on
the Charges Register of such property,

Further advances

&1 Subject to the terms of the Facilities Agreement, each Lender {as defined
in the Facilities Agreement) is under an obligation to make further
advances to the Borrower and that cbligation will be deemed to be
incorporated into this Debenture as if set out in this Debenture.

582 Each Chargor consents to an application being made to the Chief Land
Registrar to enter the obligation to make further advances on the
Charges Register of any registered land forming part of the Charged
Property.

Application to the Land Registry

Each Chargor consents to an application being made to the Chief Land Reglstrar to
enter the following restriction in the Proprietorship Register of any property which Is,
or is required to be, registered and which forms part of the Real Property:

"Wo [disposition or specify type of disposition] of the registered estate [{other than a
charge)] by the proprietor of the registered estate [, or by the proprietor of any
registered charge, not being a charge registered before the entry of this restriction,)
is to be registered without a written consent signed by the proprietor for the time
being of the debenture dated [®] in favour of [Security Trustee nome] of [address]
referred to in the charges register or [thelr conveyancer or speclfy oppropriate
detoifs]."

FURTHER ASSURANCE
Further assurance: general

6.1.1 The covenant set out in Section 2{1}b) of the Law of Property
(Miscellaneous Provisions) Act 1994 shall extend to include the
obligations set out in sub-Clause 6.1.2.

65.1.2 Fach Chargor shall promptly enter into a Morigage over any future
acquired Real Property.

T54/25870014/04/ACH/RCH 14
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6.2 Necessary action

Each Chargor shall at its own expense as soen as reasonably practicable take all such
action as is availaple to it {including making alf filings and registrations) as the
Security Trustee, any Beceiver or administrator. may reasonably specify {and in such
form as the Security Trustee, any Receiver or administrator may reasonably require)
for the purpose of the creation, perfection or protection, confirmation or
maintenance of any security created or intended to be created in favour of the
Security Trustee, any Receiver or administrator by or pursuant to:

{a} this Debenture and any Mortgage;
{b) facilltating the realisation of any Charged Property;

{c}  facilitating the exercise of any rights, powers and remedies exercisable by the
Security Trustee, any other Secured Party or any Receiver or any Delegate in
respect of any Charged Property or provided by or pursuant to the Finance
Documents or by law; or

{d) creating and perfecting the Security in favour of the Security Trustee or the
Secured Partles over any property and assets of such Chargor located in any
Jurlsdiction outside England and Wales equivalent or similar to the Security
intended to be created by or pursuant to this Debenture cor any other
Transaction Securlty Document.

This includes:
{a)  the re-execution of this Debenture or such Transaction Security Document;

(b)  the execution of any legal mortgage, charge, transfer, conveyance, assighment
or assurance of any property, whether to the Security Trustee or fo its
nominee; and

{c] the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Trustee may think expedient,
6.2 Consent of third parties

Each Chargor shall use all reasonable endeavours to obtain {in form and content
reasonably satisfactory to the Security Trustee) as soon as possible any consents
necessary, including any consent necessary for any Mortgage, to enable the assets of
such Chargor to be the subject of an effective fixed charge or assignment pursuant to
Clause 3 {Fixed Charges, Assignments and Flooting Charge! and, as soon as
reasonably practicable following upoh obtaining any such. consent, the szsset
concerned shall become subject to such security and such Chargor shall promptly
deliver a copy of each consent to the Security Trustee.
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6.4 Implied covenants for title

The obligations of each Chargor under this Debenture and any Mortgage shall be In
addition to the covenants for title deemed to be inciuded in this Debenture and any
Mortgage by virtue of Part 1 of the Law of Property {Miscellaneous Provisions} Act
1594,

7. NEGATIVE PLEDGE AND DISPOSALS
7.1 Security

Each Chargor shall not {and shall not agree to) at any time during the suhsistence of
this Debenture or any Mortgage, create or permit to subsist any Security over all or
any part of the Charged Property other than Permitted Security.

7.2 Mo disposal of interests

Each Chargor shall not {and shall not agree to) at any time during the subsistence of
this Debenture or any Mortgage, except as permitted pursuant to the Facilities
Agreement or by this Clause 7:

7.2.1 execute any conveyance, transfer, lease or assignment of, or other right
to use or accupy, all or any part of the Charged Property; or

7.2.2 create any legal or equitable estate or other interest in, or over, or
otherwise relating to, ail or any part of the Charged Property; or

7.2.3 (a) grant or vary, or accept any surrender, or cancellation or disposal of,
any lease, tenancy, licence, consent or other right to occupy in refation
to any of the Charged Property or (b} allow or grant any person any
licence or right to use or occupy or to become entitled to assert any
proprietary Interest in, or right over, the Charged Property, which may,
in each case, adversely affect the validity, enforceability or vatue of any
of the Charged Property or the ability of the Security Trustee to exercise
any of the Collateral Rights; or

724 lend or otherwise dispose of, or grant any rights (whether of pre-
emption or otherwise) over, all or any part of the Investments or any
Related Rights.

B. SHARES AND INVESTMENTS
8.1 Shares and Investments: protection of security
81.1 Each Chargor shall, as soon as reasonably practicable following execution

of this Debenture or {if later) as soon as is practicable after its acquisition
of any Shares by way of security for the Secured Obligations:

TS4/25878014/04/REH/RCH 16
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8.1.2

8.13

814

815

{a) deposit with the Security Trustee (or as the Securlty Trustee
may direct) all certificates and other documents of title or
evidence of ownership to the Shares and Investments and their
Related Rights; ang

{h) execute and deliver to the Security Trustee:

I, instruments of transfer in respect of the Shares (executed
in blank and left undated); and/or

ii.  such other documents as the Security Trustee shall reguire
to enable it {or s nominees) to be registered as the owner
of or otherwise to acquire a legal title to the Shares and
their Related Rights [or to pass legal title to any
purchaser].

In respect of any Investments held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall as soon as
reasonably practicable following execution of this Debenture or {if later)
as soon as reasonahly practicable following the acquisition of an interest
in such Investment deliver to the Security Trustee duly executed stock
notes or other document in the name of the Security Trustee {or as it
may direct) issued by such nominee and representing or evidencing any
henefit or entitiement to such investment,

Each Chargor shail:

{a) promptly give notice to any custedian of any agreement with
such Chargor in respect of any Investment In a form the
Security Trustee; and

(b} use its best endeavours to ensure that the custodian
acknowledges that natice in a form the Security Trustee may
require.

Each Chargor shail:

{a) instruct any clearance system to transfer any Investment held
by it for such Chargor or its nominee to an account of the
Security Trustee or its nominee with such clearance system;
and

{b} take whatever action the Security Trustee may request for the
dematerialisation or rematerialisation of any Investment held
in a clearance system.

Each Charger shall promptly pay all cails or other payments which may
become due In respect of its Investments.

T54/25878014/04/RCH/RCH
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8.1.6

817

No Chargor shall nominate anather person to enjoy or exercise all or any
specified rights of the Chargor in relation to Its Investments, as
contemplated by section 145 of the Companies Act 2006 or otherwise.

Without limiting its obligations under Clause 5.5 (Charged Property
generally), each Chargor shall comply with alf requests far information
within its knowledge refating to the Investments which are made under
saction 793 of the Companies Act 2006 or which couid be made under
section 793 if the relevant company were a public limited company or
under any similar provision contained in the articles of association or
other constitutional documents of the relevant company or otherwise
relating to the investments and, If It fails to do so, the Security Trustee
may provide such information as it may have on behalf of such Chargor.

B.2 shares and Investments: rights of the parties

821

8.2.2

8.2.22

8223

Until an Event of Default occurs, each Chargor shall be entitied to:

fa) receive and retaln all dividends, distributions and other monies
paid on or derived from its Shares; and

ib) exercise all voting and other rights and powers attaching to its
Shares, provided that it must not do so in @ manner which:

i, hasthe effect of changing the terms of such Shares (or any
class of them) or of any Related Rights unless permitted by
the Finance Documents; or

il,  is prejudicial to the interests of the Security Trustee and/or
the other Secured Parties under the Finance Documents.

Upon the occurrence of an Event of Default, the Security Trustee may, at
its discretion {in the name of the relevant Chargor or otherwise without
any further consent or authority from any Chargor):

{a) exercise (or refrain from exercising) any voting rights in respect
of the Shares;

(b) apply all dividends, interest and other monies arising from the
Shares in accordance with Clause 16 (Application of monies).

At any time following the occurrence of an Event of Default, the Security
Trustee may complete the investment(s) of transfer for all or any Shares
on behalf of any Chargor in favour of itself or such other person as it may
select.

