In accordance with
Sections 8594 and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

<5 IRIS Laserform
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A fee 1s payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFili
Please go to www com

service to file this form online.

< What this form s for
You may use this form fo register

¥ What this form is NOT

You may not use this fo

a charge created or evidenced by
an instrument

register a charge where
mstrument Use form M

LT

19/06/2014 #116
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless It 1s accompanied by a
urt order extending the time for delivery
M(Zu must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

n Company details

ERERTRERCAENCAEE

Company name in full ! DOLLAR FINANCIAL EUROPE LIMITED

2 [ | ™™

=> Filling in this form
Please complete n typescnpt or in
hold tlack capitals

Company number

] All fields are mandatory unless

specified or indicated by *

E Charge creation date

Charge creation date F ’F W IEG‘ IK IF lT IT

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

Name | DEUTSCHE BANK TRUST COMPANY AMERICAS AS SECURITY
ITRUSTEE

Name |
|

Name |
|

Name r
|

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

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

Department for Business
Innovation & Skills

CHFPQ25
04113 Version 10 Laserform Intemational 413
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MRO1

Particulars of a charge

o

Description

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

Descnption

Continuation page
Please use a continuabon page if
you need {o enter more details

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or ntangible (or in Scotland) corporeal or iIncorporeal property not descrbed
above? Please tick the appropnate box

[] Yes
] No

Floating charge

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

[+] Yes Continue
] Ne Goto Section?7

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

] Yes

Negative Pledge

Do any of the tenms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[+] Yes

[C] No

CHFP025
0413 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may lick the box if the company named in Seclion 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

[ Please sign the form here

Signature

Signature

XL atam a worin X

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

CHFP025
0413 Version 10
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Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate

Please note that all information on this form wail
appear on the public record

E How to pay

to the company's Registered Office address

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

| Contactrame KATTE PEEK

I Company name
LATHAM & WATKINS

| Make cheques or postal orders payable to
W"ﬂ 99 BISHOPSGATE Companies House

| @ Where to send

| You may return this form to any Companies House
l Posttvn 1 ONDON address. However, for expediency, we advise you
to return it to the appropnate address below

| CountyRegon

For companies registered in England and Wales:
| Postzade l?l c ITl M r-lT[T[T The Registrar of Companies, Companies House,
p— Crown Way, Cardiff, Wales, CF14 3UZ
| UNITED KINGDOM DX 33050 Cardiff
DX
r For companies registered in Scotland-

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

i Teethore 20 7710 1820
" 139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
Certificate DX ED235 Edinburgh 1

We will send your certificate to the presenter’s address | of LP - 4 Edinburgh 2 {Legal Post)
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

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

DX 481 NR Belfast 1

ﬂ Further information

Please make sure you have remembered the

following.
[J 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
3,56 78&8

L1 You have given a description in Section 4, if
appropriate

] You have signed the form

[ You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a certified copy

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

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

CHFPO25
0413 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7838968
Charge code: 0783 8968 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by DOLLAR FINANCIAL
EUROPE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th June 2014

Given at Companies House, Cardiff on 24th June 2014
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I certify that, save for material redacted pursuant to section 859G of the Compames Act 2006, the enclosed copy of the security

instrument delivered as partof this application for registration under section 859A of the Companies Act 2006 1s a correct copy of the

original secur
Signature

Date
13 /{ / 14 EXECUTION VERSION

Dateet 13 June 2014

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

ns Security Trustee

DEBENTURE

subject to the terms ot the uterereditor Agrecment

- - - . U WO

GIBSON, DUNN & CRUTCIUER LLP

Telephbonye Hewse
2 feigie Avenen L ondon ECIY DB
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DEBENTURE

TINS DEBENTURE 15 made by way of deed on 13 Junc 2014

BY.
(1)  THE COMPANIES bisted in Schedule 1 (Chur gors) (cach a Chargor™) in favom of

(2) DEUTSCHE BANK TRUST COMPANY AMERICAS (the “Secarity Trustee )

T IS AGREED as [ollows,
1. DEFINITIONS AND INTERPRETATION
1.1 Defimtions
It this Debentwie and each Montgage (as defined below)

“Accesston Deed” means a deed of accesston to {lus Debentuie substantially m the
forin set out in Schiedule 7 (Aeeession Deed)

“Additional Chargor” means a Group Member which becomes o Chaigor by
execulmg an Accession Deed mn accordance with pmagiaph (b) of Clause 21.1
(Creneral).

“Banle Account” means cach of the accounts opened or maintamed by any Chaigor
with any bank, building socicty. financial mstitution or other person (including any
tencwal. 1edesighation. 1eplacement. subdivision or subaccount of such account) and
the debt or debts represented thereby (meluding, on the date of this Debenture the
accounts histed 1 Schedule 2 (Acconis))

“ Collateral Rights” means all rights. powers and remedies of the Sceunty Trustee
provided by o1 pursuant to this Debentwe and/or any Mou{gage or by low,

‘Detault Notice” means a notiee received by a Chatgor lrom the Admimistiatrve
Agent and Secunity Frustee, which specifies that

(@  anDvent of Detault s contimung and

(b  the Seuwity Tiostee intends w0 exeietse iy Collateral Rights agaimst that
Chatgor as a iesult of the oceuwrtence of such Event of Default

“Disregarded Assets” means
(m any Icluded Assets ol a Chargor, and
(b)  any other assets of a Chaspor in the event that gianung legal, vahd and

enforceable secty over such asset v favour of the Secunity Jrustee would
give rise 1o an kactuded Perfection Requirement

1948 1 1
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“Distribution Rights” means 1 1elation to Sharcs and Investinents all dwvidends,
mnterest, benelits, property, ughts, accietions, moneys, advantages cicdns, 1chates,
refunds (ncludsng 1cbates and retunds e respect ol any lax  dulies, ymposts ol
chaiges) and other distiibutions paid o1 payable 1n respect of any such asset whether
by way of bonus, capislisation. conveision, mefetence, option, substitution,
exchange, 1edemption o1 otherwise

“Fived Sceurity” means any mortgage fined chaige o1 nssignment cxpiessed 1o be
vonstituted by or pursuant to Clause 3 1 (Fhved Seci 1y) of this Debenture

“Fixed Security Assets” means all of the assets and underlaking of cach Chargor
which from time to ume are the subject of T ixed Sceuity.

“Indenture” means the mdenlure daied on the dafe of this Securily Agreement
between, among othets. the Secwity Trustee and DI'C M'mance Cop

“Intelectunl Property” means any patents, tade marks, seivice matks, designs,
business and tade names, copynghts, design iights, moial 1ights, wnventions,
confidential tnformauon, know-how and other mtellectunl property rights and
mterests, whether registeied on unregistered. and the benefit of all appheations and
rights 10 use such assels i wlhich any Chargor may fiom e to tmie have an mlercst

“Investments” means any

(a) stocks, shares, debenturcs and certificates of deposit and other msliuments
cicahng o acknowledging ndebtedness, cluding  allemative finonce
imvestment bonds (but not including the Shaies),

(b) interests 1 collective investment schemes. in whatever foum o1 junisdiction
any such scheme 15 estabiished, including partnershap interests:

(c) warrants and other instiuments ¢ntithing the holder to subseribe ot or acquire
any mvestments described in paragraph (a) o1 (b) ahove,

()  certificates and other instiuments conferimg eontiactual o1 property 1ghts
(other than opuoms) 1 respect of the mvestments described n puagraph (a),
(b) or (¢) above, and

() options to acquite uy mvestments described 1 paragiaph {a). (h) (c) o ()
above

1 cach case whether held dneetly by o o the oider of any Chatgo o by any fuslee,
nominee, custodian. liduciary or eleaance system onts behall (including all rights
agamst any such trustce nominec, custodian fiducimy o1 cleaance system including,
without imutation, any contactual 11ghts or any nght to delivery of all or any pat of
the Investments fiom tme to timg)

“NMonetary Clanms” micans book and othes debts and monctary clains owiny (o any
Chargot, i each case. in tespedt of goods sofd on Teased o services endered, and any
proceeds of such debts and clanms and all nghts and clams ot such chapmg
Company agamst thirel paities and aganst any Secunity Assel i tespect of such debt
proceeds on clasms

i
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‘Mortgage” means 4 chaige by way ol legal morigage in respect of all or any pait of
the Real Tstate between any Chaigor and the Seewtity Tistee substantially s the
foum of Schedule 5 (Foim of Mortguge)

“Mo1 tgaged Property” mcans the Ireehold and leaschoid poperty speaified 1 the
schedule 10 cach Mottgage.

“Note Documents' has the meamng given to the term “Senior Secured Note
Documents’ in the Intercreditor Agicement,

“Natified Fvent of Default’ means an Event ol Default 18 contimuing and the relevant
Chargor hus 1eceived a coriesponding Default Notice

“QOhligations” has the meamng given to the ferm “Paii Passu Obligations™ i the
Indentne

“Primary Agreements” means the agreements descnbed in Schedule 3 (Primery
Agreemenis) or any olher agreement that may from tune (o tme be desipnated os a
Piimary Agieement by the Scewmity Trustee and Dollm Twaneial U K Lunited

“Primary Agieement Acknowledgement”™ means a letter of ucknowledgement 1n
substantially the form set out i Pail B of Schedule & (Fornmr of Promeany Agreement
Notice and Acknowledgement) or such form acceplable to the Secw ity Tiustee

“Primary Agreement Notice™ means a notice of assignment in substantially the Jorm
get out m Part A of Schedulc 6 (Form of Prumuy Agieemeni Notie and
Acknovledgementy or such form acceplable ta the Seeunty Trustee,

“Real Estate” means.

