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In accordance with 7
Sections 859A and

HSQJ%ﬁhe Cor::ames M RO 1

Aot 2008 Particulars of a charge as e Orm

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How 1o pay' on the Please go to www companieshouse gov uk
last page

& What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by regqister a charge where there is no www companieshouse gov uk
an imstrument mnstrument Use form MROS

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless 1t 1s accompa
court order extending the time for delvery

SATURDAY

You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record

T

05/10/2013

COMPANIES HOUSE

n Company details [ -

Company number ,0_ ’4_ [9' ’—51 I-O_ [2_ |—2_ ’? = Filling i this form

Please complete in typescript or In

Company name in full I Manchester Property Investments Limited (Chargor) bold black capitals
All fields are mandatory unless
r specified or indicated by *
E Charge creation date
Charge creation date |*2 F— lW ’W I’ 2 Iﬁ_ |y 1 l" 3
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name l The Royal Bank of Scotland plc as security agent (Security Agent)

Name

Name

|
|
|
|
|
|

Name

-

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

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

BI S Department for Business CHFP025
Iangvatron & Skills 04113 Version 10 Laserform International 4/43
3752603-1/304919-3379




MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a contnuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or n Scotland} corporeal or incorporeal property not descnbed
above? Please tick the appropniate box

[¥] Yes

(] Neo

Floating charge

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

[¥] Yes Continue
] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohibtt or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

{¥1 Yes

[J No

CHFP025
0413 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

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

]

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

’ Please sign the form here

Signature

Signature

X Ndolorondgoolaral/ g £ %

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

CHFP025
04/13 Version 1 ¢




MRO1

Particulars of a charge

EPresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have lo show any detatls
here but, if none are given, we witl send the cerbficate
to the company's Registered Office address

’ Contctname - TARLJ/HAJRJA/304919-3379

| e leshaw Goddard LLP

‘ Avdess  Mjlton Gate

J 60 Chiswell Street

|

Posttown | ondon

‘ County/Region

= [e[e 1] [*[x[%

Conty | Jnited Kingdom

| X 47 London

Telephone 444 (0)20 7160 3995

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

L] The company name and number match the
infarmation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

3,56,7&8

You have given a descrniption in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal nstrument, it must
be a certified copy

N I I O By

You have ticked any appropnate boxes in Sections

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

E How to pay

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

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Comparies, Companies House,
Second Floor, The Linenhal!, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481N R Belfast 1

ﬂ Further information

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

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

CHFP025
04/13 Versicn 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4950229
Charge code: 0495 0229 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th September 2013 and created by MANCHESTER
PROPERTY INVESTMENTS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 5th October 2013.

Given at Companies House, Cardiff on 9th October 2013
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EXECUTION VERSION

Dated o J@pto.u,doeft 2013

WE HEREBY CERTIFY THAT THIS iz
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

...... Addleshan. Soddasd 1P

----------------------------

ADDLESHAW GODDARD LLP

THE CHARGORS LISTED IN SCHEDULE 1

THE ROYAL BANK OF SCOTLAND PLC
acting as Security Agent

FIXED AND FLOATING SECURITY
DOCUMENT

ADDLESEHAW (GODDARD
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EXECUTICN VERSION

This Deed 1s made on (1:} JQ‘O&QM&&)Q/L 2013
Between

{1) The Companies listed in schedule 1 as the chargors {(Chargors), and

(2) The Royal Bank of Scotland plc acting through its office at 22 Devonshire Square, London
EC2M 4BA as secunty agent for the benefit of the Secured Parties (Security Agent)

Whereas
(A) Each Chargor 1s entering into this Deed tn connection with the Secured Documents

(B} The Board of Directors of each Chargor i1s satisfied that entening into this Deed 1s for the
purposes and to the benefit of that Chargor and its business

{C) The Secunly Agent and each Chargor intend this document to take effect as a deed (even
though the Secunty Agent only executes it under hand)

(D) The Security Agent holds the benefit of this Deed on frust for the Secured Parties on the
terms of the Secured Documents

(E) This Deed 1s supplemental tc and in addition to the Existing Fixed and Floating Charge (as
defined below)

It is agreed
1 Definitions and Interpretation
11 Definitlons

in this Deed, unless a confrary indication appears, terms used in the Facility Agreement have
the same meaning and construction and

Administrator means an adminstrator appointed under Schedule B1 to the Insolvency Act

Bank Accounts of a Chargor means all current, deposit or other accounts with any bank or
financial institution in which it now or In the future has an interest and (to the extent of its
interest) all balances now or in the future standing to the credit of or accrued or accruing on
those accounts

Book Debts of a Chargor means all book and other debts of any nature, and all other nghts
to recewe money (excluding Bank Accounts and any book or other debts of any nature and
righis to receive money which relate to loans sold to a Secuntisation SPV as part of a
Permitted Secuntisation), now or in the future due, owing or payable to it and the benefit of all
related/ negotiable instruments, nghts, Secunty, guarantees and indemnities of any kind

Charged Assets means the assets from time to time subject, or expressed to be subject, to
the Charges or any part of those assets

Charges means all or any of the Security created or expressed to be created by or pursuant
to this Deed

Collection Accounts means the Bank Accounts isted in schedule 6 (Collection Accounts)
and any other Bank Account of a Secuntisation Originator agreed with the Secunty Agent into

10-3630803-13/304918.3379 1




EXECUTION VERSION

which receipts relating to loans sold to a Secuntisaton SPV as part of a Permitted
Securitisation are paid

Company means Jerrold Holdings Limited registered in England and Wales with number
02939389

Gounterparty Notice means a notice substantially in the form set cut in schedule 7 (Form of
Counterparty Notice)

Currency of Account means the currency m which the relevant indebtedness Is
denommated or, If different, 1s payable

Delegate means a delegate or sub-delegate appointed under clause 20 2 (Delegation)
Enforcement Event means

{a) any corporate action, legal proceedings or other procedure or step i1s taken In relation
to the administration of any Chargor

(b) a Change of Control, Listing or Trust Winding-up or
{c) an Event of Default

Existing Fixed and Floating Charge means the fixed and floating charge entered into by the
Chargors 1n favour of the Secunty Agent dated 15 November 2007

Existing Security means all or any of the Secunty created or expressed to be created by or
pursuant to the Existing Fixed and Floating Charge

Facility Agreement means the facility agreement dated 9 November 2007 as amended and
restated on 28 August 2012 between Jerrold Holdings Limited as the Company, the Company
and the subsidianes of the Company listed in part 1 of schedule 1 to that agreement as
Ongmnal Borrowers, the Company and the subsidiaries of the Company listed in part 1 of
schedule 1 to thal agreement as Onginal Guarantors, Lloyds TSB Bank pic, National Australia
Bank Limited and The Royal Bank of Scotland plc as Arranger, the Lenders named in that
agreement, The Royal Bank of Scotland plc as Agent and The Royal Bank of Scotland plc as
Secunty Agent

FinCo means Jerrold FinCo plc (formerly known as Finance Your Properly Limited) registered
in England and Wales with company number 04849914

FinCo High Yield Issue Proceeds Loan means the loan agreement entered into by FInCo
as lender and the Company as borrower and dated on or about the date of this Agreement,
pursuant to the terms of which FInCo makes available to the Company the proceeds of the
issue of High Yield Senior Secured Notes (as defined in the intercrechtor Agreement)

Fixtures means fixtures, fittngs (including trade fixtures and fittngs) and fixed plant,
machinery and apparatus

Insolvency Act means the Insolvency Act 1986
Instructing Group has the mearning given to such term in the Intercreditor Agreement

Insurances of a Chargor means those policies of mnsurance set out in schedule 3
(Insurances) (together with any other policies of insurance of the same type now or in the

10-3630803-13/304916-3379 2
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future) taken out by or on behalf of it, save to the extent that such policies of insurance relate
to assets sold to a Securitisation SPV as part of a Permitted Securitisation

Intellectual Property of a Chargor means all trade marks, service marks, trade names,
domain names, logos, get-up, patents, inventions, registered and unregistered design rights,
copyrights, topography nights, database nghts, rights in confidential information and know-
how, and any associated or similar nghts anywhere In the world, which it now or in the future
owns or (to the extent of its interest} in which it now or in the future has an interest {in each
case whether registered or unregistered and including any related licences and sub-licences
of the same granted by It or to il, applications and nghts to apply for the same)

Intercreditor Agreement means the Intercreditor agreement dated 9 November 2007
between the Company, the Company and certain of its subsidiaries histed n part 1 of
schedule 1 thereto as onginal borrowers, the Company and certain of ifs subsidiaries listed in
part 1 of schedule 1 thereto as oniginal guarantors, the Senior Lenders (As defined therein),
The Royal Bank of Scotland plc as agent of the other Senior Finance Parties (as defined
therein), The Royal Bank of Scotland plc as secunty frustee for the Secured Parties (as
defined therein), as amended and restated pursuant to an amendment and restatement
agreement dated 28 August 2012

Investments of a Chargor means

(a) secunties and investments of any kind (including shares, stock, debentures, umits,
depositary receipts, bonds, notes, commercial paper and certificates of deposit)

(b} warrants, oplions or other nights to subscnbe for, purchase or otherwase acquire
secunties and mvestments

{c) all nghts relating to securities and investments which are deposited with, or registered
in the name of, any depositary, custodian, nominee, clearing house or system,
investment manager, charges or other similar person or their neminee, In each case
whether or not on a fungible basis (including rights against any such person) and

(d) all other rights attaching or relating to secunties or investments and all cash or other
securities or investments in the future derving from INvestments or such nights

in each case now or in the future owned by it or (to the extent of its interest) in which it now or
in the future has an interest

Liabilities means, in respect of any Chargor, all monies, oblgations and habilites now or
after the date of this Deed due, owing or incurred by that Chargor to the Secured Parties (or
any of them) under the Secured Documents (or any of them) in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest accruing on such montes and liabiliies and all costs, losses, charges and expenses
incurred by any Secured Party under any Secured Document, except for any obligation which,
if it were included here, would constitute unlawful financial assistance, or its equivalent in any
other junsdiction

LPA means the Law of Property Act 1925

Party means a party to this Deed

10-3530803-13/304919-3379 3
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Real Property means freehold and leasehold property in England and Wales and other real
property anywhere in the world (in each case including any estate or interest therein, all nghis
(from hme to time attached or relating thereto and all Fixiures from tme to tme therein or
thereon)

Receiver means a recewver and manager or other receiver appointed in respect of the
Charged Assets and shall, If allowed by law, inciude an administrative receiver