At any time when any Shares are registered in the name of the Security
Trustee or Its nominee, the Security Trustee shall be under no duty to:

T54/25678014/04/RACH/RCH
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{a) ensure that any dividends, distributions or other monies
payable in respect of such Shares ara duly and promptly paid of
received by it or its nominee;

{b) verify that the correct amounts sre paid or received; or
{c) ‘take any action in connection with the taking up of any {or any

“affer of any) Related Rights in respect of or in substitution for,
any such Shares,

Q. ACCOUNTS
9.1 Acecounts: notification and variation
%11 Each Chargor shall comply at all times with-the provisions of the Facilities

9.1.2

8.1.3

Agreement relating to the Gollection Account and the collection of all
Principal Receipts and Revenue Receipts {in particular clause 14 {Bank
gecounts: funding and collection) of the Facilities Agresment): atud 1
particular shall:

{a) without prejudice to Clause 7 {Negative Pledge and Disposals)
{but in addition to the restrictions in that Clause}, not, without
the prior written consent of the Security Trustee, sell, assign,
charge, factor or discount or in any other manner deal with any
Monetary Claims;

(b} collect all Monetary Claims promptly in the ordinary course of
trading as agent for the Security Trustee;

{c) {In the case of the Borrower) as soon as reasonably practicable.
following receipt pay all monies which it receives in respect of
the Monetary Claims into the Collection Account or any
replacement or additional Collection Account designated as
such by the Facility Agent and the Borrower pursuant to the
Facilities Agreement; and

{d} pending such payment, hold all monies so recelved upon trust
for the Security Trustee,

Each Chargor shall deal with the Monetary Claims {both collected and
uncollected) and the Collection Account in accordance with any
directions given In writing from time to time by the Security Trustee and,
in default of and subject to such directions, in accordance with this
Debenture and the Facilities Agreement.

Each Chargor shall deliver to the Security Trustee such information as to
the amount and nature of its Monetary Claims as the Security Trustee
may from time to time reasonably require {taking into account the
requirements of the Finance Documents).

T54/25878014/04/RCH/ACH
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9.2 Operation of Collection Account

Mo Chargor shall withdraw, attempt or be entitled 1o withdraw (or direct any transfer
of}, or be entitled to request any withdrawal of, all or any part of the monies in the
Collection Account other than in accordance with the terms of the Facilities
Agreement,

9.3 Account Bank and notices

9.3.1 The Account Bank is National Westminster Bank Plc unless the Security
Trustee specifies otherwise.

8.3.2 Where any Charged Account of any Chargor is not maintained with
National Westminster Bank Plc, the relevant Chargor shall deliver 1o the
relevant Account Bank a duly completed notice and procure that such
Account Bank executes and delivers to the Security Trustee an
acknowledgement, in each case in the respective forms set out in
schedule 10 {Form of notice of charge of Account).

5.4 Change of Account Bank

5.4.1 The Account Bank may only be changed to another bank or financial
institution with the consent of the Security Trusiee,

9.4.2 A change only becomes effective when the proposed new Account Bank
agrees with the Security Trustee and the relevant Chargors {in a manner
satisfactory to the Security Trustee} to fulfil the role of the Accaunt Bank

under this Debenture.

9.4.3 if there is a change of Account Bank, the net amount (if any) standing to
the credit of the relevant Accounts maintained with the previous
Account Bank will be transferred to the corresponding Accounts
maintained with the new Account Bank promptly upon the appointment
taking effect. By execution of this Debenture each Chargor irrevocably
gives all authorisations and Instructions necessary for any such transfer
to be made.

9.4.4 Fach Chargor shall take any action which the Security Trustee requires to
facilitate 3 change of Account Bank and any transfer of credit balances
{including the executivn of bank mandate forms) and irrevocably
appoints the Security Trustee as its attorney to take any such action if
that Chargor should fail to do so. '
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9.5

10,

0.1

ip.2

i0.3

10.4

10.5

No monies at any time standing to the eredit of any account {of any type and

however designated) of any Chaiger with the Security Trusteg andfor any other
Secured Party-(or any of them} or in which any Chargor has an interest {and nio rights
and benefits relating thereto) shall be tapable of being assigned to-any persan other
than a Secured Party. '

INSURANCES

Each Chargor shall at all times comply with its obligations as to insurance contained in
the Facilities Agreement {and in particular, clause 24.22 {Insurance) of the Facilities
Agreement).

if at any time any Chargor defaults in;

{a) effecting or keeping up the insurances {i} required under the Facilities
Agreement or {ii} referred to in this Clause; or

{b}  producing any insurance policy or receipt to the Security Trustee on demand,

the Security Trustee may {without prejudice to its rights under Clause 18.3 {Security
Trustee's power to remedy breaches)) take out or renew such policies of insurance in
any sum which the Security Trustee may reasonably think expedient, Al monies
which are expended by the Security Trustee in doing so shail be deemed to be
properly pald by the Security Trustee and shall be reimbursed by such Chargor on
demand.

Each Chargor shall notify the Security Trustee if any claim arises or is macle under the
insurances relating to such Chargor or any of its assets.

Each Chargor shall, subject to the rights of the Securlty Trustee under Clause 10.5
below, diligently pursue its rights under the Insurances.

in relation to the proceeds of Insurances:

{a)  the Security Trustee shall be first loss payee and co-insured under and have the
sole right to settle or sue for any such claim {but before a Default :Sﬁalf dosoas
agent for the relevant Chargot) and to give any discharge for insurance mornies;
and

(b} =il claims and monies received or receivable by a Chargor under any Insurances
shall (subject to the rights or claims of any lessor or landiord of any part of the
Charged Property} be applied in accordance with the Facilities Agresment {orif
fo reguirement as to application is imposed anid the Security Trustee gives its
prior written consent} in repairing, repiacing, restaring or rebuilding the
propeity damaged or-destroved or, after the occurrence of an Event of Default
which is contirting, in permanent reduction of the Secured Obligations in
accordance with the Facilities Agreement.
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11, REAL PROPERTY
111 Property: notification

Each Chargor shall as soon as reasonably practicable notify the Security Trustee of
any contract, conveyance, transfer or other disposition or the acquisition by such
Charger {or its nominee(s)) of any Real Property.

i1.2 General property undertakings

11.2.1 Each Chargor shall maintain all buiidings and erections forming part of
the Charged Property in a good state of repair.

11.2.2 No Chargor shali carry out any development within the meaning of the
Planning Acts in or upon any part of the Real Property without first
obtaining such permissions as may be required under or by virtue of the
Planning Acts and, in the case of development involving a substantial
change in the structure of, or a change of use of, any part of the Real
Property, without first obtaining the written consent of the Security
Trustee,

i1.2.3 No Chargor shall do, or permit to be done, anything as a resuit of which
any lease may be liable to forfeiture or otherwise be determined.

11.2.4 Each Chargor shall permit the Securfty Trustee and any person
nominated by It at all reasonable times with reasonable notice to enter
any part of the Real Property and view the state of it.

12, ENFORCEMENT OF SECURITY
121 Enforcement

At any time after the occurrence of an Event of Default which Is continuing, or if a
Chargor requests the Security Trustee to exercise any of its powers under this
Debenture or any Mortgage, the security created by or pursuant to this Debenture is
immediately enforceable and the Security Trustee may, without notice to any
Chargor or prier authorisation from any court, in its absolute discretion:

12.3.1 enforce all or any part of that security (at the times, in the manner and
on the terms it thinks fit} and take possession of and hold or dispose of
all or any part of the Charged Property and the Security Trustee (or its
nominee(s)) shall have an immediate and absolute power of sale or
other disposition over the Charged Property (including, without
limitation, the power to execute, seal, deliver or otherwise complete any
transfers or other documents reguired to vest any of the Shares and/or
Raiated Rights in the Security Trustee, any of its nominges or in any
purchaser of any of the Shares and/or Related Rights); and
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12.2

12.3

1z2.4

12.1.2 whether or not it has appointed a Recelver, exercise all or any of the
powers, authorities and discretions conferred by the Act (as varied or
extended by this Debenture and each Mortgage) on mortgagees and by
this Debenture and each Mortgage on any Receiver or otherwise
conferred by law on mortgagees or Receivers,

No liability as mortgagee In possession

Neither the Security Trustee nor any of its nominees nor any Receiver shall be liable
to account as a mortgagee in possession in respect of all or any part of the Charged
Property or be liabie for any ‘ess upon realisation or for any negiect, default or
omission In connection with the Charged Property to which a mortgagee or
mortgagee in possession might otherwise be liable, and in particular the Security
Trustee {or its nominee{s)) or any Receiver shall not be ilable for any loss occasionad
by any exercise or non-exercise of rights attached to the Shares or the Related Rights
or by any fallure to report to any Chargor any notice or other communication
received in respect of the Shares.

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and
this Debenture and the obligations of any Chargor hereunder constitute a "security
financlal collateral arrangement” {in each case as deflned in, and for the purposes of,
the Financial Collateral Arrangements {No. 2} Regulations 2003 (S| 2003 No. 3226)
{the Regulations}} the Security Trustee shall have the right to appropriate all or any
part of such financial collateral in or towards discharge of the Secured Obligations.
For this purpose, the partles agree that the value of such financial collateral so
appropriated shall be (a) in the case of cash, the amount standing to the credit of
each of the Accounts, together with any accrued but unposted interest, at the time
the right of appropriation is exercised; and (b} in the case of Investments and/or
Shares, the market price of such Investments andfor Shares determined by the
Security Trustee by reference to a public index or by such other process as the
Security Trustee may select, Including Independent valuation. In each case, the
parties agree that the methed of valuation provided for in this Debenture shall
constitute a commercially reasonable method of valuation for the purposes of the
Regulations.

