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In accordance with
Sections 8594 and M R O 1 @
859) of the Companies

Act 2006 Particulars of a charge Companies House
&D Go online To file this information A tee is be payable with this form
www gov uk/companieshouse Please see ‘How to pay’ on the last page
J What this form s for ¥ 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 gwidance at
a charge created or evidenced by register a charge where there i1s no www gov uk/companieshouse
an instrument instrument Use form "

court order extending the time for delivery

This form must be delivered to the Registrar for registrati -
21 days beginning with the day after the date of creation of th
delivered outside of the 21 days st will be rejected unless 1t 1s ac
*ASEWQBRD”
ADT #10

You must enclose a certified copy of the mstrument with this fo 05/09/2016
scanned and placed on the public record Do not send the on COMPANIES HOUSE

Company details l_

compamoro [0 [z o (5[5 [5 [ 1[5~

Company name m full |INSTANT CASH LOANS LIMITED P

l

| T For offical use
+ FI"II'IS, » atid rulla

Please complete In typescript or in
bold black capitals

All fiefds are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date WFQ_ PFW HW’TW e ‘
3 Names of persons, security agents or trustees entitled to the charge

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

Name DEUTSCHE BANK TRUST COMPANY AMERICAS

Name

Name

Name

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

3 ! confirm that there are mare than four persans, secunty agents or
trustees entitled to the charge

06/16 Version 2 1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunity included in the instrument

Brief description

N/A

Please submt only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
mnstrument”

Please hmit the description to the
available space

Other charge or fixed security

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

Yes
O Ne

Floating charge

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

Yes Continue
] WNo GotoSection?

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

O VYes

Negative Pledge

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

[J Yes
No

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

O

@ This statement may be filed after
the registration of the charge {use
form MROG)

s |

Signature

Please sign the form here

Signature

Signature

X i Qs L%

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

06i16 Verston 21
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the farm The contact information you give will be
visible to searchers of the public record

Contact name

Philipp Hagenbuch
Latham & Watkins LLP

Company name

( Address

|
|

‘ Fost tawn

95 Bishopsgate

County/Region
Y99 | ondon

™= Telclz[m[ [a[x][F

MY United Kingdom

’ux

Telephane

02077101812

Certificate

We will send your certificate to the presenter’s address
if given 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
fellowing

3 The company name and number match the
information 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

You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o o O a o

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

How to pay

A fee of £23 1s payable to Companies House
ih 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 Regstrar of Companies, Companies 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 Fountambndye, Ednburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House

06/16 Version 2 1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2685515

Charge code' 0268 5515 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th August 2016 and created by INSTANT CASH LOANS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th September 2016.

&

Given at Companies House, Cardiff on 12th September 2016

(3
o4
Trpg gand

4, 3
OL“ND A‘:S’

Companies House et crltonin




I cerufy that, save for material redacted pursuant (0 section 859G of the Companies Act 2006, the
enclosed copy of the secunty nstrument, delivered as part of this applicatson for registration under

section 8359A of the Companies Act 2006, 1s a correct copy of the enginal security instrument

Signature J u-
Dated 19 August 2016 2016
Date _\’l ﬁ] l I L

(1) THE PERSONS LISTED IN SCHEDULE 1
as Chargors
—and -
(2) DEUTSCHE BANK TRUST COMPANY AMERICAS

as Security Trustee

SUPPLEMENTAL DEBENTURE

subject to the terms of the Intercreditor Agreement

GIBSON, DUNN & CRUTCHER LLP

Telephone House
2-4 Temple Avenue, London EC4Y OHB
020 7071 4000 020 7071 4244 Fax
Ref 56362-00053/233664 11
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SUPPLEMENTAL DEBENTURE

THIS SUPPLEMENTAL DEBENTURE (the “Supplemental Debenture’™) 1s made by
way of deedon 19 August 2016

BY:
(1)  THE COMPANIES listed in Schedule 1 (Chargors) (each a “Chargor™) in favour of

(2) DEUTSCHE BANK TRUST COMPANY AMERICAS (the “Security Trustee’)

BACKGROUND:

(A)  The Chargors enter into this Supplemental Debenture in connection with an exchange
offer (the “Exchange Offer’) in respect of notes (the “Existing Notes™) 1ssued under
an indenture dated 13 June 2014 entered into by, among others, DFC Finance Corp,
Sterling Holdings Limited, Sterling Mid-Holdings Limited and certain of Sterling
Mid-Holdings Limited’s wholly owned subsidiaries and the Security Trustee pursuant
to which DFC Finance Corp 1ssued 10 5% semor secured notes due in 2020 (the
“Indenture”)

{B) Pursuant to the terms of the Exchange Offer, DFC Finance Corp offers certain
holders (the “Existing Holders™) of the Existing Notes the opportunity to exchange
all of the outstanding Existimg Notes for senior secured PIK toggle notes due 2020 to
be 1ssued by DFC Finance Corp (the “New Notes) pursuant to a New Notes
Indenture (as defined below), at such interest rates and exchange ratios as shall be
approved by the authorised officers of DFC Finance Corp The New Notes shall be
guaranteed by each of the existing guarantors under the Indenture

(C)  The Chargors enter nto this Supplemental Debenture to provide security to the
Security Trustee in respect of the obligations of DFC Finance Corp and the other
guarantors under the New Notes Indenture

(D) This Supplemental Debenture 1s supplemental to the debenture appended to this
Supplemental Debenture (the “Debenture”) dated 13 June 2014 between the
Chargors and the Security Trustee in connection with the Indenture and the Existing
Notes

IT IS AGREED as follows
1. DEFINITIONS AND INTERPRETATION
11 Definitions

Terms defined n the Debenture shall, unless otherwise defined in this Supplemental
Debenture, have the same meanings when used in this Supplemental Debenture
(including, without limutation, in clauses, provisions and schedules of the Debenture
that are mcorporated into this Supplemental Debenture pursuant to Clause 5




(Incorporation of Provisions of Debenture), provided that they shall be read and
construed 1n this Supplemental Debenture as if any reference therein to “this
Debenture” were a reference to this Supplemental Debenture and as if any reference
therein to “this Indenture” were a reference to the New Notes Indenture

In addition the following words and expressions shall have the followmg meanings in
this Supplemental Debenture (including, without limitation, in clauses, provisions and
schedules of the Debenture that are incorporated nto this Supplemental Debenture
pursuant to Clause S (Incorporation of Provisions of Debenture))

“New Notes Indenture” means the indenture governing the New Notes entered into
on or about the date of this Supplemental Debenture by, among others, DFC Finance
Corp, Sterling Holdings Limited, Sterling Mid-Holdings Lumsed and certaim of
Sterling Mid-Holdings Limited’s wholly owned subsidianes, TMI Trust Company, as
trustee, and the Security Trustee

“Restrictions Notice” means a “restrictions notice” as defined n paragraph 1(2) of
Schedule 1B of the Companies Act 2006

“Secured Obligations™ has the meaning given to the term *“Notes Obligations™ in the
New Notes Indenture

“Security” means any Lien created pursuvant to Clause 3 (Grant of Security) or any
Mortgage

“Security Assets” means all of the assets and undertaking of each Chargor which
from time to tume are the subject of any Lien created by 1t in favour of the Secunty
Trustee by or pursuant to this Supplemental Debenture and any Mortgage

“Security Period” means the period beginning on the date of this Supplemental
Debenture and ending on the date of the Discharge of Senior Secured Notes
Obligations (as defined n the Intercreditor Agreement)

“Trust Property™ means
p

(a)  the Security created or evidenced or expressed to be created or evidenced
under or pursuant to the New Notes Indenture (being the “Transaction
Security™), and expressed to be granted in favour of the Security Trustee as
trustee for the Secured Parties and all proceeds of that Transaction Security,

(b) all obligations expressed to be undertaken by a Grantor to pay amounts 1n
respect of its habihities to the Secunity Trustee as trustee for the Secured
Parties and secured by the Security together with all representations and
warranties expressed to be given by a Grantor in favour of the Security
Trustee as trustee for the Secured Parties,

(c) the Security Trustee's interest m any trust fund created pursuant to any
turnover of receipt provisions 1n the New Notes Indenture. and

(d) any other amounts or property, whether rights, entitlements. choses i action
or otherwise, actual or contingent, which the Secunty Trustee 1s required by
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the terms of the New Notes Indenture to hold as trustee on trust for the
Secured Parties

“Warning Notice™ means a “warning notice” as defined n paragraph [(2) of
Schedule 1B of the Companies Act 2006

Terms defined in New Notes Indenture

Subject to Clause 5 2, unless defined i this Supplemental Debenture or the context
otherwise requires, a term defined 1in the New Notes Indenture has the same meaning
in this Supplemental Debenture or any notice given under or in connection with this
Supplemental Debenture

Construction

131 All of the provisions of Clause 1 3 (Construction), Clause 1 4 (Third party
rights) and Clause | 6 (Declaration of Trust) of the Debenture shall, unless the
context otherwise requires, apply to this Supplemental Debenture i full and as
if references in the Debenture to “this Debenture” were references to this
Supplemental Debenture

132 It s intended that thus Supplemental Debenture shall take effect as and be a
deed of each Chargor notwithstanding the fact that the Security Trustee may
not execute this document as a deed

Other Note Documents

141 The Secunity Trustee’s rights under this Supplemental Debenture are subject to
the terms of the Intercreditor Agreement

1.4.2 ln the event that the terms of thus Supplemental Debenture conflict with the
terms of the New Notes Indenture, the terms of the New Notes Indenture shall
prevail Each of the Chargors acknowledge that the Secunity Trustee has the
nghts, benefits, protections, indemmities and immunities conferred on 1t by the
New Notes Indenture

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Secunty Trustee that 1t shall, in
accordance with the New Notes Indenture. discharge and satisfy the Secured
Obligations on demand when the same fall due for payment under the terms of the
New Notes Indenture

GRANT OF SECURITY
Fixed Security

Subject to Clause 3 7 (Disregarded Assets), as continuing security for the payment
and discharge of the Secured Obligations, each Chargor charges in favour of the
Security Trustee (with full title guarantee provided that no covenant of title implied
by the Law of Property {Miscellancous Provision) Act 1994 shall extend beyond the
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covenants of title expheitly given by any Chargor in the New Notes Indenture) the
following assets

(a)
(b}

by way of first legal mortgage, its Mortgaged Property,

by way of first fixed charge, all of its rights. title and interest from time te time
n and to

() all 1ts Real Estate to the extent not validly and effectively charged by
way of first legal mortgage pursuant to paragraph {a) above,

() its Tangible Moveable Property,

(m)  all of its nghts n respect of any amount from time to time standing to
the credit of its Bank Accounts,

(1v)  any contract or agreement to which that Chargor 1s a party.
(v) its Monetary Claims,

{(vi)  ts Investments together with all Dhstribution Rights,

(vi1) its Shares together with all Distribution Rights,

(v} s Intellectual Property,

(n)  us nterest in and claims under all Primary Agreements and any
corresponding proceeds payable to a Chargor, and

(\) any goodwill, rights and claims n relation to the uncalled capital of
that Chargor

Floating charge

(a)

(&)

(c)

Subject to Clause 3 7 (Disregarded Assets). as continuing security for the
payment and discharge of the Secured Obligations, each Chargor charges
(with full title guarantee provided that no covenant of title implied by the Law
of Property (Miscellaneous Provision) Act 1994 shall extend beyond the
covenants of title explicitly given by any Chargor in the New Notes Indenture)
by way of first floating charge in favour of the Security Trustee all present and
future assets and undertaking of that Chargor

The floating charge created pursuant to paragraph (a) above shall be deferred
m pomnt of prionty to alt Fixed Secunty vahdly and effectively created by that
Chargor under the New Notes Indenture m favour of the Secunty Trustee as
security for the Secured Obligations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) above
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34

35

36

Crystallisation by notice

In the event of a Notified Event of Default, the Security Trustee may at any time by
notice n writing to any Chargor convert the floating charge created pursuant to
Clause 3 2 (Floating charge) with immedhate effect into a fixed charge as regards any
property or assets specified in the notice

Automatic crystallisation

Notwithstanding Clause 3 3 (Crystallisation by notice) and without prejudice to any
law which may have a similar effect, the floating charge created pursuant to
Clause 3 2 (Floating charge) will automatically be converted (without notice) with
immediate effect into a fixed charge as regards all the assets subject to the floating
charge)f

(a) a resolution 15 passed for the winding up or admmistration of any Chargor or a
resolution 1s passed for a creditors’ voluntary winding-up or a creditors’
voluntary winding-up 18 commenced 1 relation to any Chargor, or

(b)  an adminstrator or Receiver 1s appointed in respect of any Chargor or any of
1ts assets or the Security Trustee receives notice of an intention to appoint a
Recerver or an administrator pursuant to paragraphs 15 or 26 of schedule Bl
of the Insolvency Act 1986 in respect of any Chargor,

however, no floating charge created pursuant to Clause 3 2 may be converted nto a
fixed charge or otherwise crystallise solely by reason of

) the obtaining of a moratorium by a Chargor, or

(n) anything done with a view to obtaiming a moratorium under section 1A and
schedule Al to the Insolvency Act 1986.