Related Rights means, in respect of any Investment or Subsidiary Share

(a) all dvidends, distnbulions and other monies paid or payable in respect of that
Investment or Subsidiary Share (whether as income, capital or ctherwise)

(b) all shares, investments or other assets or property derived from that Investment or
Subsidhary Share and .
{c} all allotments, accretions, rights, benefits and advantages of all kinds accrued, offered

or otherwise dernived from or incidental to that Investment or Subsidiary Share
(whether by way of conversion, redemplion, bonus, preference, option or otherwise)

Relevant Agreement means
(a) the FinCo High Yield Issue Proceeds Loan,
(b) the Standby Servicing Agreement, and

{c) each other agreement designated as a Relevant Agreement by the Security Agent
and the Company in writing

Secured Parties has the meaning given to such term in the Intercreditor Agreement but shall
alsc include the Standby Servicer

Secured Documents has the meaning given to such term in the Intercreditor Agreement but
shall also include the Standby Servicing Agreement

Subsidiary Shares means, In respect of a Chargor, all shares present and future held by it in
its Subsidianes (including those histed in schedule 4 (Investments))

Construction

(a) The Parties hereto designate this Deed a Security Document, a Secured Document
and a Finance Document

{b) In tins Deed the term dispose includes any sale, lease, licence, transfer or loan

(c) Any reference in this Deed to a Secured Document, a Finance Document or any
other agreement or instrument 1s a reference to that Secured Document, Finance
Document or other agreement or instrument as amended, novated, supplemented,
extended, restated {however fundamentally and whether or not more onerous) or
replaced and includes any change in the purpose of, any extension of or any increase
in any facllity or the addition of any new facility under that Secured Document,
Finance Document or other agreement or instrument

(d} The other provisions in clause 1 3 (Construchon) of the Intercreditor Agreement apply
to this Deed with all necessary changes.

10-3630803-13/304919-3379 4
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The Secunty taken under this Deed s in addition and supplemental to the Existing
Fixed and Floating Charge and the Exising Secunty and the Secunty taken under
this Deed ranks par passu with all such Existing Security in all respects

Third Party Rights

(a)

(b)

Unless expressly provided to the contrary in any Finance Document, a persen who is
not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed or any other Finance
Document 1ssued or entered into under or In connection with it but this does not affect
any right or remedy of a third party which exists or 1s avalable apart from the
Contracts (Rights of Third Parties) Act 1999

Untess expressly provided to the contrary in any Finance Document the consent of
any person who is not a Party 1s not required to rescind or vary this Deed or any other
Finance Dacument entered into under or in connection with 1t

Administration

(a}

(b)

Any reference in this Deed, or any other Finance Document entered inte under or In
connection with 1it, to the making of an admmmstration order shall be treated as
including a reference to the appointment of an administrater under paragraph 14 {by
the helder of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act or any
steps taken toward such order or appointment

Any reference In this Deed or any other Finance Document entered into under or in
connection with it, to making an application for an admimstration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of
that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice

Incorporated Term

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Liabllities are incorporated into this Deed to the extent required for any
purported disposition of any Charged Property contained in thus Deed to be a valid disposition
in accordance with section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989

Intercreditor Agreement

This Deed 1s subject to the terms of the Intercreditor Agreement

Undertaking to pay

Payment of Liabilsties

Each Chargor as pnmary obligor covenants with the Secunty Agent (for the benefit of the
Security Agent and the other Secured Parties) that it shall pay and discharge the Labilities
when due in accordance with the terms of the Secured Documents or, If they do not specify a
time for payment, immediately on demand by the Secunty Agent

10-3830803-11/304018-3379 5
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Proportionate payment

Each sum appropriated by the Secunty Agent in accordance with the Secured Documents in
or towards payment of a particular part of the Liabilittes shall to the extent of that
appropnation discharge each Chargor's obligations in respect of that part of the Liabilties
both to any Secured Party ta which the same 1s owed, and to the Secunty Agent

Fixed Charges

Each Chargor, with full ttle guarantee and as secunty for the payment of all Liabilittes
(whether of that or any other Chargor), charges in favour of the Secunty Agent (as trustee for
the Secured Parties)

(a} by way of first legal mortgage, all Real Property in Engtand and Wales (including that
in schedule 2 (Real Property)} now belonging to if,
{b) by way of first fixed equitable charge, all other Real Property now belonging to 1t and
alt Real Property acquired by it in the future,
(c) by way of first fixed charge, all its present and future
(n Book Debts,
() monies standing to the credit of its Bank Accounts (cther than the Collection
Accounts) and all of its nghts, ttle and mterest in relation to the Bank
Accounts,
)] Investments, Subsidiary Shares {including the shares descnbed In schedule
4 (Investments})) and all corresponding Related Rights,
(v) uncalled capital and goodwill,
(V) Intellectual Property,
{vn) plant and machinery, and
(vu) Insurances and all related proceeds, claims of any kind, returns of premium
and other benefits, and
(d) to the extent that any assignment In clause 4 (Assignments) 15 neffective as an
assignment, all its nghts, title and interest (and claims under the Relevant
Agreements
Assignments
(a) As further continuing secunty for the payment of the Liabilities, each Chargor assigns
absolutely with full title guarantee to the Secunty Agent all its nghts, title and interest
in the Relevant Agreements to which it 1s a party
{b) Each Chargor shall remain hable to perform all its obiigations under the Relevant
Agreements to which it 1s a party
(c) Notwithstanding the other terms of this clause, prior to the occurrence of an

Enforcement Event, each Chargor may, subject to the other tarms of the Finance

10-3830603-13/304919-3379 6
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Documents, continue to exercise ali and any of its nghts under and tn connection with
the Relevant Agreements

Floating Charge
Creation

Each Chargor, with full title guarantee and as secunty for the payment of all Liabilities
(whether of that or any other Chargor), charges In favour of the Secunty Agent (as trustee for
the Secured Parties) by way of first floating charge its undertaking and all its assets, both
present and future (including assets expressed tc be charged by clause 3 (Fixed Charges)),
but excluding any Collection Account in which it has an interest

Quahfying Floating Charge

The floating Charge created by each Chargor pursuant to clause 5 1 (Creation) above 1s a
qualifying floating charge for the purposes of paragraph 14 of Schedule B1 to the
Insoivency Act

Ranking
The floating Charge created by each Chargor ranks
(a) behind all the fixed Charges created by that Chargor, but

(b} mn priority to any other Security (other than the Existing Secunty) over the Charged
Assets of that Chargor

Conversion by notice

The Security Agent may convert the floating Charge over all or any of the Charged Assets
into a fixed Charge by notice to the relevant Chargor specifying the relevant Charged Assets
{either generally or specifically)

{(a} if it considers it necessary to do so in order to protect or preserve the Charges over
those Charged Assets and/or the priority of those Charges,

{b} while an Enforcement Event 1s continuing, and/or

{c) in the reasonable opinion of the Instructing Group a Charged Asset 1s in danger of
being seized or any legal process or execution I1s being enforced agamst a Charged
Asset

Automatic conversion

If

{a} any Chargor takes any step to create any Secunty in breach of clause 7 1 (Security)
over any of the Charged Assets not subject to a fixed Charge,

{b) any person {akes any step to effect any expropnation, attachment, sequestration,
distress or execution against any of those Charged Assets, or

{c) any corporale action, legal proceedings or other procedures or steps are taken for the

winding up, dissolution, administration or reorganisaticn of any Chargor,

10-3630803-13/304919-3379 7
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the floating Charge over the relevant Charged Assets shall automatcally and immediately be
converted Into a fixed Charge

Small company moratorium

Where a Chargor i1s an ehgible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the Insolvency Act, then the obtaiming of a moratorium, Including any
prelimwary decision, or investigation in terms of paragraph 43 of Schedule A1 to the
Insolvency Act shall not cause the floating charge created by this Deed to crystallise into a
fixed charge, nor cause restrictons which would not ctherwise apply to be imposed on the
disposal of its property and assets by thal Chargor

Continuing security
Continuing security

The Security constituted by this Deed shall be continuing secunty and shall remain in full
force and effect regardless of any intermedsate payment or discharge by any Chargor or any
other person of the whole or any part of the Liabilities

Recourse
The Secunity constituted by this Deed

(a) 1s 1n addition to and shall neither be merged 1n nor In any way exclude or prejudice or
be affected by any other Secunty which any Secured Party may hold at any time for
the Liabilibes (or any of them) {including but not imited to the Existing Security), and

(b) may be enforced without first having recourse to any other nghts of any Secured
Party

Restrictions and further assurance
Securlty

Except for the Existing Secunty, no Chargor shall create or permit to subsist any Secunity over
any Charged Asset, nor do anything else prohibited by clause 21 3 (Negative pledge) of the
Faciity Agreement, except as permitted by that clause

Disposal

No Chargor shall (nor shall any Chargor agree to) enter into a single transaction or a senes of
tfransactions {whether related or not and whether voluntary or involuntary) to sell, lease,
license, sub-license, transfer or otherwise dispose of any Charged Asset except as permitted
by clause 21 4 (Disposals) of the Facility Agreement

Further assurance
(a) Each Chargor shall promptly do whatever the Secunity Agent requires
{n to perfect or protect the Charges or the prionty of the Charges, or

{m) to faciltate the realsation of the Charged Assets or the exercise of any nights
vested in the Secunty Agent or any Recelver,
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including executing any transfer, conveyance, charge, assignment or assurance of
the Charged Assets (whether to the Security Agent or its nominees or otherwise),
making any registration and giving any notice, order or direction

(b} Each Chargor shall take all such action as is avatlable to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on
the Security Agent or the Secured Parties by or pursuant to this Deed

{c} Any document required o be executed by a Chargor under this clause 7 wili be
prepared at the cost of that Chargor

Automatic release of Security

On the sale of any Charged Asset as part of a Permitted Secuntisation, that Charged Asset
shali immedately and automatically be released, reassigned or discharged (as appropniate)
from the Charges

Real Property
Acquisition

Each Chargor shall promptly notify the Secunty Agent of its acquisition of, or agreement to
acquire, any Real Property with a market value of £1,000,000 or more

Pocuments

Each Chargor shall, promptly on request by the Secunty Agent, deposit with the Securty
Agent, and the Secunty Agent shall be entitled to hold, ali title deeds and documents relating
(s}

{a) the Real Property listed in schedule 2 (Real Property), and

{b) that Chargor's present and future Real Property with a2 market value of £1,000,000 or
more