Effect of moratorium

The Security Trustee shall not be entitled to exercise its rights under Clause 12,1
(Enforcement), Clause 14.1 {Appointment and removal) (other than Clause 14.1.5) or
Clause 4 (Crystallisation of Floating Charge) where the right arises as a result of an
Event of Default occurring solely due to any person obtaining or taking steps to
obtain 3 moratorium pursuant to Schedule Al of the insclvency Act 1986.
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13,

32

13.2

13.3

13.4

EXTENSION AND VARIATION OF THE ACT

Extension of powers

The power of sale ar other disposal conferred on the Security Trustee, its nomines(s)
and any Receiver by this Debenture and each Moitgage shall operate as & variation
and extension of thé statutory power of sale under Section 101 of the Act:and such
power shall arise (and the Secured Cbligations shall be deemed due and payable for
that purpose) on execution of this Debenture and each Mortgage.

Restrictions

The restrictions contained in Sections 93 and 103 of the Act shall not apply to this
Debenture and each Mortgage or to the exercise by the Security Trustee of its right to
consalidate all or any of the security created by or pursuant to this Debenture and
each Mortgage with any other Security in existence at any time. or to its power g
sale, which powers may be exercised by the Security Trustee without notice to any-
Chargor on-or at any time after the occurrence of an Event of Default which is-
continuing.

Power of leasing

The statutory powers of leasing may be exercised by the Security Trustee at any time
on or after the occurrence of an Event of Default which is continuing and the Security
Trustee and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit, without the
need to comply with any restrictions imposed by Sections 928 and 100 of the Act,

Transfer of Security

13.41 At any time after the occurrence of an Event of Default which is
continuing, the Security Trustee may:

{2} redeem any prior Security against any Charged Property;
andfor

{b) procure the transfer of any such Security to itseif; andfor

{c) settle and pass the accounts of the prior mortgagee or charges;

any accounts 5o settled and passed will be, in the absence of
manifest error, conclusive and binding on each Chargor.

i3.4.2 Each Chargor shall pay to the Security Trustee as soon as reasonably
practicable following demand the costs and expenses incurred by the
Security Trustee in taking any action contemplated by Clause 13.4.1,
inciuding the payment of any principal or interest.
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1as

i4.

14.1

14.2

Suspense account

If the security created by this Debenture is enforced at a time when no amaunt is due
under the Finance Documents but at a time when amounts may or will become due,
the Security Trustee {or any Receiver} may pay the procesds of any recoveries
effected by it intc a suspense account being at least at siuch rate {if any) as the
Security Trustee may determine,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the occurrence of an Event of Default which is continuing or if requested to do
so by any Chargor, the Security Trustee may by deed or ptherwise [acting through an
authorised officer of the Security Trustee}, without prior notice to any Chargor and in
relation to each Chargor:

14.1.3 appoint one or more persons to be 3 Receiver of the whole or any part of
the Charged Property;

14.1.2 appoint two or more Receivers of separate parts of the Charged
Property;

14.1.3 remove (so far as it is lawfully able} any Receiver so appointed;

14.1.4 appoint another person(s) as an additional or replacement Receiver{s);
and

14.1.5 appoint one or more persons to be an administrator of such Chargor.

Capacity of Recelvers

Each perscn appointed to be a Receiver pursuant to Clause 14.1 (Appointment and
rermoval) shall be:

14,2.1 entitled to act individually or together with any other person appointed
or substituted as Recelver;

14.2.2 for all purposes shall be deemed to be the agent of the relevent Chargar
which shall be solely respohsible for his acts, defauits and ligbilities and
for the payment of his remuneration and no Receiver shall at any time
act as agent for the Security Trustee; and

14.2.3 entitled to remuneration for his services at a rate to be fixed by the
Security Trustee from time to time {without being limited to the
maximum rate specified by the Act).
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143 Statutory powers of appointment

The powers of appointment of a Redeiver shall be in additlon to all statutory and
other powers of appointment of the Security Trustee undér the Act {as extended by
this Debenture and. esch Mortgage) or otherwise and such powers shall remain
exercisable from time to time by the Security Trustee in respect of any part of the
Charged Property. Except as provided in Clause 12.4 (Effect of moratorium), any
restriction imposed by law on the right of a mortgagee to appoint a receiver
{including under section 108{1) of the Act) does not apply to this Debenture.

15. POWERS OF RECEIVER

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled to
exercise, In relation to the Charged Property (and any assets of a Chargor which,
when got In, would be Charged Property) in respect of which he was appointed, and
as varied and extended by the provisions of this Debenture {in the name of or on
behalf of the relevant Chargor or in his own name and, in each case, at the cost of
such Chargor):

15.1.1 all the powers conferred by the Act on mortgagors and on mortgagees in
possession and on recelvers appointed under the Act;

15.1.2 all the powers of an administrative receiver set out in Schedule 1 to the
insolvency Act 1986 {whether or not the Receiver is an administrative
receiver);

15,1.3 all the powers and rights of an absolute owner and power to do or omit

to do anything which rafevant Chargor Itself could do or omit to do; and

15.1.4 the power te do all things {including bringing or defending proceedings
in the name or on behalf of the relevant Chargor} which seem to the
Recelver to be incidental or conducive to {a} any of the functions,
powers, authorities or discretions conferred on or vested in him or (b)
the exercise of the Collateral Rights {including realisation of all or any
part of the Charged Property) or {c} bringing to his hands any assets of
the relevant Chargor forming part of, or which when got in would be,
Charged Property.

16. APPLICATION OF MONIES

All menies received or recovered by the Security Trustee, its nominee(s) or any
Receiver pursuant to this Debenture and each Mortgage or the powers conferred by
f shall (subject to the claims of any person having prior rights thereto and by way of
variation of the provisions of the. Act) be applied first in the payment of the costs,
charges and expenses incurred and payments made by the Receiver, the payment.of
his remuneration and the discharge of any llabilities incurred by the Receiver in, or
incidental to, the exercise of any of his powers, and thereafter shall be applied by the
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17.

17.1

7.2

18,

is.1

18.2

Securlty Trustee (notwithstanding any purported appropriation by any Chargor) in
accordance with clause 12 {Application of Recoveries) of the intercreditor Agreement.

PROTECTION OF PURCHASERS
Consideration

The recelpt of the Security Trustee, its nominee{s) or any Receiver shali be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the Charged
Property or making any acqulsition, the Security Trustee, its nominee(s} or any
Receiver may do so for such consideration, in such manner and on such terms as it
thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Trustee, its nominee(s} or any
Receiver shall be bound to Inquire whether the right of the Security Trustee, such
nominee{s} or such Recelver to exercise any of its powers has arisen or becorne
exercisable or be concerned with any propriety or regularity on the part of the
Security Trustee, such nominee(s) or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Trustee and any
Receiver severally to be Its attorney and in [ts name, on its behalf and as its act and
deed to execute, deliver and perfect all documents and do ail things which the
attorney may conslder to be required for:

18.1.1 carrying out any obligation imposed on such Chargor by this Debenture
{including the completion, execution and delivery of any Mortgages,
deeds, charges, assignments or other security and any transfers of the
Charged Property); and

18.1.2 enabling the Security Trustee and any Recelver to exercise, or delegate
the exercise of, any of the rights, powers, authorities and discretions
conferrad on them by or pursuant to this Debenture or any Mortgage or
by law ({Including, the exercise of any right of a legal or beneficial owner
of the Charged Property) and (without prejudice to the generality of the
foregoing) to execute as a deed or under hand and deliver and otherwise
perfect any deed, assurance, agreement, instrument or act which it may
reasonably deem proper in or for the purpose of exercising any of such
rights, powers, authorities and discretions.

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

T§4/25078014/04/RCH/RCH 7



TRAVERS SMITH

12.3 Security Trustee's power to remedy breaches

i at any time any Chargor fails to perform any of the covenants contalned in this
Debenture it shall be lawful for the Security Trustee, but the Security Trustee shall
have no obligation, to take such acticn on behalf of such Chargor (including, without
limitation, the payment of money) as may in the Security Trustee's reascnable
opinion be required to ensure that such covenants are performed. Any losses, costs,
charges and expenses incurred by the Security Trustee in taking such actlon shall be
reimbursed by such Chargor on demand,

19, EFFECTIVENESS OF SECURITY
191 Continuing securlty

18,11 The security created by or pursuant to this Debenture and any Mortgage
shall remain in full force and effect as a continuing security for the
Secured Obligations unless and untll the Secured Obligations have been
irrevocably and unconditionally discharged in full and the Finance Parties
have no further obligation to make any advance available to any Obligor
pursuant to any Finance Document.

19.1.2 No part of the security from time to time intended to be constituted by
the Debenture will be considered satisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole or any part
of the Secured Obligations.

19.2 Cumulative rights

The security created by or pursuant to this Debenture and any Mortgage and the
Collateral Rights shall be cumulative, in addition to and independent of every other
security which the Security Trustee or any Secured Party may at any time hold for the
Secured Obligaticns or any other obligations or any rights, powers and remedies
provided by law. WMo prior security held by the Security Trustee lwhether Inits
capacity as trustee or otherwlse) or any: of the other Secured Parties over the whole
orany part of the Charged Property shall merge into the- security constituted by this
Debenture and any Mortgage.