(a) any present o futurc fieehold property of & Chaigor m hogland and Whales;
and

() any buildmgs and fixtures (including trade fixtures) fiom time to time siuated
on o1 forming patt of such ficehold land

“Reeerver ' means a teceiver, 1ecciver and manager o1 where peimitted by law. m
admustiative 1eeeiver and that teem will include any appointee made under a ot or
sevetal appommntment

Reorganisation  means the coposate teorgamsation ol Stertimg Mid-Hokbmgs
Linuted and 1ts subsichanies desenbed m the Steps Plan

“Seeured Parties” has the meaning given Lo the term “Semor Secwed Notes
Claymboldets i the Intereredito Agreement

*Seeuraty " means any faen created pursuant to Clavse 3 (Grant of Securifyy o1 any
Monlgage,

“Gocurity Asscts  means all ot the assets and undentaking of cach Chargor which
from time to tme ae the subject of any Lien created by 1t favow of the Seeutity
Liustee by or pursuand fo this Debente and any Mo tpage

~d
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1.3
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‘Seewrity Period” means the peniod begimning on the date of this Debentute and
ending on the datc of the Distharge of Senior Sccured Notes Obligations (as delined
m ihe ntercieditor Apreement)

* Shares” means any stocks, shaies, debentuncs and othet secuities owned by a
Chargor mcluding those deseribed 1n Schedule 4 (Shures)

“Steps Plan” means the steps plan piepaed by PricewaterhouseCoopers LLP and
relating to the corpornte reorgamsation of Steching Mid-Holdings Limaled and tts
subsidarics

“Tangible Moveable Property ' means any plant. machinety. olfice equipment,
computers, vehicles, fmnnure. fittings and other equipment

“Tyust Property” means
p

() the Security cieated o1 evidenced o1 expiessed 10 be created or evidenced
undcr or pursnant to any of the Note Documents (being the “Transaction
Security™), and capiessed to be granted in favowr of the Secunty T rusiee as
trustee for the Sccwed Paitics and all proceeds ol thal Transaction Secunty,

(b} all obhgatons expressed to be undeitaken by a Gianton to pay amounts in
respect of us labilities fo the Scounty Tiuslee as trustee for the Sceurcd
Partzes and sccuted by the Sceurity logether with all reptesentations and
warrantics expressed 1o be given by a Giantor an favour of the Secuniy
Truslee as trustee for the Secured Pattics,

(c) the Security Tiustee™s mterest m any trust Jund created pusuamt to any
turnover of tecaipt provisions 1n any Note Documents: and

0)] any other amounts ot property. whether rights, entitlements. choses m action
or otherwise, actual o1 contingent, which the Sccunty Trustee 15 1equired by
the terms of the Note Documents to hold as tustee on ttust o the Secwied
Partics

“US Colinteral Agreement * has the meaning given to the term “Scmor Scemed
Noles Seeunty Agicement” in the Inteicreditor Agicement

Terms defined in Indentwmi ¢

Unless defined m this Debentuie o the contest otherwise requines. a teim defined m
the Indentute o1 1 any other Nole Document has the same meanimg m this Debentuee
ot any notice grven under or i connection with this Debentue

Construction

(1) In ths Debentwe unless o contiary nehication appems any cference i this
[ebentuie 1o

(1) the "Secunty Trustee " or any  Chargor  shall be constiued 50 a5 to
idude s suceessors e Dle, permiteed assigny and - perntied
transleices,

4
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{M

(e)

(M) any request tssucd by the Secunty Trustee shall be construed so as to
1efer 1o a tequest issucd by the Secunty Tiustee acting at the wiitten
dircction of eihet the Requued Semor Scured Notes Clannholders
the Additional Paur Passu Noles Agent o the ABL Tacility Collateind
Agent (us applicable)

(in)  any “Chargor” shall be constuved so as to nclude any Additional
Chas gor (subject Lo Clause B (Release)).

(iv)  a document i “agreed form” 15 a documenl which is previously
agrced m wuling by ot on behalf of a Chwiger and the Secwity
‘Tuslec,

(v)  “assets' mecludes present and futuie propertics, tevenues and nights of
every description,

(vi) an agreement or wstrument 1s a rcference to that agiecment ol
mshument as amended, novaled supplemented, extended or restaled,

(vii) a “person’ mcludes any individual. firm, company, corporation.
goveinment, stale o1 agency of a slale or any association, trust, joml
venlure, consortium or partnceship (whether or nol having scparate
[epat petsonalily)y

(viti) @ “regulation” ncludes any egulation, rle, officiat dnective 1equesl
o1 guideling (whether o1 not having the force of law but, if not having
the force of law. comphiance with which would he cuslomary among
those paisons to whom 1t is diected) of any goveinmental,
intergovernmental or supranational body, agency depatiment or of any
regulatory, sclf-regulatoiy ot other authonty or organisation.

(%) & provision of Jaw 18 a sefcience 1o thal provision as amended o1 re-
enacled. and

(%) a ttime of day is aeference 1o London time

The pumtics to this Debentme miend that st shall take eflect as a deed
notwathstanding the fact that a paity 1o this Debentwe may have only exccuted
this docwment under hand

Unless the conteal 1equires otherwise, tefeienccs 1 tns Debentwie to any
Clavse o Schedule shall he o a clause o schedule contamed o (his
Debenture

It 1 agced that each Maorlgage 15 supplemental to this Debentwie and, 1o the
extunt the provisions ol this Debentuie conflict with those of mny Mortgage,
the provasions of thal Moigage shall pievail

Clauses 1 2 (Jerms defined o1 Indent ). Y 3 (Consirnetion) 1 4 (Thud party
rightsy 1S (Other Note Docionents) & (Secnr ity fysers), B (Refeare), 1)
Win ther Assuanee) 12 (Power of Attoiney) 13 (Sevunity Enforcementy, t4
(Receiversy 17 (pplication of Proceeds) 18 (P Intereans) and 21

-
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(MIcellancous) of this Debentwie are deemed 1o form parl of each Mortgage
as 1 expressly incoiporated mio each Mot (gage and as 1f references in those
Clauses to {1) this Debenlwe wete 1efeiences to that Morigage and {u) the
Secunity Assets were relerences o assets of the cach Chargor [tom ume (o
lime charged m favow of. o1 assigned (whether at law, or m equity) to the
Sccunity Trustee by ot prsuant o that Mortgage

§)) The absence of ot meomplete details of any Security Assets in any Schedule
shall not affeet the validity or enforceabihity of any Lien under this Debenture
ot any Mortgage

(&) Clauses 31 (Fned Secnuy), 32 (Floatmg charge) and 3.6 (Secwr iy
assignments) shall be construed as ciealing a separate and distinct mortgage,
fixed charge o1 assignment over cach 1clevant assct within any particular class
of assets defined m this Debenture or any Moilgage and the failuie to create an
effective moitgage, fined charge o assignment (whether ansing out of tins
Debentute o1 any Motlgage or any act or omission by any party to such
agreement) ovel any one asset shall not affcet the nature or validity of the
morigage chaige or assignment imposed on any other asset whether within
that same class of assets o1 not,

Third pasty vights

Unless expressly provided to the conuaty in this Debenture, & person who 1s not a
patly to s Debentine has no nght undet the Contracts (Raghts of Yhird Parties) Act
1999 10 enloice o1 enjoy the henefit of any teun of this Debentine

Other Note Documents

(1) The Sceuwity Trustee’s 1ghts under this Debenture mic subject to the terms of
the Interciedilor Agreement

(b) n the event that the terms of this Debentwie conflict with the terms of the
Indentwie the terms of the Indenture shall mevail  Lach of the Chargors
acknowledges that the Sccunty Tiustee has the nghts, benefits, protectons,
imdemmities and immumities confeted on it by the Indenture,

Declaration of trust

(n) The Sccunity Trustee hereby accepts 11s appomtment as agent and tustee by
the Scewwd Pames and declares (and each of the Chargors hereby
acknowledges) that the Prust Property i held by the Secunty Tiusiee as a
ttustee for and on behalf of the Sccured Paties on the basis of the duties,
obligations and 1esponsibilities set out m the Indenture

(M Seenon 1 of the Tiustee Aot 2000 shall not apply to the dunes of the Sceunity
Trustec i ielation to the tiusts ereated by this Debenture or any other Note
Document  In petfoiming s duties  obhigauons and 1esponsibilities, the
Sceunty DNustee shall be considered to be acting only m a mechamcal and
adnnnistrative capietty ar as expiessly provided n this Debentwe and the
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other Note Documents  The Secuty Trustee shall not be obliged 1o exaicise
any of 1ts disctetionary nghls o powers sctout in this Scoruity Agreement.

{c) In acting as tustce o1 the Secued Paites under this Debenture, the Sceunty
Tiusice shall be rcgarded ns acting tnough its trustee division which shall be
treated as a sepatate entity [rom any other of its divisions ot departments  Any
mformation 1ecerved by some other division o depariment of the Secunty
Trustee may be ueated as confidential and shall not be regaided as having
been given to the Sceurity Tiustee's Lrustee division

(d)  Notwithstandig anything to the conrary m (his Security Agreement, the
Sceunty Tiustee shall not beesponsible 1ot

(i) preparing, recordwg filing, 1e-iccording, o1 re-filng any financing
statemeny, petfeclion statemenl, continuation  statement or other
insttument 1 any public office o for otherwise ensuiing the perfection
o1 mamtenance of any security interest granded purspant to, ol
contemplated by, this Secunity Agicement;

(1) tahing any nceessary steps to presetve rights against any parties with
1espect to any Security Assel,

(m) lakig any action to piotect against any damwton in value of the
Securily Asset, o

(v)  for momtonng o confinming cach Chargor's comphance with any of
s covenants including but not hmited . covenants regaiding the
gianting, perfection o1 maintenance of any secunity interest

COVENANT TO PAY

Fach Chaigor as pumary obligoy covenants with the Secunty Nustee that it shall. in
accordance with the Indentuie, dischaige and satisfy the Obligations on demand when
the same fall due for paymeni under the terms of the relevant Note Documents

GRANT OF SECURITY
Fived Secuniy

Subjeet o Clause 3 7 (D egarded Assets), as continumg seeunity for the payment
and discharge ol the Obligations cach Chagor chaiges m favour of the Seeurtly
[ rustee (with full title guaraniee provided that no covenant of ttie wmplicd by the Law
of Propeity (Miscellancous Provision) Act 1994 shall extend beyond the covenants ol
e caphicitly given by any Chargor in the Indentuse) the following assets

{a) by way of fist legat morigage its Mortgaged Property

(b by was of first [iacd charge, all of its nghts title and mierest from tme to ime
m and to

(1) a1 ts Real Iswate o the extent not valudty and effectively charged by
way of first legal mortgage pursuant fo parapraph () ahove,
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{n) us Tangibic Moveable Piopetty,

(i} all of 115 rights 1 respect ol any amoun! from time to time standing to
the cicdit of its Bank Accounts

(1v)  any contiact o1 agreement ta witich that Chat gon 1s a paty,
(V) its Monetary Claims:

(vi)  its Investments together with all Distributon Rights;

(vit)  1ts Shares together with all Distubution Rights;

(vin) us Intellectual Property,

(n)  its mterest n and claims under all Primaty Agtecments and any
cotrespondmng proceeds payable 1o a Chmgor, and

(x)  any goodwill, rghts and claims i elation to the uncalled capital of
that Chargor