Reconversion

The Secunty Trustee may, n 1its sole discretion and at any time, reconvert a charge
that has crystallised under Clause 3 3 (Crystallisation by notice) or Clause 3 4
(Auwtomatic crystallisation) into a floaung charge by transmiiting written notice to the
relevant Chargor of such election

Security assignments

Subject to Clause 3 7 (Disregarded Assets), as continuing secunty for the payment
and discharge of the Secured Obligations, each Chargor assigns and agrees to assign
by way of security (with full title guarantee provided that no covenant of title unphed
by the Law of Property (Miscellaneous Provision) Act 1994 shall extend beyond the
covenants of title explicitly given by any Chargor in the New Notes Indenture) to the
Security Trustee each Primary Agreement
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41

42

51

52

53

Disregarded Assets
Notwithstanding any other provision of the New Notes Indenture to the contrary

{a) each Chargor does not, and shall not be required to, grant secunity {or any
other rights) in favour of the Security Trustee over any Disregarded Asset, and

{b) Clauses 5 (Mownetary Claims), 6 (Other Undertakings), 11 (Further
Assurance) and 12 (Power of Attorney) of the Debenture shall not apply to
Disregarded Assets and shall be subpect to the Excluded Perfection
Requirements and section 4 of the New Notes Indenture

CHARGORS® REPRESENTATION AND WARRANTY
Representation

Each of the Chargors hereby, jontly and severally, represent and warrant that on the
date of this Supplemental Debenture, no Warning Notice or Restrictions Notice has
been issued to any Chargor m respect of all or any part of the Shares

Warranty

Each Chargor shall comply with any notice served on 1t in writing pursuant to Part
21A of the Companies Act 2006 and within the timeframe (if any) specified in the
notice

INCORPORATION OF PROVISIONS OF DEBENTURE

The parties to this Supplemental Debenture agree that, subject to Clause 3 (Grant of
Securtty) and Clause 4 (Representation and Warranty) of this Supplemental
Debenture, all of the representations and warranties, obligations, undertakings,
covenants, agreements, rights, powers, discretions, remedies, immunities and other
provisions contained or referred to n the Debenture shall be deemed to be
incorporated n this Supplemental Debenture mutatis nutandis and shall apply mutats
mutandis to the secunity constituted or intended to be constituted by Clause 3 (Gramt
of Security)

The Debenture and this Supplemental Debenture shall be read and construed together
as one document and any reference in the Debenture to “this Debenture™ shall be
read as a reference to the Debenture as supplemented by this Supplemental
Debenture Any references i the Debenture to terms defined in the Indenture shall be
construed as references to terms defined in the New Notes Indenture To the extent
the Debenture relates to the New Notes, provisions incorporated nto the
Supplemental Debenture from the Debenture pursuant to this Clause 5 that refer to
provisions 1, or contain terms defined m, the Indenture shall be construed as
references to the equivalent provisions in, or the equivalent terms defined in, the New
Notes Indenture To the extent the Debenture relates to the Existing Notes, provisions
in the Debenture that refer to provisions mn, or contain terms defined m, the Indenture
shall continue to refer to the Indenture

This Supplemental Debenture shall be without prejudice to the Debenture, the security
constituted or intended to be constituted by the Debenture and all of the obligations,
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61

62

undertakings, covenants, agreements, nights, powers, discretions, remedies,
immunities and other provisions contained or referred to in the Debenture which shall
remain 1n full force and effect notwithstanding this Supplemental Debenture

Any mortgage, charge or assignment (whether at law or in equity constituted by way
of fixed security pursuant to Clause 3 {Grami of Security) of the Debenture) shall
continue in full force and effect notwithstanding this Supplemental Debenture and
shall not merge n any security constituted by this Supplemental Debenture or be
released, extingwished or affected m any way by the security constituted by this
Supplemental Debenture or the provistons of this Clause 5

GOVERNING LAW AND ENFORCEMENT

This Supplemental Debenture and any non-contractual obligations arising out of or in
connection with 1t are governed by English law

The courts of England have exclusive junisdiction to settle any dispute arising out of
or in connection with this Supplemental Debenture (including a dispute relating to the
existence, validity or termination of this Supplemental Debenture or the consequences
of its nulhity) or any non-contractual obligations arising out of or 1 connection with
this Supplemental Debenture

THIS SUPPLEMENTAL DEBENTURE has been signed on behalf of the Secunity Trustee
and executed as a deed by each Chargor and 1s intended to be and 1s hereby delivered by 1t as
a deed on the date specified above




Name

Dollar Financial U K
Limited

DF Eurozone (UK) Limited

DF Holdings (UK) Limited

Dollar Financial Europe
Limuted

Dollar Financial UK Holding
Limited

Express Finance (Bromley)
Limited

Gemgain Limited

Instant Cash Loans Limited
MEM Capital Limited

MEM Consumer Finance
Limited

MEM Holdings Limted

Purpose Acquisitions
Company Limited

Purpose UK Holdings
Limited

Sterling DFC Umited
Kingdom

SCHEDULE 1

CHARGORS

Registered number
03701758

08440244

08414255

07838968

08770009

03841946

02396685

02685515

05164798

04786727

06782981

06138327

06045943

09080148

Registered address

6 Bevis Marks
London EC3A 7BA

Cardinal House Abbeyfield
Court, Abbeyfield Road

Notuingham NG7 287

Cardinal House Abbeyfield
Court, Abbeyfield Road

Nottingham NG7 2S8Z

Castlebridge Office Village
Kuctley Drive

Castle Marina

Nottingham NG7 1LD

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

Castlebridge Office Village
Kirtley Drive

Castle Marina

Nottingham NG7 1L.D

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

Cardinal House Abbeyfield
Court, Abbeyfield Road

Nottingham NG7 252




Name

Sterling UK Holdco Limuted

DFC Cad Limited

Registered number
9082346

09391201

Registered address

Cardinal House Abbeyfield
Court, Abbeyfield Road

Nottingham NG7 252

Cardinal House Abbeyfield
Court. Abbeyfield Road

Nottingham NG7 25Z




SIGNATURE PAGES TO THE SUPPLEMENTAL DEBENTURE

The Chargors

REDACTED

Signed as a DEED on behalf of DOLLAR
FINANCIAL UK LIMITED
by a Director

im the presence of Direcwor ~

REDACTED

Name E“%bl(cg}w?
aee . REDACTED

Occupanon YOMOIEAA
REDACTED

Signed as a DEED on behalf of DF
EUROQZONE (UK) LIMITED
by a Director

| i the presence of Director

| REDACTED

| e EUSQLIOSDF
Address REDACTED
QOccupation Pﬂ\fa\%ﬁ\




Signed as a DEED on behalf of DF
HOLDINGS (UK) LIMITED
by a Director

REDACTED

in the presence of Director

REDACTED

Name E ’ ‘-S&CYG\SM«F
Address REDAC TED
Occupanonlh(meqal

Signed as a DEED on behalf of DOLLAR REDACTED

FINANCIAL EUROPE LIMINED
by a Director

m the presente of Diarector

REDACTED

Name El\% G’]YC\QY\OP
Address REDACTED

Occupation PW Q\W \




Signed as a DEED on bhehalf of DOLLAR
FINANCIAL UK HOLDING LIMITED
by 2 Director

n the presence of

REDACTED

Name E“% b“ ag\{\.UK’ .
. REDACTED

Occupation Vma\%u

Signed as a DEED by
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED

under a power of attorney dated

i the presence of

Name
Address

Occupation

REDACTED

Director™ wi

as attorney for

EXPRESS FINANCE (BROMILEY)
LIMITED




Signed as a DEED on behalf of DOLLAR

FINANCIAL UK HOLDING LIMITED
by a Darector

In the presence of

Name
Address

Occupation

Signed as a DEED by lan!LCu gm )]

as attorney for EXPRESS FINANCE
{(BROMLEY) LIMINED

under a power of attorney dated
19 August 2016

in the presence of

REDACTED

Name [H'WCL /J‘-ﬂLU

Address

Occupation T’l—‘nw Covtma

Director

REDACTED

A s S.a.-.n as attorney for

EXPRESS FINANCE (BROMLLY)
LIMITED

REDACTED




Signed as a DEED by Anoagv gm.—m
as attorney fer GEMGAIN LIMITED
under a power of attorney dated REDAC TED

19 August 2016

1 the presence of

REDAC TED Andrew Smith as attorney lor
GEMGAIN LIMITED

Name /ULW @ 'A‘ﬂw

Address REDACTED

o

Occupation s i Swg,.-r.-g

Signed as a DEED on behalf of INSTANT
CASH LOANS LIMITED

by a Dircctor REDACTED

n the presence of

REDACTED Director
Name )}q“&""uﬂhw’

Address

REDACTED

e S
Occupation lrance Seuciwa




Signed as a DEED on behalf of MEM
CAPITAL LIMITED
by a Director

in the presence of

REDACTED

Name Eﬁ% blmg\’w{’
ares  REDACTED

Occupation PQY QW

Signed as a DEED by

as atterney for MENM CONSUMER
FINANCE LIMITED
under a power of attorney dated

n the presence of

Name
Address

Occupation

REDACTED

Dircctor

as attomey for

MEM CONSUMER FINANCE LIMITED




Signed as a DEED on behalf of MEM
CAPITAL LIMITED
by a Director

in the presence of

Nuame
Address

Occupation

Signed as a DEED by -/-}NOMW g/ﬁmm

as attorney for MEM CONSUMER
FINANCE LIMITED
under a power of attorney dated

19 August 2016

tn the presence of

REDACTED
Name m'WHL /-\c—ru- .

Dircctor

REDACTED

Andrew Smith as attorney lor

MEM CONSUMER FINANCE LIMINED

Address REDAC TED

Occupation lﬂ’: oW g Ay 1T




Signed as a DEED on behalf of MEM REDACTED

HOLDINGS LIMITED
bv a Director

in the presence of Director

REDACTED

Name E\ lgf/ b‘]mg\\[)?
aree  REDACTED

Occupation Fh’( C{\W

Signed as a DEED on behalf of PURPOSE
ACQUISITIONS COMPANY LIMITED
by a Director

REDACTED

in the presence of

REDACTED Director

xame PICE Grrachot
e REDACTED

Occupation Par ﬂ\&ﬂd&




Signed as a DEED on behalf of PURPOSE REDACTED

UK HOLDINGS LIMITED
by a Director

in the presence of Director

REDACTED

w150 GTOSF

Addsess REDACTED

Qccupation p@m\%d

Signed as a DEED by
as attorney for DFC CAD LIMITED
under a power of attorney dated

in the presence of

DFC CAD LIMITED

Name
Address

Occupation

as attorney for




Signed as a DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
by a Director

1n the presence of Dircctor

Name
Address
Occupation

Signed as a DEED by Aﬁon, 1, gﬁ“‘ﬁf’)
as attorney for DFC CAD LIMITED

under a power of attorney dated REDACTED

19 August 2016

n the presence of
Andrew Smith as attorney for

REDACTED DFC CAD LIMITED

Name »’j"u"ﬂ'b Agﬂé

Address REDACTED

Occupauon\[:‘«“'”ﬂ' Q""“’ﬁ
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Signed as a DEED on behalf of
STERLING UK HOLDCO LIMITED
by a Director

in the presence of

REDACTED l)lrectn'y

Name B“Sﬂ/ lﬂi’mw‘; . .
Address REDACTED

Occupation V&U{ﬂ\&P l
REDACTED
Signed as a DEED on behalf STERLING
DFC UNITED KINGDOM LTD
by a Director .
Director

m the presence of

REDACTED

Name El IS‘Z@YQE}’)D}
Address REDACTED
Occupation mm lg%ﬂl




The Security Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Secunty Trustee

By Deutsche Bank National Trust Company

REDACTED

lerﬁ - e f4A Schwalb|
Tt .
"™ \le President

i REDACTED
Y

Name

Ttle Chrnis Niesz

Assistant Vice Presiden
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EXRCUTION VIRSION

Dated 13 June 2014

(1) THE PERSONS LISTED IN SCHEDULE 1
as Chargers
—and -
(2) DEUTSCHE BANK TRUST COMPANY AMERICAS

as Sec ity Trustee

DEBENTURE

subjeet to the terma of the luterereditor Agrecment

GIBSON, DUNN & CRUTCHER LILP

felephone s
2 damph Avenoe bonden | 1Yy 8113
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DEBENTURE

TIIS DEBENTURE 15 made by way of deed on 13 June 2014

BY
M THE COMPANIES Listed 1 Schedule | (Char gors) (cach « "Chaiges” ) i lavom of

(2) DEUTSCHE BANK TRUST COMPANY AMERICAS {ihe “Security Tiustee™)

I'T 15 AGREED as lollows
1 DEFINITIONS AND INTERPRETATION
1.1 Defimtions
In this Debentwe ond each Montgage (as defined below)

“Accession Deed” means a deed of accession 10 this Debentuie substantially m the
form sct out in Sehiedule 7 {(Accession Deeed)

*Additional Chargor™ means a Gioup Member which becomes ¢ Chagor by
excenting an Accession Deed i accordunce with pmagiaph (b) of Clause 211
(Crenerald)

“Bank Account” means cach of the accounts opened or mamtained by any Chargor
with any bank building society financtal msutution or other person (ncluding any
ienewal 1edesignation teplacement. subdivision or subaccount of such account) and

the debt o1 debts 1epresented theichy (ncluding on the date of this Debentwie the
accounts histed m Schedule 2 (Aecotants)y

Collateral Rights meuns all nghts powcers and 1emedies ol the Securnty Trastes
provided by or pursuani to this Debentwre andfor any Mor(gage o by law

Delault Notiee” means o notice aeecrved by a Chagor fiom the Adimmstiative
Agent and Seewnily Trustee which specifies that

(a) an Tyvent of Detavlt s contimang and

h) the Secwty Trostee mtends to exeruse o1y Collateral Rights agamst that
Chargon as a1esult ol the oceutenee of such Lvent of Default