Existing Real Property

In the case of a Chargor's existing Real Property in England and Wales with a market value of
£1,000,000 or more, that Chargor shall, promptly on request by the Secunty Agent

{a) apply to HM Land Registry for first registration of that Real Property {(where that
Real Property i1s not already registered at H M Land Registry) and regsstration of that
Chargor as proprietor of that Real Property,

(b} apply to HM Land Registry to register the first legal mortgage created by clause 3(a)
{Fixed Charges) and all other Charges,

(c) submit to HM Land Registry the duly completed Form RX1 requesting a restriction in
the form specified by the Security Agent to be entered on the register of the title to
that Real Property in respect of the Charge created by clause 3(a) (Fixed Charges),
and

(d) pay all appropriate registration fees,
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ar, If the Security Agent gives notice to that Chargor that the Secunty Agent will submit the
relevant forms to H M Land Registry, that Chargor shall promptly on request by the Security
Agent, provide the Security Agent with all duly completed forms reasonably requested by the
Security Agent and all appropriate registration fees

Future Real Property

in the case of a Chargor's future Real Property in England and Wales with a market value of
£1,000,000 or more, that Chargor shall, promptly on request by the Secunty Agent

(a) apply to HM Land Registry for first registration of that "Real Property (where that
Real Property 1s not already registered at H M Land Registry) and registration of that
Chargor as proprietor of that Real Property,

{b) apply o HM Land Registry to register the first fixed equitable charge created by
clause 3(b) (Fixed Charges),

(c) apply to HM Land Registry requesting a restriction in the form specified by the
Security Agent to be entered on the register of the tile to that Real Property in
respect of the Charge created by clause 3{b) (Fixed Charges), and

(d) pay all approprate registration fees,

or, if the Security Agent gives nolice to that Chargor that the Secunty Agent will submit the
relevant forms to HM Land Regqistry, that Chargor shall, promptly on request by the Security
Agent, provide the Security Agent with all duly completed forms reasonably requested by the
Security Agent and all appropriate registration fees

Unregistered Real Property

In the case of a Chargor's Real Property in England and Wales with a market value of
£1,000,000 or more, both present and future, which s not registered at H M Land Registry
and 1s not required to be so registered, that Chargor will, promptly on request by the Secunty
Agent, apply to register this Deed and the Charges at the Land Charges Registry if the title
deeds and documents are not deposited with the Secunty Agent

Legal charge

As security for the Liabiliies, each Chargor shall promptly execute and deliver to the Security
Agent such legal charge of such of its Real Property from tme to tme in England and/or
Wales with a market value of £1,000,000 or more as the Securty Agent requires The
relevant Chargor shall, promptly on request by the Security Agent, apply to HM Land
Registry for regisiration of any such tegal charge in the same way as set out in clause 8 3(a)
to 8 3(d) (Extsting Real Property), unless the Secunty Agent gives notice to that Chargor in
relation to registration of such legal charge in the same way as set out in clause 8 3 (Existing
Real Property)

Title information document

On completion of the registration of any Charge pursuant to this clause 8, the relevant
Chargor shail promptly supply to the Secunity Ageni a certfied copy of the relevant title
information document issued by H M Land Registry
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Compliance with obligations

Each Chargor shall comply with any covenants, stipuiations, conditions, licences, consents
and any cther statutory, regulatory or contractual obligations relating to its Real Property or its
use, Including those requiring payment of sums in respect of its Real Property where failure to
comply could have a Material Adverse Effect

Notices

Each Chargor shall produce to the Secunty Agent within 7 days of receipt by 1t a copy of
every matenal communication made n connection with any of its Real Property and comply
with the reasonable instructions of the Security Agent in relation to any such communication

Book Debts
Collection

Each Chargor shall promptly collect all Book Debis and, subject to the terms of the
Declaration of Trust, shall hold the proceeds of collection on trust for the Secured Parties

Payment into designated Bank Account(s)

Each Charger shall mmedately pay all moneys received or receivable by 1t from any source
(including all proceeds of collection of Bock Debts) into a Bank Account (or, If one or more
Bank Accounts have been designated for this purpose by the Security Agent, the relevant
Bank Account(s)} and while an Enforcement Event 1s continuing, the Secunty Agent may
designate different Bank Accounts for different moneys (other than any moneys receved In
respect of loans which have been sold to a Secuntisation SPV as parl of a Permitted
Secuntisation)

Restrictions on dealing with Book Debts

Without prejudice and in addition to clauses 7 1 (Secunty}), 7 2 (Disposal) and 7 3 (Further
assurance}

(a) except for the Charges and the Exishing Security, no Chargor shall create or permit to
subsist any Securnity over, nor do anything else prohibited by clause 21 3 {Negative
pledge) of the Facilily Agreement In respect of, all or any parl of any of its Book
Debts, and

(b} except as required by clause 7 3 {(Further assurance}, no Chargor shali enter into a
single transaction or a senes of transactions (whether related or not and whether
voluntary or involuntary) fo sell, factor, transfer or otherwmise dispose of all or any part
of any of its Book Debts except as permitted under the Secured Documents

Documents

Each Chargor shall promptly execute and/or deliver to the Secunty Agent such documents
relating to such of its Book Debts as the Secunity Agent reasonably requires
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Bank Accounts
Restriction on Bank Accounts

No Chargor shall have any Bank Accounts other than those from time o time designated by
the Secunty Ageni, except as permitted by clause 21 13 (Depostt of moneys} of the Facility
Agreement

Withdrawals

No Chargor shall make any withdrawal from any Bank Account (other than a Coilection
Account) except

(a} with the prior consent of the Secunty Agent, or

(b} in the ordinary course of trade from any operating or current Bank Account to which
the Secunty Agent has specified in writing that this clause 10 2(b) shall apply

If an amount 1s withdrawn from a Bank Account as permitted by this clause 10 2, that amount
shall be automatcally released from the fixed Charge on that Bank Account on that
withdrawal being made, However, If ali or part of that amount 1s pad into ancther Bank
Account which 1s In credit or becomes in credit as a result, it shall avtomatically become
subject to the fixed Charge on that Bank Account

Enforcement

At any tme when an Enforcement Event 1s continuing, the Secunty Agent may deliver a
notice In respect of any Bank Account (other than a Collection Account) to the bank or
financial institution with which such Bank Account is held specifying that

(a) all nghts, powers and discretions of the relevant Chargor in relalion to such Bank
Account shall be exercisable solely by the Security Agent,

{b) no moneys may be released from such Bank Account without the prior written
consent of the Secunty Agent, and

(c) the relevant bank or financtal nstitution should apply any amount standing to the
credit of or accrued or accruing on such Bank Account as direcled from time to time
by the Secunty Agent in writing,

and that clause 10 2(b) (Withdrawals) shall no lenger apply 1o such Bank Account
Restrictions on dealing with Bank Accounts

(a) Without prejudice and In addition to ciauses 7 1 (Secunty), 72 (Disposal) and 7 3
(Further assurance)

{ except for the Charges and the Existing Secunty, no Chargor shall create or
have outstanding any Securty over, nor do anything else prohibited by
clause 21 3 (Negative pledge) of the Faciity Agreement in respect of, all or
any part of any of its Bank Accounts, and

() except as required by clause 7 3 (Further assurance) no Chargor shall enter
inte a single fransaction or a sertes of transactions {whether related or not
and whether voluntary or involuntary) to transfer, assign or otherwise dispose
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of all or any part of any of its Bank Accounts except as permitted under the
Secured Documents

(b) For the avoidance of doubt and without prejudice to the terms of the other Finance
bocuments, paragraph (a) above does not apply to the Collection Accounts and the
Collection Accounts are not subject to the Charges

Documents

Each Chargor shall promptly execute and/or deiiver to the Secunty Agent such documents
relating to such of its Bank Accounts {other than the Collection Accounts) as the Security
Agent reasonably requires, including any notice {substantially in the form set out in schedule
5 (Form of Notice of Charge over Bank Accounts), to the relevant bank or financial institution
of the Charges aver them

Investments and Subsidiary Shares
Acquisition

Each Chargor shall promptly notify the Security Agent of its acquisition of, or agreement to
acquire, any Investment or Subsidiary Shares

Documents
Each Chargor shall

(a) except to the extent the Secunty Agent notifies that Chargor from time to time to the
contrary, deposit with the Secunty Agent, or as it direcls, all certificates representing
its Investments and its Subsidiary Shares, and

(b) execute and/or deliver to the Secunty Agent such other documents relating to its
Investments and Subsidiary Shares, Including transfers of Investments and
Subsidiary Shares executed In blank, as the Secunty Agent requires

Voting before enforcement

Subject to clause 11 4 (Voting after enforcement), each Charger shall be entitled tc exercise
or direct the exercise of the voting and other rights attached to any Investment or Subsidiary
Shares as it sees fit provided that

(a) it does so for a purpose not inconsistent with any Secured Document, and

(b) the exercise of or fallure to exercise those rights would not have an adverse effect on
the value of the relevant Investment, Subsidiary Shares or the Charged Assets and
would not otherwise prejudice the interests of any Secured Party under any Secured
Document For the avoildance of doubi, this sub-paragraph {b) shall not preciude the
exercise of any voting or other nghts i relaton to the making or payment of a
dividend or other distribution made In the ordinary course of business

Voting after enforcement

At any ime while an Enforcement Event 1s continuing
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(a) the Secunty Agent or the Receiver shall be entitled to exercise or direct the exercise
of the voting and other nights attached io any Investment or Subsidiary Shares in
such manner as it or he sees fit, and

(b) each Chargor shall comply or procure the comphance with any directions of the
Security Agent or the Receiver in respect of the exercise of those nghts and shall
promptly execute andfor deliver to the Security Agent or the Receiver such forms of
proxy as it or he requires with a view to enabling such person as it or he selects to
exercise those nghts

Power of attorney

If any Investment or Subsidiary Shares of a Chargor are not held in that Chargor's name, that
Chargor shall promptly deliver to the Secunty Agent an irrevocable power of attorney,
expressed to be given by way of secunty and executed as a deed by the person in whose
name that Investment or Subsidiary Shares are held That power of attorney shall appoint the
Security Agent, each Recelver and each Delegate, as the attorney of the holder and shall be
in such form as the Secunty Agent requires

Communications

Each Chargor shall promptly execute and/or deliver to the Secunty Agent a copy of each
circular, notice, report, set of accounis or other document received by it or its nominee in
connection with any Investment or Subsidiary Shares, as the Security Agent requires