19.3 No prejudice

The security created by or pursuant to this Debenture and any Mortgage and the
Collateral Rights shail not be prejudiced by any unenforceability or invalidity of any
other agreement or document or by any time or indulgence granted to any Chargor
or any other person, or the Security Trustee (whether in its capacity as trustee or
otherwlise) orany of the other Seciiréd Parties or by any variation of the terms of the
trust upon which the Securlty Trustee holds the security or by any other thing which
might otherwise prejudice that security or any Collateral Rught
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TRAVERS SMITH

19.4

195

15.6

18.7

Remedies and waivers

No failure on the partof _the.sﬁgé}éﬁtv Trusted to axercise; or any délay onits partin
exercising, any Collateral Right shall operate as a waiver.of that Collateral Right, nor

shall any single or partisl exercise of any Callateral Right preclude any further or

other exercise of that or any other Collateral Right.
Mo labiiity

None of the Securlty Trustee, its nominee{s) or any Receiver shall be liable by reason
of {a} taking any action permitted by this Debenture or any Mortgage or [b} any
reglect or default in connection with the Charged Property or (¢} taking possession of
or realising all o any part of the Charged Property {unless such loss or damage is
caused by its or his gross negligence or wilful defauit).

Partial invalidity

If, at any time, any provision of this Debenture or any Mortgage is of becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, najther the
legality, validity or enforceability of the remaining provisions of this Debenture or any
Mortgage nor of such provision under the laws of any other jurisdiction shall in any

way- be-affected or impaired thereby and, If any part of the security tended to be

created by or pursuant to this Debenture or any Mortgage is invalid, unenforcesble

ot ineffective for any reason, that shall not affect or Impair any other part of the

security.
Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by an act, omission, matter or thing which, put for this Clause, would reduce,
release or prejudice any of its obligations under this Debenture and each Mortgage
{without limitation and whether or not known to it or any Secured Party) Including:

i8.7.1 any time, indulgence, waiver or consent granted to, or composition with,
any persoh; or

19.7.2 the release of any person under the terms of any composition or
arrangement with any creditor of any member of the Group; or

19.7.3 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any person or any non-presentation or non-
observance of any formality or other requirement in respect of any
instrument or any fallure to realise the full value of any security; or

19.7.4 any Incapacity or lack of power, authority or legal personality of or
dissclution or change in the members or status of any person; or
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19.8

19.9

20,

20.1

19.7.5% any amendment, novation, supplement, extension (whether of maturity
or otherwise) or restatement {in each case however fundamental and of
whatsoever nature} or replacement of a Finance Document or any other
document or security or of the Secured Obligations {including, without
limitation, any increase to the Secured Obligations as may be agreed by
the Borrower from time to time}; or

i8.7.6 any unenforceability, illegality, invalidity, voidabliity or non-provability of
any obligation of any person under any Flnance Document or any other
document or security or of the Secured Dbligations; or

19.7.7 any insolvency or similar proceedings.
Immediate recourse

Each Chargor walves any right it may have of first requiring any Secured Party {ar the
Security Trustee or agent on (ts behs!f) to proceed against any other Chargor of
Obligor or any other person or enforce any other rights or security or claim payment
from any person before claiming from such Chargor under this Debenture or any
Mortgage. This walver applies irrespective of any law or any provision of this
Debenture to the contrary or any Mortgage.

Deferral of rights

Until such time as the Secured Obligations have been discharged in full, no Chargor
will exercise any rights which it may have by reason of performance by it of its
obligations under this Debenture or any Mortgage:

19.9.1 to be indemnified by any Obligor;

isg.2 to claim any contribution from any other Chargor or any guarantof of
any Obligor's obligations under this Debenture or under any other
Finance Document; and/or

19.9.3 to take the benefit (in whole or in part and whether by way of
subrogation or atherwise) of any rights of the Secured Parties under the
Finance Documents or of any other guarantee or security taken pursuant
to, or in connection with, this Debenture or any Morigage by any
Secured Party.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged in fult and none of the Secured
Parties being under any further actugl or contingent.obligation to make advances or
provide other financial accommodation to any Chargor, -any Obliger or any other
person under any of the Finance Documents, the Security Trustee shall, at the
request and cost of the Chargors, release and cancel the security constituted by this
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20.2

1.

211

21.2

22,

Debenture and procure the reassignment to the relevant Chargors of the property
and assets assigned to the Security Trustee pursuant to this Debenture, in each case
subject to Clause 20.2 {Avoidance of payments) and without recourse to, or any
representation or warranty by, the Security Trustee or any cf its nominees.

Avcidance of payments

If the Security Trustee reasonably considers that any amount paid or credited to it is
capable of being avoided or reduced by virtue of any bankruptey, insolvency,

liquidation or similar laws the lability of each Chargor under, and the secyrity created
by, this Debenture shall continue and such amount shall et be considered to have

been irrevocably paid.
SET-OFF

Each Chargor authorises the Security Trustee (but the Security Trustee shall not be
obliged to exercise such right} to set off against the Secured Obligations {prior to
occurrence of an Event of Default which has. occurred and is continuing to the extent
due and payable but unpaid) any amount or other obligation (contingent or
otherwise) owing by the Security Trustee to such Chargor and apply any credit
balance to which such Chargor is entitled on any account with the Security Trustee in
accordance with Clause 16 {Application of monies) (notwithstanding any specified
maturity of any deposit standing to the credit of any such account).

Without prejudice to any right of set-off the Securlty Trustee may have under any
other Finance Document or otherwise, if any time deposit matures an any account a
Chargor has with the Security Trustee prior to the release of all of the Charged
Property pursuant to Clause 20.1 {Redemption of security] when:

2121 an Event of Default has occurred and is continuing; and
21.2.2 no Secured Obligation is due and payable,

that time deposit will automatically be renewed for any further maturity which the
security Trustee considers appropriate.

SUBSEQUENT SECURITY INTERESTS

if the Security Trustee (acting in [ts capacity as trustee or otherwise} or any of the
other Secured Parties at any time receives or is deemed to have received notice of
any subsequent Security affecting all or any part of the Charged Property or any
assignment or transfer of the Charged Property which is prohibited by the terms of
this Debenturé or any Mortgage or the Facilities Agreement, all payments made
thereafter by or on behalf of any Chargor 1o the Security Trustee {whether in its

capacity:as trustee or otherwise) or any of the other Secured Parties shall be treated

as kaving been credited to @ new account of such Chargor and not 3¢ having been
applied in reduction of the Secured Obligations a5 at the time when the Security
Trustee received such notice,
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23.

24,

25,

25.1

25.2

26.

27.

ASSIGNMENT

The Security Trustée may assign and transfer all or any of its.rights and obligations
under this Debenture or any Mortgage and disciose information concerning each
Chargor and this Debenture or any Mortgage to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be
disclosed by any applicable faw in accordance with the ferms of the Facilities
Agreement.

NOTICES

The provisions of clause 33 (Notices) of the Facilities Agreement shall apply to this
Debenture.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Debenture or under any Miortgage by the Security Trustee or any
Recelver may, subject to the terms and conditions of the intercreditor Agreement, be
exercised of ade in its absolute and unfettsred discretion without any obligation to
give reasons.

Delegation
Fach of the Security Trustee and any Receiver shall have full power to delegate

{either generally or specifically) the powers, authorities and discretions conferred.on
it by this Debenture {including the power of attorney) or any Mortgage on such terms

and conditions as It shall see fit which delegation shall riot preclude either the

subsequent exercise any subsequent delegation or any revocation of such power,
authority or discretion by the Security Trustee or the Becelver itself. Neither the

‘Security Trustee nor any Receiver shall be in any way Hable or responsible to any

Chargor for any loss or damage atising from dny act, default, omission.or misconduct
on the part of any such delegate or sub-delegate.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the
came effect as if the signatures on the counterparts were on a single copy of this
Gebenture,

GOVERNING LAW

This Debenture and all matters including non-contractual obligations arising out of or
in connection with It are governed by English law.
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28. JURISDICTION
28.1 English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of,
or connseted with this Debenture o any Mortgage (including a dispute regarding the
existence, validity or termination of this Debenture or any Mortgage or the
consequences of its nullity or any non-contractual pbilgations arising out of of In
connection with this Debenture or any Mortgage) {a Dispute},

8.2 Convenient forum

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

28.3 Exclusive jurisdiction

This Clause 28 is for the benefit of the Security Trustee only. As a result and
notwithstanding Clause 28.1 (English courts), it does not prevent the Security Trustee
from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law the Security Trustee may take concurrent proceedings in
any number of jurisdictions.