Floating charge

{a) Subjeet 0 Clause 3.7 (Disrega ded Assels), as conlinmng seemity o1 the
payment and dischaige of the Obligntions, cach Chaigor chmges (with full
utle pumantee provided that no covenant of tile wnphed by Lhe Law of
Propeity  (Mhisccllaneous Provision) Act 1994 shall extend beyond the
cavenants ol tle exphetly given by any Chargot mn the Indentuze) by way of
first Mloating charpe i favour of the Sccurnty Tiostee all present and luture
nssets and undet laking of that Chaigor

(b Ihe floaung charpe created pursuant to paragraph () above shall be defened
m point al priotity to all Fixed Secunty validly and effectvely cicated by that
Chmgor under the Note Documenls in favow of the Secunty Tiuslec as
seeunty foi the Obligations

{c) Twagiaph 14 of Schedule Bl to the Insolvency Acl 1986 applies to the
Noatng chmge created pusuant to paragraph (a) abave

Crystallisation by netice

In the event of a Notified Livent of Delautt the Secunity Tiustee may at any time by
police m witimg to any Chargor convart the floating chage cregied pursuant o
Clause 3.2 (/ Joatmy cha ge) with immediate effectnio a fixed charge as regmds any
moneity o1 assels specified m the notice

Autamane crystallisation

e

Notwithstanding Clause 33 (Cnvseallisarion by notice) and without prejudice o any
law which may have a sulae effeet. the toatmg chage Gieated  purspant 1o
Clause 32 (Floating charge) will antomancally be converted (without notice} with
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mmmediate effeet mto a fined charge as tegauds all the assets subject to the floating
chaipe of

(@)  aicsolubion is passed for the winding up or admuustration of any Chaigor or a
resolution 15 passed for a cicdilors’ voluntary winding-up or a creditors”
voluntary wanding-up is commenced in relabon to any Chargor, or

(b) an adnvnistiator o1 Recetver 18 appointed 1 respeet of any Chargor or any of
iy assets or the Security Trustec recerves notice of an imtention to appownt a
Receiver o1 an adnunistrator pursuant (o paragraphs 15 or 26 of schedule B 1
of the Tnsolvency Act 1986 in respect of any Chargor,

however, no floating charge cieated by this Clause 3 4 may be converted into a fixed
chaipe or otherwise crystallise solely by reason of

Q] the obiatming of a moratorum by a Chaigoi, o1

(1)  anything done with a view to oblaming a moratotum undet seetion (A and
schedule A to the Insolvency Act 1986

Reconversion

The Seeunty Frustee may, in 1ts sole diseretion and at any tune. reconvert a charge
that has aystallised wnder Clause 3.3 (Crystallisation by nence) o Clause 3 4
{Artomatic ciystadlsation) wto a Noating chaige by tansnutting wntlen notice Lo the
relevant Chargor of sueh election.

Seewnity nssignments

Subject to Clause 3.7 (Diviegarded Assefs), as contmumg seeuttty fou the payment
and discharge of the Obligations. each Chatgor assigns and agrees to assign by way of
sccunty (with full utle guarantce provided that no covenant of title mplied by the
Law of Propeity (Miscellancous Piowision) Act 1994 shail extend beyond  the
covenants ol title explicitly given by any Chargos m the Indentute) to the Secunity
Mustee each Primary Agicement,

Diyrega ded Assets
Notwithstanding any other provision ot any Note Document to the contrny

(@) cach Changor does not and shall not be 1equued o, glant scemiy (or any
other nghts) in favaw of the Secunty Trustee over any Dhsicpaded Asset and

(b Clauses 5 (Monehwry Clamms), 6 (Qther  Undertahingy), 11 (Further
Ay sirance) and 12 (Power of Aitor nev) shall not apply w Disregarded Assets
and shal! be subject to the Excluded Pettection Requinements and section 4 of
the Indentune
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SECURITY ASSETS
Negative pledge

No Chargor shall at any tme during the Secunly Penod cieate or pernit Lo suhsisl
any Licn over all or any part of the Sevtnity Assets or dispase of or otherwise deal
with any part of the Sccurity Assets (other than to the extent expressly permitied by
the terms of the other Note Documents)

Responsibility

The Secunty Tiustee shall not be under any obligation in relation to the Sceunty
Assets as a consequence of this Debentwie or any Mortgage and each Chargor shall at
all tumes temain hable to perform all obligations in respect of the Secutity Assels

Implicd covenants

Notwithstanding anything to the conteary in thns Debenture, the covenants set out 1
sections 3(1) 3(2) and 6(2) of the Law of Property (Miscellaneous Provisions) Act
1994 will not extend lo Clauses 3 1 (Fhed Secu ity). 3 2 (Floating chew ge) o1 36
(Secun ity Assigrents)

MONETARY CLAIMS
Monetnry Clnims

Subjcet as provided n the Indentuie and other than in the ordinmy cowse of business,
cach Chaigor shail not

() postpone the due date ol any Monctary Claim,
(b) agree to reduce the amount of any Monctary Claim,

{c) relense, whally or patially. any third party hable for the payment of any
Monetary Claim o

{d) amend. supplement or modify any Monetary Claim i any mannel that could
matenally and adversely affeet the value thereof

OTHER UNDER FAKINGS

Mimaty Agreemnents

Fach Chargot shall (subject to the Intercieditor Agreement)

)] deliver a Pumary Agieement Notice duly completed and cxecuted by, or an
hehal of such Chatgor to the other patbies 1© the Pronmy Agreemenls 1o

whieh ttis o party

(1) on the date of 1his Dehentne, 1 the case of any existing Primary
Agicement,

Kl
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)  followng 1its entty mto any other Pumary Agicement (subject to
scclion 4 19 of the ndentue); and

(b)  use reasonable endcavows 10 deliver a Pnmary Agreement Acknowledgment
duly executed by the 1eaipient of such notice to the Secursty Trusiee.

Deposit of documents

Subject to the terms of the Intercreditor Agicement, cach Chargor shall in telation to
the Security Asscts, deposit with the Security Trustee (or procuie the deposit of):

(a} all certificates or other documents of title 1o the Shaves and stoch transfer
forms (executed in blank by 1t or on its behalf)

M on the date of this Debenture In respect of those Shares listed
Schedule 4 {(Sheu 1), and

(1) 1 aecordance with scchion 4 19 of the Indentwe 1 1espect of all futwe
Shates i a Granto incorpoiated under the laws of England and Wales,
and

(B momptly following a writien tequest [rom the Secunty Twuslee i accordance
with scction 4 19 of the Indenture, all deeds certificates and other documents
constituting or evidencing title to Real Hstate

Registiation

(a) Bach Chaigor heieby consents 1o an application bemg made {o the Land
Registiy (o cnter a testuction i the Propuctorship Regrstet of my 1egistered
tand at any ume fornung part of the Sccuiity Assels

(b)Y lach Chaigor shall, promptly following a wiitten request from the Sceunity
Trustee execute all such documents and do all such acts as the Secwn ity
Tiustee may reasonably requare to record the mterest ol the Secunty Trustes
any registers relating 1o any registered Intellectual Property 1ormmg pait of the
Secuily Assets

Shares
(1) Tineept i the event of a Notified | vent of Defaull each Chaigor shall

(1) be entitled 10 icceive afl dividends mterest and other monmies ol
distribulions of an income natwe ansing o the Shaies and

(n)  subjeet to paragraph (b) below, be entitled (o exercise all voting nghts
i telahon 1o the Shares in a manner which 1s consistenl with the teris
of the Note Documents and which docs nat advetsely alfect the
validity or enforceatbibty of any Sccunity ereated by this Debentute

(b) No Chargor shall exercise (and shall procure that any nominee acting on its
behalf does pot exeteise) 11s vights i relation o the Shares o manne
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matertally adverse to the Sceuted Paitics (except as pernutied by the Note
Documents) o1 which would conflict with the teims of any Note Document.

REPRESENTATIONS AND WARRANTIES

Geneial

Each Chagor 1epresents and waitants to the Scewity Truslee as set out in this Clause
7 on the date of tlis Debentuie

Shares

It is the legal and beneficial owner of the Shares identified agamst its name
Schedulc 4 (Shares) and all of thesc shates aic Tutly pard and not subject to any lien.
rights of pre-emption or similar rights restricting transferability.

RELFASE
Scecurity Pennod

Upon the expity of the Sceunty Period, the Secunty Trustce shal} 1clease and cancel
any Lien consituted by this Iehenture and cach Marlgage and procwe the
eassignment to the televant Chargor ol the property and assels assigned to the
Secunly Diustee puisuant to tius Debentne and each Mortgage, i each casc subject
1o Clause 15 7 {(Avowdance of paymenis) and without recownse {0, or any iepesentation
ot warranly by, the Secunity Trustee o1 any of its nommees

Other

(@) The Sccurty Truslec shall, without Lecourse to, or any reptesentation ot
warranty by 1if, release and cancel any Licn constituted by this Debenture over
the relevant Sccurily Assels and procure the reassignment fo the 1elevant
Chmgor of the relevant property and assets assigned to the Secmity Tiuslee
puisuant to this Debenture,

(n in accordance with seeuon 11 of the Indentine,
() in aceordance with section 8,15 of the US Collateral Agieement, and

(i) to faciitale the Reorgamsation automatically on the ielevant date
mdicated in the Steps Plan o1 such other date as may be jequested, in
withing by the relevant Chatgor {01 another Gianlor acting on ils
behol) provaded that m each case the Security Assets winch are the
subjeet of such relense are tansfened to another Grantor m aceordance
with the Steps Plan

(b The Scemity Ttustee shall upon witlen request prompily (at the relevant
Chargot § cost) do all sueh acts or execute all such documents as the relevant
Chargot (o1 another Grantor actimg on its behatly may seasonably requue m
relaton 10 any 1clease or eassignment contemplated by this Clause 8
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FURTHER ADVANCES
Indentme

if, under the teims of the Indentwe the Sccwied Parfics are under an obligation to
make fwther advanees to a Giantor or any other person (such as any monics rased
under any Additional Pars Passu Notes Agreement), whether or not such obligation
anises oul of any amendment, amendment and restalement and/or supplement to any
Endenture. all obligations of that Giantor i 1espect of any such advances shall form
part of the Oblhiganons

LIABILITY
Liability not discharged

Liach Chargor s habihity under this Debenture ot any Mortgage m respect ol any of the
Obhigations shall not be discharged, preyudiced o affected by

(a) any sceunily, gumantee mdemmty, temedy or other 1ight held by, o1 available
1o, the Sceunty ‘I'rustee that 15 o1 becomes wholly o1 partally illcgal, void or
unenloiceable on any ground.

(b)  the Sceunity Trustee.