Subsidiary Shares and Investments - following an Enforcement Event
At any time after an Enforcement Event has occurred

(a) the Secunty Agent may complete any transfer documents held by it in respect of the
Subsidiary Shares, the Investments and/or the Related Rights in favour of itself or
such other person or nominee as It shall select,

(b) {he Securty Agent and its norminee or nominees may sell all or any of the Subsidiary
Shares, Invesiments or Related Rights of the Chargers (or any of them) in any
manner permitted by law and on such terms as the Secunty Agent shall in its
absolute discretion determine,

(c) where the Security Agent has taken steps to enforce a Securnty created by or under
this Deed under clause 17 (Enforcement) if any Chargor receives any dividends,
distributions or other monies in respect of its Subsidiary Shares, Investments and
Related Rights under clause 17 {Enforcement), the relevant Chargor shall
immediately pay such sums received directly to the Security Agent for application In
accordance with clause 21 (Order of disinbutions) and shall hold all such sums on
trust for the Security Agent pending payment of them fo such account as the Secunty
Agent shall direct, ang

(d) each Chargor shall on request by the Secunty Agent procure that any transfer made
by the Secunty Agent I1s promptly registered by the relevant company or other entity
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Intellectual Property
Acquisition

Each Chargor shall promptly notify the Secunty Agent of its becoming the legal and/or
beneficiat owner of or of Is acquisition of, or agreement to acquire, (by icence or otherwise)
any matenal Intellectual Property, and any application by it or on its behalf to register any
material Intellectual Property

Documents

Each Chargor shall promptly execute and/or deliver to the Security Agent such documents
relating to ts matenal Intellectual Property as the Secunty Agent reasonably requires

Maintenance

Each Chargor shall take all necessary action to safeguard, maintain in full force and effect
and preserve its ability to enforce its present and future ownership and nghts in connection
with its matenal Intellectual Property necessary for the conduct of its business from time to
time, including

(a) paying all renewal fees and other outgoings relating to all registered matenal
Intellectual Property held by it,

(b} performing and complying with all laws and obligatons to which it 1s subject as'
registered proprietor, beneficial owner, user, licensor or icensee of any such matenal
Intellectual Property,

(c) not discontinuing the use of any such matenal Intellectual Property,

(d) obtaining regstrations for matenal Intellectual Property where registration 1s desirable
in order to preserve and/or valdate the materal Intellectual Property nghts or
interests of that Chargor, and

(e} commencing and diligently undertaking the prosecution of infrngement actions or
oppositions where appropnate agamnst third parties where falure to do so would
compromise the matenal Intellectual Property nghts or interests of that Chargor and
have a matenally adverse effect on the Group (taken as a whole)

Grant

Without prejudice to clause 7 2 (Disposal), no Chargor shall grant any exclusive registered
user agreement or exclusive licence in relation to any of s present or future material
Intellectual Property

Insurance
Documents
Each Chargor shall promptly

(a) execute and/or deliver to the Secunty Agent a copy of the policies in relation to the
Insurances and the related premium receipts, and of such other documents relating to
the Insurances, as the Secunty Agent requires, and
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(b) procure that the fixed Charges over its Insurances are noted on the relevant policies
Enforceabllity

No Chargor shall do or omit to do or permit to be done or omitted anything which might render
any such Insurance void, voldable or unenforceable

Lender may Insure

if any Chargor fatls on demand to produce copies of insurance policies, pretnium receipts and
such other evidence as the Secunty Agent requires which prove to the satisfaction of the
Secunty Agent that that Chargor 1s complying with clause 21 8 (Insurance) of the Faciity
Agreement, the Security Agent may (at that Chargor's expense) arrange such insurances of
the assets of that Chargor or any of them as it thinks fit

Relevant Agreements
Each Chargor wiil

(a) promptly following executicn of this Deed (or in respect of any Relevant Agreement
designated as such after the date of execution of this Deed, promptly after the date of
such designation) give notice to any other party to each Relevant Agreement that it
has assigned or charged its nght under the Relevant Agreement to the Secunty Agent
under this Deed Such notice will be a Counterparty Notice Each relsvant Chargor
will, in respect of the FInCo High Yield Issue Proceeds Loan, procure, and in respect
of any other Relevant Agreement use reasonable endeavours to procure, that the
relevant counterparty signs and delivers to the Secunty Agent an acknowledgement
substantially in the form of that set out in the schedule to the relevant Counterparty
Notice within 1 Business Day of the execution of this Deed (or, in the case of a
Relevant Agreement designated as such after the date of execution of this Deed,
within 10 Business Days of entenng into the Relevant Agreement),

(b) perform all its obligations under the Relevant Agreements In a diigent and timely
manner, and
(c) not make or agree toc make any amendments to the Relevant Agreements (other than

in the case of the FInCo High Yield Issue Proceeds Loan, amendments to which may
be made in accordance with the terms thereof), wave any of its nghts under such
agreements or exercise any rnight to terminate any Relevant Agreement, except with
the pnor consent of the Secunty Agent

General Undertakings
Protection of assets

Each Chargor shall keep or cause to be kept all its Charged Assets in good working order and
condition, ordinary wear and tear excepted

Access

Each Chargor shall ensure that representatives of the Security Agent (with or without
surveyors, workmen and others) are able at all reasonable times to view the condition of any
of its Charged Assets
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No fixing

No Chargor shall fix or permit the affixing of any Charged Asset to any of its Real Property
which 1s not itself a Charged Asset

No other prejudiclal conduct
No Chargor shall do, or permit to be done, anything which could prejudice the Charges
Representations and Warranties

Each Chargor represents and warrants to the Security Agent that the assets histed in schedule
2 {Real Property), schedule 3 (Insurances) and schedule 4 (Investments) in respect of that
Chargor are all of the relevant class of assets in which it has an Interest

Enforcement
When enforceable

As between the Chargors and the Securnity Agent the Charges shall be enforceable, and the
powers conferred by Section 101 of the LPA as vaned and extended by this Deed shall be
exercisable, while an Enforcement Event 1s continuing

Power of sale

The statutory power of sale, of appointing a Recewver and the other statutory powers
conferred on mortgagees by Section 101 of the LPA as vaned and extended by this Deed
shall anse on the date of this Deed

Sections 93 and 103 LPA

Sections 93 and 103 of the LPA shall not apply to the Secunty conshtuled by or under this
Deed

Appointment and rights of receivers
Appolintment of receivers

If

{(a) requested by any Chargor,

(b) any corporate action, legal proceedings or other procedure or step 15 taken in relation
to the adminustration of any Chargor, or

(c) any other Enforcement Event 1s continuing (whether or not the Secunity Agent has
taken possession of the Charged Assets),

without any notice or further notice, the Security Agent may, by deed, or otherwise in writing
signed by any officer or manager of the Secunty Agent or any person authorsed for this
purpose by the Securnity Agent, appoint one or more persons fo be a Receiver The Secunty
Agent may simitarly remove any Receiver and appoint any person instead of any Recewver If
the Secunty Agent appoints more than one person as Receiver, the Secunity Agent may give
those persons power to act either jomtly or severally
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Scope of appointment

Any Recever may be appointed Receiver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified In the appointment In the latter case, the nghts conferred on a
Receiver as set out in clause 19 3 (Powers of Receiver) shall have effect as though every
reference n that schedule to any Charged Assets were a reference to the part of those assets
so specified or any part of those assets

Rights of Recelvers

Any Receiver appointed pursuant to this clause 18 shall have the nights, powers, privileges
and mmunites conferred by the Insolvency Act on admmistrative or other recevers duly
appointed under the Insolvency Act, and shall also have the rnights set out in Clause 193
(Powers of Receiver)

Contingencies

If the Security Agent enforces the Security constituted by or under this Deed at a tme when
no amounts are due to any Secured Party under the Secured Documents but at a trme when
amounts may or will become so due, the Secunty Agent (or the Receiver) may pay the
proceeds of any recoveries effected by it into an interest bearning suspense account

Mortgagee In possesslon - no liability

Neither the Security Agent nor any Receiver will be lable, by reason of entering into
possession of a Charged Property, to account as mortgagee 1n pessession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise
be hable

Redemption of prior mortgages

At any time after the Secunity created by or under this Deed has become enforceable, the
Security Agent may, at the sole cost of the Chargors (payable to the Security Agent on
demand)

(a) redeem any prior form of Secunty over any Charged Property, and/or
{b) procure the transfer of that Secunty to itself, and/or
(c) settle and pass the accounts of any prior morigagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors
Recelver
Appointment of Recelver
(a)

(1} At any time after an Enforcement Event, the Secunty Agent may appoint a
Receiver o all or any part of the Charged Property \n accordance with clause
18 (Appointment and nights of receivers)

) At any time, if s0 requested in writing by any Chargor, without further notice,
the Secunty Agent may appoint a Recewver to all or any part of the Charged
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Property as if the Secunty Agent had become entitled under the LPA to
exercise the power of sale conferred under the LPA

{b) Where a Chargor 1s an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insoivency Act

)] obtaining a moratorium, or

() anything done with a wview to oblaming a moratorum Including any
prefiminary decision or mvestigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act,

shall not be grounds for appointment of a Receiver
192 Removal

The Secunity Agent may by wnitten notice remove from time to time any Receiver appointed
by 1t (subject to the provisions of section 45 of the Insolvency Act in the case of an
adrmimstrative receiver) and, whenever it may deem appropriale, appoint a new Receiver In
the place of any Receiver whose appointment has terminated

193 Powers of Receiver
(a) General

(1 In addition to those conferred by the LPA on any Receiver appointed under
that Act, each Recelver has, and 1s entitied to exercise, all of the rights,
powers and discretions set out in this clause 19 3

() i there 1s more than one Receiver holding office at the same time, uniess the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receivar under this Deed or under the Insclvency
Act indwidually and to the exclusion of any other Recewvers

() A Receiver of a Chargor has all the nghts, powers and discrefions of an
administrative receiver under the Insolvency Act

(iv) A Recewver may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Charged Property, and

(B) exercise In relation to any Charged Property all the powers,
authorities and things which he would be capable of exercising if he
were rts absolute beneficial owner

(b) Borrow money

A Receiver may raise and borrow money {either unsecured or on the secunty of any
Charged Property, sither m prionity to the secunty constituted by this Deed or
otherwise) on any terms and for whatever purpose which he thinks fit No person
lending that money need enqurre as to the propriety or purpose of the exercise of that
power or to check the application of any money $o raised or borrowed