THIS DEBENTURE has been signed on behaif of the Security Trustee and axecuted as a deed by
each Original Chargor and is delivered by it on the date specified above.
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SCHEDULE 1
ORIGINAL CHARGORS

Name Jurisdiction T Registered Number T Registered Office
Richmond Group “England & Wales 105230353 Walton House, 56-58
Limited : 1 Richmond Hill,
Bournemeouth, BH2 6EX
R G Catering Limlted England & Wales 105391988 “"Walton House, 56-58
1 Richmend Hill,
‘I Bournemouth, BH2 6EX |
Amlgo Loans Ltd England & Wales 104841153 | Walton House, 56-58
-Richmand Hill,
_ Bournemeouth, BH2 6EX
Amigo Management England & Wales 05391984 Walton House, 56-58
1 Services Ltd Richmond Hill,
BRourmnemouth, BHZ 6EX
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SCHEDULE 2

DETAILS OF REAL PROPERTY

Part | - Registerad

Land

{Frechold or leasehold property {if any} in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry)

Services Limited

' between (1) Robert McKay |
| Kay, {2) Amigo Management

Services Limited ({Fformerly
FLM Management Services
Limited} and {3} Richmond
Group Limited

‘Chargor County and District/ London | Description of Property | Title
Borough | Number

Rlchmond. Group | Weymouth Walton House, Richmond | DT294892

Limited Hill, Bournemouth, BH2 6EX

Amigo | Weymouth “The lease dated 9 luly 2013 | DT402550

kManagement for the term of 10 vyears

Part il - Unregistered Land

{Freeho!d or leasehald property (if any} in England and Wales title to which is not registered at
the Land Registry of which the relevant Chargor is the owner}

The freehold/leasehold property known as and comprised In the following title deed(s) or
other documant(s) of title:

Chargor

| Deseriptlon ' Date

Document Parties

“None as ot the date'of this Debenture

T54/25870014/04/ACH/ACH
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SCHEDULES
DETAILS OF INTELLECTUAL PROPERTY

None os at the date of this Debenture.
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SCHEDULE 4
DETAILS OF SHARES
Chargor Nameof Class of Shares | Number of issued Share
| Company in 1 Shares held Capital
| which Shares are -
- heid
| Richmand Group TAmigo Loans Ltd | Ordinary 100 100 ordinary
- Limited ' | shares of £1
each
' Richmond Group | R G Catering Ordinary 2 12 ardinary
Limited Limited : | shares of £1
1 each
Amigo Loans Ltd | Amigo Ordinary 2 12 ordinary
Management shares of £1
Services Lid | each
Amigo Loans Ltd | FLM 002 Ltd Ordinary 12 2 ordinary
' ' : shares of £1

each

T54/ 25878014/ 4/RCH{RCH
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SCHEDULE S

DETAILS OF ACCOUNTS

Part § Collection Account

“Account Holder

“Amigo Loans Ltd

Arhigo ]
Collectlons -
Blocked

Nationa! -
“Westrninster Bank
Pic

Part || Other Accounts

| Account Holde

Asﬁigo Lbans'Ltd

'Amigo-

Funding/Payout

Account Bank:

MNational
1 Westminster
Bank Plc

TSA/2587BDIA/M/REHIREH
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To:,

SCHEDULE &
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

[Insurer]

Date: [#]

Dear Sirs,

* *-}’ - ""%: . ES ‘@

[DESCRIBE INSURANCE POLICIES] DATED [»] BETWEEN (1] YOU AND {2) [#] (THE CHARGOR)

1. On 14 March 2011 and 13 February 2012, we gave notice that by a debenture dated 14

March 2011 and a debenture dated 13 February 2012, that we had assigned to The
Royal Bank of Scotland plc {in its capacity as security trustee for certaln banks and
others) all our present and future right, title and interest in and to certain insurance
policies. Without prejudice to the aforementioned assignment which shall remain valld
and shall subsist in the manner expressed on 14 March 2011 and 13 February 2012 we
hereby give notice that, by a debenture dated [e] {the Debenture), we have assigned
to The Royal Bank of Scotland pic {the Securlty Trustee} as Security Trustee for certain
banks and others {as referred toin the Débenture) all our present and future Iight, title
and interest in and to f[insert insurance policy details] (together with any other
agreement supplementing or amending the same) {the Insurances) including all rights
and remedies in connection with the Insurances and all proceeds and claims arising
from the Insurances.

We irrevocably authorise and instruct you from time to time:

{a) to disclose 1o the Security Trustee at our expense (without any reference to or
further authority from us:and without any enquiry by you as to the justification
for such disclosure) such information relating to the Insurances as the Security
Trustee may from time to time request;

{b) to hold all sums from time to time due and payable by you to us under the
Insurances to the order 6f the Securlty Trustee;

{c} to pay or release all or any part of the sums from time to time due and payable
by you to us under the Insurances only in accordance with the written
instructions given to you by the Security Trustee from time to time;

{d} to comply with any written notice or instructions in any way relating 1o {or
purporting to relate to) the Debenture, the sums payabie to us from time to
time under the Insurances or the debts represented by them which you may
receive from the Security Trustee (without any reference’to or further authority
from us and Without any enguiry by you asto the justification for.or validity of
such notice ar instruction); and '

{e) to send copies of all notices and other information given or received under the
insurances to the Security Trustee.

We irravocably instruct you, with effect from the date of this naotice, to note on tha
relevant Insurances the Security Trustee's interest as first loss payee, co-insured and as
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first priority assignee of the Insurances and the rights, remedies, proceeds and claims
refarred to above.

4. We are not permitted to receive from you, otherwise than through the Security
Trustee, any amount in respect of or on account of the sums payable to us from time
to time under the Insurances or to agree any amendment or supplement o, or walve
any obligation under, the insurances without the priar written consent of the Security
Trustee,

5. This notice may only be revoked or amended with the prior written consent of the
Security Trustes,

6. Please confirm by completing the enclosed copy of this notice and returning it to the
Security Trustee [with a copy to us) that you agree to the above and that:

{a} you sccept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

{} you have not, at the date this notice is returned to the Security Trustee,
received notice of the assignment or charge, the grant of any security of the
existence of any other interest of any third party in or to the Insurances or any
proceeds of them or any breach of the terms of any Insurance and you will
notify the Security Trustee promptly if you should do so in future;

{ch you will not permit any sums to be paid to us or any other person under or
pursuant to the Insurances without the prior written gonsent of the Security
Trustee; and

{d) vou will not exercise any right to terminate, cancel, vary or waive the
Insurances or take any action to amend or supplement the Insurances without
the priar written consent of the Security Trustee.

7. This notice, and any acknowledgement In connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by
English law.

Yours faithfully

for and on behalf
of [Name of
Chargor]
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Acknowledgment
Tao: The Royal Bank of Scotland plc
as Security Trustee
Syndicated Loans Agency
The Royal Bank of Scotland ple
Level 8
250 Bishopsgate
London ECZM 4AA
Attention of Lee Donnithorne

Copy to: [NAME OF CHARGOR]

Pear 5irs

We acknowledge receipt of the above notice and consent and agree to its terms. We
confirm and agree to the matters set out In paragraph 6 in the above notice.

for and on behalf of {=]
Dated: [»]

for and an behalf
of [Name of
Chargor]
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SCHEDULE ?
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: {Counterparty}

Date: []

Dear Sirs,

RE: [DESCRIBE RELEVANT CONTRACT] DATED [«] BETWEEN {1} YOU AND {2} [#] (THE CHARGOR)

We hereby give you notice that we have assigned to The Royal Bank of Scotland pic (the Security
Trustee) pursuant to a debenture entered into by us in favour of the Security Trustee dated [¢] {the
Debenture) all our right, title and interest in and to [insert details of contract] (the Contract)

Including

1

all monies which may be payable to us in respect of the Contract.

On 14 March 2011 and 13 February 2012, we gave notice that by a debenture dated 14
Mareh 2011 and debenture dated 13 February 2012 we had assigned to The Royal Bank of
Scatland pic {in Its capacity as security trustee for certain banks and others) all our present
and future right, title and interest in and 1o certain relevant contracts. Without prejudice to
the aforementloned assignment which shall remain valid and shall subsist in the manner
expressed on 14 March 2011 and 13 February 2012, we hereby give notice that, by a
debenture dated [#] {the Debenture}, we have assigned to The Royal Bank of Scotland plc
{the Security Trustee] as Security Trustee for certain banks and others {as referred to in the
Debenture) all cur present and future fight, title and interest in and to finsert details of
Relevant Contract] {together with any other agreement supplementing or amending the
same, the Agreement} including all rights and remedies in connection with the Agreement
and all proceeds and ciaims arising from the Agreement.

We irrevacably authorise and instruct you from time to time:

{a) to disclose to the Security Trustee at our expense {without any reference to or
further authority from us and without any enquiry by you as to the |ustification for
such disclosure), such information relating to the Agreement as the Security Trustee
may from time to time reguest; and

(b} to send copies of all notices and other information given or received under the
Agreement to the Security Trustee.

If at any time the Security Trustee gives you notice that an Event of Default {as such term Is
defined in a facilities agreement between, inter afios, us and the Security Trustee) has
orccurred, we Irrevocably authorise and instruct you:

{a} [to hold all sums from time to time due and payable by you to us under the
Agreement to the order of the Security Trustee;

(b}  to pay or release all or any part of the sums from time to time due and payable by
you to us under the Agreement only In accordance with the written instructions
given to you by the Security Trustee from time to time;] [for agreements under
which the notice giver is a payee rather than g payer]; and
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(c)

SMITH

to comply with any written notice or instructions in any way relating to, or
purporting 1o relate to, the Debenture or the Agreement or the debts represented
thereby which you receive at any time from the Security Trustee without any
reference to or further authority from us and without any enquiry by you as to the
justification for or validity of such notice or instruction.