Distegayded Assets’ means
() any | seluded Assels of g Chargor and
(b) any other assets of a Chargor o the event that gramung, legal - vahd and

entorceable secunity over steh assel i lavour of the Secudy Justee would
give nse 1 an Faetnded Perfection Requurement

10348 ) I
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* Distrbution Rights” means m telation 10 Shaics and Investments all dividends,
mierest, benefits, property, tights accretions, moneys, advantages credits, 1cbaies
refunds (nctuding tobates and refunds i respect ol any tan duties. imposts o1
charges) and other disiibutions pard or payable 10 respect of any such asset, whether
by way of bonus, capialisation conveision, pefeience, option  substitution,
exchange, 1edemption o1 otheywise

“Freed Seeunity™ means any mortgage fiaed chaige or assignment expressed to be
constituted by or pursuant 1o Clause 3 1 (Frned Secui 1ty) of this Debenlure

“Fixed Security Assets” means all of the assets and undertaking of cach Chargos
wlneh from time to time are the subject of lxed Scouity

“Indenture” means the indenture dated on the dale of Uns Secunity Agreement
between among otheis the Secunity Trustee and DI'C 'imance Coip

“Intellectual Property™ means any patents, trade marks, service marks, desigas,
bustness aid ttade numes, copyiights, design tights, moal nghts, nventions,
confidenttal mformetion, know-how and other ntellectual propeity rights and
miterests, whether registered o1 unregistered and the benefit of all applicattons and
rights 1o use such assets m which any Chatgor may lom tme fo time have an mierest

“Ipvestments” means any,

(a) stocks, shates, debentuics and certificates of deposi and other wmstruments
cicabing or acknowlcdgmg mdebtedness, including  altesnauve  finance
mvestment bonds (but not including the Shares)

(b) mietests 10 collective mvestment schemes m whatever [om o jnsdiction
any such scheme 15 established, icluding pa inersiip nterests,

(c) watants and other mstrwments entithing the holder Lo subseribe for o1 acquite
any mvestments descrbed in paragraph (a) o1 (b) above

() cetbficates and other insttuments confenng contactual o1 piopeily tights
{other than opuions) n respeet of the mvestmenty deseribed in puagiaph (a),
{by 1 (&) sbove. and

(<) oplions to acquiie uny mvestiments deserbod 10 puagiaph (a) (h) () o (d)
ahove

i cach case whether held dieotly by on o the eder of any Chargor o1 by any fiustes,
nomnee, custodan. liduciary o1 clearance system on its behall (including all nghts
agamst any such trusice nominee custodian fiduciay o1 clearance sysiesn incluchng,
without fimitation, any conttactual nghts or any rght 1o delivery of all or any paid ol
the I estments Hrom bme o me)

‘Monetmry Clanms * means book and other dibts and monctary elaims owing o any
Chatgor 1 each ease miespect of goods sald o leased o services 1endered, and any
proceeds of such debis and clanms and all nghts and clamys ol such charging
Company agamst thid patties and against anv Secutny Asset i vespect of such debt
proceeds o claims
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“Mortgage ' means a chatge by way of legal movigage n respect of all ot any pait of
the Rea) Dstate between any Chaipor and the Scemity liustee substantmally in the
form of Schedule § (laim of Morigage)

Mortgaged Property” means the [reehold and leasehold popaity specified i the
schedule 10 cach Mortgage

‘Note Documents”™ has the meamng given to the teum ‘ Senor Sccured Note
Dacuments™ n the Intercrediion Agicement

* Notified Event of Default” memns an Fvent ol Default 1s continming and the relevant
Chargot has teeetved g conesponding Default Notice

“Qbligations’ has the meamng piven Lo the term " Pan Passu Obhigations™ i the
Indente

CPamary Agreements” means the agreements descnibed 1in Schedule 3 (Pramary
Agieznents) 01 any othel agreement that may fiom tme (o tme be designated os a
Pumary Agreement by the Secunity Trustee and Dollar Tnancial U K- Linuted

“Pramary Agieement Acknowledgement” means a letter of acknowledgenment in
substantiatly the form sct out i Patl 3 of Scheduale 6 (#orm of Prunary Agaeement
Notice and Acknowledgenent or such form acceplable to the Seeuitty Trusiee

“Primavy Age eement Notice™ means a notice of assignment i substantally the form
set out m Part A of Schedule 6 (Form of Prmuny Agieemeni Notwe and
Acknowledgenens) v such form acceplable 1o the Sceurity Frustee

*“Renl Fstate * means

(a) any present or futwe ficchold property of a Chaiger i Fogland and Wales,
and

{h any buwldimgs and fixtwes (includmg tiade lixtnes) fiom ime 1o line situated
an or forming part of such freehold land

“Recever  means a tecerver tecervel and manager or where petnutied by law an
admimstatve tecerves and that leenty wall inchude any sppontee made under a jomt or
several appontmeni

Reorgansation  means the wotporale ceorgamsation ol Stabing Md-Holdings
Lamiuted and 1L subsichartes desarbed i the Steps Plan

“Secwed Parties’ has the meaning given w the tam “Semor Secuted Notes
Clamboldas™ i the Intereieditor Agieement

*Secutity * means any Laen created pursaant 1o Clavse 3 (Cranr of Sean sy o1 any

Moitgage

CSecunity Assets” means atl of the assets and undertahing of each Chargor which
flom thme o ame aie the subjeet of any Lien vieated by it favow of the Seeurity
f1ustec by m pursuant to tirs Debentwe and any Motipage

-
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“Seenrity Period” means the peitod begimnmg on the date of thi Debenture and
ending on the dalc of the Dischaige of Semior Sceuted Notes Obligations (us defined
m the Intercieditor Agieement}

*Shares” means any stocks, shaies, debentuies and other secuniies owned by a
Chargor mclnding those desenbed in Schedule 4 (Shar ¢4)

“Steps Plan” means Lhe steps plan piepmed by PricewatethouseCoopers LLP and
relating to the corpoiate reorgamsation of Sterling Mid-Holdings Limrled and ils
subsidharics

*Tangible Moveable Property ' mcans any plant. machmety ollice cquipment,
computers, vehicles, finnitme {ittmgs and other equipment

“Iyust Praperty” means

() the Secunty viealed o1 evidenced ol expressed 1o be cicated or evidenced
under o1 purstiant to ony of the Note Documents (being the “Transaction
Seeunity ), and eapressed to be granted i favour of the Securty Trustee us
lLustee 1ot the Secured Pavtics and all proceeds of that Transaction Sceunty,

{b} all obhgabons capressed to be undeitaken by a Giantor to pay amounts n
respect of 1ts liabilities to the Sceuty Tiustee as tiustee o the Secured
Parties and sccmed by the Sceunty together with all ieptesentations und
warrantics expressed o be given by a Geanter 10 favour of the Secunty
Trustee as trustee lor the Secwed Parnes,

(c) the Secunity Ttustee s mterest m any bust lund created puisuant to any
wnover of teceipt provisions i any Note Documents. and

(d) any othet amaunts ot propetly, whether 11ghts, entitlements. choses 1 action
o1 otherwise nclual o1 contingent. which the Secunty Tusice 1s 1equned by
the tams of the Note Documents to hold as tiustee on trust lor the Secwred
Paatres

“US Collateral Agicement’ has the meamng given 1o the eim “Semor Sceuted
Notes Sceunty Agreement™ i the Intergreditor Agiecment

Terms detined in Indentu e

Unless defined m this Debenture o the context atherwise requates a ter defined in
the Indentwie o1 m any other Note Document has the same meanmg i thss Debentwe
ot any nobice given under on i connection with this Debentne

Construchion

(a) In this Debentune wnluss a contiaty mdication appems any refeence ut this
Debenline to

() the Secursty Trustee’ or any  Chargot” shall be combiued so as o
mlude 1ls suceossars i Wle permitted assigns and  penmitied
iransterees

4
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(b

(d)

{e)

(n)  any 1equest 1ssued by the Secunty Trustee shall be construcd so as to
1efel (o nrequest issued Dy the Secunsty Tiustee actng at the wrilten
duechion of cither the Reguired Senim Sccured Notes Chumbolders
the Addrtional Parr Passu Noles Agent o1 the ABL Taciliy Collatetal
Agent {us applicable)

(in)  any “Chargot™ shall be consirucd so as to 1nclude any Additional
Chagon (subject to Clause B (Refease)).

(v) @& document w ‘agreed form® s a document which 13 previously
agreed i wiiing by o1 on behalf of a Chmgor and the Security
‘Iustee,

(v) “assets' ancludes present and futwe propertics, 1evenucs and nghts of
every deseription,

{v1) an agiecment o1 mnsteument s o teference to that gglcement Ot
mstiuient as amended, novated, supplemented, extended or restated,

(vity & ‘person” mcludes any uwhividual, firm, company, cotporation
government, slale o1 dpency of a slate or any associabion, 1ust, joml
venture  consotiom ot partnership (whether or not having sepaate
lepal personalily)

(vur) o “regulation” mcludes any 1egulation, e, offical directive, 1equest
ot swdehne (whether o not having the foree ol Juwv but, 1t not having
the foree of law. comphance with which would be customary among
those poisons to whom (1 s dnceted) ol any govetnmental,
intergovernmental of supianational body, agency depariment or of any
regulatory, seli-regulatory ot ather authonty o1 o1 ganisation.

(n)  a pravision of law 1s a releience 1o that provision as amended o re-
enacted and

(%} a ume of day 1s areference W London time

the parties o this Debente miend that it shall take effect as o deced
notwithstanding the fact that a patty o thns Debenture iay have only esceuled
s document under hand

Unlews the content sequies atherwise, 1eletences i tns Pebentine 1o any
Clause o1 Schedule shall bu 10 a clause or schudule contamed i Ly
Debentuie

It 15 sgreed that cach Mortgage 1 supplemental to Une Debentne and 1o the
extent the provisions of s Debentute conflict wath those of any Morfgage
the provastons of that Mogage shali prevand

Clauses 12 (Jerms defired i Indeniture), 13 (Camti wertony 13 (Thud party
ngheY 1S (Other Note Dacemenss) 4 (Secnniy sers), 8 {Relewned, 11
anther qssuanced 12 (Power of diteneyy 13 (Securidy Ljorcement), 14
(Receivers) 17 {Application of Proceedyy 18 (LPror Interein) and 21
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(Miscellaneows) of tns Debentne are deemed to form pan of each Moy lgage
as il cxpessly incorporated mto each Mottgage and asf iefeiences in those
Clauses to (1) tus Debenture were 1eftences to that Mortgage and (n) the
Security Assets wetc reletences to assets of the cach Chatgon fiom ume to
ume charged in favow of o assigned (whether at law, or 10 equity) to the
Secunity Trustee by or pursuant to that Morlpage

(N The absence ef or mcomplete details of any Security Assets in any Schedule
shall nut affeet the validity or enlorecability of any Lien under this Debenture
o1 any Mortgage

) Clavses 31 (Fned Secwuy), 32 (Floaing cherge) and 3.6 (Secu ity
assignments) shall be construed as crgating a sepatate s dsunct morigage,
fixed change or assignment over each 1clevant assct within any paticulan class
of assets defined m this Debentwie or any Mortgage and the faluie 1o create an
cflective morgage, fised chage o1 assignment (whether ansig out of this
Debenture or any Moitgage or any acl or omission by any party to such
agreement) over any onc assct shall not affcet the nature or validiy of the
mortgage. chaige ot assignment mmposed on any other asset whethet within
that same ¢lass ol assets o1 not

Thitd party nights

Unless expressly provided to the contary in this Debenture, & person who s nol a
paily 1o this BDebentute has no nght under the Contiacts (Rights of 1 hud Pantres) Act
1999 (o enfoice o1 enjov the henefit of any weum of this Debenture

Othe Note Documents

() The Sceunty [rusiee s inghts under this Debentuie are subject to the tetms of
the Inteicreditor Agrecment

m n the event that the teims of tus Debentwte conflict wath the ferms of the
Indentwre the terms of the indentwe shall prevail  Tach of the Chaigos
achnowledpes that the Scuunty Trustee has the nghts benelits, protections,
idemmities and immumues conletied on 1t by the Indenture

Peclaration of trost

(") The Seemnity Drostee hereby aceepts s appomtment as agent and tustee by
the Seeued Paies and declares (and cach of the Chargois hereby
acknowledges)y that the Trast Propety 15 held by the Secunty Liustee as a
ttwstee fo1 and on bebalf of the Scemed Patties on the basis of the duties,
obligattons and tesponsibilihies set out mhe Indenture

(Y  Scetion 1ol the Diustee Act 2000 shall not apply to the duties of the Seuunity
Lustee i relation o the tusts wreated by ths Debenture or any othar Note
Document  In performng 11s duties obligations and responsibilities, the
Secunty Fiustee shall by considered o be acting only m o mechanical and
administrative capacity oF as expressly provided m this Debentuie and the

hH
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other Note Documents  The Sccunty Trustee shall not be obhged to excicise
any of il discicuonmy 11ghts o1 powers sel out i tis Sccunty Agieement

(c) In acling as tinstee for the Secued Paves under tns Debenture, the Sceurnly
T1ustee shall be icgmded as acting through 1ts (rustee division which shall be
treated @ a separate enuty from any other of s divisions ot depariments Any
mformation received by some other diviston or department of the Scewiity
Tiustee may be teated as confidential and shall not be tegmded as having
been given to the Secunty Trustee’s nustee division

