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Sections 859A and M RO 1
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T
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A fee is payable wth this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go {o www comp
last page
J What this form s for Y What this form is NOT
You may use this form to register You may not use this foi
a charge created or evidenced by register a charge where “L3AEISZ5"
an instrument instrument Use form M| LD3 19/06/2014 #103

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wit

21 days beginning with the day after the date of creaticn of the charge If
dehvered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

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

ll Company details EI_ |7 ’— For offical use
Company number l 0 |B414_|-1— |_4— ]T Fl? => Filling in this form

Please complete in typescrpt or in
Company name n full | DF HOLDINGS (UK} LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date H F IW,F IK IW I-"l_ F
n Names of persons, security agents or trustees entitled to the charge

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

Name lJEFFERIES FINANCE LLC AS SECURITY TRUSTEE

Name

Name

|
|
|
Name [
|
l
|

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

(] I confirm that there are more than four persons, secunty agents or
frustees entitled to the charge
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Innovaton & Skills
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Particulars of a charge

<

Description

Please give a short descnption of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered} in the UK which 15
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page f
you need 1o enter more details

Fixed charge or fixed security

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

[v] Yes
(] No

Floating charge

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

[v] Yes Continue
[] No Goto Section?

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

O Yes

Negative Pledge

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

[ Yes
] No

CHFP(25
0413 Version 10
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Particulars of a charge

Trustee statement ©

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

U

[@ Ths statement may be fied after
the registration of the charge {use
form MROB}

Signature

| Please sign the form here

Signature

Signature

X L0Hom & waskns

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

CHFP(25
04713 Version 10
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Particulars of a charge

EPresenter information n Important informatton

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

We will send the certficate to the address entered
below All details given here will be avatlable on the
public record You do not have to show any details

here but, If none are given, we will send the certificate
to the company's Regsstered Office address E How to pay

| Cotactrame ¥ ATTE DEEK A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

| Company name
LATHAM & WATKINS

’ Make cheques or postal orders payable to
Pd o— "‘Companies House'
99 BISHOPSGATE

| gWhere to send
| You may return this form to any Companies House
| Posn  T.ONDON address. However, for expediency, we advise you
| to return it to the appropriate address below:
County/Region
For companies registered in England and Wales:
| Postcods | E | C ITW ’_FFF The Registrar of Companies, Companses House,
p— Crown Way, Cardiff, Wales, CF14 3UZ
| 4 UNITED KINGDOM DX 33050 Cardif
DX
I For companies registered in Scotland.
| Tedoe 020 7710 1820 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
- 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
Certificate DX ED235 Edinburgh 1

We will send your certficate to the presenter's address | of LP -4 Edinburgh 2 {Legal Post)
if given above or to the company's Reqistered Office if

you have left the presenter's information blank For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
. Second Floor, The Linenhall, 32-38 Linenhall Street,
Checklist Belfast, Northem Ireland, BT2 88G
We may return forms completed incorrectly or DX 481 NR Belfast 1

with information missing.

ﬂ Further information

Please make sure you have remembered the

following’ For further information, please see the guidance notes
(] The company name and number match the on the website at www companieshouse gov uk or
informatian held on the public Register email enquines@companieshouse gov uk
[J You have included a certfied copy of the ) _ _ ]
- mstﬂément W;th tf;'?hforént . This form is available in an
You have entered the date on which the charge . ..
e d alternative format. Please visit the
L1 You have shown the names of persons entitled to forms page on the website at

the charge

L] You have ticked any appropnate boxes in Sections www.companleshouse.gov.uk
3,5,6,7&8

[J 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 ongmal instrument, it must
be a certified copy

CHFP025
04113 Version 1¢




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8414255
Charge code. 0841 4255 0002

The Registrar of Companies for England and Wales héreby certifies that a
charge dated 13th June 2014 and created by DF HOLDINGS (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

19th 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 Companies Act 2006, the enclosed copy of

the security instrument delivered as part of this application for registration under section 859A of the Companies Act