(c) Carry on business
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A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he
considers In his absolute discretion appropnate

Compromise

A Recewer may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who I1s or
claims to be a creditor of any relevant Chargor or relating in any way to any Charged
Property

Delegation
A Recewver may delegate his powers In accordance with clause 20 2 (Delegation)
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may

0] appomnt and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

(i} discharge any such persons appointed by the relevant Chargor
Leases

A Receiver may let any Charged Property for any term and at any rent {with or
without a premium) which he thinks proper and may accept a surrender of any lease
or tenancy of any Charged Property on any terms which he thinks fit (including the
payment of money to a lessee or tenant on a surrender)

Legal actions

A Recever may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Charged Property as he considers
expedient

Possession

A Receiver may take immediate possession of, get in and collect any Charged
Property

Protectian of assets
A Recewver may, In each case as he may think fit

0] make and effect all repairs and insurances and do all other acts which the
relevant Chargor mught do in the ordinary conduct of its busimness be they for
the protection or for the improvement of the Charged Property,

(m commence and/or complete any building operations on the Secured Property
or other Charged Property, and
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(in) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence

(k) Receipts

A Recerver may give vald receipts for all monies and execute all assurances and
things which may be expedient for realising any Charged Properly

0] Sale of assets

A Recewver may sell, exchange, convert into monies and realise any Charged
Property by public auction or private contract in any manner and on any terms which
he thinks proper The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration and any
such consideration may be payable 1n a lump sum or by instalments spread over
such period as he thinks fit Fixtures and any plant and machinery annexed to any
part of the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

(m) Subsidiaries

A Recelver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Charged Property

{n) Deal with Charged Property

A Receiver may, without restrichon sell, let or lease, or concur In selling, leting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Charged Property without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
mstalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration The Recewver may form and promote, or
cencur In forming and promoting, a company or companies to purchase, lease,
licence or ctherwise acquire interests n all or any of the Charged Property or
otherwise, arrange for such companies to trade or cease to frade and to purchase,
lease, license or otherwise acquire all or any of the Charged Property on such terms
and conditons whether or not including payment by instalments secured or
unsecured as he may think fit

{o) Voting rights

A Receiver may exercise all voting and other nghts attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
that Chargor and comprised in the Charged Property in such manner as he may think
fit.

{p) Security

A Receiver may redeem any prior Securily and settle and pass the accounts of the
person entitled to the prior Secunty so that any accounts so seitled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver

{s)) Acquire land
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The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest n or right over land

(r Development

A Recesiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any bulldings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property

(s)  Landlord's obligations

A Recewver may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from tme
to time 1n force 1n any relevant junsdiction relating to rents or agnculture in respect of
any part of the Secured Property

(t) Uncalled capital

A Recewver may make calls condiionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital

{u) Incidental matters

A Receiver may do all other acts and things including without imitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
inctdental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Charged Property and to use the name of the relevant Chargor for all the
purposes set out In this clause 19

Agent of Chargor

Any Receiver shall be the agent of the relevant Chargor for all purposes That Chargor alone
shall be responsible for the Receiver's contracts, engagements, acts, omissions, defaults and
losses and for habilities incurred by the Receiver

Remuneration

The Secunty Agent may determine the remuneration of any Receiver and direct payment of
that remuneration out of moneys he receives as Recewver The relevant Chargor alone shall
be hable for the remuneration and all other costs, losses, habiities and expenses of the
Receiver

Security Agent’s Rights
Same rights as Recelver

Any nghts conferred by any Secured Document upon a Receiver may be exercised by the
Securily Agent, or to the exient permitted by law, an Administrator after the Charges become
enforceable, whether or not the Secunty Agent shall have taken possession or appointed a
Receiver of the Charged Assets.

Delegation
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(a) The Security Agent and Receiver may delegate in any manner to any person any
nghts exercisable by the Secunty Agent and Receiver under any Secured Document
Any such delegation may be made upon such terms and conditions {(including power
to sub-delegate) as the Security Agent and Recewver (as appropnate) thinks fit

(b) The Secunty Agent and any Recetver will not be hable or responsible to any Chargor
or any other person for any losses, habilihes or expenses ansing from any act,
default, omission or misconduct on the part of any delegate

Applhication of menies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
LPA shall not apply to a Receiver appointed under this Deed

Financial collateral arrangement

To the extent that any of the Charged Assels constitutes "financial collateral” and this Deed
constitutes a "security financial collateral arrangement” (in each case as defined in, and for
the purposes of, the Financial Collateral Arrangements (No 2) Regulatons 2003 (as
amended) {(Regulations)) the Secunty Agent shall have the night

(a) to use and dispose of any Charged Asset which consttutes "financial collateral” (as
defined 1n the Regulations (Financlal Coliateral)), in which case the Security Agent
shall comply with the requrements of the Regulations as to obtaming "equivalent
financial coliateral” (as defined in the Regulations), and

{b) (at any time after the Charges become enforceable) to appropriate any Charged
Asset which constitutes Financial Collateral in or towards satisfaction of the Liabilities
in accordance with the Regulations

and, in each case, may exercise that right by giving notice to the relevant Chargor(s) at any
time after an Enforcement Event has occurred

The Security Agent must attribute a value to the appropriated financial collateral in a
commercially reasonable manner

'Order of distributions

All amounts received or recovered by the Secunty Agent or any Recewver or Delegate in
exercise of ther rights under this Deed shall, subject to the nghts of any creditors having
priority, be applied in the order and manner specified in the Intercreditor Agreement
notwithstanding any purported appropnation by any Chargor

Liability of Secunty Agent, Receivers and Delegates
Possession

If the Security Agent, any Receiver or any Delegate takes possession of the Charged Assets,
it or he may at any time relinquish possession Without prejudice to clause 22 2 (Security
Agent's hability), the Secunty Agent shall not be hable as a mortgagee in possession by
reason of viewing or repairtng any of the present or future assets of any Chargor

Security Agent's habihty
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Neither the Secunty Agent nor any Receiver or Delegate shall (either by reason of taking
possession of the Charged Assets or for any other reason and whether as morigagee in
possession or otherwise) be liable to any Chargor, any Secured Party or any other person for
any costs, losses, habiltties or expenses relating to the realisation of any Charged Assets or
from any act, default, omission or misconduct of the Secunty Agent, any Recerver, any
Delegate or their respective officers, employees or agents in relation to the Charged Assets or
in connection with the Secured Documents except to the extent caused by its or his own
gross negligence or wilful misconduct

Power of Attorney
Appointment

Each Chargor by way of secunty irrevocably appoints the Secunty Agent, every Receiver and
every Delegate severally its attorney (with full power of substitution), on its behalf and In its
name or otherwise, at such time and in such manner as the attorney thinks fit

(a) to do anything which that Chargor 1s obliged to do {but has not done) under any
Secured Document to which it 1s party (including to execute charges over, transfers,
conveyances, assignments and assurances of, and other instruments, notices, orders
and directions relating to, the Charged Assets), and

(b) fo exercise any of the nights conferred on the Securnty Agent, any Receiver or any
Delegate m refation fo the Charged Assets or under any Secured Document, the LPA
or the Insolvency Act

Ratification

Each Chargor ratifies and confirms and agrees fo ratfy and confim whatever any such
attorney shall do in the exercise or purported exercise of the power of attorney granted by it in
clause 23 1 (Appointment)

Protection of Third Partles
No duty to enquire

No person dealing with the Security Agent, any other Secured Parly, any Receiver or any
Delegate shall be concerned to enquire

(a) whether the nghis conferred by or pursuant to any Secured Document are
exercisable,
(b) whether any consents, regulations, restrnictions or directions relatng to such rights

have been cbtained or complied with,

{c) otherwise as to the propnety or regularty of acts purporting or intended to be In
exercise of any such rights, or

{d} as to the application of any money borrowed or raised
Protection to purchasers

All the protection to purchasers contamned in Sections 104 and 107 of the LPA, Section 42(3)
of the Insolvency Act or in any other applicable legislation shall apply to any person
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purchasing from or dealing with the Secunty Agent, any other Secured Party: any Recelver or
any Delegate

Saving Provisions
Continuing Secunty

Subject to clause 28 (Discharge of Security), the Charges are continung Secunty and will
extend to the ulbmate balance of the Liabilities, regardless of any intermediate payment or
discharge n whoie or in part

Reinstatement

If any payment by a Chargor or any discharge given by a Secured Party (whether in respect
of the obligations of any Obligor or any secunty for those obligations or otherwise) 1s avoided
or reduced as a result of insclvency or any similar event

(a) the hability of each Chargor and the Charges shall continue as it the payment,
discharge, avoidance or reduction had net occurred, and

(b) each Secured Party shall be entitled to recover the value or amount of that security or
payment from each Chargor, as If the payment, discharge, avoidance or reduction
had not occurred

Waiver of defences

Neither the obhgations of each Chargor under this Deed nor the Charges will be affected by
an act, omission, matter or thing which, but for this clause, would reduce, release or prejudice
any of its obhgations under any Secured Document of any of the Charges (without Iimitation
and whether or not known to it er any Secured Party) including

(a) any tme, walver or consent granted to, or composition with, any Obhgor or other
person,
(b) the release of any other Obligor or any other person under the terms of any

composition or arrangement with any treditor of any member of the Group,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights agamst, or secunty over assets of,
any Oblhgor or other person or any ncn-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realse the
full value of any securty,

(d} any incapacity or lack of power, authority or legal personalty of or dissoluhon or
change in the members or status of an Obligor or any other person,

(e) any amendment (however fundamental) or replacement of a Secured Document or
any other document or securty,

{fH any unenforceability, dlegality or invahdity of any obligation of any person under any
Secured Document or any other document or security, or

(9) any isolvency or similar proceedings, or
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(h) any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obiigation of any Obligor or other person under any Secured Document
resulting from any insolvency, liquidation or dissolution proceedings or from any law,
regulation or order

Immediate recourse

Each Chargor waives any right it may have of first requinng any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other nghts or secunty or claim
payment from any'person before claiming from that Chargor under this Deed This walver
apples trrespective of any law or any provision of a Secured Document to the contrary

Approprilations

Untd all the Liabiities have been irrevocably paid in full and all facilittes which might give rise
to Liabilities have terminated, each Secured Party (or any trustee or agent on its behalf) may

(a) refran from applying or enforcing any other moneys, secunty or nights held or
received by that Secured Party (or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same In such manner and order as It sees fit
{whether against those amounts or otherwise) and no Chargor shall be entitled to the
benefit of the same, and