(@)  Notwathstanding anything to the contrmny in this Secutity Agreement, the
Secunity Trustee shall not be 1esponsible for

(1 pepanng, 1ecording  filing, 1e-1ccordng, o 1e-filing any financing
statemeny, pesfection statement, continuation  staterment ar other
mstiument i any public offiee o1 for otherwise ensunng the perfection
o1 mamienance of any securily wterest granted pusuant to, or
contemplated by, this Sceunty Agicement,

) taking any necessaty steps to preserve Tighls agamst any parties with
1espect to any Sceurity Asscet,

() lahmg any action 0 protecl agamsl ony diminution i value of the
Sceurtly Asset, ot

(v)  tor momtormg o1 confitming each Chargor & compliance with any of
i1y covenants meluding but not bonted 0 covenants vegardhing the
granting, pericction o1 mamtenance of any secunty interest

COVENANT TO PAY

Kach Chargor as pamary obligo covenants with the Secunity lustee that 1t shall n
accordance with the Indenture dischaige and satisfy the Obligations on demand when
the same fall due for payment under the tems of the relevant Note Documents

GRANT OF SECURITY
Firved Sceunly

Subjeut to Clause 3 7 (D egen ded Assess), as continding secutity lor the pavment
and dischaige ol the Obligations each Chatgor chavges m favom of the Secunity
Lustee (with Tl atle guasaniee provided that no covenant ol ttle implied by the Law
ol Prapeity (Miscellancous Provision) Act 1994 shall extend bevond (he covenants ol
ute esphatty grven by aiy Chargor i the Indenture) the tollowing avsets

Y by way of (irst legal motigage 1ts Mortgaged Proparty

(Y by way of first fiscd charge adl of s nghts htle and mterest rom ume to iime
mand lo

)] Al ts Real §state o the estent aot vdwdby and elfectively charged by
wav ol [irst kegal motizage pursuant to paageaph (@) above,
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{ny s Tangble Moveable Property

(i) all of 1ts nghts 1 respect of any amount fiom tme to time standing 1o
ihe aedit of its Bank Accounts

(v)  any conuact o1 agreement to which that Chargon 1s a party,
) its Manetary Claims.,

(vi) s Invesiments together with all Distribubion Rights.

(v} 1ts Shares together with all Distribution Rights,

(vin) s Intellectual Propesty,

{n)  dts mwerest i and claims under all Prmary Agreemenis and any
conesponding proceeds payable to a Chagor, and

(x)  any goodwil nghts and claams in iclanon io the uncalled capital of
that Chargor

Floating charge

(a) subject w0 Clause 3 7 (Dwsi eganefed Aviens), as contipung seeurity for the
payment and dischaige of the Obligatons, cach Chargor charges (with ful!
tle gumiantee provided that no covenant of utle implied by the Law of
Property  (Miseellangous  Provision) Act 1994 shall catend beyond t{he
cavenanty of ttle exphieitly given by any Chargor i the Indenture) by way ol
{irst Doating chaige n favour of the Security Trustee all present and futwie
asscis and under tabng of that Chargot

(h) The Noating chatpe created pursuant Lo patagiaph (a) above shall be defened
i pont of puonity to all Fixed Secwity validly and effectvely ucated by (hat
Chargor under the Note Documenis v favour ol the Secunty Tasiee a0y
sceuuity tor the Qbhigations

(c) Paagiaph 14 of Schedule B to the Wnsolveney Acl 1986 apphics 1o the
ftoatmg chge ereated pnsuant to paragiaph (a) above

Cryseallisntion by notice

I the event of & Notified Lyvent of Dodault the Secwity Trustee may at any time by
notice 1 witing to any Chagor convett the floating charge created pursuant to
Clause 3 2 (! Joatmg charge) with immediate effect into a fined chage as 1egds any
property o1 assels speatfied w the notice

Automatic crystallisation

~

Notwithstendme Clause 33 (Cnoatalfisation by noticey and without mepdice o any
law which may have a simtlw cfleer, the floatmg charge Gealed pusuant to
Cluse 32 (Foanng cerge) widl automancally be converted (without notice} with
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immedinte clfedt mto a Fined charge as tegads all the assets subjeet 1o the floatng
chaipe

() a tesolufion 1s passed tor the windimg up o admmisuabon of any Changor o1 a
resolution s passed for a cieditos’ voluniy winding-up or a crediors”
voluntmy windimg-up is commenced m relation to any Chaigon, ol

(b an adnimsitater o1 Recerver 15 appomted m respeet of any Chargor ar any of
115 assels or the Secunty Trustee recerves notice of an intenfion to appoint a
Reeetver 01 an adnunistiator puisuant to paragiephs 15 or 26 of schedule B3 |
of the Tnsolvency Act 1986 in1espect ot any Chargor.,

however, no floatimg charge cieated by this Clause 3 4 may be converted into a fised
chatge o otherwise ¢ ystallise solcly by 1enson of

(1) the obtanmg of a mworatortum by a Chaigot, ot

(u) anythmg done with a view to oblaiming a moratotium inder seeton IA el
«chedule Al io the Insolvency Act 1986

Reeonversion

The Secwity ‘Tiustee may, m sts sole discretion and at any tme reconvert a charge
thir has crystalhsed under Clause 3.3 (Crystalitsedion by notee) o Clause 34
(Automatic ¢ pstatlisaiony nlo 2 foating ¢chmge by vansputting witlen notiee to the
1elevant Chmgor of such election

Security asuigniments

Subject to Clause 17 (Divegarded Assefs). as continnng secuily for the payment
and discharge of the Obligattons. each Chargor assigns and agrees 1o asagn by way of
sccunty (with full utle guarantce provided that ne covenant of tte mplicd by the
Law of Piopatly (Miscellancous Piovision) Act 1994 shall extend beyond  the
covenants of utle exphicnly given by any Chargor m the Indenune) to the Secuity
lustee cach Primary Apieement

Diregar ded Asscts
Notwithstanding any other proviston of any Note Docament 1o the costiany

(a1) cach Chargor does not amd shall not be required (o, grant secuity (o any
ather nghis) m favew of the Secunity Nustee over any Distegarded Asset, and

(h) Clauses 5 (Moneteny  Clannsy 6 (Other  Undertakimgs) 11 mihe
Aysrance) and 12 (Power of Aiornev) shalk not apply (o Distegarded Assels
and shafl be subpect (o the Lachided Pedkection Requuements dand section 4 off
the Indenture
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SECURITY ASSETS
Negative pledge

No Chasgor shall at any ume dunng the Secunty Penod cieate or pernit 1o subsist
any Licn over all o1 any part of the Sceutity Assets o1 disposc of or otheiwise deal
with any pait of the Sceutity Assets (other than to the extent expressly permitied by
the termis of the other Note Documents)

Responstbihity

‘The Secunty Trustee shall ot be under any obligation m relation to the Scuunty
Assels as a consequence of this Debentwe or any Maitgage and each Chargar shall at
all umes tema able to perform all obligations in 1espect of the Secuuily Assels

Imphed covenants

Notwithstandmg anytiung to the conltary in this Debenture  the covenants st out
sections 3(1) 312) and 6(2) of the Law of Piopeity (Miscellaneons Provisions) Act
1994 will not extend to Clauses 3 1 (Fned Secwming 32 (Floatmg chage) o1 36
(Sectn vy Asstgnments)

MONETARY CLAIMS
Monetury Clamms

Subjeet as provided i ithe Indenture and other than in the ordinaty cowrse of business,
each Chatgm shall not

{a) postpone the duc date of any Monctary Clanm,
L)) agiee to reduce the amount of any Monetary Claim,

() iclense. wholly o pattially any tnid paily hable tor the payment of any
Monetary Claim o

(d) amend. supplement o modify any Monetary Claim in any manner that could
matenaily and adveisely offeet the vajue theicol

OTHFR UNDERTAKINGS
Primary Agreements
Nach Chargor shall (subject to the htcicieditor Agicement)

) deliver a Pumary Agrecnient Notice duly completed and exeunted by, o an
behall of sueh Chargor 1o e other pathies © e Pumay Agreements 1o
winch tl1s apaty

{1} on the date of this Dehentuze o the case of amv exisimg Pnmary
Agrcement

1
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64

Iansx )

(1) followmg 1ts entry mio any other Prommy Agicement {subject to
section 4 19 of the [ndentwie), and

{b) use reasonable endeavows to deliver a Pnmary Agiecement Achnpwledgment
duly executed by the recipient o such notiee to the Secunity Trustee

Deposit of documents

Subject to the terms of the Intercieditor Agieement, cach Chargor shall i telation to
the Security Asscts, deposit with the Secunity Tustee (o1 procure the deposit of):

(a) all certificates or othor documents of tile 1o the Shates and stock vansic
forms {executed 1n blank by it ot on its behalf)

(1) on the date of this Debentuie wn respeet of those Shwmes listed n
Schedule 4 (Sha es), and

{11) 1 accordance wiih sechion 4 19 of the Indenture 1nespect of all futwie
Shaies 1 a Grantor corpotated under the laws of Dngland and Wales,
and

(b)  pmompily followsng a witten tequest from the Secunty Dustee m accordance
with scction 4 19 o the Indenture. all deeds certificates and other documents
constiluttng o1 evidenemg itle 1o Real Estate

Registiation

(@) Bach Chaigot heteby consents o an application bemg made o the Lantl
Registiy 1o entor aiestietion i the Proprietotship Register of any tegistered
land at any tme fornung part of the Sccunly Assels

(b Lach Chatgor shall, proniptly following a wiitter 1equest from the Seeunity
Tiustee enecute all such docuoments and do nl} such acts as the Seamity
Trustee may 1casonably requite 10 record the mterest ol the Secunty Truslee m
any repster s selating 10 any tegistered Intellectual Property formimg patt of the
Secunity Assets

Shaves
(&) 1 neept m the event of a Notified | vent of Default cach Chargor shall

() be entitled 1o recerve ail dividends mierest and other monics or
disttibutions of an 1neome natute ansing hons the Shares and

(1) subject 1o paragtaph (b) below be entided 1o exeieise all voting tights
m relaiion to the Shares 1 a manner which 1y consistent with the lenms
of the Note Documents and which does not adversely alfect (he
vahdity o enfarceabbity of any Sccuty gicated by this Debentuie

(b} No Chargor shall exesuise (and shall procure that wny nomince acting on- Hs
behali does not eseictse) s aghts v telaton o the Shates i a manner
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matenally adverse to the Scowmed Parbies (escept as permitted by the Note
Documents) o which weuld conflict with the terms of any Note Document

REPRESENTATIONS AND WARRANTIES
General

Each Chaigor repiesents and wauants to the Sceunty Tiustee as sct out 1 tlis Clause
7 on the date of this Debentwie

Shayes

Tt is the fcpal and beneficial owner ¢l the Shatcs dentified against sy nume n
Schedule 4 (Shenes) and all of those shares me fully pard and not subject to any lien,
rights ol pre-cmption ot similar nghis restiicting transfeiability

REILEASE
Scem ity Persod

Upon the expny of the Secwity Period, the Secunty Trustee shall 1clease and canecl
any Lien constiuted by this Debenime and cach Morlpage and pocure the
ieassignmient to the televant Chaigor of the property and assels assigned 1o the
Sceuriiy iustee pusuant 1o this Debentine and each Mortgage, cach case subject
1o Clause 15 7 (Arotdunce of pevments) and without recourse Lo or any iepiesentation
o1 watranty by, the Secunty Trustee o1 any of its nomimees

Othet

(a) The Sceury Tiustee shall, without iecourse (o, or any iepiesentation o1
wartanty by i, release and cancel any Lien constituied by tlus Debenture over
the 1elevant Sceunty Assets and procure the 1eassignment 10 the 1elevant
Chaigor of the televant propeity and assels assigned to the Secunty Thustee
puisuant to this Debenture

1} in accordance with secuon 11 of the Indentne,
(1) m accordance with seetion § 13 of the US Collatawal Agieement, and

Gn) o facihtate the Reoigansation automatically on the relevant date
museated m the Steps Plan or such other date as may be requesied,
withing by the relevant Chagor (o another Grantor acting on s
behall) provided that m edach case the Secuity Assets wiich are the
subject of such release are tansiered (o mmother Grantol 1n aeeordance
with the Sieps Plan

() Phe Sceusty Bustee shall upon whitien request promptly (at the relevant
Changot & cost) do all sueh acts or exeente all such documents as the televant
Chatgor (o1 anutber Grantor acting on its bebatf) may ieasonably 1equie i
elation jo anv 1elease o1 1cassignmett contemplated by tus Clavse 8
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FURTHER ADVANCES
Indenture

i, under the teims of the Indentute the Scewred Paities are under an obligation to
make lurther advanecs to a8 Grantor o any other person {(such as any monies 1msed
under any Additional Paii Passu Notes Agieement) whether o1 not such obligation
anses oul of any amendment, amendment and restatement and/or supplement 1o any
Indentwe, ali obligations of that Grantos 1 1espect of any such advances shall form
part ol the Cbligationy

LIABILITY
Liability not discharged

Lach Chargot"s habihty under this Debenture or any Mor(gage m vespuct ol any of the
Obligations shatl not be dischmged prejudiced o aflected by,

(a) any secunly, guatoniee ndemmty, remedy o1 other nght held by, o1 avaitable
10, the Sceursty Trustee that 15 o1 becomes wholly ot partally sHegal, void o1
unenforecable on any gound,

)] the Secunty Trustee

1) lenewing, delcimning, varying o wncreasing any lactiily ot othet
fansaction 1 any mannet,