() iencwimg, deleimming, varymg o incrcasmg any facthdy o1 other
transaction 1 any manner,

(1)  concuiting 1, accePling o varymg any Compromisc, arrangement ol
settlement; o

(mn)  omitung 1o ¢lann or enforce payment fiam any other peison. or

{(¢) any othet act or omssion that, but for this Clouse 10 1. might have dischatged,
or otherwise prejucheed or affected. the halshty of that Chargor

FURTITER ASSURANCE
CGeneral

{a) {he covenant sef out m section 2{1)(h) of the Law ol Property (Miscellaneous
PMrovisions) Act 1994 shall extend to inclade the abbgations set out m
patagiaph (b) below,

(b) Each Chargor shatt promptly, at s own cost enter mto, execule and complcte
a Morigage over any Real I'stade n Frgland and Wales not alteady the subject
ol u repastrable Mottgape and do all sueh acts o1 execute all sueh decuments
(ncduding  assignments,  nansfers  monlgages,  chaiges,  notansations.
registrations, notices and instiuctions) as the Secunity Trustee may 1casonably
speei(y (and 1 such torm as the Sceunty Trustee may easonably equire) n
favown of the Sccwitly Nustee o iy nontinee(s) to create perfect and/on
protect the Seeunity ereated o intended to be crcated by this Debentine o) any
Mamigage and 1o faulitate the realisaton of the Seconty Asscls

w3
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Third patty consent

Lach Chatgor shall following its reeeipt of a wiitten 1equest from the Secuity
Tiustee, use commercially reasonable elforts 1o eblan any consent of a Governmental
Authonity necessmy to enable the assets of that Chargor 10 be the subject of the
relevant Fied Securdy putsuant to this Debentute and cach Moilgage Promptly
upon oblammng any such conscnl oL 1emoving any such teslichion, the assct
concermned will become subject to that Fixed Secunty and ench relevant Chargos shall
prompily dehver a copy of such consent or evidence of such removal Lo the Scewaty
Tiustee

POWER OF ATTORNEY
Appointment and powers

{a) In the event of a Noufied kvent of Default, each Chatgor by way of sccuity
mevocably appomts the Secunity Tiustee and any Receiver severally (o be ats
attorney and m 11 name, on its behalf and as s act and deed to cxecule,
deliver and peifect all other documents and do all things necessary for

(1) cartying oul any obligation umposed on any Chargor by this Debenture,
any Morigage o1 any other Notc Document binding on such Chingor to
which the Sceurtty Tiustee 1s party and which that Chaigor s obligated
to do but has not done (tncluding the execution and delivery of any
deeds, charges assignments or other scwurity and any tiansters of the
Sccunly Assets and perfecting andfor releasing the secunty created or
intended to be ueated in respect of the Sccunity Assels), and

(i) enabling the Secuuty Trustce and any Recerver 1o excrcise, or delegate
the exercise of. any of the nghts. powers and authonties conferrcd on
them by o pwsuant (o this Debentwe, cach Moilgage or by law
(ocluding, n the event of a Noufied Event of Default, (he exeicise of
any right of a legal o1 beneficial owner of the Security Aswets)

(b) Ihe Scewnty Tustee shall, upon wiitien 1equest, provide a complete and
cotteet copy of all of the documents executed by 1t pwisuant W paragraph (a)
above

Ratification

1fach Chargon shall ratify and confirm all things dene and ali documents execouted by
any atforney m (he exercise o1 purported eacreise of all orany of Tus powers

Power to remedy

{2} Ihe Secunity Trustee shall be entitted (but shall nat be obhged) o remedy, at
any ime a bicach by any Chargor of any ol its ebhgations contanned 1o this
Debentuie provided it the exercise by the Seeanity “Tustee ot 1ts powers
under this provasion shall notiender the Secunty Trustee Table 1o acconnt as a
Mol lgagee 1 Possession
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(®)

(¢)

Each Chaigor mcvocably authorises the Secuuty Tiustee and its agents to do
all things that are necessary or desnable (o that putpose

Any momes expended by the Sceunty Trustee in temedying a bieach by a
Chargot of 1ts obligations contained m this Debentwie shall be reimbused by
the Chargots to the Secmily Tiustee in accordance with section 1109 of the
Indenture

SECURITY ENFORCEMENT

Time for enforcement

In the event of a Notified Event of Default, the Sccunty crented by o1 pursuant (o this
Debenture aid each Molgage s unmediately enforccable and the Security Trustec
may, without notice to any Chagor or prior authousahion from any courd, n 1s
absolute discretion:

(@)

(b}

enforce afl or any part of that Security (at the times, m the manner and on the
terms 11 thinks fit) and take possession of and hold or dispose of all or any pat
of the Secunly Assets (at the tmes, in the manner and on the terms 1t thinks [it
(cluding whether for cash o1 non-cash consideration)); and

whether o1 not 1t has appornled a Recetver, exercise all or any of the tights.
powers, authorties and discietions conferred by the Law of Properly Act 1925
(as varicd o1 extended by tns Debentre and cach Mortgage) on mortgagees
and by this Debentme and each Mottgage on any Receiver of otherwise
conferted by law on morigagees or Recervers

Power of snle

(a)

(b)

I he power of sale ot other disposal conlered on the Sceunty Trustee and on
any Receiver by this Debentne and each Morlgage shall operate as a variation
and extension ol the statwtory powet of sate under section 101 of the Law of
Propeity Act 1925 and such power shall arise (and the Obligations shatt be
deemed due and payable for that pmpose) on the date of this Debentue ;- any
Mo gage.

Lhe testictions contained in sections 93. 103 and 109(1) of the Law ol
Propeity Act 1923 shall not apply fo this Debentuie or any Morlgage or to the
exvreise by the Secunty Tiustee of 1ts tight o consoldate all o1 any of the
Secunity cieated by ot pursuant to s Debenture o any Mottgape with any
other Lien in exislence at any tnme or 10 1ty power of sale, which powets may
be enercised by the Secunity rustee without notice (o any Chugor on or at
any time afler this Debenture o1 any Mortgage has beeome enloiceable
accondonce with this Clause 13 (Secin ity £nfos cement)

Certificate

A cartilicate in wiiting by an olficet or agent of the Secunity Tiustee that the powaer ol
sale o1 disposal has arisen and 15 exerersable shall be conelusive evidence of that [acl
m favowr ol a purchaser of wll or iny partof the Secunty Assets
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Assignee’s hability

Neither the Secuuity Tiustee nor any Receiver will be liable 1o account as mortgagee
ol morigagee in possession in respeet of the Secunity Assets or be hable for any loss
upon sealisation o1 for any negleet o default of any natme whatsocver in connection
with the Sceutity Assels for which a mortgagee or moitgagee in possession might as
such be {lable

Right of approp intion

To the extent that any pait ot the Secunty created by o1 puisuant 1o this Debenture
constitutes “financial collateral” and ths Debenture and the oblipations ol cach
Chargor hereunder constitule a “sceutity financial collateial mirangement™ (in cach
case as defincd m, and for the puposes of. the Financial Collateral Ariangements
(No. 2) Regulations 2003 (SI 2003 No 3226) (the “Regulations™)). the Sccurity
Trustee shall bave the tight to sppropriate all or any pmt of such financial collateral in
o1 towmds dischaige of the Obligations and may exeicise such tight 1o apptopiiate
upon giving wrillen nolice to cach Chargor. For this purpose. the paities to this
Debentute agree that the value of such financial collateral so appiopriated shall be the
apgiegate of the puncipal amount outstanding under cach agrecment theo entsling,
together wilh any acctued but unpaid intetest, fees or other chmiges under such
agiecments. detcinuned by the Security Trusiee by reference (o such process as the
Sccunity ‘Tiustce may select  The parties to this Debentuie funther agice that the
method of valuabon provided for 1n tis Debentwe shall constituie a commercially
tcasonable method of valuation fot the puiposes of the Regulations

Statutory powers

The powets conferred by this Debenture on the Seeunty Tiusice ate in addition to and
not n substtution for the powers confericd on mortgagees and moitgagees
possession under the Law of Properly Act 1925, the Insolvency Act 1986 or olherwise
by law and in the case of any conlhict between the powers contained n any such Act
and those conferted by this Debentute the terms of this Debenture will prevail

RECEIVERS
Appointment and removal

After any Secunity eicated by o pursuant 1o this Debentute or any Mortgage has
become enlotccable 1 accoidance with Clause 13 (Securaty  Enfon cement)  the
Sceurnty Trustee may by deetl o otherwise (acting thiough an awthonsed officer of
the Sccwnty ustee)

{n} without prios nohice w any Chargm

(1) appaint onc 01 more persons o be a Recerver of the whole o1 iy patt
ot the Sccunity Assets.

(1) appomt 1wo or more Reecrvers ol sepaiate pasty of the Secunity Assets

(1) remove (so fu as its lawlullv able) anv Recerver so appointed

16
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{iv)  appomt anolher person(s) as an additional ot replacement Receiver(s)
o

(v)  appomt one or mote persons lo be an admmistrator of any Chargor
puisuant to paragiaph 14 of Schedule BI of the Insolvency Act 1986,
and

(b followimg notice to the 1elevant Chatgor, appeint one or more persons 1o be an
administrator of that Chargor puisuant 1o paragiaph 12 of Schedule B of the
Insolvency Act 1986

Capaeity of Receivers

Each person appomted lo be a Recetver pursuant 1o Clause 14 | (Appointiment and
removal) shall be

(a)  cnutled 1o act mdividually or together with any other peison apponted or
substituted as Receiver,

(6 for all purposes deemed to be the agent of cach Chargor which shall be solely
1esponsible for his acts. defauits and habilities and for the payment of his
jemunetation and no Recewver shall at any time act as agent for the Security
I'rustee and

(c)  enutled to remuncration for hus services at a 1ate 1o be fixed by the Sceurity
Truslee fom time to time (without bemg hmted to the maximum rate
spectficd by the Law of Property Act 1923)

Statutory power s of appomtment

The poweis of appomtment of a Receiver shall be m addition (0 all statutory and other
poweis of appomtment of the Security DNusiee under the Law of Propeity Act 1925
(as eniended by thus Debenture and cach Mortgage) or otheiwise and such powers
Jhall temain exercisable fiom time to umc by the Sccunty Trustee n respecd of any
patt of the Sceunty Asscls

Powers of Reccivers

Fvery Receiver shall (subsect 10 any testnetions 1n the nstiument appomting him but
notwilhstancing any winding-up o dissolution of any Chargor) have and be enuitled
(0 exercise 1 relabon to the Securily Assets (and any assets of any Chmgor which
when got . would be Sceunty Asscls) i tespect of which he was appernted aud as
varted and extended by the provisions of this Debentute and each Motgage (in the
name of o1 on behalf of any Chargor or in his own name and, i each case, at the cost
of that Chargon)