(b) hold In an interest-beanng suspense account any moneys recewved from any Chargor
or on account of any Chargor's hability under this Deed

Deferral of Chargors' rights

Until all the Liabthties have been irevocably paid in lull and all facihties which might give rnise
to Liabihties have terminated and unless the Security Agent otherwise drrects, no Chargor will
exercise any righis which it may have by reason of performance by it of its obligations under
the Secured Documents

(a) to be indemnified by an Obligor,

{b) to clam any contnibution from any other Chargor or any other guarantor of any
Oblgor's obligations under the Secured Documents, andfor

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parties under the Secured Documents or of
any guarantee or other security taken pursuant to, or in connection with, the Secured
Documents by( any Secured Party

Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
security now or subsequently held by any Secured Party ’

Tacking

Each Secured Party shall comply with its obligations under the Secured Documents {(inciuding
any obligation to make further advances)
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Discharge of Secunty
Final redemption

Subject to clause 26 2 (Retention of securiy), if the Secunity Agent s satisfied that all the
Liabilites have been irevocably pad in full and that all facilttes which might give nse to
Liabilittes have terminated, the Secunty Agent shall at the request and cost of the Chargors
release, reassign or discharge (as appropnate) the Charged Assets from the Charges

Retention of securlty

If the Security Agent considers that any amount paid or credited to any Secured Party under
any Secured Document Is capable of being avoided or otherwise set aside, that amount shall
not be considered to have been paid for the purposes of determining whether all the Liabilities
have been irrevocably paid

Consolidation

Section 93 of the LPA shall not apply to the Charges
Enforcement Expenses

Expenses

Each Chargor shall, within three Business Days of demand, pay to the Secunty Agent the
amount of all costs, losses, habilities and expenses (including legal fees) ncurred by any
Secured Party, any Recewver or any Delegate n relation to any Secured Document (including
the admirustration, protection, realisation, enforcement or preservation of any nghts under or
in connection with this Deed, or any consideration by the Secunty Agent as to whether to
realise or enforce the same, andfor any amendment, warver, consent or release of any
Secured Document andfor any other document referred to in this Deed) For the avoidance of
doubt, this clause 27 1 does not Include those costs and expenses incurred in the negotiation,
preparation, pnnting and execution of this Deed nsofar as they are included under clause
16 1 (Transaction expenses) of the Facility Agreement

Value Added Tax

Clause 12 6 {Value added tax) of the Facility Agreement (with any necessary consequential
amendments) shall apply also to any amount payable under any Secured Document to any
Receiver or Delegate

Payments
Demands

Any demand for payment made by any Secured Parly shall be valid and effective even If it
contains no statement of the relevant Liabilties or an inaccurate or incomplete statement of
them

Payments

All payments by any Chargor under this Deed (including damages for its breach) shall be
made In the Currency of Account and to such account, with such financial institution and In
such other manner as the Secunty Agent may direct
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Continuation of accounts
At any time after

(a) the receipt by any Secured Party of notice (either actual or otherwise} of any
subsequent Secunty affecting the Charged Assets of any Chargor, or

{b) the presentation of a pettion or the passing of a resolution in relatton to the winding-
up of any Chargor,

any Secured Party may open a new account 1n the name of that Chargor with that Secured
Party (whether or not It permits any existing account to continue) If that Secured Party does
not open such a new account, it shall nevertheless be treated as If it had done so when the
relevant event occurred  No moneys paid info any account, whether new or continuing, after
that event shall discharge or reduce the amount recoverable pursuant to any Secured
Document to which that Chargor i1s party

Joint and several habihty

The liability of each Chargor under this Deed shall be joint and several Each agreement and
undertaking of any Chargor shali be construed accordingly

Rights, waivers and determinations
Ambiguity

Where there Is any ambiguity or cenflict between the nghts conferred by law and those
conferred by or pursuant to any Secured Document, the terms of that Secured Document
shall prevail

Exercise of rights

(a) No failure to exercise, nor any delay in exercising, on the part of any Secured Party,
Receswver or Delegate, any right or remedy under any Secured Document shall
operate as a waiver, nor shall any single or partial exercise of any nght or remedy
prevent any further or other exercise or the exercise of any other nght or remedy
The nghts and remedies provided n the Secured Documents are cumulative and not
exclusive of any lights or remedies provided by law, including the nght to appoint an
Administrator under the Insolvency Act

1)) A wawver given or consent granted by the Secunty Agent under this Deed will be
effective only f given in wniting and then only in the Instance and for the purpose for
which it 1s given

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Recelver or its or his
agents has an obligation to enquire of the Secunty Agent, Recewer or others

(a) whether the Liabilihes have become payable,
(b) whether any power purported fo be exercised has become exercisabie,

(c) whether any Liabilities or other menies remamn outstanding,
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{d) how any mcnies paid to the Secunty Agent or to the Recetver shall be applied, or
(e) the status, propriety or validity of the acts of the Receiver or Secunty Agent

The receipt of the Secunty Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application of
any mones paid to or by the direction of the Secunty Agent or any Receiver

In clauses 301 and 30 2, purchaser includes any person acquiring, for money or mcnies
worth, any lease of, or Secunty over, or any other interest or nght whatsoever in relation to,
the Charged Property or any of them

Additional security

The Security created by or under this Deed 1s in addihion to and I1s not In any way prejudiced
by any guarantee or Security now or subsequently held by any Secured Party (including, but
not hmited to, the Existing Security)

Settlements conditional

If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any
other person in respect of the Liabilities 1s capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid

Any seftlement, discharge or release between a Chargor and any Secured Party shall be
condittonal upen no Secunity or payment to or for that Secured Party by that Chargor or any
other person being avoided or sel aside or ordered to be refunded or reduced by virtue of any
law relating fo bankruptcy, insolvency or iquidation or otherwise

Subsequent Security

If the Secunty Agent or any Secured Party receives notice of any other subsequent Secunty
or other interest affecting all or any of the Charged Property it may open a new account or
accounts for the relevant Chargor in s books |If it does not do so then, unless it gives
express wntten notice to the contrary to the relevant Chargor, as from the time of receipt of
such nolice by the Secunty Agent, all payments made by that Chargor lo the Security Agent
or o any other Secured Party shall be treated as having been credited to a new account of
that Chargor and not as having been applied in reduction of the Liabilities

Set-off
Set-off Rights

A Secured Party may, set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by that Secured Party) against any matured
obligation owed by that Secured Party to that Chargor, regardiess of the place of payment,
booking branch or currency of either obligation If the obligations are in different currencies,
the Secured Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off

Unliquidated Clalms

if, at any time after notice demanding payment of any sum which 15 then due but unpaid In
respect of the Liabilities has been given by the Securnity Agent to any Chargor, the relevant
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obligation or lability 1s unliquidated or unascertained, the Security Agent may set-off the
amount which 1t esbmates (In good faith} will be the final amount of that obligation or hability
once It becomes hiquidated or ascertained

No Set-off

The Chargors will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless required by law, in which event the relevant Chargor will pay
an additional amount to ensure that the payment recipient receives the amount which would
have been payable had no deduction been required to have been made

Notices

Any communication under thrs Deed or any other Secured Document or Finance Document
created by or under thus Deed, shall be made and given in accordance with the terms of
clause 25 (Notices) of the Intercreditor Agreement

Invahdity

Ctlause 28 (Partial invalichty) of the Intercreditor Agreement shall apply to thrs Deed as If set
out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it

. Assignment

Each Secured Party may assign or otherwise transfer all or any part of its nghts under this
Deed or any Securnty created by or under it in accordance with the terms of the Finance
Documents

Determinations

Any cerhfication or determination by any Secured Party or any Recetver or Delegate under
any Secured Document 1s, i the absence of manifest error, conclusive evidence of the
matters to which it relates,

Separate and independent obligations

The Secunty created by each Charger by or in connection with any Secured Document 1s
separate from and independent of the Secunty created or intended to be created by any other
Chargor by or in connection with any Secured Document

Currency clauses

Clause 28 9 {Currency of account) of the Faciliies Agreement shall apply to this Deed as
set out here In full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construed as references to the Chargors

If a payment 1s made to the Secunty Agent under this Deed in a currency (Payment
Currency) other than the currency in which 1t 1s expressed to be payable (Contractual
Currency), the Security Agent may convert that payment into the Caontractual Currency at the
rate at which it {acting reasonably and in geod faith} 1s able to purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment ard to
the extent that the converted amount of the payment falls short of the ameunt due and
payable the Chargors will remain liable for such shortfail
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Certificates and determinations

Ciause 26 2 (Cerificates and determinations) of the Inlercreditor Agreement shall apply to
this Deed as if set out here in full but so that references to the Secured Documents shall be
construed as references fo this Deed and any Security created by or under it

Indemnities
Environmental indemnity

Each Chargor shall indemnify each Secured Party against any and all costs, losses, habilities
or expenses together with any associated VAT incurred by each Secured Party ansing
(directly or indirectly) out of or in connection with

(a) any breach or potenital breach of or labiity (whether cwil and/or criminal) under any
Environmental Law,

{b) any responsibiiity on the part of any Secured Party in respect of any clean-up, repar
or other corrective action, or

{c) the business or any Real Property of any Chargar,

except to the extent that they anse as a result of the gross neglgence or wilful default of that
Secured Party

Indemnities separate
Each indemnity In each Secured Document shall

(a) constilute a separate and independent obligation from the other obhigations n that or
any other Secured Document,

(b) give rnse to a separate and independent cause of action,
(c) apply irrespective of any indulgence granted by any Secured Party;
(d) continue 1n full force and effect despite any judgment, order, clam or proof for a

liguidated amount in respect of any Liability or any other judgment or order, and

(e) apply whether or not any claim under it relates to any matter disclosed by any
Chargor or otherwise known to any Secured Party

Counterparts

This Deed may be executed In any number of counterparts, and this has the same effect as if
the signatures on the counterparis were on a single copy of this Deed

Governing Law

This Deed, and any non-contractual obligations ansing out of or 1n connection with it, are
governed by English law

Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Agreement (including a dispute regarding the existence, validity or
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termination of this Agreement or any non-contractual obhgations ansing out of ar in
connection with this Agreement) {a Dispute)

44 2  The Parties agree that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary

443  This clause 44 1s for the benefit of only the Secured Parties As a result, no Secured Party
shall be prevented from taking proceedings relating to a Dispute 1n any other courts with
jurisdiction  To the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of jurisdictions