(1) CONCAIEITE M, ACCCPLING Ol VARYIE any compromise. auangement ol
settlement, ol

(i) omitung to clam ot enloice payment fiom any other peison o

(c) any other act or onmssson that, but fot this Clause 10 1 might have dischaiged.
o1 othetwise mepudiced o1 alfected, the habihty of that Chargom

FURTIER ASSURANCE
Ceener al

(a) [he covenant sel aul m section 2{1)(b) ot the Law of Piopeity (Miscellancous
Provigions) Act 1994 ohatl extend to mclude the obhgations set out m
patag aph (b} below

(h) Lach Chagon shall promptly, at i1y own cost enter mto excewte and compiete
i Morigage over any Real bstate i Fopland and Wales not alicady the subject
ol a1cpstiable Mortgage and do abi such acts o excente all such documents
gncducing  assipaments  ttanslers moslgages,  chages,  nolansations
remistrations notices and mstiuctions) as the Secunty Lustee may icasonably
speetly (and m such torm as the Seeunty Tiuslee may ieasonably tequie) m
javow ol (he Secunty Nustee o its nommee(s) 0 ceate perfect anc/o
proted the Sceunty eredted ov mtended 1o be cteated by (his Debenture o any
Maontgage md o [avhitate the sealwation of the Secuiiy Assels
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Third patty consent

Lsach Chargor shall following its receipt of 4 witlen 1eguest from the Scamty
Miustee, use commercially reasonabic elforts to obtam any consent of a Goveinmental
Authonty necessmy to enable the assets oi that Chaiper w0 be the subject of the
relevant Pived Secunty pursuant to this Debenture and cach Morigage Promyptly
upon obtauung any such consent o1 1emoving any such iesiuction, the assct
concerncd will become subject to that Tixed Secunty and each relevant Chaigon shall
promptly deliver a copy of such consent or evidence of such removal to the Secuuty
Tiustec

POWER OF ATTORNEY
Appointment and powers

(@) In the event of a Notfied Fvent of Detaclt. each Chatgot by way of sceunity
mievocably appomnts the Secunty Tustee and any Recever severally 1o be its
atlomey and m 1is name, on its behall and as its act and deed o evecute,
dehver and petlect all other documents and do all things necessary fot

()] cartving out any obligation unposcd on any Chatgor by 1lns Debentue,
any Moiigape ot any other Note Document binding on such Chaigor w
winch the Secunty Tiustee 1s paity and wihich that Charges 15 obligated
{o do but has not done (meluding the exceution and dehvery of any
deeds, chaiges. assignments or othe: security and any tansters of the
Seewity Assets and perfecung and/or 1efeasing the secunty created or
mntended o be wieated my respect of the Sceutity Assets) ond

n enabling the Secutity Tiustee and any Receiver 1o exeicise, o delegate
the exercise of. any of the nghts, powers and anthonties confened on
them by o pwsuani to this Debentuse, cach Motlgage or by law
(includtng, 10 the event of a Noufied Fvent of Defauldl, the exercise of
any night of a legal o1 beneficial owner of the Secuntly Assels)

(b) lhe Sccunty Tiustee shall upon wirtien request, povide a complete and
cotteet copy of all of the dowuments executed by 1t pwsuant to patagraph (1)
nbove

Ratitication

| uch Chargor shall tatily and confiim all things done and all documents executed by
any atlormey u the exervise o putported exaieise ol all or any of his powers

Power to remedy

(n) I'he Seeuntly Trustee shall be entitted (but shadl not be obliged) to remedy, al
any ime a icach by any Chargor of any ol its obligations contaned m thrs
Debemuie provided that the excteise by the Secunty Truslee of 1ty powets
under thiy prosasion shall not render the Seanity Frustee hable 1o sccoant as &
MOHEAEee 10 POSSELSION
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(b)

{c)

Each Chargot intevocably authonises the Secunty Tiustee and yis agents (o do
all tangs tiat me pecessary o1 desnable for that papose

Any montes expended by the Secursty Tiuslee 1n remedyme a bieach by a
Chargor of 1ts obligations contained i thns Debentwe shalt be retmbursed by
the Chargers 1o the Seeuntty Trustee mn accordance with section 1109 ol the
Indenture

SECURITY ENFORCEMENT

Time for enforcement

In the event of a Notified Event of Defandt, the Sceunty crented by o pursnant to thus
Debentute and each Moigage s mumediately enforceeble and the Secuiity Tiuslee
may without notice to any Chagor or puor authotsution fiom any cowt, w1t
absolule diseiction

(a)

(h)

enforce all o any pail of that Seewmity (at the times, m the manner and on the
terms 1t thinks (i) and take possession of and hold or disposc of all o any part
of the Secutity Asscts (at the times, m the manner and on the tenns 1t thinks {it
(ineluding whether for cash or non-cash consideration)), and

whether or not 11 has appointed a Recetver. exercise all or any of the nights,
powers authorities and discietions conferred by the Law of Propeity Act 1925
(as varied o1 entended by this Debentmie and cach Moitgage) on mortgagees
and by tlns Debentute and each Mortgage on any Recciver o1 otherwisc
conferied by taw on mortgagees o1 Receivers

Power of sale

(d)

()

{he power of sale o other disposal conlerred on the Secunity Trustee and on
any Recever by thes Debentuie and each Morlgage shall operale as o varation

and extension ol the statutory power of sale under section 101 of the Law of

Prapeity Act 1925 and such powaer shall arise {and the Obhigauons shall be
deemid due and payable for that purpose) on the date of this Debentuie or any
Muotgage

[he testrictions conmned 1 sections 93, 103 and 109(1) of the Law ol
Propetty Act 1925 shall not apply to this Debentuie or any Morlgape o1 to the
eaereise by the Secunly Tsiee of 1ts nght o consobdate all o any of the
Sccuitty created by or pusuant 1o this Debenture or any Morigage with any
othty Lien m existence at any (ime o1 (o 11s power vl sale, windh powers may
be exeressed by the Seumny Dhustee wathout notice to any Chaigor on or at
any thne afle this Debenture o any Motlgage has beeome enforceable in
accotdonee with tus Clavse 13 (Secir iy Enfor cement)

Certificate

A certificate 1 witing by an officer o sgent of the Secunty Trustee that the power of
sale ot dispasal has arisen and 15 vercisable shall be conclusive evidence of that kit
m favow of 4 pichaser of ahl o any patt of ihe Secunty Assets

Lh
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Assipgnee’s hability

Neither the Secutity liusiee nor any Reeciver will be hable to account as mortgagee
ol morigagee 1n passession 1n 1espeet of the Secusity Assets or be hable {o any loss
upon 1enlisation o1 Jar any negleet o1 default of any natue whatsoever 1 connection
with {he Secutity Assets for which a moitgagee o motigagee in possession might as
such be liable

Reght of appropiiation

10 the extent that any part of the Secunty cieated by o1 puisuant 1o this Debenture
constitutes “financial eollateral” and tlus Debenture and the oblhgatons ol cach
Chargor hercunder censtitute 4 “seewnly {inancial collateial aangement” (in cach
case as defined in, and for the puposes ol the Tinancial Collateral Aivangements
(No. 2) Regulations 2003 (8] 2003 No, 3226) (the “Regulations”)) the Sccunty
Tiustee shall have the 11pht to appropriate atl o any part of such financial collateral in
o1 towmds dischaige of the Obligations and may exercise such tight to apptopuiate
upon giving wittlen nolice to cach Chargor ot this pwipose the parties Lo s
Debenlwe agice that the value of such finaneial collateral so appiopriated shall be the
aggregate of the prncipat amount outstanding undet cach agieement then enisling,
together with any acciued bul unpad mteiest, fees or other chaiges under such
agieemenls determuned by the Seamity Trustee by iefeience to such pocess as the
Sceunty Tustee may seleet  The partics to this Debentuie fnther agiee that the
method of valvation provided for n this Debentwe shall constitute a commercially
1easanable methed ol valuation for the puiposes of the Regulations

Statutory powers

‘The powets confenred by this Debenture on the Secunty Tiustee ate o additon to and
not i substitution for the powers wonfened on mortgagees and moilgagees
possession under the Law of Propeity Act 1925, the Insolvency Act 1986 or otherwise
by law and in the case of any conlhel between the powers contaed in any such Act
and those conferted by this Debentute the (erms of this Debenture will prevai

RECEIVERS
Appomtment and removal

After any Sewuntv crcated by or puisuant to this Debentute m any Moslgage has
hecome enforccable 1 aceordance with Clause 13 (Secury  Dnforcenent). the
Sceutity Jiustee may by dead o athernse (acting thiough an authonised officer ol
the Sceunty Tustew)

{a) withottt gprion nohiee W any Chargo

() appoint one o3 wore pesons to be a Recerver of the whole o1 any pat
ol the Securty Assets

(in appoint (wo or moje Reeervers of sepdiate parts of the Sceunty Assels

() emove (so o as it Jawlully able) amy Recerver so appotnied

16
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(1v)  appomt another person(s) as an addittonal or 1eplacement Receiven(s)
o

(v) appomt ene o1 moie persons to be an adminsuator of any Chmgor
puisuant to paiagraph 14 of Schedule Bl of the Insolvency Act 1986,
and

)] tollowmg notice to the relevant Chaigar, appoint ane or more persons 1o be an
admimstiator of that Chargor pussuant o paragiaph 12 of Schedule Bt ol the
Insolvency Act 1986

Capacitly of Recervers

Fach person appomted 1o be a Recetver puisuant to Clause 14 1 (Appornnnent and
removed) shall be

{a} entitled 1o act individually or togeirer with any other person appomled o
substuuted as Receiver,

" for all purposes deemed to be the agent of cach Chmgor which shall be solely
tesponsible lor Lus acts. defaults and habilises and for the payment of his
remunerahion and no Recerver shadl at any time act as agent lot lhe Seewity
lostce and

{c)  enuded (o remuneration for his services at a 1ale o be fixed by the Sceunty
Trustee from time 1o time {without bemng [mmted to the maxamuwn iate
specificd by the Law of Property Act [923)

Statutom y power s of appomtment

The powets of appoiatment of & Recetvet shall be i additon to all statutory und other
powets of appomtment of the Security Dusiee under the Law ol Propeity Act 1925
(as exiended by s Debente and cach Mortgage) or otherwise and such poweis
shall temain excicisable lrom time to tme by the Seeunity Tiustee in tespect of any
patt ol the Scewmity Assels

Powers of Recaivers

Fvery Recerver shall (subject to any testnctions 1 the st ument appomung him but
notwithstanding any windimg-up o dissolution ol any Chargor) have and be entited
w enertise 1 elaton 1w the Sceunity Assets {ad any assets of any Chargor which
when got 1 wonld bu Secuiiy Assels) i respect of which he was appomted and as
vatied and extended by the provisions of this Debentwie and each Mot lgage (i the
name ol o1 on behall of any Chargor o1 1 his ownname and. i each case, al the cost
of that Chargon)

(1) all the powvers conleried by the Taw of Property Act 1925 an monlgagors and
O mollgagecs 1w pussession and onsecen ers appamted under that Act

() all the powars of an admpsieauve weerver set out e Schedule 1 ote the
Insolveney Aut 1986 (whether oF not the Recenver v an admuustiatiee
eeeiver),
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(©)  all the powers and nghts of an absolute owner and power fo do o enut (o do
anything which any Chargor iself could do or omut 1o do, and

(d)  the power Lo do all things (incJuding brmging o1 defendmg proceedings n the
namie o1 on behalf of any Chargor) winch seem to the Recerver to be mcidental
a1 conduerve to

n any of the functions, powers, authotsties o discretions confeiied on ot
vesied 1n lam,

() the exeruse of the Collateral Rights (ueluding iealisavon of all &1 any
part of the assets m respect of which that Recerver was appomted), ot

(u)  bungmg to s bands any asscts of any Chargor formmg pait of or
which when got in would be, Security Assets

Receiver as agent

Fach Receiver shall be the agent of the relevant Chaigol, which shall be solely
tesponsible for thewr acts ot defaults, and for thai 1emuneration and expenses, and be
liable on any agieements ot engagements made ot entered méo by them  The Secunty
Tiustee will not be 1esponsible for any musconduct, negligence o1 defaull of a
Recevel

Remunae ation of Recerver

The Secutty Diustee gy fium tune to tme fin the semuneration af any Recerver
appomied by it and seetion 109(6) of the Law ol Propetty Act 1925 shall not apply

Consideration

he 1ecaipt of the Secunity Trustee or any Receiver shall be conclusive discharge to a
purchaser and. i making any sale o disposal of any of the Secunity Assets o mahing
any acquistion  the Scewnty Nustee o any Receiver may do so {m such
constderation (whether cash o1 non-eash), m such manner and on such teims as 1t
thinls it

Protection of purchasers

No purchaser o1 atha person dealing with the Secinily Trustee o any Recever shall
be bound to mguie whether the nght of the Secunty Trustee o1 such Reever to
exercise any of its powers has ausen of hecome exercisable or be concuned with any
propucty o egulatdy on the paut of the Secunty Frusiee o1 such Reeervel m such
dealings

hseretions

Any hberly of powe: which may be exercsed o any determination which mas bo
made undet this Debentne ot anmy Morpage by the Seconty Tustee o1 any Reeervel
mav be exviased or made m s absolute and unletieied diseretion without any
ahlization to give 1easonsy
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rach of the Sccunity Irustee and any Recerver shall have full power to delegate
(erther generatly o1 speuifically) the powers, authoties and discietions confeied on it
by this Debentwie (neluding the powe of allorney) o nny Mortgage on such terms
and conditions as 1 shalt see (it which delegauon shall not preciude the subsequent
exercise, any subscquent delepation o1 any sevocation of such powet, suthotnty or
discretion by the Sccunty Trustee o the Reeeiver ttsell