(1) all the powers conferied by the Law of Property Act 1925 on morigagors and
On MoTigagees m possession and on receivers appownited under that Act,

(b  all the powers of an admuustiative teceiver sel ont i Schedule 1 1o the
Insobveney Act 1986 (whether o not the Recerver s an adnuimshative
leLevet ),
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(¢)  all the powers and nghts of an absolute ownet and power to do o1 emit (o do
anything which any Chargon 1tsell’ could do ot ol to do, and

(d)  the power to do all things (including bunging or defendmg proceedings m the
name o1 on behalf of any Chaigor) which scem to the Receiver (o be incidental
ar concucive to

()] any of the functions, powers, authorities o1 diseretions confeired on or
vested in humng

() the excrase of the Collateral Rights (ncluding realisation of all or any
part of the assets 1 1espeet of which that Receiver was appomnted), ot

(1) bingmg to lus hands any asscls of any Chaigor forming pait of, or
winch when got in would be, Security Assels

Reeciver as agent

Fach Reverver shall be the agent of the relevant Chargor which shall be solely
responsible for their acts or defaults, and for theil remuncy ation and capenses, and be
Liable on any agreements or engagements made ot entered into by them The Secunty
Tiustce will not be 1esponsible for any musconduet, negligence ot default of a
Recerver

Remune ation of Receiver

The Secunty rustee sy fiom time to tme fiv the remuneration of any Recerver
appomnted by 1t and section 109(6) of the Law of Propaly Acl 1925 shall not apply

Consider atlion

The teceipt of the Sceeurity Tiustee or any Recerver shall be conclusive discharge to a
purchiser and. m making any sale or disposal of any of the Secunity Assels ot mahing
any acqusttion. the Security Tiustee or any Receivet may do so fin such
consideration (whether caslr ot non-cash), in such manner and on such taims as 1t
thinks it

Piotection af purchasers

No purchaser or other person deating with the Seeurity Trusiee o1 any Recever shall
be bound to mquie whether the nght of e Secorty Trustee o1 such Receiver to
exercise any of its powers has arisen o1 become esercrsnble o be concened with any
propuety or reghitanily on the part of the Secunty frustce o such Recervet in such
dealings

1Yiser etions

Any hibeity or power which may be eaeicised o8 any deternunation which mas be
made under this Debenlre or umy Mottgage by the Scemnty hustee or any Reeervel
mav be excicised o made i als abselute and untettered diseretion without any
obligaton 10 give teasons
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Delegation

Tiach of the Secunity Tiustee and any Receiver shall have full power to delegate
(either generally o1 specifically) the powers, authonitics and disacietions cenfened on st
by this Debenture (inchuding the power of attoiney) o any Moitznge on such terms
and conditions as 1t shall see fit which delegabon shall not picclude the subsequent
eneicise, any subsequent delegation or any revocation of such power, authonty or
discietion by the Seeurity Tiustee or the Receiver stsell

Several Receivers

If at any t1me thete 1s moie than one Receiven, each Recever may separitely exeicise
all of the powers conferred by this Debenture (unless the document appomting such
Recerves stales otherwise)

EFFECTIVENESS OF COLLATERAL
Collaternl cumulative

The Secunty cieated by o1 puisuant fo this Debentwie and cach Mortgage, and Lhe
Collateral Rights, shall be cumulative, in addition to and mndependent of every othe
Licn which the Sccuwity Trustee o1 any Secused Paity may at any e hold for the
Obligations or any other obligations m any nghts, powets and remedics provided by
law and shall operate as an ndependent scewnty nolwithstanding any receipl, 1clease
a1 chscharge endorsed on or given m respect of or under any such other Lien No
puio Lien held by the Sccurity Trustee (whether i its capacity as tiuslee or
otherwise) o any ol the other Scemed Patties over the whole vt any pait of the
Sccuiity Asscts shall merge nto the Secunty constituled by this Debentuwe and cach
Mortgage

No waiver

No [mlute 1o exereise, o1 any delay in excrcising, on the part of the Secunty Trustee.
any right o1 1emedy under (lns Debenture ot any Mortgage shall operate as o warvet
ol any such sight o1 remedy or constitute an clection to affihim this Debenture, any
Malgage o any other Note Document  No single o1 partial exereise of any ripht ot
semedy shall prevent any furtber o1 other exeicise ot the excicise of any other right or
remedy of the Secunty Trustee  ‘The nghts and remedics are cumulative and not
eaclusive of any nghts or iemedices provided by law

llegahty, invalidity, unenforeeabilily

11, at any {nme, any provistan of thus Debentare or any Motigage)s oy becomes 1llegal,
mvahd o1 unenfarecable in any 1espeet undet the law ol any yisdiction, nether the
legality. vahdity or enfoaceability of the semaining mowvisions of this Debentine o
any Mortgage nor the legahty, vahdity or enforceatnlity of such povison under the
taw of any other junschetion will any way be affected o impdned
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15.4

15.5

ALETRELNN]

No habihty

Nether the Secutity Trustee not any Receives noi any of then tespective officets o1
employees shall have any 1esponsibility or hability

(a) for any action (aken m telation to all ot any of the Secunty Asscts.

(b} for any farlure to whe any action n iclation to all o1 any of the Secunity
Asscts,

(¢) 10 account as mortgagec m passesston ot for any loss on icalisalion of any of
the Sceunity Assets,

(N for any loss resulling fiom any (luctuation n eachange 1ates in connection
with any puichase of currencies under Clause 17 (Appheatton of Proceeds), o

(c) for any other default or onussion i relation to all o1 any of the Security Assels
for which a moitgagee in possession might be hable,

excepl in the case of gross neghgence or wilful musconduct on the part of that person
Conbimuing seeurity

The Secuity created by o1 pursuant to this Debentuie and each Montgage shall iemain
m full force and cffect as a continumg seewity for the Obligations unless and unti)
hsehatped by the Sceunty [rostee in writing o1 otherwise pursuant (0 Clause 8
(Release)

Immediate 1ecourse

T'ach Chaigor waives any right it may have of first requiing the Secunty Trustce ot
any Lendet o procecd aganst o1 enfoice any other vights o secunly o1 clam
payment Trom any person befote clamng from ench Chaigor under this Debenture
This waiver applics mespective of any law or any provision of this Debentwe to the
conumy

Avoudance of payments

1 the Secunity Tiustee considers that any amount paid o1 credited o a Scewed Paty
15 capable of bemng avoided or 1educed by viltue ol any hankiupley, msolvency,
hguidation or similar taws. the Jlambiy of each Chatgor under thys Debenture or any
Motlgage and the Sceunty constitited by those documents will continue and such
amount will nat be constdered o have been ntevocably dhacharged

Non-competition

(o) Uit the end af the Seeunty Penod. no Chargos will exeraise any nghts which
i may have by reasan of performance by it ot 1iv obligations unde this
PNebentwe or any Morpage

{1) 1o be mdemnificd by another Grantor,
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16.

1682258 1

(i) fo claim any contubution fom any guarantor of any Giantor’s
obligations under this Debentwe or any Mortgage,

(1ii)  to take the benefit (in whole or m pul and whetha by way of
subrogatton or otherwise) of any nights of any Secwed Pasty under this
Debenture or any Molgage o1 of any other guaianiee or Secunty taken
pursuant to, or 1 conncetion with, this Debentuie oi anv Motlgage by
any Sccuwed Party:

(v) 1o biing legal or othet proceedings for an order 1cquinng any Grantor
to mahc any payment, o1 peifonn any obhgation. us respect of which
any Grantor has given a gumantee, undertahing or mdemnily under any
Note Document;

(v)  tocxeicise any nght of set-off against any Grantor; and/or

{vi) 1o clam or prove as a creditor of any Ghanlor 1 competition with any
Seewed Paty

(b) if any Chatgor 1eeeives any benefit, payment o1 distiibution in telation to such
1ghts it shail hold that benefil, payment or distribution on f1ust for the Sceured
Parties to the extent nceessay to enable all amounts which may be a1 become
payable to any such parties by the Chaigors under or i connect:on with this
Debenture or any Mottgspe to be repmd in full and shall prompfly pay or
transter the same to the Secunity Tiustee or as the Security T rustee may dircet
for application n accosdance with Clause 17 (Applteation of Proceeds)

No picjudice

The Secwiity cicated by or pursuant to this Debenture ov any Mortgage and the
Collateral Rights shall not be prejudiced by any wnenforceabrhity or mvalidity of any
other deed o1 document o1 by any ume o1 indulgence granted to any Chargor ot any
other person by the Security Frustee or any other Sccured Party or by any vanation of
the terms of the ust wpon which the Securnty Trustee holds the Security o1 by any
other ting which mught otherwise prejudice the Sceurtty or the Collateral Rights

COSTS AND EXPENSES

Cach Chargor shall notwithstanding any 1elease o discharge of all o any patt of the
Sccunity 1eombuise the Secunty Liustee, s attorneys and any Recerver agnst any
acion  poceeding el Joss  liability and cost which it may sustain s a
consequence of any breach by cach Chargon of the provisions ol this Debenune o1 any
Mottgage, the exeteise or puiported exercise af any of the uights and powers
conlened on them by this Debentme o1 any Motigage o1 otherwise iclaung 1o any
Sceunty created pursuant o (s Debentwe o any Mottgage, mn each case, in
accorcance wath sechon 1109 of the Indentwie




17.1

17.2

17.3

1080 1

APPLICATION OF PROCEEDS
Ordel

All momes 1eccived or 1ecovered and any non-cash recovenes made or received by
the Secunty Trustee or any Recerver pmsuant fo this Debenture or any Molgage or
the powers conletied by it shall (subject to the clams of any person having pior
rghts thercto and by way of vanation of the provisions of the Law of Property Act
1925) be applied first i the payment o1 other dischaige of the cosls charges and
expenses incuned and payments made by the Receiver, the payment or otha
discharge of hus remuneration and of any habihities meutred by the Receiver m, or
werdental 1o. the exercise of any of lis powers, and thercalter shall be apphed by the
Sceurity Trustee (notwithstanding any purporied appropi tation by any Chargor) in
accordance wath section 6.5 of the US Collateral Agicement

Suspeuse account

All montes teceived, tecovered o1 teahsed by the Scewty Tiustee under this
Debenture and cach Morgage (including the proceeds of any conveision of cuneney)
may in the discrebon of the Secuty Trustee be credited Lo any nterest bearing
suspense ot impetsonal aceoant(s) maintatned wath any bank, building socicty,
financial insttution o1 other person wihich the Scewity ltustee considers appropuaie
(including itself) for so long as it may think fit (the interest being ciedited to the
relevant account) peadmg thewr application flom ttme to tite at the Sceurity Tiustee’s
disciction, 10 or towards the discharge of any of the Obligatiens and save as provided
herem no paity will be entitled o withdiaw any amount at any Lime standing to the
credit of any suspense oy impersonal account releired o above

Currency

(a) For the purpose of ot pending the dischaige of any of the Obligalions. the
Sceurily Tiustee may convert any money received, recovered ol 1eahised or
subject to application by 1t under this Debenue o1 any Mortgage fiom one
currency o anothet, as the Sceurity Tiustee thinks fit and any such conversion
shall be effected al the Secunty Tiustee s spot rate of exchange fou the lime
being for obtaming such other cutiency with the litst cunency.