2006 15 a correg the onginal security instrument

Signature

Date I XLCUTION VERSION
1348 /it

Dated 13 June 2014

(1) THE PERSONS LISTED IN SCUEDULL 1
as Chargors
—aund -
(2) JEFFEIRIES IFINANCE, LLC

as Security Trustee

DEBENTURLE

subject to the terms of the Inferereditor Agreement

GIBSON, DUNN & CRUTCHER LLP

Telephonte Hous,

21 Lumph Avaane Londoen | Cdy DI
" A1 Annn DIV TRTE 1L




CONTFNTS

Chinse  Subject Matter Page
1 Pefimtions and Interpietation 1
2 Covenant to Pay. 7
3 Giant of Sceurtly 7
4 Seciiity Assels . CoaY
5 Accounts and Monelary Clanms Cer e . 10
6 Other Undertakings, . .. R, - w1
7 Representations and Warranues v . " o 12
8 Release ... . R 12
9 I wmither Advances . . i1
10 Liahihty . o . . o 13
1} Further Assurance . 14
12 Power of Alloiney 14
13 Sceunty Enforcement 15
14 Receivets 17
15 F{{ectiveness of Collateral e .19
16 Costs and Expenses .. . ... C e . 22
17 Apphcation of Proceeds . ., . - 22
18. Priot Intcrests . B X
19, Subseguent Interests, e 23
20 Naotices 23
21 Miseeltancous . 23
Schedule 1 Chaigors 25
Schedule 2 Accounts . " . Y
Schedule 3 Primary Agtcemcents 10
Schedule 4 Shares . v - 3t
Schedule 5 Foum of Mottgage . e e e e - . 1B
Schedule 6 Foim ol Account Notice and Achnowledgement 39
Schedule 7 Form of Primary Agreentent Notice and Acknowledgement......, 42
Schedule 8 Accession Deed L, dd

I6HDER 12




DLEBENTURL

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

BY:
(1) THE COMPANILES hisied in Sehedule | (Chargors) (each o *Charger™) in favour of

(2y  JEFFERIES FINANCE LLC (the “Security Trustee'),

IT IS AGREED as follows
1. DETINITIONS AND INTERPRIFTATION
1.1 Definitions
In this Debentute and cach Moitgage (as defined below):

“Accession Deed™ means a deed of accession 1o this Debentuie substantinlly m the
torm set out m Schedule 8 (Accession Deed)

sAceount Acknowledgement™ means a letler of acknowledpement n substantially
the form set out in Part B of Schedule 6 (Fomr of Account Neiee and
Acknowledgement) ot 1 such other form acceplable to the Secuiity Trustee

“Account Notice * means a notice of assigmment i substantinlly the form sl out 10
Part A ol Schedule 6 (Form of Accownt Notice and Acknowledgementy o1 1y such
othor form acceptable to the Securitly Tiustee.

‘Additional Chargor” mcans a Group Member which becomues a Chargor by
executing an Accession Deed in accordance with paragraph (b) of Clause 21.1
(General),

“Bank Account” means each ol the accounts opened or maintained by any Chaigo
with any bank, building socicty, financial institution or other person {mcluding any
1enewal. tedesignation, 1eplacement, subdivision or subaceount of such account) and
the debt or debts 1epresented thereby (including, on the date of this Debenture, the
accounts listed tn Schedule 2 (Aceounts))

aCollatersl Rights™ means all vghls. powers and remedies of the Security Tiustee
provided by or puisuant (o this Debentue and/or any Mottgage o by law

“Cretht Agrecment * means the cicdat agreement dated the date ol this Debentue and
made between amongst others. Stetling Mid-Holdings Linnted, certain Chaigors and
the Secunty Tiustee,

‘ Default Notice' means a noltee received by a Chargor lom the Admimistauve
Apent and Collatetal Apent, which speerfies that,

166G8S 12 [
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(a) an bvent of Defaalt s continuing, and

(b the Collateral Agent miends o cxercise 1> Collateral Rights agaimst that
Chargor as o tesull of the oceutrence ol sueh Fivent of Default

* Disiegarded Assets” means
(a) any Excluded Assets of a Chagor, and

() any other assets of a Chargor m the event that gianting legal, vahd and
enforecable sceurity over such asset m favour of the Securty Trustee would
give 11se Lo an Txeluded Perleetion Requuement

“Distribution Rights’ means m telaton to Shares and Investments all dividends,
interest, benelits, propeity, rights, aceretions. moneys, advantages, credis, rebales,
telunds (mcluding tebates and 1cfunds in tespect of any tax. duties imposts o
chaiges) and other distributions pmd o1 payable w iespect of any such asset, whuther
by way ol bonus, capitalisaion, conveision, preference. option  substitution
exchange, redemption or otherwise.