Scveral Receivers

1l ot any tme there 15 more than one Recervel, cacl Receiver may sepsuately cxereise
all of the powers conferred by this Debentwe (unfess the document appomting such
Recewver states otherwisc)

EFFECTIVENESS OF COLLATERAL
Collateral cumulative

Ihe Secunty cieated by oi puisvant o this Debentuie and each Montgage and the
Collateral Rights, shall be cumulative, in addition to and independent ol evely other
Lien which the Sccwity lrusiee o any Secwed Paity may at any Lime hold for the
Obhgations o1 any other obhgations o1 any 1ights, powets and semedics provided by
Jaw and shall operate as an mdependent secunity notwithstanding any receipt, 1elease
ot chscharge endorsed on or given m respect of o under any such other Iaen No
prior Lien held by (he Sccurity liustee (whether n 1> capacity as liuslee or
olherwise) o any ol the other Secmed Patties over the whole ot any patt of the
Sccunity Assets shall meige nto the Security constiuled by ilns Debentne and cach
Mortgage

No waiver

No tasluse Lo exercise, or any delay m exercising, on the pait of the Secunty Dipstee.
any right o1 1emedy under (s Debenture ot any Mo lgage shall opeiate as a waive
ol any such 1ight o1 temedy o constitute an election to aflum this Debentwie any
Motteage o any other Note Document  No sinple o1 pal tiad exererse of any rpht or
yumedy shall prevent any fuither o1 other exeicise on the exercise of any ather nght o
remedy of the Secunty Jrustee  Vhe nghis and emedies aie cumulative and nol
eactusive af any nghts o temedies pravided by law

Wegahity, mvaldity, unenforcenbihily

1L, at any fnme, any provision of tus Debentute o1 any Moitgdpe 1s o1 becomes tllegal
mvahid o1 unenforceable 1 any 1espeet unded the Taw ol any junsdiction neither the
lepality yvalrdity o enfosecability of the temamimg provisions ol tns Debentme o
any Mortgage not the fepalny, validty o1 enfmcealnhty ol such provision under the
ks of any other junsdietion will many way be atfecled o) impancd
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No habihity

Neither the Secunty Tiustee not any Recetver nor any of then respective officers or
employees shall have any tesponsibility o1 habshity

(n) for any action taken m telatian Lo alb ov any of the Securty Assets

(b} for any farlwie o lahe vy action iy iclation to all o1 any of the Secunty
Assels

(L) 10 account 48 meltgagee m possassion o1 [or any loss on iealisation of any of
the Scourty Assets,

() for any loss tesulung fiom any fluctnation in exchange 1ates w cohnection
with any putchase of cunencies under Clause 17 (Apphication of aceedy), o1

{c} for any other default o1 onussion in telation 1o all o1 any of the Scounty Assels
for whicl a mottgagee in possession mrght be liable,

except m the ease of gross neghgence or wilful misconduei on the part of that person
Contmuing secunty

he Seeunity cieated by o puisuant to this Debenture and ench Mortgage shall remam
m full force and cffcet as a continuwing secutity {or the Obhigations unless and unti)
dischatped by the Sceurty Tiustee 1 wiling or vtherwise puisaant o Clause 8
(Release)

Immediate 1ccourse

T'ach Chuigor waives any right 1t may have of Titst sequinng the Sceunty Trustee o
any Lender (o procecd against o enforce any other nghts o sceuttty o clawm
payment fom any persen before claming from each Chargor uncler tns Pebenture
Tlus watver apphies iespective of any law on any provision of this Dcbenture (o the
contimy

Avoudance of payments

11" the Secunity Trustee considers that any amount paid o eredried to a Scewmed Party
15 Lapable ol bemg avorded or teduced by vittue of any bankiuptey. msolveney.
hgudation o1 similar taws, the habihiy of cach Chagor unden this Debentwe or any

Maitgage and the Sceusity consutuied by those documents wil contnue and such
amount will not be consdered to have been nievocahly diseharged

Non-competition
() Until the end of the Secunty Petted no Chargor saill exercise any 1ights which
N may have by 1eason ol perlormance by 1t ol sts obligations uncler s

Debentwe oy any Mottgage

(m 1o be mdemmficd by another Granto

20
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(t1) o claim any conwibuton hoin any guaantor of any CGhantot’s
obligatons undes s Debentwe o any Mortgage,

Gn)  to tahe the benelit (i whole o1 1 pmt and whether by way of
subiogation o1 otherwise) ol any nights of any Sccuted Party undet this
Debentue of any Moitgage o of any other gumaniee ot Secunty taken
pusuant to, o1 1 connection with tins Debenture o1 any Mortgage by
any Sccuted Party

(v) 1o bung tegal or other proceedings o an order sequiing any Granto
o mahe any pavment, or perform any obhigation n tespect of which
any Grantor has given a guaantee, undertakang o mdemnity under any
Note Docoment,

(v}  tocaecise any npht ol set-oll agamst any Ghantor, and/ot

vi 1o clarm o1 prave as a cieditor of any (ranter i competition with an
| )
Sceuted Paty

(b) I{ any Chargor 1ceeives any benefit, payment o distithution 1 ielaton 1o such
11ghts it shall hold that benefit, payment o1 distribution on tust fo1 the Secwed
Patics to the extent necessaty to enable all amounts which may be o1 beconic
payable Lo any such parties by the Chargots under o1 i conncction with s
Debentite o1 any Mortgage to be repad in full and shatl promplly pay o1
transier (he samc to the Secunity Tiustec o as the Sceuily Trusiee may direel
for apphication i accordance with Clause 17 (dpphication of Proceeds),

No pi ejudice

The Sceunty cicated by or pwsuant o this Debenture ov any Mortgage and the
Collateral Rughts shall not be prejudiced by any unenforceabilsty o mvalsity of any
other deed o document or by any time o indulgence pranted to any Chaigot o any
other person hy the Secuiity Tiustee ot any othet Secmed Party o by any vanation of
the terms of the st upon which the Sceunty Trustee holds the Sceunty o1 by any
other thing which might othetwise projudiee the Sceunty o1 the Collateral Rights

COSTS AND EXPENSES

Each Chargoy shall notwithstanding any 1elcase o1 discharge of all o2 any part of the
Seeunty remmbuinse the Sceunty Dustee, s attormeys and any Recerver agmnst any
aclion  moeeedmg  claim  low, babilty and cost which 1l may sustain as a
consequence of any breach by cach Chatgor of the prosisions of this Debentwie o any
Martgage the exetase on puipoited esereise of any of e ughts and powers
conferied on them by tus Debentne o8 any Mortgage ot otherwise wclalmg 0 any
Seeunny created pustan( o this Debenhie or any Moigage el case, m
accordance with section 11 09 of the Indentuie




17.1

17.2

17.3

[EZRRY ST

APPLICATION QF PROCLEEDS
Qrder

Al momnes recetved or 1ecoveted and any non-cash tecoveries made o1 weceved by
the Secunly Tiustee or any Recover puisuant {o this Debenture or any Ma(page or
the powers conferied by 1t shall (subtect to the clams of any persan having pot
tghts theteto and by way of vaialion of the provisions ol the Law of Propeity Act
1925) be apphed fisst m the payment o1 other dischaige ot the costs chatges and
enpenses ncuried and payments made by the Recerver, the payment ov other
discharge of Tus 1emuneration and of any habibities mewired by the Receivet in, or
meidental 1o the exercise of any of s powers, and thetealter shall be apphed by the
Secunty Trustee (notwithstanding any purported appropriation by auy Chagor) in
accordance with section 6,5 of the US Collateral Agicement

Suspense account

All monies 1ccetved 1ecovered o teahised by (he Secunty Nustee wnder this
Debeniute and cach Mostgage (ncluding the proceeds of any conversion ol cunieney)
may m the discretion of the Secunty Tiustee be credited to any miciest bearing
suspense o1 impersonal account(s) maintaned with any bank, buildmg society,
finanuial msutoton o1 olhet person which the Seeunty fiusice considers approptiaie
Gncludmg 1tself) for so loog as ot may thnk Tt {the interest bemg vedited to the
relevant account) pendimg their appheation fiom time to time at the Sccuuty Trustee s
diserction, m ot towads the discharge of any ol the Obhgations and save as provided
hetem no paity will be entdled (o withdiaw any amount at any tme standing to the
credit of any suspense o umpersonal aceotint referied to above

Curtency

(a) Far the pupose of or pending the discharge of any of the Obligations, the
Sceurily Tustee may convert any money iecerved 1ccoveled or eahsed oF
subjeet to application by 1t wder this Debentue o1 any Mottpage fiom one
currency lo anothet, as the Securiiy Tiustee thinks fit and any such conversion
shall be effected a1 the Seconty Tiustee s spol raie of eachange for the time
bemg o1 obtaming such other ceniency with the fist cuency

{b) IC any sum (a Sum™) owmg by a Chmpgor under this Debentme  any
Mortgage ol sny order o1 udgment grven o made mn telation o any such
deed has to be comurted fiom the cutrency (the " First Currencey ) in wineh

such Sums 15 payable into another cwreney (the "Second Curiency™) lo the
puipase of

(1) muhing o1 fihing a claim o1 prool agamnst cach Chamgor,
() obtaming an order o judgment 1y any comt o othes tibunal
) enforemp any udazment given of made moclation W this Debentuie o

vy applyoe the Sum i satisfaction of any Obhigations
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20.

AR

21.1

ot e

PRIOR INTERESTS

In the event of any achon procceding or step beng taken 10 exercise any powers o
remedies conlerred by any preor 1anhing Fien aganst any of the Secunity Assets o1 4
cuse ol excicme by the Secunty Tiustee o1 any Recerver of any power of sale undey
tlus Debentwe o1 any Mortgage, the Scanily |stee may 1edeem such pitor sceuuly
o procure the tlansler thercof (o 1tsell [he Sccunty Trustee may settle and agtee to
the actounts of the prior Lien and any accounts so settled and agreed will be
conclusive and tinding on each Chmgor

SUBSEQUENT INTERESTS

If the Secunty Trustee (actng m 18 capacily #s Lusice o otherwise) or any other
Scemed Parly at any ume tecaves o1 18 deemed to have reearved notice of any
subsequeinl secw iy, assigiient o tansier affecting all o1 any pait ol the Sceurity
Asscis which 15 probiied by the terms of any Note Document all payments
thereafter by o ont behalf of the relevant Chargor to the Scawtty Trustee (whether 1w
is capacily as trosiee o1 otherwise) or any other Secwed Paity will (in fhe absence of
any capiess conbiay approptiation by that Chaigor) be teated as having been credited
to a new account of that Chmgor and not as having been applied m 1cduction of the
Obl:gations at the time that notice was received

NOQTICES

Any nolice 1equest o demand 1o be given undu this Sceunity Agreement shall be
given 1 accordance with seetion 13 01 of the Indenture

MISCELLANEOUS
General

(1) Fach Chaigor achnowledges the Scounty hiustees nghts ol set-0f [ nade
section § 6 of the US Collateral Apreement

(L) Fach Chargor consents to Group Members aceeding te this Debentwe
pursuant to section 4 15 of the Indenrture and inevocably appotnts Dollat
Fmanctal UK 1 imited as 1ts agent for the puipose of exceuting any Accession
Mieed on its behalf

() Any certification o1 determmation by the Seeunty Ttustee of a 1ate o amount
under tns Debenture o any Mottgage is i the absence of coor, conelusive
evidence of the matiers 1o wiieh itielates

() 'his Debentine and any Mortgage shail be bundmg upon and shatl imure 1o the
bunelit of cach paty o such ageement and is diedd or subsequent legal
suLeessors, pernmiled tanslerees and assigns

() No Chagor shall assign any of 11s nights or tansier enther by novation o by
wav ol assignnient assumpoon and release any of ats nghts o obligations
wndet s Debenture o any Montgage Lo any peison




21.2

()

No amendment waiver by the Secunity Trustee of any ol s nghts under tlus
Debenture shall be elfective unless given n accotdance with the weems of the

other Note Documents

I'his Debentute may be executed m any number of counterpans. and this has
the same clfect as 1f the signatwes on the counterpalls were on a single copy

of this Debentuie

Govermng Law and Enforcement

(@)

(b)

This Debentne and any non-conttactual obligations ansimg out of o1 n
connecuon with it me governed by Enghsh kaw

Ihe comts of Logland have exclusive Jnisciction to scltfe any dispule anismg
ont of m m conncction wath this Pebenture (including a dispute 1elating to the
evstence. vahdity or termination of this Debenture o1 the consequences of 1ls
nullity) ot any non-contractual obligations arsing out of o1 in connechion with
this Debentwe