(b iC any sum (2 ‘Sum™) owmg by a Chargo under this DNchenteie, any
Moitgage. 01 ay oider ot judgment given or made i iclatson oy such
deedt has (o be converted fiom the carreney (the “Finst Curreney” ) m which
such Sum is payable wto another cuireney (the  Sceond Currency ) for the
puipose ol

() mahing o1 filing a claim o1 prool agamst cach Chargor,
(0 obtgimng an ordor or judgment i any cowt or other bibunal.

m enforcing anv judement given o made 1 selaton this Debentine, o
B B g '

vy applymg the Suman sansfaction of any Obhigations.

?7?
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19,

240,
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211

PRI U]

PRIOR INTERESTS

In the event of any action procecding o1 step being tuken 10 eXercise any powees or
vemedies conferted by any prion tanking Lien apainst any of the Secunily Assets o1 in
case of excicise by the Security Tiustee o1 any Recervel of any power of sale under
this Debenture o1 any Mortgage, the Sccunity Trustee may redeem such pror secuuly
or procure the tansfer thercol to iself The Secunty Tiustee may settle and agree lo
the accounts of the prior Lien and any accounts so setticd and agrecd will be
conclusive and hindmg on cach Chargor

SUBSEQUENT INTERFSTS

If the Secunty Tiustee (acting in il capacity as trustce ol otherwise) o any other
Secwmed Parly at any time receives o1 18 decmed to have recaived notice of any
cubsequent seculity, assignment or tansier affecting alt o1 any patt ol the Secunty
Asscts which 1s prohtbied by the terms ol any Note Document. all payments
thereafier by or on behalf of the relevant Chargor to the Seceurity Tiustee (whether in
its capacily as trustee o) oiheswise) o1 any other Secured Party will (in the absence of
any eapress conhay appropriation by that Chaigor) be treated as having been credsted
{0 a new account of that Chaigor and not as having been applied in 1cduction of the
Obligations at the tume that notice was rereived

NOTICES

Any notice, 1equest o1 demand (o be grven under this Scourily Agreement shall be
given 1 accordance with section 13 01 of the Indentne.

MISCELLANEOQUS
General

() Fach Chargoi achnowledges the Sceunty Dusiees nghts of set-off under
seclion § 6 of the US Collateral Agieement,

(b  Cach Chargor consents lo Group Mambers aceeding 10 this Debentne
putsuat lo section 4 15 of the Indentwic and imevocably appomts Dolla
Fmancial UK Limuted as 11s agent for the putpose of executing any Accession
Dced on s behall

{c) Any certification o1 determmation by the Sceunty DNustee of a 1ate oF amount
under ts Debentue or any Maoilgage is m the absence of euror, conclusive
evidenee of the matters 1o which i 1elates

() 1 his Debenture and any Mortgage shatl be bindmg upon and shall ure to the
benefit of each party to such agicement and its dnedt or subsequent legal
sueceysors permitled tiansleices and assigns

(¢} No Chatgor shall assign any ol 1ts 1ights o1 uansfer enher by novahon ot by
way of assignment. assumption and aelease any of ats nghts o abligations
under thys Debenture or anv Mortgage o any peison




21.2

(N

(2)

No amendmenl watver by the Secutity Trustee of any of its rights under tns
Debenture shall be eifective unless given tn accordance with the terms of the
other Nole Documents

[his Debenture may be exceuted m any aumber of counterpatts, and s has
the same cifect as if the signatures on the counterpails weie on a single copy
of this Debenture

Goveyning Law and Enforcement

(a)

(b)

‘Ihis Debentwe and any non-contiactunl obhgations arising out of ot in
connection with 1t are governed by English law

The cowts of England have exclusive junsdichion to settle any dispute asing
out of &1 11 connection with this Debenture (meluding a dispute relating to the
enistence, validity o termumation of this Debenture or the consequences of 118
nullity) of any non-contiactual obligations arising out of o1 1n connection with
this Debenture

THIS DEBENTURE has been signed on behall of the Sceunty liustee and executed as @
deed by cach Chaigor and 18 intended to be and 1s heichy delivered by 1t as a deed on the date

specified above

Prua
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SCHEDULE1

CHARGORS
Name Register cd nunber Repistered nddiress
Nollar Fuanual U K 03701758 6" Floor
Lamied 77 Ciacechwich Stiect
London EC3V 0AS
DF Fwozone (UK) Linuted 08440244 Castlebridge Office Village
Kirtiey Drive
Castle Manna
Notungham NG7 1LD
DI Toldings (UK) Linnted (08414235 Castlebridge Office Villape
[Kntley Dive
Castie Manna
Nottingham NG7 1LD
Dollar Fimancial Bwope (7838968 Castlebndge Otfice Village
Linnted Kirtley Drive
Castle Marina
Notungham NG7 1LD
Dellar Financial UK tolding 08770009 Casticbudge Office Village
Limited Kirtley Drive
Castle Marino
Nottmgham NG7 11D
Bxpress Finance (Bromley) 03841946 6™ Floos
Limtted 77 Graceehurch Stieet
Landon EC3V 0AS
Gempatn Limiled (2396685 Castlebridpe Oflice Village
Kairtley Dirve
Castlc Maiina
Notungham NG7 LD
Instant Cnsh Loans Lamited (7685513 6™ Moo
77 Graccchurch Street
1 ondon 1:C3V JAS
MI M Capnial Linmited 05164798 6™ 1 loor
77 (hacechuch Street
London LTIV DAS
M1:M Consumer 1 inance 04786727 6™ Floot
Limited 77 Gracechuteh Street
London LUV OAS
M1 M Heldmgs Bamiuted 16782981 6" Tlom

rrovice o

2%

77 Chacechuich Street
London 1.C 3V OAS




Name

Purpose Acquisitions
Company Linnied

Purpose UK Holdmgs
Lamuted

[FRTAEY NN}

Registercd number

06138327

06045943

Registered address
6" Floo

77 Chacechimch Street
London EC3V DAS

6" Floor
77 Giacechwch Street
London FC3V GAS




Account bholder

Dk V'uiozone Ltd
D1 Holdings (UK) 1ad

Doilar Financial U K
Limited

Instant Cash Loans 1 smited
tnstant Cash Loans Limited
Instant Cash Loans Linnted
Instant Cash Loans Limited
Enstant Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Limited
{nstant Cash Loans Lumricd
Instam Cash Loans Limited
Instant Cash 1 oans Linuted
Instant Cash Loans Lunited
{nstant Cash Loans Linnted
(nstant Cush 1 oans Limifed
Instant Cash Loans Linuted
instant Cash 1 oans Limuted
Insiant Cash | oans Linited
Instant Cash Loans 1 imated
Instant Cash Loans Limited
Instant Cash { ouns Limted
[nstant Cash | oans Limited
Instant Cash | cans Lanited
Instant ¢ ash Loans 1 inuted
[astan Cash Loans Lanmted

Instant Cash Loans Linnted

(RS ST

SCHEDULE 2

ACCOUNTS

Aceount bank (including sort code
and ndd ess)

National Westminster Bank ple
National Westminster Bank ple

Natwonal Westnunster Bank ple

Barclays Bank ple
Baiclays Bank ple
Harclays Bank ple
Barclays Bank ple
Baiclays Bank ple
Barclays Bank plc
Barclays Bank plc
Barclnys Bank ple
National Westminster Bank ple
National Westmmster Banh ple
National Westmnster Bank ple
Nationat Westninster Bank ple
Natronal Westnunster Bank ple
Nationa! Westminsier Bank ple
Nalional Westmnster Bank pic
Nauonal Westnunster Bank ple
National Westmmnsier Bank plc
National Weshnster Bank plc
Natianal Westnunster Bank ple
Naovtonal Westimmnster Bank ple
National Westminsier Bank ple
Nattonal Westmunster Bank ple
National Westmmstet Bank ple

Nauonal Wesiminster Bank ple

7

Account
number

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED |
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED



Account holder

tnstamt Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Lumited
Instant Cash Louans Limuted
Instant Cash | oans Linsted
Instant Cash Loans Limited
Instant Cash Loans Limited
instant Casl Loans Limited
instant Cash | cans Limied

Dollar 1 mancial Emope
Lanuted

GemGain Limited

Lxpress 'mance Lamited
Exmess Mimance Limited
Fapress Cinance Lamited
Express Finance Limited
Lapress Tinanee Limted
Express Mimance Limited
Fxpress Finance Limited
Express Finance famed
Lapress imance Limited
! apiess Tinance Limted
Lxpress Nnnance Lamted

MEM Consemer Finance
Lanulel

MEM Consumer | inance
Lamited

MM Consumcr Finanee
Lamited

MEM Consumer [inance
1 imted

MM Consumer | inance
Lamited

10K 4

Account bunlk (Including soit code

angl ndd ess)
Nauonal Westminsier Bank ple
National Westnunster Bank ple
National Westmmster Bank ple
Naftonal Westmnster Bank ple
Nalional Westminster Bank ple
National Westnunster Bank ple
Royal Bank of Scotland ple
Royal Bank of Scotland ple
National Westmmster Bank ple

National Westnmunster Bank ple

National Westminster Bank ple
Barclays Bank ple

Baiclays Bank ple

Baiclays Bank plc

Rarclays Bank ple

Royal Bank Scotland ple

Royal Bank Scotland ple

Royal Bank Scolland ple
National Westnmnster Bank ple
National Westnmunsie: Bank ple
National Westminster Bank plc
National Westomnster Bank ple

Barclays Bank ple

National Westminster Bank ple
Natwonal Westminster Bank ple
National Westninster Bank ple

National Westmmster Bank ple

IR

Account
number

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Account holdar

MEM Consumer Finance
I inted

MEM Caonsumer tinance
Linnted

MEM Consumer Finance
Limited

MEM Consisner Finante
Lamited

MM Consumer Mnance
Lamited

[N iR AN |

Account hanlt (imcludimg sot t cotde
nnd address)
National Westminster Bank ple
National Westmnsier Bank plc
Nalional Wesiminster Bank ple