Executed as a deed by the Parties or their duly authorised representatives but not delivered until the
date of thus Deed
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Name of Chargor

Jerrold Holdings Limited

Blemain Finance Limited

Briar Hill Court Limited

Cheshire Mortgage Corporation Limited
Factfocus Limited

General Allied Praperties Lirmited
Harpmanor Limited

Heywood Finance Limited

Heywood Leasing Limited

Jerrold Morigage Corporation Limited

Lancashire Morigage Corporation Limited

Monarch Recoveries Limited
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Schedule 1
The Chargors
Registration number (or equivalent, if any)
02939389
01185052
02783285
02613335
01402330
03099840
01954109
03160517
03459649
00521009
02058813

01958967

North Western Propertes & Developments 03161898

Limited

Privileged Estates Limited

03107289

Finance Your Property Limited (formerly known 03112042

as Privileged Properties (Northern) Limited)

Spot Finance Limited
Supashow Limited

Classic Car Finance Limited

01998543

02544317

03237779

Proactive Bndging Limited (formerly known as 03174803

Hello Fmance UK Limited)
Bridging Finance Limied
Phone-A-Loan Limited
Bridgingfinance co uk Limited

Auction Finance Limited
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01733267

04159852

04949929
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Jerrold FinCo plc {formerly known as Finance 04949914
Your Property Limited)

Manchester Property Investments Limited 04950229

Provincial & Northern Properties Limited 03100498
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Real Property

None
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Name of Chargor

Jerrold Holdings
Lamited
Blemain Finance
Limited

Briar Hill Court Limited

Cheshire Mortgage
Corporation Limited

Factfocus Limited

General Allied
Properties Limited

Harpmanor Limited

Heywood Finance
Limited
Heywood Leasing
Limited
Jerrold Mortgage

Corporation Limited

Lancashire Mortgage
Corporation Limited

Monarch Recoveries
Limited

North Western
Properties &
Developments Limited

Privileged Estates

Limited
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Schedule 3
Insurances

Insurer's
Name and
address

Allianz, 1
Wellington
Place, Tower
Square,
Wellington
Street, Leeds
LS1 4AJ
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Policy
description and
Assets Insured

Property Damage
All  Risks/Property
Owners' Liability
Contingent  cover
protecting lcans
which have been
secured against
properiies or land

Policy expiry
date

31 January
2008 but
subject to a
three year
agreement




Name of Chargor

Finance Your Property
Limited {formerly
known as Privieged
Properties (Northern)
Limited)

Spot Finance Limited
Supashow Limited

Classic Car Finance
Limited

Proactive Bridging

Limited (formerly
known as Hello
Finance UK Limited)
Bnidging Finance
Limited

Phone-A-Loan Limited

Bridgingfinance co uk
Limited

Auction Finance
Limited

Jerrold  FinCo  ple
(formerly known as
Finance Your Property
Limited)

Manchester Property
Investments Limited

Provincial & Northern

Properties Limited
Jerrold Holdings
Limited

Blemain Finance
Limited

Briar Hill Court Limited

10-3630803-13/304919-3379
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Insurer's Palicy Policy expiry
Name and descriptlon and date

address Assets insured

AXA Insurance Title Insurance  Redemption

UK Plc, 5 Old Residential loans of mortgage
Broad Street, and mortgages

London EC2N

1AD
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Name of Chargor Policy Number Insurer's Pohicy Policy expiry
Name and description and date
address Assets insured

Cheshire Mortgage
Corporation Limited

Factfocus Limited

General Allied
Properties Limited

Harpmanor Limited

Heywood Finance
Limited

Heywood Leasing
Limited

Jerrold Mortgage
Corporation Limited

Lancashire Mortgage
Corporation Limited

Monarch Recoveries

Limited
North Western
Properties &

Developments Limited

Priwvileged Estates
Limited

Finance Your Property
Limited {formerly
known as Privileged
Properties (Northern)
Limited)

Spot Finance Limited
Supashow Limited

Classic Car Finance
Limited

Proactive Bridging
Limited {formerly
known as Hello
Finance UK Limited)
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Name of Chargor

Bridging Finance
Limred

Phone-A-Loan Limiied

Bridgingfinance co uk
Limited

Auction Finance
Limited

Jerrold FinCo  pic
(formerly known as
Finance Your Property
Limited)

Manchester Property
Investments Limited

Provincial & Northern
Properties Limited

Jerrold Holdings
Limited
Blemain Finance
Lirnited

Lancashire Mortgage
Corporation Limited

Cheshire  Mortgage
Corporation Limited

Harpmanor Limited

Bridging Finance
Limited
Auction Finance
Limited

10-3630803-13/304918-3370

Policy Number

HFTC 4070022
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Insurer's Policy Policy expiry
Name and description and date

address Assets insured

Hardy Lender's Title One year
Underwnting Insurance rolling
Agencies Commercial determinable
Limited, 4th  Mortgages upon 60 days'
floor, 40 Lime notice

Street, London
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Schedule 4
Investments
Jerrold Holdings Limited
100,000 ordinary shares of £1 each in Blemain Finance Limited
2 ordinary shares of £1 each in Briar Hill Court Limited
2 ordinary shares of £1 each in Cheshire Mortgage Corporation Limited
200,000 ordinary shares of £1 each in Factfocus Limited
100 ordinary shares of £1 each in General Alhed Properties Limited
2 ordinary shares of £1 each in Harpmanor Limited
90 ordinary shares of £1 each in Heywood Finance Limited
90 ordinary shares of £1 each ;n Heywood Leasing Limited
55,000 ordinary shares of £1 each in Jerrold Mortgage Corporation Limited
2 ordinary shares of £1 each In Lancashire Mortgage Corporation Limited
100 ordinary shares of £1 each in Monarch Recoveries Limited
100 ardinary shares of £1 each in North Western Properties & Developments Limited
100 ordinary shares of £1 each In Pnivileged Estates Luanited

100 ordinary shares of £1 each in Finance Your Property Limited {formerly known as Privileged
Properties (Northern) Limited)

2 ordinary shares of £1 each in Supashow Limited
100 ordinary shares of £1 each in Classic Car Finance Limited

100 ordinary shares of £1 each in Proactive Bridging Limited (formerly known as Hello Finance UK
Limited}

100 ordinary shares of £1 each in Brnidging Finance Limited
100 ordinary shares of £1 each in Phone-A-Loan Limited

2 ordinary shares of £1 each in Bridgingfinance co uk Limited
1 ordinary share of £1 each in Auction Finance Limited

50,001 crdinary shares of £1 each in Jerrold FinCo plc (formerly known as Finance Your Property
Limited)

1 ordinary share of £1 each in Manchester Property Investments Limited

100 ordinary shares of £1 each in Provincial & Northern Properties Limited
10-3630803-13/304919-3579 40
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Blemain Finance Limited

100 ordinary shares of £1 each In Spot Finance Limited

10-3630803-131904919-3379 41
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Schedule 5
Form of Notice of Charge Over Bank Accounts
To {Institution where Bank Account 1s held]
[Date]
[Address]

1 The Royal Bank of Scotland plc (Security Agent) and ¢ (Chargor) give nolice that, by a
charge created by a Fixed and Floating Secunty Document dated [ ] 2013 (Securlty
Document) between the Chargor and the Secunty Agent, the Chargor charged in favour of
the Security Agent all its present and future nght, title and nterest in and to the accounts with
you listed below {sach a Bank Account) including all moneys which may at any time be
standing to the credit of or accrued or accruing on any Bank Account

Name of Account Account Number
) .
+ *
* )
2 Accordingly, until you receive written instructions from the Secunty Agent to the contrary, the

Chargor shall be entitled to operate each Bank Account without any consent from the Security
Agent and clause 10 2(b) (Withdrawals) of the Secunty Document shall apply to the Bank
Accounts Upon receipt of instructions from the Secunty Agent

{(a) all nghts, powers and discretions of the Charger In relation to any Bank Account shall
be exercisable solely by the Secunty Agent,

(b) no moneys may be released from any Bank Account without the prior written consent
of the Secunty Agent, and

{c) you should apply any amount standing to the credit of or accrusd or accruing on any
Bank Account as directed from time to ime by the Secunty Agent in writing

3 Please acknowledge receipt of this notice of charge and confirm that.

(a) you will pay all moneys in relation to any Bank Account as directed by or pursuant to
this notice of charge,

(b} you will disclose to the Secunity Agent such information relating to any Bank Account
as the Secunty Agent may from time to time request,

(c) {you do not have and will not claim or exercise any security interest in, or set-off,
counterclaim or cther nghts n respect of, any Bank Account,']

Delete if nofice Is to be given to an. Overdraft Lender

10-3630803-14304919.3379 42




(d)

(e)
)

(9)

- EXECUTION VERSICN

you have not received any other notice of any assignment or charge of any Bank
Account [or that any other person has any security interest in or claims any nghts in
respect of any Bank Account’),

you will comply the other provisions of this notice of charge, [and]

you submit to the exclusive junsdiction of the courts of England to settle any dispute
ansing out of or in connection with this notice of charge {Dispute) and agree that the
courts of England are the most appropriate and convenent courts to settle Disputes],
and

you wrrevocably appoint ¢ as your agent for service of process In relation to any
proceedings before the English courts in connection with this notice of charge and
agree that fallure by a process agent to notify you of the process will not invalidate
the proceedings concerned],

by signing the acknowledgement on the attached copy of this notice of charge and returning
that copy to the Security Agent at The Royal Bank of Scotland plc, 2"/, Devonshire Square,
London EC2M 4BA, marked for the attention of ¢

4 This authonty and instruchon s urevocable without the prior written consent of the Secunty
Agent
5 This notice of charge and your acknowledgement shall be governed by and construed m

accordance with English law

For and on behalf of For and on behalf of «
The Royal Bank of Scotiand pic as Chargor
as Security Agent

[On duplicate]

We acknowledge receipt of the notice of charge of which this 1s a copy and confirm each of the
matters referred to in paragraph 3 of the notice of charge

For and on behalf of
[Institution where Bank Account 1s held]

Date

Delete if notice is to be given to an Overdraft Lender

10-3820803-13/304918-3379 43
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Collection Accounts