4. We are not permitted to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the prior written consent of the Security Trustes,

5. We are not permitted to exercise any rights to terminate the Agreement without the prior
written consent of the Security Trustee,

6. This notice may only be revoked or amended with the prior written consent of the Security

Trustee,

7. Please confirm by completing the enclosed copy of this notice and returning it to the

Security Trustee (with a copy to us} that you agree to the above and that:

{d) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

{e}  you have not, at the date this notice is returned to the Security Trustee, recelved
natice of the assignment or charge, the grant of any security or the existence of any
other interest of any third party in or to the Agreement or any proceeds of it and you
will notify the Securlty Trustee promptly if you should do so in future;

{f} [at any time after the Security Trustee gives you notice that it is taking action under
and in connection with the Debenture, you will not permit any sums to be paid to us
or any other person {other than the Security Trustee) under or pursuant to the
Agreement without the prior written consent of the Security Trustee] [for
agreements under which the notice giver is a payee rather than a payer);

{g] vyou will not exercise any right to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the
Security Trustee; and

{h}  [you will immediately notify the Security Trustee of any circumstances which might
trigger your right to terminate the Agreement and to the extent such right to
terminate is capable of remedy within the relevant grace periods set out in the
Agreement, the Security Trustee will have the right {but not the obligation} to
remedy such breach.] [for Servicing Agreement}

8. This notice, and any acknowledgement in connection with it, and any non-contraciual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully,
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for and on beha!f of

[Chargor]
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Acknowledgement

To: The Royal Bank of Scotland plc
as Security Trustee
Syndicated Loans Agency
The Royal Bank of Scotland ple
Level 8
250 Bishopsgate
London ECZM 4AA
Attention of Lee Donnitharne

Copy to: [NAME OF CHARGOR]
Date:  [e]

We acknowledge recelpt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph 7 of the above notice.

For and an behalf of [Counterparty)

By: roser st e eanes

Date: [«]
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SCHEDULEB
FORM OF LEGAL MORTGAGE

DATED | ]

[INSERT NAME OF COMPARNY]
and

THE ROYAL BANK OF SCOTLAND PLC

MORTGAGE
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THIS DEED is dated [ | between:

{1}

{2)

[INSERT NAME OF COMPANY], a company registered in [#] with registered number [#]
and registered office address {#] (the Charger}; and

THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties on the
terms and conditions set out in the Intercreditor Agreement {the Security Trustee, which
expression shall include any person for the time being appointed as trustee or as an
additional trustee for the purpose of, and in accordance with, the intercreditor
Agreement).

BACKGROUMD:

it is intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

iT IS AGREED as follows;
1. DEFIMNITIONS
1.1 Terms defined in the Facilities Agreement shall, unless otherwise defined in the Debhenture

or this Mortgage, have the same meaning in this Morigage and in addition:

Debenture means the debenture dated [*] 2016 between, inter alia, the Chargor and
[Security Trustee] as the Security Trustee.

Facilities Agreement means the revolving cradit facility agreement originally dated 14
March 2011 as amended and restated by an amendment and restatement agreement
dated 13 February 2012, amended by an amendment letter dated 12 September 2012,
amended and restated by an amendment and restatement deed dated 5 February 2015
and amended and restated by an amendment and restatement deed dated on [=] 2016
and made between, among others, (1) Amigo loans Ltd as borrower {2) Amigo
Management Services Ltd as servicer (3} Richmond Group Limited as parent {4) The Royal
Bank of Scotland plc as facility agent and (5) the Security Trusiee, as amended, varied,
navated or supplemented from time to time.

Mortgaged Property means:
{a) the property specified In the Schedule {Detnils of Mortgaged Property); and

{b)  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such property,

and includes all Related Rights.
Permitted Security has the meaning given to it in the Facilities Agreement.
Related Rights means, In relation to any asset:

{a) the proceeds of sale of any part of that asset;
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1.2

{b) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{c) all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title In respect of that asset; and

{d) any monles and proceeds paid or payable in respect of that asset.

This Mortgage is supplemental to the Debenture. Ciauses 1.2 (interoretation), 6.1 (Further
assurance; general), 6.4 {Implied covenants for title), 12 (Enforcement of security), 13
{Extension and verigtion of the Act), 14 (Appointment of Receiver or Administrator),
15 {Powers of Receiver), 18 {Power of attorney), 27 (Governing Low) and 28 {Jurisdiction) of
the Debenture are incorporated into this Morigage as If references In those clauses to this
Debenture were references to that Mortgage and as If all references in those clauses to
Charged Property were references to the assets of the Chargor from time to time charged
in favour of, or assigned (whether at law or in equity) to, the Security Trustee by of
nursyant to this Mortgage

FIXED SECURITY

The Chargor hereby charges with full title guarantee in favour of the Security Trustee as
security for the payment and discharge of the Secured Obligations, by way of legal
mortgage all the Chargor's right, title and interest from time to time in the Mortgaged
Praperty.

IMPLIED COVENANTS FOR TITLE
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3.1

3.2

3.3

3.4

The covenants set out in Sections 3{1), 3{2) and 6{2) of the Law of Property {Miscellaneous
Provisions) Act 1994 will not extend to Clause 1.2 {This Mortgage Is Supplemental To The
Debenture. Clauses 1.2 {Interpretation), 6.1 {Further Assurance: General), 6.4 (Impiied
Covenants For Title), 12 (Enforcement Of Security), 13 (Extension And Variation Of The Act),
14 {Appointment Of Receiver Or Administrator), 15 (Powers Of Receiver), 18 (Power Of
Attorney), 27 {Governing Law) And 28 [Jurisdiction) Of The Debenture Are Incorporated
inte This Mortgage As if References in Those Clauses To This Debenture Were References
To That Mortgage And As If All References In Those Clauses To Charged Property Were
References Te The Assets Of The Chargor From Time To Time Charged in Favour Of, Or
Assigned {Whether At Law Or In Equity) To, The Security Trustee By Or Pursuant To This
Mortgage

FIXED Security).

it shall be implied in respect of Clause 1.2 {This Mortgage Is Supplemental To The
Debenture. Clauses 1.2 [interpretation), 6.1 (Further Assurance: General), 6.4 {Implied
Covenants For Title), 12 (Enforcement Of Security), 13 {Extension And Variation Of The Act),
14 (Appointment Of Recelver Or Administrator), 15 (Powers Of Receiver), 18 (Power Of
Attorney), 27 (Governing Low) And 28 urisdiction) Of The Debenture Are Incorporated
Into This Mortgage As If References In Those Clauses To This Debenture Were References
To That Mortgage And As If All References In Those Clauses Ta Charged Property Were
References To The Assets Of The Chargor From Time To Time Charged [n Favour Of, Or
Assigned {Whether At Law Or In Equity} To, The Security Trustee By Or Pursuant To This
Mortgage

FIXED Security) that the Chargor is disposing of the Mortgaged Property free from all
charges and incumbrances (whether monetary or not) and from all other rights exercisable
by third parties (including liabilities imposed and rights conferred by or under any
enactment).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application being made to the Chief Land Repistrar to
enter the following restriction in the Proprietorship register of any property which is, or is
required to be, registered forming part of the Mortgaged Property:

"No [disposition or specify type of disposition] of the registered estate [{other than a
charge)] by the proprietor of the registered estate |, or by the proprietor of any registered
charge, not being a charge registered before the entry of this restriction,} is to be
registered without a written consent signed by the proprietor for the time being of the
mortgage dated [#] in favour of [Security Trustee name] of [address] referred to in the
charges register or [their conveyancer or specify appropriate details]]."

FURTHER ADVANCES
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5.1

5.2

6.1

6.2

Each Lender is under an obligation to make further advances to the Chargor and that
obiigation will be deemed to be Incorporated into this Mortgage as if set out in this
Muortgage,

The Chargor hereby consents to an application being made to the Chief Land Registrar to
enter the obiigation to make further advances on the Charges register of any registered
land forming part of the Mortgaged Property.

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties
being under any further actual or contingent obligation to make advances or provide other
financial accommodation to the Chargor, an Obligor or any other person under any
agreernent between the Security Trustee and the Chargor, the Security Trustee shail, at the
request and cost of the Chargor, release and cancel the security constituted by this
Mortgage and procure the reassignment to the Chargor of the property and assets
assigned to the Security Trustee pursuant to this Mortgage, In each case subject to Clause
20.2 {Avoidance of poyments) and without recourse to, of any representation or warranty
by, the Security Trustee or any of its nominees.

Avoidance of payments

If the Security Trustee reasgnably considers that any amount paid or credited to it is
capable of being avolded or reduced by virtue of any bankruptey, insoivency, liquidation or
similar laws the liability of the Chargor under, and the security constituted by, this
Debenture shall continue and such amount shall not be considered to have been
irrevocably paid.

THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Contracts {Rights of Third
Partles) Act 1999 to enforce or to enjoy the benefit of any term of this Dead,

GOVERNING LAW

This Deed and all matters including ron-contractual obligations arising out of or in
connection with it are governed by English faw,

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which shall be deemed
an origina) and this has the same effect as if the signatures on the counterparts were on a
single copy of this Deed. Any party may eater into this Mortgage by signing any such
counterpart.

TH!S DEED has been entered into as a deed on the date stated at the beginning of this Deed,

SCHEDULE
Details of Mortgaged Property
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County and District/ Description of Property Title Number
London Borough

[ ] { ] | ]
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SCHEDULE 9
FORM OF NOTICE OF CHARGE

To: [Landlord]
Date: [e]

PURSUANT TO the lease of which particulars appear in paragraph 1 below, NQOTICE 1S HEREBY GIVEN
that the dispesition, of which particulars appear in paragraph 2 below, has taken place.

1. LEASE
11 Date;
1.2 Term:

1.3 Parties: {1}

{2)
. 1.4 Demised Premlseé:
2. DISPOSITION: ' Charge contained In a Debenture
2.1 Date: i ]
2.2 Partles: {1} [Chargor] as the Chargor
{2} [Security Trustee] as the Security Trustee
2.3 Name and Address of the Security [Security Trustee)
Trustee: [Address]
NOTES: [1. The registration fee Is enclosed.}

it is requested that notice be given to the Security Trustee of any breach of covenant hy the
tenant under the Lease.

This Notice is sent in duplicate and it is requested that one copy is signed as provided below
and returned to the Security Trustee.

SIENed .o
[Chargor]

RECEIVED a notlce of which this is a duplicate

[Lendiord)

Date:
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SCHEDULE 10
FORM OF NOTICE OF CHARGE OF ACCOUNT

To: [Account Bank]

Date: {#]

Dear Sirs

RE: ACCOUNT HOLDER [#] {THE CHARGOR}

1. On 14 March 2011 and 13 February 2012, we gave notice that by a debenture dated 14
March 2011 and a debenture 13 February 2012 we had cherged te The Royal Bank of
Scotland ple {in its capacity as security trustee for certain banks and others) all our present
and future right, title and interest in and to certain charged accounts. Without prejudice to
the aforementioned charge which shall remain valid and shall subsist in the manner
expressed on 14 March 2011 and 13 February 2012 we hereby give further notice that, by
a debenture dated [¢] {the Debenture} we have further charged to The Royal Bank of
Scotland plc {the Security Trustee] as Security Trustee for certain banks and others {as
referred 1o in the Debenture) all our present and future right, title and interest in and to:

{a} the Collection Account (as defined in the schedule to this letter), all monles from
time to time standing to the cradit of the Collection Account and all additions to or
renewals or replacements thereof (in whatever currency); and

(b}  and all other accounts from time to time malntained with you by [each]the] Chargor
and all monles at any time standing to the credit of such accounts,

{together the Charged Accounts) and to all interest from time to time accrued or accruing
on the Charged Accounts, any investmant made out of any such monies or account and all
rights to repayment of any of the foregoing by you.

2. We advise vou that, under the terms of the Debenture, we are not entitled to withdraw
any mohies from:

{a)  the Collection Account without first having obtained the prior written consent of the
Security Trusteg; or

{b) any other Charged Accounts without first having obtalned the prior written consent
of the Security Trustee, except to the extent that such consent is given In this notice.

3. The Security Trustee, by its countersignature of this notice, agrees that [each]ithe) Chargor
may continue to withdraw monies from its Charged Accounts which are not Collection
Account until you recelve notlce from the Security Trustee that it or you may ho longer do
so0. The Security Trustee may by notice to you at any time amend or withdeaw this consent.

4, We irrevocably authorise and instruct you from time to time:

{a}  unless the Security Trustee so authorises you in writing, not to permit withdrawais
from the Collection Account or any other Charged Account except to the extent that
any withdrawal is expressly permitted by this notice and such permissions have not
heen withdrawn;
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Yours faithfully

{b)

{c)

(d)

to hold all monies from time to time standing to the credit of the Charged Accounts
to the order of the Security Trustee;

to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Securlty Trustee {or as it may direct} promptly following receipt of written
instructions from the Security Trustee to that effect; and

to disclose to the Security Trustee such information relating to the Chargor(s} and
the Charged Accounts as the Security Trustee may from time to time request you to
provide.

We agree that you are not bound to enquire whether the right of the Security Trustee to
withdraw any monies from any Charged Account has arisen or be concerned with {a) the
prapriety or regularity of the exercise of that right or {b} notice to the contrary or {c] to be
responsible for the application of any monies received by the Security Trustee.

This notice may only be revoked or amended with the prior written consent of the Security
Trustee.

Please confirm by completing the enclosed copy of this notice and returning it 1o the
Security Trustee (with a copy to [each][the] Chargor) that you agree 10 the above and that:

ia)

(b}

{c}

you accept the authorisations and instructions contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Security Trustee, recelved
notice of any assignment or charge of or claim to the monies standing to the credit
of any Charged Account or the grant of any security or other interest over those
monies or any Charged Account in favour of any third party and you will notify the
Security Teustee promptly if you should do so in the future; and

you do not at the date of this notice and will not in the future exercise any right to
combine accounts or any rights of set-off or lien or any similar rights in relation to
the monies standing to the credit of the Charged Accounts, in each case without the
consent of the Security Trustes.

This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English

law.

For and on behalf of

{Chargor]

Countersigned by:

TSA/25ETBO14/04/RCH/RCH
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Fur'and on behalf of Thé Royal Bank éf Scotland ple (as Security Trustee)

SCHEDULE

The Collection Account

Account Holder Collectlon Account Number Account Bank branch address
| and sort code
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To: The Roval Bank of Seotland plc
as Security Trustee
Syndicated Loans Agency
The Royal Bank of Scotland ple
Level 8
250 Bishopsgate
London ECZM 4AA
Attentlon of Lee Donnithorne

Copy to: [NAME OF CHARGOR]

Date: =]
Dear Sirs
We acknowledge receipt of the above notice. We confirm and agree:

a) that the matters referred to in It do not conflict with the terms which apply to any Charged
Account; and

b} the matters set out in paragraph 7 of the above notice.
For and on behalf of

[Account Bank]
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SCHEDIME 11
FORM OF DEED OF ACCESSION

DATED | ]

[INSERT NAME OF COMPANY]
AND

THE ROYAL BANK OF SCOTLAND PLC

DEED OF ACCESSION
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THIS DEED is dated [ ] between:
PARTIES
{1} [INSERT NAME OF COMPANY], a company registered in [#] with registered number [#]

and registered office address [¢] {the Additional Chargor); and

{2} THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties on the
terms and conditions set out in the intercreditor Agreement {the Security Trustee, which
expression shall include any person for the time being appointed as trustee or as an
additional trustee for the purpose of, and In accordance with, the Intercreditor
Agreement).

BACKGROUND

{A} Amigo Loans Ltd {the Borrower) and others have entered into a debenture dated [#=] 2016
{the Debenture} with the Security Trustee.

{8) The Additional Chargor has agreed to enter into this Deed and to become an Additional
Chargor under the Debenture,

{€) The Securlty Trustee and the Additional Chargor intend this document fo take effect as a
deed notwithstanding the fact that a party may only execute this document under hand.

{D} The Security Trustee holds the benefit of this Deed on trust for the Secured Parties on the
terms of the Finance Documents, ’

iT IS AGREED as foliows:

i, DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed unless given a
different meaning in this Deed. This Deed is a Finance Document.

2. ACCESSION AND COVENANT TG PAY

2.1 With effect from the date of this Deed the Additional Chargor:

2.1.12 wiil become a party to the Debenture as a Chargor; and

2.1.2 will be bound by all the terms of the Debenture which are expressed 1o be
binding on a Chargor.

For the purposes of section 859D(2)(c) of the Companies Act 2006, the parties note that

this includes the negative pledge provisions of clause 7 (Negative pledge and disposoils) of

the Debenture.

2.2 The Additional Chargor hereby covenants with the Security Trustee {as trustee for the

secured Parties) that it shall discharge all obligations, as and when they fall due in
accordance with their terms, which the Chargors may at any time have to the Security
Trustee (whether for its own account or as trustee for the Secured Parties) or any of the
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other Secured Parties under or pursuant to the Finance Documents (including the
Debenture and any Mortgage) including any liabilities in respect of any further advances
made under the Finance Documents, whether present or future, actual or contingent {and
whether incurred solely or jointly and whether as principal or as surety or in some other
capacity). The Additional Chargor shall pay to the Security Trustee when due and payable
every sum at any time owing, due ot incurred by the Additional Chargor to the Security
Trustee {whether for its own account or as trustee for the Secured Parties) or any of the
other Secured Partles in respect of any such liabilities, provided that neither such covenant
nor the security constituted by the Debenture or any Mortgage shali extend to or include
any liability or sum which would, but for this proviso, cause such covenant or security to be
uniawful or prohibited by any appiicable law.