“Fixed Seeurity” means any mortgage. fixed charge o assignment expressed 1o be
constituted by o1 pursuant 1o Ctause 3 1 (Fned Securiy) of this Debentute

“Fived Scenrity Assets” means all of the asscts and undertaking of cach Chmym
whieh fiom time 1o time arc the subyeet of Taxed Security

“Intelleetual Property” means any patents, tade marks, service maks  designs,
busincss and tade names. copyrighls, design nghts  moral righls. mventions
confidential information, know-how and other uellectunl piopeity nghts and
mterests, whetheor 1egsteied o1 unregisteied, and the benefit of all applicatons and
tights to use such assets in which any Chaigor may fiom time o lune have an mierest

“Investments” means any'

() stocks, shaics, debentwes and certificates of deposit and other instruments
creatmg o1 dachnowledging  indebledness, meluding  abternative  finance
investment bonds (bul not ncludmg the Shares);

(b) interests in collective investment schemes. i whatever form o junisdiction
any such scheme 1s established, inchuding purtnetship intetests,

() wananis and other instruments entitling the holder to subsenbe for o avquie
any nvestments described in paragraph (a) or (b) above,

() ceilicates and other mstiuments conterning contractual or propeity nights
(other than options) mn respect of the mvestments described in paagraph (a)
{b) o1 () above, and

(c) options 10 acquire any mvestments desenibed i paagiaph (a) (b) (¢) o1 (d}
above

I~
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wt cach ease whether held direetly by o1 1o the oidet of any Chargor o by any Lustee
nominee custodion, [duciay or cdearance system on it behall (including all nghts
apanst any such tustee, nommee, custodian, liduciary o1 clearance sysiem meluding
withoul imutation, any contiactual tights o any 1ight to dehvery of all o amy part of
the nvestiments from time to time)

“Monetary Claims* means book and other debts and monetay elaims owimg 10 any
Chatgot, 1n each case. in 1espeet of goods sold o leased o1 seivices 1endered and any
poceeds of such debts and clams and all ughts and claims of sueh chaiging
Company against third partics and against any Security Asset in iespect of such debt.
proceeds ot clanms,

“Mortgage™ means a chaige by way of legal moilgage in iespect of all or any pait of
the Real Istate between any Chaigor and the Secwity Tiustee substintially in the
form of Schedule 5 (Form of Mortgage).

“Mortgaged Property™ means the fieehold and leaschold piopeity speeified i the
schedule 1o each Morigage

“Notificd Event of Detault” means an Bvent of Delault is conttnumg and the relevant
Chargot has iceerved a contesponding Default Notice

“Primary Agreements” means the agicements deseribed m Schedule 3 (Primeny
Agpieemenss) o1 any other agreement that may fiom time 10 tme be dusignated as a
Primiy Agieement by the Seeurity Trustee and Dollar Financial U I Limited

“Primary Agreement Achnowledgement means a letier of achpowledgement
substantially the foim set out 11 Pt B of Schedule 7 (/ orm of Promary Agieement
Notiee wnd Acknowledgemenr) ot such form aceeptable to the Secunty Trustee

“Primary Agrecment Notice™ means a notice ol assignment 1n substantially the form
set out in Pat A of Schedule 7 (Form of Primary Agreement Notee and
Acknowledgemend) o such form acceptablc to the Sccurity Tiusice

“Real Estate ” means

() any present or {uwice ficehold property of a Chaigor m England and Wales,
and

(b) any buildings and {ixtures {including tade tixiuies) fiom time to time situated
on ot forming pait of sueh ficchold land,

*Recerver” means a iccciver, teceivel and manager or, where petmitied by law, an
administrative recewver and that teim will iclude any appointee made under a joit ¢
sevetal apponmiment

“Reorganisation”™ means the cotporate 1eorgamsation ol Stethimg Mid-Holdimgs
Einuted and 1ts subsidiaires deseiibed in the Steps Plan

“Securiry”
Montgage

means any Lien created pusuant to Clause 3 (Grand of Secuniyy o any

-
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“Security Assets™ means all of the assets and undertahing ol cach Chargor which
flom tme to time ate the subjeet of any Lien created by it in {avow of the Secunty
ustee by o1 pursuant to thus Debenture and any vonigoage

*Seemity Period™ meuns the petiad begmning on the date of this Debentuie and
ending on the date of the Dischage of Credit Tacihties Obligations (as defined i the
Intercieditor Agreement)

“Shares * means any stochs. shaies debentures and other secunbies owned by a
Chargor. inchicding those desciibed in Schedule d (Shares).