TS DEBENTURE has been stgned on beball of the Sccunty Tiustee and cxecuted as a
deed by each Chargor and 15 intended to be and 1s hereby delivered by itas a deed on the date

speciiled above

[FXLRIN AN |
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SCHEDULE §

CHARGORS
Name Register ed nunbet Remister ed nddiess
Dollar Financial U K 03701758 6" Floor
I imited 77 Gracechurch Sueet
London EC3V 0AS
DF Tawocone {UK) Limited 08440244 Castlebnidge Office Village
Kartley Dnive
Castle Marina
Nottingham NG7 11.D
DF Tlokdmes (UK) Lanuted (8414255 Castlebrnidge Office Village
Kirtley Dirve
Castle Matina
Nottingham NG7 1L.D
Dollar Minancial 'uiope 07838968 Castlebndge Otfice Village
Lumited Kitley Drive
Castle Mauna
Nottngham NG7 1LD
Dolla lmancial UK Ueldmg 08770009 Casticbirlge Office Village
Limtted Kittley Drive
Castle Muinn
Nottingham NG7 LD
Fxprcss I'mance (Bromiey) 03841946 6" Flom
Lanted 77 Gracechuich Stieel
f.ondon CC3V OAS
Gempatn Lunited 02396685 Castlebndge Ollice Village
Kutley Duve
Castle Maiina
Notungham NG7 1LD
Instant Cash Loans Limued 07685513 &* Yoo
77 Gracedhuch Sireel
I ondon LC3IV OAS
MI M Capital Linuted 05164798 6" 1 loor
77 Gracechuch Sheet
London ECIV 0AS
MEd Consumer Fanance (4786727 6™ 'loon
fomuted 77 Gracechurdh Street
[ ondon LUV OAS
M M Holdings Limied 6782951 6™ 1 oo

e 1

77 Gracechwieh Sueet
London L3IV OAS




Nume

Puipose Acquisiiions
Company Linnted

Purpese UK Holdings
Limited

[FRTRELN |

Repister cd numbes

06138327

06045943

Regmstered address

6" Floor
77 Gracechurch Street
London EC3V BAS

6" Floor
77 Gracechusch Street
{.ondon FC3V DAS




Aceouni holdey

DI | urozone Lid
D1 Hotdings (UK) Lid

Dollm Fiancial U K
Limned

Instant Cash Loans I imted
Instant Cash 1,cans Lumited
Instant Cash Loans Limited
Instant Cash Loans Lymited
Instant Cash Loans Limited
astant Cash Loans Limited
Instant Cash Loans Linited
fnstant Cash Loans Lamited
Instant Cash Loans Limited
Instant Cash oans Linnted
Instant Cash 1 oans 1 umited
Instant Cash Loans Lomited
Instant Cash 1 oans Limted
Instant Cash Loans Limited
Instant Cash 1 oans Lomted
Tpseant Cash | oans Linted
Instamt Cash ! oans T imated
Instant Cash Loas Lamited
Instant Cash | aans Lamted
Instant € ash b oans 1 omuted
Instant Cash Lonns Limited
Instant Cash Loans | imited
Instant € ash [ oans Lanmied

{nstant Cash Loans Limited

Fratat

SCNEDULE 2

ACCOUNTS

Account bank (including sort cotde

and ndds ess)
National Westmnster Bank ple
Nauonal Westminster Bank ple

National Westminster Bank ple

Barclays Bank ple
Barclays Bank ple
Barclays Bank ple
Barctays Bank ple
Barclays Bank ple
Bmclays Bank ple
Baclays Nank ple
Raiclays Bank pl
Natonal Westminster Bank ple
National Westmmster Bank ple
National Westmmister Bank ple
Naljonal Westmimster Bank ple
National Westmunster Bank ple
National Westimnster Bank ple
Natsonal Westmimster Bank ple
Natondl Westnumnster Bank ple
National Westmmster Bank ple
Natienal Westmmaster Bank ple
National Westininster Bank ple
National Westminster Bank ple
National Westnunster Bank ple
National Westminster Bank plo
National Westmnster Bank ple

National Wesurunsier Bank ple

7

Aceount
faecount

numbez

REDACTED




Account holden

Instam Cash [ oans | mmted
instant Cash [ oans Limited
Instant Cash Loans Linuted
lnstant Cash Loans 1 inned
Instant Cash 1 oans Limited
Instant Cash Loany Lamited
lnstant Cash Loans Lunnted
Instam Cash Loans Linuted

Instant Cash | oans Lunited

Dollar Finaneial Ewope
Limted

GemGain Limited

Express | nance Limiled
Expiess Fmance Limited
Cspress Dmanee | invied
Lxpress mance bamited
Lapress 'mance Limited
Expiess Timance Linited
Fapress Dinance Limited
Express Fiance Lomited
I spress I mance Limited
I apiess Timance Limited
b apress Dinance Lomned

MEM Consume:r Tinance
Lamted

MM Consumer Tinance
Lumited

MEM Consumer Fimance
famited

MLV Consumncr T inance
Finted

MI N Consumer | inance
Lamted

[TEIREN AN ]

Account bank (Inddudmg sort cotle

and addess)
National Westnunster Banh ple
National Westnunster Bank ple
Natonal Westmnster Bank ple
National Westmunster Bank plo
National Westmmster Bank plc
National Westiminster Bank ple
Royal Rank of Scotland ple
Royal Bank of Scotland ple
National Westmimster Bank ple

National Westiminster Bank ple

National Westminster Bank ple
Barclays Bank ple

Baiclays Banlk ple

Baiclays Bank ple

Barclays Bank ple

Royal Bank Scotland pic

Royal Bank Scotland ple

Royal Bank Scotland ple
National Westmmsler Bank ple
Natonal Westaunster Bank ple
National Westminstar Bank ple
Natsonal Westminster Bank ple

Barelays Bank ple

National Westnnnster Bank ple
National Westminster Bank plo
National Westinmstey Bank ple

National Westnnnster Bank ple

7R

Account
pumber

REDACTED



Aecount holder

MEM Consumes Mnance
bamited

MEM Consumer I mance
Lamited

MEM Consumer Finanee
Lumted

MEM Consunier Finance
LLimited

MI.M Conswmer Tinance
[amited

Li(kvas o

Account banli (mclucing sort cude
nad address)
Nanonal Westmansier Bank ple
National Westminster Bank ple
National Westminster Banh ple

Nationd} Westninsier Banh ple

National Westminster Bank ple

)

Account
numbelr

REDACTED



SCIEDULE 3
PRIMARY AGRIEEMENTS
I I'sistng Cuitency Hedges

2 kassung Gold Fledges
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Shat cholder

PDollar Financal
UK Linted

Dollar Minancial
UK, 1 maed

DI Holdhings (UK)
I

Nollat Tinanceal
VI Holding Ltd

Instanl C'ash Loans
Lanited

Instant Cash Loans
Linnted

M1 M Capital
L vmated

YAIYES

SCHEDULE 4

SHARLS

Name of Company

Instant Cash L.oans Lad

Purpose UK Holdings
Lmited

DI° Lurozone (LK)
Lamated

Trollar financaal U K
Lamited

Lxmess Uinance
(Rromley) Limited

Gemgain Limited

MM Consumer
I manee Limiicd

Tssucd Share
C('l l!ltﬂ[

£287.382 00 made up
of 287.382 ordinary
shares ol £1 00 each

£13 104,441 15 made
up ol 1 021,215
ordinaty shaies of

£0 01 and

15.094 229
Redeemable
Preference shates of
t] 00 cuch

7 350,100 made up
of 3,350,100
mdinary shares of
£1 00 cach and
¢500,000 made up ol
500 000 Osdmary
shares ol €1 00 cach

£8.827.902 00 made
up of 8.827.902
ordhinaty shares of
41 00 cach

£100 00 made up ol
100 arcdhnany shares
of £1 00 cach

L400 00 made up of
O ordinary A
sharey ol £1 06 cach
O odmary B
shares of £1 00 ¢ach
100 ordimmy C
shaes of £1 00 cach
andd 30 vidmary D
shares of L1 00 each

£300,100 (M} made up
af 300 100 ordimmy
shaves of L1 (0 cach

Deseription and
Number of Sharcs

Held

287.382 ordinary
shmes of £1 00 cach

1,021,215 ordimary
shates ol £0 01 and
15,094,229
Redeemable
Prelcrence shares of
£1 00 each

3.350.100 vdinary
shares of £1 00 cach
and 500,000 erdimary
shares of €1 00 cach

8,827 902 ordhnary
shares of £1 00 each

100 ordinany shares
of L1 U0 each

110 oudmmy A
shares ol £1 00 each,
110 onchinany B
Shares of L1 .00 cach
100 otdimary €
shates of £1 00 each
and 30 ordmary 1
shanes of £1 D0 each

300 100 orndbnary
shares ol L1 00 cach




Sharchaldey

Name of Comapany

MEM Toldmps
Limnted

Putpose UK
Toldings Linted

MEM Holdings
Lamted

Puipose UK
[oldmgs Limned

Tetan 1

MEM Capital Limited

MLM Capual Linnted

Puiposc Avgquisiiions
Compuny Lunited

MI:M Holdings
Limuted

1ssued Shate
Capatal

£353,713 2 made up
of 1,074,264
ordimary shares of
£0 05 each and
300.000 Preference
shates of £1 00 each

£353,713 2 made up
of 1,074,204
ovdinary shaies of’
+0 05 ench and
100,000 prefeience
shaies of £1 00 each

£2 983,851 00 made
up o 2.983 851
otdimiy shaes ol
£1 00 cach

L10.000 00 madc up
of 760.000 A
mdmary shares ol
£0 01 cach. 39018 B
ardimmy shaies of

£0 D1 each and

200 882 C oichnary
shates of £0 01 cach

Deseniption_and
Number of Shares

Held

1 074,264 ondanary
shares of £0 05 cach

300,600 prefcience
shates of £1 00 each

2,983,851 mdinay
shaies of £1 00 cach

760,000 A ordinary
shaies of £0 01 each,
19,118 B aadinany
shares of £0 01 each
and 200382 C
o1dinany shares of

£0 01 each



SCHEDULE S

FORM OF MORTGAGE

DATED | ]

[Mortgagor (s}]
s the Moatgagor(s)
m {nvom of
[Acdmnsn afive Agen]

as the Secnrity Trustce

MORTGAGE

RELATING 10 |SPECIFY PROPERTILS)

GIBSON, DUNN & CRUTCHER LLP

{ vkl Hous
20 [emple Avenue oo FE Y B1HH
020 FUTT 000 AP0 TOTY 1200
Rel 56369 0002169258 4

-
Tl

FONINY 3




TS MORTGAGE is made by way of deed on | ] by

(N

(2)

[Mortgagor) (the “Mortgagor’)] {registered i England and Wales] with conpany
iegstation number  [Laver Moiigagor Regiaraion Mumber])  (the
“Mortgagor ™ )Y/[TIE PERSONS hsted 1w Schedule 1 (Cher gors) {cach a
“Wortgagor )| m [avouwr of

[Admmnianve Agenf] as trusice for cach of the Benefitiaries (the  Security
I'rustee )]

THIS DEED WITNESSES as follows

1

[~

4.

[EEIRAL

MORTCGAGE

I The Mongagor }/[l.ach Motlgagor || charges with full tile guaantee in favou of the
Sceunty Tustee (as husiee for the Benelictaiies), (o1 the payment and dischaige of
the Oblipations, by way of [iist tegal mottgage the ficehold and leaschold propeity
spectlicd faganst Hs name] m (the Scheduleiffthe Schedule 2 (Ao rgaged Proper ()}
(the Mo tgaged Propeity™)

IMPLIED COVENANES FORTITLE

{a) he covenants set out i Sections 3(1), 3(2) and 6(2) of the Lew of Propeity
(Mescel lancous Provisions) Act 1994 will not extend to Clause 1 (Mo tgage)

(b} It shall be mphed m respect of Clause 1 (Mo fgage) that [the
Morlgagor [/Teach Motigago ) 15 disposing of the Mmigaged Propety Iree
from all chatges and ncumbnances (whether monetary o1 not) and fom all
other rights cxervisable by third patties (mcluding halsties mposed and
1ights conlened by o undel any enactment)

APPLICATION TO THE LLAND REGISTRY

[The Martpage J/[! ach Mongagor ] consents 1o an appheation bemg mede o the Tand
Registiy to enler the followmg restnction m the Proprietoship Register of any
repisiered land formmng pait of the Motigaged Propeity

No disposition of the 1egstered estate by the propnetor of the
jopstered estate] o by the propricton of any tegisiered chatge. ot
bewng o charge yegistered befme the entiy of ths resuuon ] s e be
registered withoul ¢ wintien consenl signed by the propuctor for the
nme bemg ol the chm ge dated | jm lavour of | 1iclened

to 1 the charges register jor then vonveyancer|

FURTHER ADVANCES

Subject to the wrm of the Pauliy cacl Tender 1s under ain obhgauon 1o make fwthe
advanees 1o {the Motlgage: [ffeach Motlgagor] and that ebligation will be deemed to




be icorporated 1 this Lepat Charge as 1l set out o this Morigage  {Lhe
Mortgagot /[Each Mortgagor] consents to ant application bemg made to the Land
Regisity 1o enter the obhganon to make fuither advances on the Charges Registet
telating Lo the Moilgaged Propertly

5. GOVERNING LAW

This Mortgage and all non-conttactual obhigations ansimg aut of o1 1 connectron with
it are governed by Cnglish law

TIHIS MORTGAGE has been cxccuted as, and 13 mtended to take effect as. a deed by [the
Morlgagor [/[each Mortgagor] and has been signed by the Sceunty Trustee on the date written
on the first page of this Morlgage,

164298 4 35
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[SCHEDULE 1 TO MORTGAGE

MORTGAGORS)




SCHEDULE {2] TO MORTGAGE

MORTGAGED PROPERTY

[Spectty proper v winelt is the sulyecd of a sepa ate Legal Chen gel

" I
Property Deseription . Title Number
i
Mottgagmr Proper ty Desoription i ‘Title Numther
J

179298 4 37




EXFCUTION PAGE TO MORI GAGE!