Chargor

Name of
Account

Sort Code

Account Number

Account Bank

Auction Fmance
Limited

Auction Finance
Limited

-esas

National
Westminster Bank
Plc

Blemain Finance
Limited

Bliemain Finance
Lid Current A/c

|

National
Westminster Bank
Plc

Blemain Finance
Limited

Blemain Fimnance
No 2 Alc

7126

National
Westminster Bank
Plc

Bndging Finance
Limited

Bridging Finance
Limited

National
Westminster Bank
Plc

National
Westminster Bank
Plc

National
Westminster Bank
Plc

National
Westminster Bank
Plc

Cheshire Cheshire
Mortgage Morigage
Corporation Corporation
Limited Lirmited
Harpmanor Harpmanor
Limuted Limited
Lancashire Lancashire
Mortgage Mortgage  Corp
Corporation Lid

Lirmited

Lancashire Lancashire
Mortgage Mortgage  Corp
Corporation No 2 Acc

Limited

National
Westminster Bank
Plc

10-3630803 13/304915-3379
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Schedule 7
Form of Counterparty Notice

[Insert name and address of counterparty]

Dated [¢]

Dear Sirs

Re' [here identify the relevant Relevant Agreement] (the "Agreement”)

We notify you that, [insert name of Chargor] (the "Chargor”) has [charged in favour of)/[assigned o]
[insert name of Secunty Agent] {the "Secunity Agent") for the benefit of itsslf and certain other banks
and financral institutions (the "Secured Parties™) all its right, ttle and interest in the Agreement as
secunty for certain obligations owed by the Chargor to the Secured Parttes by way of a fixed and
floating securnty document dated [+]

We further notify you that

1

the Chargor may not agree to amend® or terminate the Agreement without the prior written
consent of the Secunty Agent,

you may continue to deal with the Chargor in relation to the Agreement until you receive
written notice to the contrary from the Secunity Agent Thereafter the Chargor will cease to
have any right to deal with you in relation to the Agreement and therefore from that time you
should deal only with the Secunty Agent, )

you are authonsed to disclose information in relation to the Agreement to the Security Agent
on request,

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies
to which the Chargor 1s entitled under the Agreement direct to the Secunty Agent (and not to
the Chargor) unless the Secunty Agent otherwise agrees in wniing, and

the provisions of this notice may only be revoked with the wntten consent of the Secunty
Agent

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

{a) you agree to the terms set out in this notice and to act in accordance with its
provisions
(b) you have not received notice that the Chargor has assigned its nights under the

agreement to a third party or created any other interest (whether by way of secunty or
olherwise) In the agreernent in favour of a third party, and

* Where the Relevant Agresment in question Is the FinCo High Yield Issue Procqeds Loan please insert *(other than
amendments which may be made in accordance with the terms of the Agreement)”

10-3830803-13/304819-3379 45
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(c) you have not clamed or exercised, nor do you have any outstanding night to claim or
exercise aganst the Chargor any nght of set-off, counterclaim or other nght relating to
the Agreement

The provisions of this notice are governed by English Law

Yours faithfully

For and on behaif of insert name of Chargor]

[On acknowledgement copy]
To [insert name and address of Secunty Agent]
Copy o [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph (a) to (c)
above

For and on behalf of [insert name of Counterparty}

Dated

10-3630803-13/304919-3379 46




Executed as a deed by )
Jerrold Holdings Limited )
acting by a director in the presence of ) Director

Signature of witness

EXECUTION VERSION

Name 'Sf.ﬁﬁ?\.@ MS?

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 3ES

Address
Executed as a deed by )
Blemain Finance Limited )

esence of ) Director

Signature of witness

Name :j‘:é?ag@ @:ﬂ@%ﬁ

Address

Executed as a deed by )

Briar Hill Court Limited )

acting by a director in the presence of ) Director

Signature of withess

Namse m?fs‘%

Address

10-3630803-13/304919-3379 47
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EVERSHEDS HOUSE

MANCHESTER M1 5ES

70 GREAT BRIDGEWATER ST

EVERSHEDS LLP
EVERSHEDS HOUSE
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Executed as a deed by
Cheshire Mortgage Corporation Limited
acting by a director in the presence of

Signature of witness

Name fﬂiﬁ_ﬂh@g— M&S\

Address

Execuled as a deed by
Factfocus Limited
acting by a director in the presence of

Name A’jﬁ!;(_q—? 6_.;::@3

Address

Executed as a deed by
General Alhed Properties Limited
acting by a director in the presence of

Signature of witness
Name Tﬁf—d‘ﬁkcﬁ @é}:\eﬁ

Address

10-3630803-13/304919-3379
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-
)

) Director

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 5ES

) Director

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 SES

)

)

) Director
FVERSHEDS LLpP o
EVERSHEDS H ousre
70 GREAT BRIDGEV, - TR
MAMNCHESTER M1 5
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Executed as a deed by
Harpmaneor Limited
acting by a director in the presence of

Signature of withess

Name S\ WS

Address

Executed as a deed by
Heywood Finance Limited
acting by a director in the presence of

Signature of witness
Name —smss.C m*?.

Address

Executed as a deed by
Heywood Leasing Limited
acting by a director in the presence of

Signature of witness
Name ’:kf:s.\gf%ﬁ.;)cz\&g

Address

10-3630803-11/304919-3378
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) Director

EvER "YEDS LI

E\/;:, o ____-:DS HOUSE

DGEW,
CHESTER M s§§ ERST

=

) Director

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 5ES

o

- ——

!

Director

)
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Executed as a deed by )
Jerrold Mortgage Corporation Limited )

acting by a director In the presence of ) Director

Signature of wilness EVERSHEDS LLP
EVERSHEDS HOUSE

Name “E 2L 02 @_,:::f:sﬁ 70 GREAT BRIDGEWATER ST
MANCHESTER M1 5ES

Address

Executed as a deed by )

Lancashire Mortgage Corporation Limited )

acting by a director tn the presence of ) Director

Signature of witness '

EVERSHEDS LLp
Name —zmens2i-EaS EVERSHEDS HOUSE

Kr? GREAT BRIDGEWATER §- |
Address ANCHESTER M1 5ES

Executed as a deed by )
Monarch Recoveries Limited )
acting by a director in the presence of ) Director

an

itness EVERSHEDSLLP
EVERSHEDS HOUSE

Name oGS 10D Fy20esS 70 GREAT BRIDGEWATER & 7

MANCHESTER M1 5ES

Address

10-3630803-12/304919-3379 50
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Executed as a deed by )
North Western Propertles & Developments )
Limited ) irector

acting by a director in the presence of

Signature of witness EVERSHEDS LLP

EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST

Name | §=oe== SompsS MANCHESTER M1 5ES
Address .
Executed as a deed by )
Privileged Estates Limited )
acting by a director in the presence of ) Director

ignature of wiiness EVERSHEDS LLP ;
EVERSHEDS HOUSE ;
Name ﬁc@,&:ﬁg& > 70 GREAT BRIDGEWATER ST °
MANCHESTER M1 5ES
Address
Executed as a deed by )

Finance Your Property Limited (formerly )
known as Privileged Properties {Northern} ) D
Limited)

acting by a director in the presence of

S EVE
Signature of witness EVEEgI%Il]EE]I))g EB%SE

70 GREAT BRIDGEWAT
Name ,\_\ji-ﬁlc:‘z 64&:;33 MANCHESTER M1 5E¢ :

Address

10 3630603-121304918-3378 51




Executed as a deed by
Spot Finance Limited
acting by a director in the presence of

Name . 2osSLCS 6;9@3

Address

Executed as a deed by
Supashow Limited
acting by a director in the presence of

Signature of witness

Namifﬁam S .

Address

Executed as a deed by
Classic Car Finance Limited
acting by a director in the presence of

Signature of witness

Nanﬁﬁt&a ﬁ;ﬁ&ﬁ

Address .

10-3630B03-13/304919-3379
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) _
)

) Drrector

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 5ES

) Director

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWAT™ . &1
MANCHESTER M1 3ED

} Birector

EVERSHEDS LLP
EVERSHEDS HOUSE

70 GREAT BRIDGEWATER ST
MANCHESTER M1 5SES
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Executed as a deed by )
Proactive Bridging Limited (formerly known }
as Hello Finance UK Limited) } Director

acting by a director in the presence of

EVERSHEDS LLF
EVERSHEDS HOUSE RST
70 GREAT BRIDGEWATE
Name = o s MANCHESTER M1 SES
Address
Executed as a deed by )
Bnidging Finance Limited )

acting by a director in the presence of ) Director

Signature of witness

Name ?L@ gg:“i&ﬁ

EVERSHEDS LLp
Eg’g}ESHEDS HOUSE

EAT BRIDGEwA
MANCHESTER SE.;I'E RsT :

Address
Executed as a deed by }
Phone-A-Loan Limited )
acting by a director in the presence of ) Drrector
Signature of witness
g EVERSHEDS LLP

EVERSHEDS HOUSE
Name \5@%&2 %mx;&i ;?A GREAT BRIDGEWATER ¢ '
NCHESTE |
" | . R M! 5ES 1
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Executed as a deed by )
Bndgingfinance co.uk Limited )
acting by a director in the presence of ) Director

——

S
FYVERSHEDS LLY

Signature of witness i
EVERSHEDS HOUSE

. 70 GREAT BRIDGEWATER ST

Name \\f‘ﬁiﬁa. ME CHERTER M1 SES

Address

Executed as a deed by )

Auction Finance Limited )

acting by a director in the presence of ) Director

Signature of witness I EVERSHEDS LLP ;
_ EVERSHEDS HOUSE !

Name e ADs—wes 70 GREAT BRIDGEWAT~

MANCHESTER M1 5ES

Address -

Executed as a deed by )

Jerrold FinCo plc (formerly known as )

Finance Your Property Limited) }  Drrector

acting by a director in the presence of

S5

EVERSHEDS LLp
Name&ﬁ% RS EVERSHEDS [HOUSE
70 GREAT BRIDGEWATE |
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Executed as a deed by )
Manchester Property Investments Limited ) .
acting by a director in the presence of ) Director

Signature of witness FVERSHEDS LLPU <8
EVERSHEDS HO

Name\\fﬁ%\@ %ﬁgﬁ = 70 GREAT BRIDGEWATER ST
MANCHESTER M1 5ES

Address ’

Executed as a deed by }

Provincial & Northern Properties Limited }

acting by a director in the presence of ) Director

Signature of witness

EVERSHEDS LLP
o seens EVERSHEDS HOUSE |
Name G2 70 GREAT BRIDGEWATER &
MANCHESTER M1 SES |
Address -

10-3530803-13/304819-3379 55




The Security Agent

Signed by

for and on behalf of The Royal Bank of
Scotland pfc in the presence of
Signature of withess

Name

Address

10-3630803-13/304919-3379
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