National Westminster Bank ple

Nationul Westminster Bank ple

79

Account

nember
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




SCIIEDULE 3

PRIMARY AGRIEEEMENTS

1 Lxstmg Cuncecy Hedges

2, BExisting Gold Tedges

Lidi"R8




Sharcholde

Dollar Fimancual
UK Limited

BDollar Minancial
UK., Lamited

D" Holdmgs (UK)
fd

Nallar Finaneal
UK Holding Ltd

Instant Cash Loans
Limited

Instant Cash Loans
Linmted

MIM Copital

Fomited

1O

SCHEDULE 4

SHARES

Nanie of Compuny
Instant Cash l.oans Lid

Purpose UK Holdings
Lannted

DJ? Eurozone (UK)
Limited

Dollar Financaal UK
Limited

Expicss Finance
(Bromley) Limited

Gemgam Limited

MEM Consumer
Fmenee Lamiied

Issucd Share
Capital
£287.382 00 made up

of 287,382 ordinary
shares of £1 00 cach

£15.104.441 15 made
up of 1,021,215
ordinary shares of
£007 and

15,094 229
Redeemable
Preference shates of
£1.00 cach

3 350,100 made up
of 3,350,100
ordmary shares of
£1.00 cach and
€500,000 made up of
500 000 Ovdinary
shares ol €1 00 cach

£8.827.902 00 made
up of 8,827,902
owlinary shares of
£1 00 cach

£100 00 made up of
100 ardinary shares
ol £1 00 each

£400 00 made up of
O orcdinay A
sharey of £1 00 cach
110 ovdimany B
shaes of L1 00 cach,
100 ordinmy €
shores of €1 00 each
and 80 vidmary D
shares of £1 00 each

£300.100 00 made up
of 300 100 ordimamy
shares ol £1 00 cach

Description and
Number of Shares

Held

287.382 ordnary
shares of £1.00 cach

1.021.215 ondimary
shares of £0 01 and
15,094,229
Redeemable
Preference shares of
£1.00 cach

1.350,100 Ordinary
shmes of £1 00 cach
and 500,000 ordinary
shares of C1 00 each

8,827.902 ordimary
shaies of £1 00 each

100 ordinary shaes
of £1 00 cath

{10 ordinary A
shares o £1.00 cach,
110 ordmany B
shares of £1 00 cach
100 ovdinany ©
shanes of £1 00 cach
and 80 ordinary 12
shares of £1 00 cach

300 100 erdinan y
shates of £1 00 each




Sharehoider

MEM Holdings
Lapmed

Put pose UK
TToldings Limued

MEM Holdings
Famuted

Puwpose UK
Holdmgs Limited

134k

Name of Conipany
MEM Capital Limiled

MLM Capital Limted

Puipose Acgusiiions
Company Lamited

MIEM Hoeldings
Linnted

1squctl Shaye
Capital

£€353,713 2 madc up
of 1,074,264
mdnary shares of
£0 05 each and
300.000 Prefoience
shames ol £1 00 each

£353,713 2 made up
of 1,074,264
ordinary shaies of
£0 05 each and
300,000 preference
shaies of £1 00 each

£2.983,851 00 made
up of 2.983 831
otdinary shaies of’
£1 Q0 each

£10.000 00 madc up
of 760,000 A
ordipary shares ol
£0 01 each 39018 B
ordhinary sharos of

£3 01 each and
200.882 C ovdinary
shares of £0 0] ¢cach

Description and
Number of Shai eg

Ileld

1.074,264 ordinary
shares of £0 05 ¢ach

300,000 prefercnce
shaies of £1 00 each

2,683,851 oudinany
sharcs of £1.00 cach

760,000 A ordinary
shares of £0.01 each,
39,118 B oudinany
shares of £0 0l ench
and 200,882 C
ordinai y shares of
£0.01 each




SCHEDULE S

FORM OF MORTGAGE

DATED | ]

[(Moitgagoi(s)]
ns the Mortgagor(s)
in favour of
[Adnatrrsi airve Agenr]

a5 the Security Trustee

MORTGAGE
RELA IING FO |SPECIFY PROPERTIES

GIBSON, DUNN & CRUTCHER LLP

Toduphons Flous
24 fomple Avenme §ondon |51y 1B
020 707 jead 0207071 120 fn
Ref' 36362 DDD2I/HN258 1

w-d
ted




THIS MORTGAGE 15 made by way of deed on | ] by,

{n

()

[Mortgagot) (the * Mortgagor™)] (registered m Lngland and Wales] with company
iegistiatton number  [Ler  Morigugor Registraon  Number])  (the
“Mortgagor))/[THE PERSONS hsted in Schedule | (Chengors} (cach o
“Mortgnger™)] m lavom of

(Admnistianive Agenf] as trusiee for cach of the Beneliciares {the “Seeunnty
Frustee™)]

THIS DEED WITNESSES as follows

1.

3

1hhdsy

MORTGAGE

[The Moitgagor Y[Iach Motigagor}] charges wilh full utle guarantee tn favow of the
Sceunty Trustee (as hustee for the Beneficiatics), for the payment and discharge of
the Oblipations, by way of {iist legal mortgage. the freehold and leaschold property
speetfied {aganst 1ts name] m [the Schedule]{[the Schedule 2 (Ador tnaged Properiyl]
{the “Mortgaged Property™).

IMPLEIED COVENANTS FOR TITLE

{a) 1he covenants set out i Sections 3{1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 1 (Mor 1gage).

(b) It shall be imphed m respeet of Clause 1 {(Morigage) that [the
Mortgago /[cach Mottgagos] 1s disposing of the Mortgaged Propeily lree
Bom all charges and incumbnances {whether monetary o1 not) and from all
other rights exercisable by thud partes (including habihues imposed and
1ights confened by o1 under any enactment)

APPLICATION TO THE LAND REGISTRY

[The MortgagotJTHach Mortgagor| consents Lo an application being made lo the | and
Regislty to enter the follawing 1estiction in the Proprictorship Register of any
1epistered land fornng pait ol the Montgaged Property

“No disposiion of the 1egistered estate by the proprictor of the
registered estate[ o1 by the propueetor of any tegistered choge. not
bemng a chatge repistered before the eaty of this vestetion | is to be
jegisicted without a wiiten consenl signed by the propucter for the
ume bemg of the charge dated [ 1 favour of | Theferred

w i the chages rester or then vonveyancer).!

FURTHER ADVANCES

Subjeet ta the tenms of the Facility cach Fendet 1 under an vhhgation (o mahe I then

advances 1o {the Motlgagor /[each Matlgagor] and that obligation will be deemed 1o




be mcorporated 1 this Legal Charge as af set out o this Mortgage  [The
Moitpagor]/[Each Morlgagor] consents to an applieation bemg made o the Land
Registiy to enter the obligation to make further advances on the Charges Register

iclating 1o the Mortgaged Property
5, GOVERNING LAW

This Mortgage and ail non-contiactual obhigations aising out of o1 1n connection with
it are poverned by Tnglish law

TINS MORTGAGE has bees executed as, and 1s micnded to take effect as, o deed by [the
Mo tgagoi |/Jeach Mortgagor] and has been signed by the Secuity Tiustee on the dale writien
on the fitst page of (hus Montgage.

169258 39




AR R

ISCHERULE 1 0 MORTGAGE
MORTGAGORS]




SCHEDULE (2} TO MORTGAGE
MOR1GAGED PROPERTY

[Specify propertvwhich is the sulyect of a sepurate Legal Charge)

[
Property Description Title Number
|
Mortgagor Property Description Title Number
i

169258 | 37




EXECUTION PAGE TO MORTGAGE,'

EXECUTED AS A DELED by )
[{Enter Mortgagor Name| LHHINAME OF )
MORTGAGOR]|

Divecto

Name

Ducelor/Secietary

Name*

EXECUTED and DELIVERED as a DEED
By . .
Authoused signatory
And

for and on behall of
[ Admunsti anve Agent) Ce
Sceurity Tiustee Auwhonsed signatory

L

In the presence of

Sipnature

Name

Addiess

Oceupation

Nat ta he excouled i counge parls

FrEisy § ?‘8




SCHHEDULE 6
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGEMENT

Part A: Form of Nohee

To
Date [o]

Dem Sis,

We heteby give you notice thal we have assigned to Deutsehe Bank Tiust Company
Amencas (the “Seeurity Trustec™) puisuant to a debenture entered inlo by us n favowt of
the Security Tiustec dated fe] all our 1ight, title and interest in and to [defenfs] (the
“Agreement(s)”) including all momes which may be payable 1 respect of the Agreement(s).

Subyeet Lo the forcgomg, you may conbnue to deal with us m telation to the Agieement unul
you recerve nolice [rom the Security Trustee staung that a Nowfied Event of Default 15 1
existence Thereafler, we will cease 1o have any right to deal with you 1 1clation to the
Agteemenl and you must deal only with the Security Trustee

We shail continue 10 be solely responsible for the petformance of our ablhigations unde:r o1 1
connection with the Agieement

These mstructions may not be 1evoked, nor may the terms of the Agieement be amended,
varied. warved or tetminated without the ptior wiitten consent of the Security Nustee

Please acknowledge teceipt of this notice by signimg the achnowledgement on the enclosed
copy letter and 1eturning it to the Secwity Jrustee at

Deutsche Bank Trust Company Amenicas
Tust and Agency Services

60 Wall Suect, 16th Floor

Mas! Stop. NYC60-1630

New York New Yotk 10405

USA

Attn Corporales ‘Team, DIC Fiance Coip
Facsinule, (732) 578-4635

1his notice and any non-conliactual obhgations atsing out of ot i connection with it ae
governed by Lnglish laow

Yours thiully

FChen wor )
hy:

Name, e .
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Part B: (Primary Agreement Acknowledgment)

To:  Dewtsche Bank Trust Company Ameticas
Trust and Agency Seivices
60 Wall Strect, 161h oo
Maif Stop, NYC60-1630
New Yok, New York 10005
USA

Date
Deay Sus,

We acknowledge recerpt of a notice w the terms sot out above and confinm that we have not
recerved notice of any previous assignments or chatges of o1 over any of the iights, interests
and benefits 1 and to the Agreement and that we will comply with the teims of the notice
from the [Chargor ]

We further confivm that

{a) no amendment. waiver or 1clease of any tights. mterests and benefits in and to the
Agreement shall be effective withoul your por wrilien consent,

(b} no termination of those nghts, mterests o1 benefits shall be effective unless we have
given you thirty (30} days’ witten notice of the proposed termumation, speeifyg the
action necessary 1o avord such termnation, and

(¢} we shall immediately notily you tf bicach ot defaull occms under the teims ol the
Agrcement

We hereby acknowledge that the [Chen gor] may continue to deal with us m respecet of the
Apteement, as 1l the assignmens had not been cicated until we receive notice fiom you to the
contrary upon the occutience of o Notified Event of Default 1s m existence

We acknowledge tceaipt of mstiuctions fiom you in connection with the assignment ol the
Agreement and confirm that we shafl act 10 accorclance with them until we 1ecerve whitien
nottfication ltom you o the conbiaty

"o and on behall of e of counterpa (y]

By . .