EXECUTED AS A DEED by

[(Enter Mortgagor Name| U]H [NAME OF
MORTGAGOR]|

Puectos
Name
Ducelon/Secretary

Name

FXFCUTED and DELIVERED asa DRED
By

And
for and on behall of
[Admunstative Agent]

Sceuuty Thustee

T the presence of

Signatuie
Name

Addiess

Occupation

Nat 1o be oxveculed L coumer s

PAUSS

e e Nt ot St Nt

Authogsed signatory

Authonised signatoiy




SCHFDULFE 6
TORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGEMENT
Part A Form ol Notice

To
Date | o]

Dem Sns,

We heieby give you notice that we have assipmed o Deutsche Bank Tiust Company
Amenicas {the “Seeurity Trustee’) putsuant to a debenture enteied o by us v favouwr of
the Seeunty Tinstee dated [o] all our night, title and micicst m anel to [defarfs] (the
*Agreement(s)’ ) includsng all momes which may be payable i 1espect of the Agieement(s)

Subject to the foregoing, you may continue to deal with us m relation 1o the Agreement until
you receive nolice from the Secwnity Tiustee stating that a Nonbfted Pvent of Defaudt 1s m
existence  1hereafter, we witl cease to have any 1ght to deal with you m ielation to the
Agicement and you must deal only with the Secunity Trustee

We shall continue to be solely responsible for the performancc af our obhganons undel o
conneetron with the Agieement

Iiese imstruchons may not be revoked. nor may the terms of the Agieenwent be amended,
varied, warved or tetninalud without the prion wiitten consent of the Secunity Tiustee,

Please achnowledpe teceipt of this notice by sigming the acknowledgement on the encloscd
copy letter and 1ctmning it 1o the Secunty Fustee at

Deatsche PBank Tiust Company Americas
Tiust and Apency Seaviees

60 Wall Steet, 16th [loot

Mail Stop NYC60-1630

New Yok New Yok 100035

USA

Al Corporates ‘eam, DEC Fance Coip
Facsimube (732) 578-4635

his notice and any nou-contiaclual obligntions atsing out of or m connection with 1t aie
geverned by | oglish Tow

Yours lnihinlly

[ Chenr gent |
by

Name .

166344 ) 19




Pairt B, (Prumary Agreement Acknowledpment)

To Deutsche Bank Tust Company Amerncas
l1ust and Agency Seivices
60 Wall Sueet 161h Ploo
Mail Stop, NYC60-1630
New Yoih New Yotk 13003
USA

Date
Dear Sus

We acknowledge receipt of a notice m the terms set out above and confiim that we have not
recetvedl notice ol any previous assignments ot charges of or over any of the nights. interests
and benefits 1 and fo the Agieentent and that we witl camply with the teims of the nohice
fiom the [Chargon |

We further confinm that

(a) no amendment. watver on 1elease of any nghts, nteeests and benefits v and to the
Apreement shal! be effective withoul yowr puiion waitten tonsent,

(B no tetmination of those nghts nterests o1 benefits shall be etfective mless we have
given voo tlity (30) days” wiitten notice of the proposed termnation, specifying the
action necessary to avold such termmation, and

(c) we shall immediately notily you 1f tieach o1 default occars under the leums of the
Agreement

We heichy acknowledye that the ¢ Jrargor | may continue to deal with us i tespect of the
Agreemaent, as if the assignment had not been ercated unul we recerve natice fiom you 1o the
conttany upon the eccutienee of a Notlied Mvent of Default is i existence

We acknowledge receipt of mstzuctions fiom you m connection with the assignment of the
Apreement and confirm that we shall act (i dceordance with them unbl we teceive wirlten
notfication ltom you o the conbiary

For and on behalt of {meme of cowte par i)

3y

Dated

L8 41




SCHEDULL 7

ACCESSION DEED

IS ACCESSION DEED 15 made on [imert dare]

BY-

H [msere name of mew UK Gramor| (the - Additional Chargor™),

2) [Doll Finaneral UK [amited] (the Company ) fm iself and as agent for and on
behadf of each of the existing Chatgors, and

(3) Deutsche Bank [ust Company Amcticas (the “Secmn ity Trustee”)

BACKGROUND:

This Deed 15 supplemental 1o o debentuse dated {] June 2014 between, ameng others the
Company, the exising Chatgots and the Security Trustee (the “Dehenture’™)

IT IS AGREED AS FOLLOWS;:

1

o

[EUELL]

Unless defined ur s Accession Decd o the conteat otherwise iequires, o teun
defined in the Debentme or it any othet Note Document has the same meaning m s
Accession Deed or any notice given under o1 1n connection with the Debenture,

e Addinonal Chaigor hereby agiees w0 be a Chaigor for the puiposcs of the
Debentine with mmediate effect and agiees to be bound by all of the teis of the
Debentuie as if 1t had ongmally been a pauty thereto as a Chagor  Accordingly.
without prejucice to the foiegoing, the Addinonal Chavgor hercby

() cavenants with the Seeunty iustee (Jor the benefit of sell and the other
Secured Parties) that 1t walt pay the Obligations as and when the same [all due
for payment undet the tenms of the Indentine

(L) subjeet 1o paragraph 3 below as continuing secunty {or the payuent and
discharge of the Obligations, the Addiional Chagor chatges i favoul of the
Seownity Frustee (with full ttle guarantee provided that no covenant of title
imphied by the 1aw of Propeity (Miscellaneous Provision) Acl 1994 shall
entend beyond the covenants of ntle expliaitly given by any Chargor n the
Indenttue) the following assets

G] by way ol fiist legal mortgage s Morlgaged Propeity

) by way ol fitst [1ned change. alt of ns nghts Dtle and interest fiom imee
1o time m and to

(h all its Real baare 1o the ontent not yalidhy and elfecuvely
charged by way ol st iegab monlgage pursuant fo patagraph
(1} aborwve
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A, L

(2) 1ts Tangibie Moveable Propeity

3) all of 1s tghis m respect of any amount {from Lme W ime
standing to the credit of 1ts Bank Accounts,

(4)  any contract o1 ageement 1o which jtis a party,

(5) its Monctary Claims

(6)  us Investments together with ail Distubunon Rights,
(7 1ts Shwes together with all Distibution Rights,

8) 11s Inieliectual Pioperty,

(9)) us uterest i oand claims under all Prmary Agreements and any
coresponding proceeds payable lo 11, and

(10)  any goodwll, 1ights and claims in 1elation to the uncalled
capital of thm Chargor and

(L) subject 10 parageaph 3 below, as further continuing secunty for the payment
and discharge of the Obligauens the Addmional Chatgor charges (with full
title guarantee provided that no covenant ol tile imphed by the Law of
Piapetly  (Miscellancous Provision} Act 1994 shall extend beyond the
covenants of btle explicitly given by any Chargor in the Indenture) by way of
fust floaung charge i favom of the Secunty Thustee all of s present and
fute assets and undettaking

Notwithstanding any other provision of this Aceession Deed jand/oi| any Note
Document (o the contiary the Additional Chatgot does not and shall ot be requned
lo. pant secunly (o any other nghis) i favour ol the Sccutity liusice over any
Distegaded Asset

Ihe Sceutity | rustee hereby sequests that the Additional Chaigor promplly delivers o
it (and, m any cvenl, no later than len Bustess Days following the datc of this
Accession Deed) those docunients of title telerred to i clausels 6.1 and 6 2] of the
Debentne

Lhe existing Chargors bereby agiee 1o the terms ol thys Aceession Deed
{he Addnional Chapor erevecably appomts the Company as 1ts agent for the
purpose of executing any future Accession Deed on is heball pwsuant to paragiaph

(1) ol canse 21 1 of the Debenture and sets out below s contact delals for notices
pursuant to clause 260 (Mo es) of the Debenture

| Comtaer deteni

e provisions of clauses 16 (Cosis anted Eypeinses) 20 (Noncesy and 21 2 (Cenerinng
Jaw end Faforcementy ol the Debentue shall apply to this Deed aneaim et




THIS ACCESSION DEED has been executed as. and is intended 1o take effect as, a deed by
the Additional Charpor and has been signed by the Secuity hhustee on the date wiitlen on the
(1ot page of this Accession Deed

Signed as a DEED by [NAME OF

ATTORNEY)]

as attorney for [ADDITIONAL

CHARGOR]

under a power of attorney dated |DATE] -

in the piesence of INAME OF ATTORNEY] as attoincy {o
JADDITIONAL CHHARGOR]
Addiesy

. Fax No

Name

Addiess

Occupalion

The Secury Thiustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Sccunty frustee

By
Name,
Iide

By _ .

Name
hatle

VAL L 4




SIGNATURE PAGES TO THE DEBENTURE

The Chatgors
Signed as a DEED on bebalf of DOLLAR

FINANCIAL UK, LIMITED
by a Directn

REDACTED

m the presence of Divector

REDACTED

Name NG‘LDM\ P\%H
Address REDACTED

Occupalion P&W‘ f\-U\j

Signed as a DEED on behalf of DIF
FEURQZONE (UK) LIMITED
by # Duector

REDACTED

m the presence of D ector

REDACTED
Name NNQWV\ Pﬂ&('[

Adddhess REDACTED
Occupation R\}@i f\“U\}

Tomsy o N




Signed as 2 DEED on behalf of DF
HOLDINGS (UK) LIMITED
by a Dhector

REDACTED

n the presence of Duector

REDACTED

Name NMM\ NNJ

Addiess REDACTED
Octupalion PX\*Q" V\M/)

Sipned as # DEED on behalf of DOLLAR
FINANCIAL EUROPE LIMITED
by a Duector

REDACTED

m the piesence of Directov

REDACTED

MName: NMM\ [&ibu
Addiess REDAC TED

Occupation R\T\P\' NAJ)

10025 b RY¢)




Signed ay a DEED on behalf of DOLLAR
FINANCIAL UK HOLDING LIMITED
by a Dnector

REDACTED

1 the piesence of icctor

REDACTED

Name MN’M\.,P‘Q{S. o
Addiess REDAC TED
Qceupation A\}@( I’\M,)

Signed as a DEED by Eﬂb Ell(‘fh&m _
as attorney for EXPRESS FINANCE
(BROMLIEY) LIMITED

un(lel: a powet of attorney dated REDACTED

v b[ 201y

i the presence ol :P_‘(\ L EX\U)CEOP a5 attorney (ot
EXPRESS FINANCE {(BROMLEY)
REDACTED LIMITED

Naime NMM\ A,\‘L[
aiee REDACTED

Occupation f\;\ﬁ‘g[ ,\M/}

(6928 47




Signed as 2 DEED on behalf of
GEMGAIN LIMITED
by 2 Director

REDACTED

in the presence of, D eeto

REDACTED

Name- MMW\\ P‘{\'{j .
Addiess! REDACTED

Qccupation ’M’,\W 1\”‘9

Signed as a DEED by g{ﬂb E.(\L.\u"iu\
as attorney for INSTANT CASII LOANS

LIMITED
unilcr a power of atto)ney dated REDACTED
¢ ] Tomm

m the presence of Efi(, Eocksan as altouney fo
INSTANT CAS11 LOANS LIMITED

REDACTED Addiess

Fax No

Name NMM\ . A‘}\‘”
Addiess REDA CTED

Occupation R\Cb ”\V\/‘

16923 1 48




Signed as a DEED on behalf of MEM
CAPITAL LIMITED

by a Dueectm REDAC TED

in the presence of

REDACTED

Dircetor

Nane N{N“W“ (’\f\-‘f
Addhess REDACTED

Occupation P{W ”\Mi)

Signed ns 0 DEED hyEa T\ Ef\ Ck/%’w\
as attorney for MEM CONSUMER
FINANCE LIMITED

"“llt'; ]_“]Bl(.mm ol aitut ney dated REDACTED

I
m the presence of Enc En tkira as o1 ney for
MEM CONSUMER FINANCE LIMITED
REDACTED Addiess
['ax No-

Name NMW\‘ A_(\‘“n
Addiess ¢ REDACTED
Occupation # h‘” fA “(f]

LMY 49




Signed as a DEED on behalf of MEM
HOLDINGS LIMITED

by a Diecto RED ACTED

i the presence of Diicctor

REDACTED

Name WM A N\’(’;
Addiess| REDAC TED
Occupalion Jﬂf 11\0 (A U‘} .

Signed as a DEED on behalf of PURPOSE
ACQUISITIONS COMPANY LIMITED

by a Director REDACTED

i the piesence of

REDACTED

D ecton

Name NMM\ P\‘h"f
Addiess REDACTED

Occupation AHQ”\O\]. -

1092498 § 50




Signed as a DEED on behalf of PURTOSE
UK ITOLDINGS LIMITED
by a Directon

REDACTED

:::::

m the presence of Director

REDACTED

Name kIMW\‘ P\F\/{J
Addiess REDACTED

Occupation’ 7\%\“\[ M«}

The Securiy ' nstee

DEUTSCHF, BANK TRUST COMPANY AMERICAS
as Sccuiity liustec

By
Name
Tutler

By
Name
Title,

1hep3a% ) 31




signed as a DEED on behall of PURIOST
UK HOLDINGS LIMITHD
by a Director

i the presence of Do cetor

Name
Address

Oeeupaiion

e Seeurty Crustee

The »etlilly 2=

DEUTSCHF BANK TRUST COMPANY AMLERICAS
a5 Seeurity Trustee

REDACTED

By ___4
Name K Jacqurefing sannice
Tale Director

REDACTED

By e
Name -
D RODNEY GAUGHAN

VICE PRESIDENT

165254 | 51

By Deutsche Bank National Trust Company