“Steps Plan™ means the steps plan prepared by PucewateibouseCoopers LLP and
relatmg 1o the comporate reorganisation of Sterling Mid-lHoldings Limated ad its
subsidiarics

“Tangible Moveable Property” means any plant machmery, office equipment,
compulers, veleles, furnitute, Hiliogs and other equipment

“Trust Property” means:

(@) the Seeurity cieated or evidenced or expressed to be ciealed o evidenced
undet or pursuant to any of the Loan Documents (being the "Transaction
Seem ity"), and expiessed to be manted m favour of the Secunity Trustee as
tiustee for the Secined Patties and all proceeds of that Transaction Seeurity:

(b) all obhigations expiessed 1o be undeitahen by a Loan Paity o pay amounts m
respeet of s habiliies to the Security Truslee as bustee for the Secwed
Paities and sccured by the Secunty together with all representations and
wananties expressed to be gtven by a Loan Party i favow of the Sccurnty
Truslee as trusiee for the Scewed Partics,

(c) the Sceurity Trustee’s interest i any Gust fund created puisuant W any
turnover of receipt provisions 1 any Loan Documents. and

(d) any other amounts or property, whether rights entitfements, choses m action
or otherwise, actual ot contingent. which the Secunty ‘Irustee v 1equied by
the terms of the Loan Documents (o hold as tiustee on tiust for the Secwed
Paities.

Terms defined in Creidit Agicement

Unless defined in this Debentwie oi the context otheiwise 1equies, a term delined in
the Credd Agieement o 1 any other Loan Document has the same meaning in ths
Delbenturc or any notice given under or 1n connection wath this Debenture




1.3

Hinhis |2

Constyuction

()

In this Debenture unless a contiasy indication appears any teference m s
Debentue to,

0

(v)

M

v

{(vn}

{vi11)

(™)

the “Security Trustee™ o1 any * Chargos™ shall be construed so oy to
melude us successors mo title, pernutled  assigns and  permiited
tiansfeices;

any “Chargor” shall be construed so as o melude any Additional
Chaigot (subject to Clause § (Release)),

a document i agreed form” 15 a document winch s previously
apreed in writing by o1 on behalf of a Chagos and the Sccunly
[ustee

“assets” mcludes present and futuie propertics, revenues and nghts of
every description;

an agtcement o1 stumenl s a aelerence o thal agieement o1
mubiument as amended, novated, supplemented. exiended o1 1estated,

a “peson” ncludes any mdividual, fium, company, coiporation,
government, state or agency of a stale or any association, lrust, joint
venture, consothiim o1 parineiship (whether or not having separate
lepal personahity)

a “regulation” includes any 1egulation rule. official ducctive, 1cguest
or guidehine {(whether o1 not having the loree of law but, (F not having
the foice ol faw. compliance with which would be cuslomary among
those persons to whom 1t s dunccted) of any governmental,
intergovernmental or supianational body agency depaiiment or of any
regulatoty, sell-tegulatony or other authority or oigemsation,

a provision of law 1s & reference 10 that provision as amended or 1e-
chacted. and

a time of day 15 a reference Lo London time

The parties 1o this Debentime mtend that 1t shall take eflect as a deed
notwithstanding the [act that a paity (o this Debenture may have only executed
this document under hand

Unless the context tequires othelwise, relercnees m this Debentwe o any
Clause or Schedule shall be 10 o dause or sthedule contamed in this
Debentwe

It is agiced that cach Moitpape 1 supplemental (o this Debenture and, to the
extent the provisions of this Debenture conflict with those of any Mortpage,
the provisions of that Mortgage shall prevail




{c) Clawses 1.2 (Ferms defined m Credit Agreement). |3 (Conatruction) 14

Uhird ety righn). 15 (Other Loan Documents), 4 (Secut iy Assefs). 8
(Release). 11 (faather Assuance). 12 (Pouer of Auprnev), 13 (Security
Lnforcementy. 14 (Recewversy 17 (Application of Proceed\y, 18 (Prion
Inier ests) and 21 (Mscellaneousy ol this Debenture are deemed 1o form parl ol
cach Mortpage as 1 cxpressly mcorporated o each Mortgage and as 1
references 1n these Clauses 1o () tus Debenture wete aefaences o that
Mongage and (1) the Sceunnty Assets were references to assets of the cach
Chaigor from time to tme charged in favour of, o assigned {whether at law,
o1 in cquiy) fo the Secunty Teustee by o1 putsuant io that Mortgage

(f) Ihe absence of o ncomplete detaits of any Secutity Assets i any Schedule

Jhall not alfect the vahidity or enloreeabibity of any Lien under this Debenture
or any Moulgage