Neither the covenant to pay in Clause 2.2 above nor the Security constituted by this Deed
shall extend to or include any liability or sum which would, but for this Clause, cause such
covenant or Security to be unlawful under any applicable law,

GRANT OF SECURITY
Fixed Security

The Additional Chargor hereby charges with full title guarantee in favour of the Security
Trustee as trustee for the Secured Parties as security for the payment and discharge of the
Secured Obfigations, by way of first fixed charge (which, so far as it relates to land in
England and Wales vested in a Chargor at the date of this Deed and listed in Schedule 2
{Details of Real Property) of this Deed shall be a charge by way of legal mortgage) all the
Additional Chargor's right, title and Interest from time to time in and to each of the
following assets {subject in each case to obtaining any necessary consent to such mortgage
or fixed charge from any third party} in each case both present and future:

3.1.1 the Real Property;

3.1.2 the Tangible Moveable Property;

313 the Accounts;

3.1.4 the Charged Intellectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of the Additional
Chargor;

3186 the investments and all Related Rights;

3.1.7 the Shares, all dividends, Interest and other monies payable in respect of the

Shares and all other Related Rights {whether derived by way of redemption,
bonus, preference, option, substitution, conversion er otherwise); and

3.1.8 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment {at law or in equity} pursuant to this Deed and sl
Related Rights.

ASSIGNMENTS
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The Additional Chargor hereby assigns with full title guarantee to the Security Trustee as
trustee for the Secured Parties as security for the payment and discharge of the Secured
Ohligations, subject to 2 proviso for re-assignment on redemption, ail the Additional
Chargor's right, title and interest from time to time in and to each of the following assets
{subject to obtaining any necessary consent to that assignment from any third party and
without prejudice to the Additional Chargor's obligations under Clause 6.3 {Consent of third
parties)] of the Debenture, in each case both present and future:

4.1.1 each Customer Loan governed by English law;

4.1.2 all Principal Receipts;

4.1.3 all Revenue Receipts;

41.4 all Collateral Security governed by English law, including, without limitation, all

proceeds of enforcement thereof;
4.1.5 the proceeds of any Insurance Policy; and
4.1.6 each of the Specific Contracts,
and, in each case, all Related Rights.
5. FLOATING CHARGE

Bil The Additional Chargor hereby charges with full title guarantee in favour of
the Security Trustee as trustee for the Secured Parties as security for the
payment and discharge of the Secured Obligations by way of first floating
charge all present and future assets and undertaking of the Additional
Chargor, ather than any asset which Is situated in England and Wales and
which s validly and effectively charged under the laws of England and Wales
by way of fixed security created under this Deed in favour of the Security
Trustee as security for the Secured Obligations,

51.2 The floating charge created by this Clause 5 shall be deferred in point of
priority to all fixed security validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Trustee as trustee for the
Secured Parties as security for the Secured Obligations.

5.1.3 Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 5.

6. LAND REGISTRY RESTRICTION

The Additional Chargor consents to an application being made to the Chief Land Registrar
to enter the following restriction in the Proprietorship Register of any property which Is, or
is required to be, registered and which forms part of the Real Property:

“No [disposition or specify type of disposition] of the registered estate [{other than a
charge}] by the proprietor of the registered estate [, or by the proprietor of any registerad
charge, not being a charge registered before the entry of this restriction,} is to be
registered without a written consent signed by the proprietor for the time being of the
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7.1

7.2

9.1

9.2

debenture dated [#] in favour of [Security trustee name] of [address) or [their conveyancer
ar specify approprigte detalis],”

Miscellaneous
Construction of Debenture

With effect from the date of this Deed the Debenture will be read and construed for all
purposes as if the Additional Chargor had been an original party in the capacity of Chargor
{but so that the security created on this accession will be created on the date of this Deed);

References in Debenture

with effect from the date of this Deed any reference in the Debenture to this Deed and
similar phrases will inciude this deed and:

1.2.1 all referances in the Debenture to Schedule 2 (Details of Real Property) (or any
part of it) will include a reference to Schedule 1 (Details of Real Property) to
this Deed {or relevant part of it};

7.2.2 all references in the Debenture to Schedule 3 {Details of Intellectual Property)
{or any part of it} will include a reference to Schedule 2 {Details of Intellectual
Property) to this Deed {or relevant part of it);

7.2.3 all references in the Debenture to Schedule 4 {Details of Shares) [or any part
of it) will include a reference to Schedule 3 {Details of Shares) to this Deed (or
relevant part of it); and

7.2.4 all references in the Debenture to Schedule 5 {Details of Accounts) (or any part
of it) will include a reference to Schedule 4 {Details of Accounts) to this Deed
{or relevant part of ith

GOVERNING LAW

This Deed and all matters [including non-contractual obligations] arising out of or in
connection with it are governed by English law.

SURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Deed or any Mortgage {including a dispute regarding the existence,
validity or termination of this Deed or any Mortgage or the consequences of its nullity or
any non-contractual obligations atising out of or in connection with this Deed or any
Mortgage) (a Dispute).

Convenlent forum

The parties to this Deed agree that the courts of England are the most appropriste and
convenient courts to settle Disputes between them and, accordingly, that they will not
argue to the contrary.
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9.3 Excluslve jurisdiction

This Clause 9 is for the benefit of the Security Trustee only. As a result and
notwithstamding Clause 9.1 (English courts), it does not prevent the Security Trustee from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
aliowed by law the Security Trustee may take concurrent proceedings in any number of
jurisdictions,

14. [SERVICE OF PROCESS

Without prejudice to any other mode of service aliowed under any relevant law, the
Additional Chargor:

10.1.1 irrevocably appoints [ | as its agent for service of process in relation to any
proceedings before the English courts In connection with this Deed and any
Finance Document; and

10.1.2 agrees that failure by a process agent to notify the Additional Chargor of the
process will not invalidate the proceedings concerned.]

i1, COUNTERPARTS

This Deed may be executed in counterparts, ali of which when taken together shall be
deemed to constitute one and the same Instrument.

in Witness wherecf this Deed has been duly executed on the date first above written.
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SCHEDULE 1
DETAILS OF REAL PROPERTY

Part Il - Registered Land

(Freehold or leasehold property (if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Reglstry) Is registered
as the proprietor at the Land Registry)

Chargor County and District/ Description of Property Title Mumber
Londonr Borough

Part 11l - Unregistered Land

{Freehcld or leasehold property {if any) in England and Wales title to which is not registered at the
Land Reglstry of which the relevant Chargor i5 the owner)

The freehold/leasehold property known as and comprised in the following title deed(s} or other
document(s) of title:

Chargor County and District/ Description of Property Title Number
London Borough

TS4/25B7D14/04/RACH/RCH ]



TRAVERS SMITH

SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY

T4/ 2ERTHRI4/DA/ACHIRTH o4



TRAVERS SMITH

Chargor

SCHEDULE 3
DETAILS OF SHARES

Mame of Company In  Class of Shares Mumber of Shares Issued Share

which Shares are held Capital
held
[#] [} [e] [e]

TS4/25878014504/ACH/ACH
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TRAVERS SMITH

SCHEDULE 4
DETAILS OF ACCOUNTS

T54/25878014/04/RCH/RCH . 56



TRAVERS SMITH

SIGNATURES TO ACCESSION DEED
The Additional Chargor
EXECUYED as a DEED

by [#]

Director

Withess Signature:
Witness Name;

Witness Address:

The Security Trustee
EXECUTED as a DEED

by [SECURITY TRUSTEE)

ToA/258ROT 4B RRCH/RCH e



TRAYERS SMITH

SIGNATURES
The Orlginal Chargors
EXECUTED as a DEED
by RICHMOND GROUP LIMITED
Director
Witness Signature:

Witness Name:

Withess Address;

EXECUTED as a DEED

by AMIGO LOANS LTD

Director wonsy
Witness Signature:

Witness Name: N o5 B U i &
Witness Address; RN - . RN B L4 TN S

o B HAMETT e e

TS4/258TB014/04/ACH/RCH [1:]



TRAVERS SMITH

EXECUTED as a DEED
by AMIGO MANAGEMENT SERVICES LTD

Director
Witness Signature:
Witness Name:

Witness Address:

EXECUTED as a DEED
by R G CATERING LIMITED

Director

Witness Signature:

Witness Name: S & b & oG 7 10 & .o O

Witness Address: N 5 hi@fﬂi(ff&ﬁiﬁsﬁ

B T P N LT RTET TR S TILPEESLIeY LTS

L BCUARRTN

The Security Trustee
EXECUTED as a DEED

by THE ROYAL BANK OF SCOTLAND PLC

By:

TSA/258781 4/04/RCHACH i



TRAVERS SMITH

EXECUTED as a DEED

by AMIGO MANAGEMENT SERVICES LTD

Director N S b 8 e e B 6 R )

Witness Signature!

Witness Name:

Withess Address:

EXECUTED as a DEED
by R G CATERING LIMITED

Director
Witness Signature:

Witriess Name:

Witness Address:

The Security Trustee

EXECUTED as a DEED

by THE ROYAL BANK OF SCOTLAND PLC

BPENLAARCHRIN A8