Dated R
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SCHEDULL 7
ACCESSION DEED
THIS ACCESSION DEED is made on [msert dure]
BY:
n [111ser ¢ name of new UK Gramor| (the ‘Additional Chargor”);

) {Dollar Fmanetal UK Famited] (the *Company”) [o iself and as agent for and on
behall of each of the exasting Chargors, and

3) Deutsche Bank [1ust Company Ameucas (the “Sceurity Trustee™)
BACKGROUND:

This Deed is supplemental to a debenture dated (] June 2014 between, among others the
Company, the existing Chatgors and the Secunity Trustee (the “Debenture™)

IT IS AGREED AS FOLLOWS:

1 Unless defined n this Accesston Deed o1 the conteat otheiwise iequires, a teim
defined in the Debentuie o in any othet Note Document has the same meanmg in (his
Accession Decd o1 any notice given under o1 in connection with the Debenture.

2 Mhe Additional Chmgor heieby agiees to be a Chaigor for the puiposes of the
Debenture with immediate effeut and agrees to be bound by all of the tetms of the
Debentie as 1f 1t had ongmally been a paity theicto as a Chaigor. Accordingly,
without prejudice 1o the loegong. the Additional Chargor heicby:

(a) covenants with the Secunity Diustee (Tor the benefit of itsell and the other
Secured Parties) that 1t wall pay the Obligations as and when the same [all due
jor payment under the tenms of the [ndentwe

(b) subjeet o paragiaph 3 below as contining secunty o the payment and
dischaige of the Obligations, the Addimonal Changor charges m favout of the
Secunty Diustee (with full ttle gumantee povided that no covenant of ulle
mmplied by the Law of Propeity (Miscclluneous Proviston) Act 1994 shall
extend beyond the covenants of itle expheitly given by any Chaigot 1 the
Indemuie) the [ollowing assels

0] by way ol fiist fegal mortgage. its Mortgaged Property,

(1) by way of fust fiacd chinge all of its nghts vile and mterest hom tme
to ume wmand o

{n all 1ty Real Bstate to the extent not validly and eifectively
charged by way of first legal mortgage pursuant o paiags aph
(1} above,
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(2} its Tangible Moveable Propeily”

3y all of'its nghts m respect of any amount from Lme to tine
standing o the ciedit of its Bank Accounts,

C)] any contract o1 agreciment 1o which 1t1s a party,

(3 s Monetaty Clauns;

(6)  ns Invesiments together with all Distiibunon Raghts,
)] its Shares together with all Distribution Rights;

(8 s Intellectual Properly,

¢ is imterest m and claims undey all Pomary Agreements and any
corresponding proceeds payable (o 1t and

(10)  any goodwill, ughts and claims  1clation o the uncalled
capital of that Chargor and

(©) subject to paragraph 3 below, as further continmng secunity for the payment
and discharge of the Obligauons the Additional Chargor charges (with full
title guarantee provided that no covenant of ttle mphed by the Law of
Property  (Miseellancous Psovision) Act 1994 shall extend beyond  the
covenants of title explicitly given by any Chaigor i the Indenture) by way of
first Noatng chatge in favow of the Security Trustee all ol ity present and
fute aswets and underiaking

Notwithstanding any other provision of this Accession Deed land/m] any Nole
Document to the contrary, the Additional Chaigor does not and shall not be 1equited
fo gant sccunty (o1 any other nghts) in favour of the Secwity Trusice over any
Disregarded Asset

Ihe Secunty Tiustee hereby requests that the Addional Chaigor promptly delivers to
1t (and, 1n any cveal, no later than ten Business Days following the date of this
Accession Decd) those documents of ttle 1eferred to i clause(s 6 | and 6 2] of the
Debentne

I he extsting Chin pors heseby agiee to the teims of thus Aceession Deed

[he Adduional Chaigor nrevocably sppoints the Company as its agent for the
purpose of executing any future Aceession Deed on its behall pussuant 1o parag) aph
(1) ol clawse 2} 1 of the Debenture and sets out below its contact dletatls for notices
puisuant o clause 20 {Noriees) of the Debentuse

|Contaet deteniy]

Ve povisions of clauses F6 {(Costs and Eapenses), 20 (Nonces) and 212 (Govermmg
Law andd Paforcement) of the Debuntwe shall apply to this Deed mutans andandrs




TS ACCESSION DEED has been execuled as, and is intended to take effecl as, a deed by
the Additional Chatpor and has been signed by the Secunty Iustce on the date writlen on the
first page ol this Accession Deed

Signed ns a DEED by [NAMFE OF

ATTORNEY]

ns attorney for JADDITIONAL

CIHARGOR]

under a power of attorney dated |DATIE] “ -

in the presence of INAME OF ATTORNEY] as attoiney for
JANDDITIONAL CHHARGOR]
Address
Fax No

Name

Address

Occupabion

The Sccurity Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Sceunty Tustee

By-
Namc
1itle

By
Name
Nitle:

S— o et W ————— i boo— b
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SIGNATURE PAGES TO THE DEBENTURE
The Chargnes
Signed as a DEED on behalf of DOLLAR

FINANCIAL UK, LIMITED
by a Director

(REDACTED

1 the presence of Director

REDACTED

Name N“-OM‘ kbﬂf .
Acldrcss(fMﬂ‘h flupn, 7’“" .MW{, NyNY (ol
Oceupation, k\&Ol’l’\U\’ ______

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

REDACTED

in the presence of. Director

REDACTED

M J

Namc'NNQMI\ [\BH
/\ddm&so!\q?“.“ .Q”“\'\ 2L {)Wl- Aae NYNYiolp(

Occupation Nﬂl\@lf\w
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Signed as a DEED on behalf of DF
HHOLDINGS (UK) LIMITED
by a Pivector

REDACTED
i the mesence of Dircctor

REDACTED

v

Name NMM\_ kh{]
Adch‘essﬂﬂ\?s.\"\. Q‘W\ ‘LW 00& Nl Ayl todb)

Qceupation R\S‘QMM) .o

Signed as a DEED en behalf of DOLLAR
FINANCIAL EYROPE LIMITED
by 1 Director

REDACTED

1y the presence ol Dircctor

REDACTED

Name NMM\R}M
Addiess OWSan Dyan 0 fadui PYmy i

Occupation PQLSPVNAJ) .
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Signed as a DEED on behalf of DOLLAR
FINANCIAL UK HOLDING LIMITED
by a Ditector

REDACTED

m the presence of Ducctor

REDACTED

[T

Name. Mﬂ@m\ P‘Q{.S ..... .
Adches&(/‘\‘.g’ w fvaa ,[/00 (ot e NN TR
Qceupation A\‘\O{A‘&) -
Signed as & DEED by Bt Eﬂ DALY
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED
under a power of attorney dated R E

] b 20y cof e DACTED
in the presence of! fa, AT us allomey [or

EXPRESS FINANCE (BROMLEY)

REDACTED LIMITED

- ot

Name NMM\ A%-éf
Address wﬁlbwm Mﬁ\' [

Occupation f\’\ﬂq [\"V\/}
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Signed as a DEED on behalf of
GEMGAIN LIMITED
by a Director

REDACTED

o\ VYT

in the presence of Direetor

REDACTED

Name MMW\\ }\&-{I
Addio o Buan ¥ fdena Kypry 1906

Occupation 'A\]\q"!\mj

Signcd as a DEED by E{ Lt énhhpgg
as attorney for INSTANT CASIH LOANS
LIMITED

under a power of attorney dated RE
o DACTED

w the presence of ﬂll‘: Co chzan as attarney for
INSTANT CASIT LOANS LIMITED
REDACTED Addiess
N Fax No

Name NMW\\ . A’h‘*’f

Addicsse W&o flvan Vo0 ﬂ(}(@ e NYMY 1olbl

Occupalion P&W ”\V\/‘
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Signed as a DEED on behalf of MEM
CAPITAL LIMITED
by a Birectm

in the presence of

REDACTED

v oo W""

Name NO‘-NN‘\ P(s-l i
address Giysm Dum v ol fve My rolud

Occupation P(W”\MD .

Director

Signed as a DEED hyEv e ‘E‘(\Cb;‘w\
as attorney for MEM CONSUMER

FINANCE LIMITED

ungler a power of attorney dated

A ~_ REDACTED

m the presence of 8 ¢ En 0k5 e} as atlotney for
MEM CONSUMER FINANCE LEMITED

REDACTED Address

Fax Nos

Name NMW\‘ f“é{f'
Addross P Qun 1o fack an oY RIS

Occupation # U\‘“ A "t]
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Signed as a DEED on behalf of MEM
HOLDINGS LIMITED
by a Directo:

- REDACTED
in the presence of Director
REDACTED
- - .
Name “\JMN\\ "";
Addiess Q,\b)m\ OW‘*'\ (al I@‘b T MYy qub

Occupation P{!}\(){A(A’J o

Signed ns » DEED on behalf of PURPOSE
ACQUISITIONS COMPANY LIMITED
by a Dircctor

REDACTED

in the presence ol .
Durcctor

REDACTED

Name NMM‘ A'?)“’f.
AddnessWS 0 Quan W0 ok A My v (Ot

Occupation AH«I\{’\] )
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Signed as a DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
by a Director

REDACTED

m the presence of Director

REDACTED

Nane. . MMW\‘ . P‘&'{J

Address (/,].\7?\‘\. fam L0 {aile A NY M Witk

Qccupation® 7\\‘!\““«]

The Seeurity Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS
as Secuyily liustee

By
Name
Titler

By
Name
Title,
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Signed as 2 DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
hy a Divecto!

in the presence of Directoy

Name
Address

Oucupanion

The Secunty [rusie

DEUTSCHE BANK TRUST COMPANY AMERICAS

-

as Scourity Trusiee

coad

REDACTE
By __{sf i ._{“_,___;P o By. Deutsche Bank National Trust Company
Name / Jacqueline Bartnick
Tule Direclor
By o —
Name
Title AODNEY GAUGHAN

VICE PRESIDENT
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