(g) Clauses 3 1 (Fiwed Secwnyy. 32 (Floatmg charge) and 36 (Secutiy

1.4

1.5

1.6

16668817

assigmments) shall be constiued as cieating n separate and disinet morlgage,
fixed charge or assignment over cach elevant assel within any pasbiculat class
of assets defined n this Debenture or any Morgage and the farhoe Lo wieate an
effective mottgage. fined charpe or assignment (whether ansing out ol this
Debentme o any Moilgage or any act oL omisston by any paiy to such
agreement) ovel any onc asset shall not affect the natie ol vahdity of the
mot tgage. charge or assignment imposed on any other asset whethet within
that same cass of asseis or not

Third party rights

Unless expressly provided to the contrary in this Debentuze, a person who 1s not a
party to tlus Debentuse has no 1ight under the Contiacts (Rights of Fhnd Parties) Act
1999 {o enforce o1 enjoy the benefit of any teim of this Debenture

Other Loan Documents

(a) The Secunity Tiustee’s tights under this Debentwie aie subject to the terms of
the Intercreditor Agrecment

{b) in the event that the terms of this Debenture conthict with the terms of the
Credit Agieement the tenms of the Credit Agreement shall prevail

Decdlaration of trust

() The Secunity Livstee heieby aceepts 1s appomiment as agent and tiustee by
the Seccumed Parties and declmes (and cach of the Chaigors hereby
acknowledges) that the Trust Property s held by the Secunty Tiustee as a
tiustee Tot and on behalf of the Secwed Patties on the basis of the dulies,
obligations and 1esponsibilitics set out in the Credit Agieement

{h) Section 1 of the Tiustee Act 2000 shall not apply to the duties of the Security
Trustee in relation 1o the trusts acated by this Debenture on any othet Loan
Document  In peiforming 1its duties  obhgauons and wesponstbihities, the
Sceutity Tiustee shall be considered 1o be acting only i« mechanical and
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admimstiative capacity o) ds expressly provided i this Debentwe and the
other 1 ean Documents

(c) In acting as bustee for the Secwed Parties under thes Debenture the Secunty
Frustee shall be regaicled as acting thiough its tustee divisian which shall be
ticated as o separale entity from any other ol is divisions o1 departments - Any
information recerved by some other diviston o depattment of the Scourity
Tiustee may be ticated as confidental and shall not be regarded as having
been given to the Secunity frustee’™s Lusice division

COVLENANT TO PAY

1 ach Chatgor as pumary obligor covenants with the Secunty Frustee that 11 shall, in
accordance with (he Credit Agreement. discharge and satisfy the Obliganons on
demand when the same fall due o payment under the terms of the relevant Loan
Documents

GRANT OF SECURITY

Fived Sceurity

Subject 10 Clause 37 (Disregarded Asser). as continumg secutty for the payment
and discharge of the Obligations, each Chargor charges i favour of the Seaunty
Trustee (with {ull utle guarantec provided that no covenant of title implied by the Law

of Propaity (Miscellancous Provision) Act 1994 shall extend beyond the covenants ol
title expheitly prven by any Chasgor in the Credi Agreement) the following assets

(a) by way of lirst legal moilgage, 11s Mortgaged Propetty,

() by way of first fived charge. alt of1ts nghts utle and mteiest from time to ime
i and 1o

i all s Real Estale o the extent not validly and effectively chaiged by
way of First legal mottgage pursuant to patagraph (a) above,

(n) s Tanwable Moveable Propeity,

(u)  all of its rights i respect of any amount ltom time 10 time standing to
the credit of t1s Bank Accounts

(iv}  any contiacl o1 agreement to which that Chatgot is a party.
(v}  ils Monetaty Claims:

(vi)  1its Investments together with ali Distrtbution Rights

(vi))  its Shares together wath all Disuibution Rights.

(vin} s Intelleciual Propety,

(1x)  1is mierest m oand clanms under all Pumary Agieements and anv
conesponding proceeds payable to « Chargot and
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(v) oy goodwill, nghts and clams i aclation 1o the uncalled capial of
that Chaigm

Floating charge

(n) Subjeet o Clause 37 (Disregurded Awers) v continuing seetnty ol the
payment and discharge of the Obligations, cach Chaigor charges {with ol
ttle guarantee provided that no covenant ol title imphed by the Law of
Propeity (Miscellameous  Provision) Act 1994 shall extend beyond  the
covenants of tide exphently given by any Chargor m the Indenture) by way of
first Noating chatge i favow of the Secwity Trustee all present and (e
assets and undertaking of that Chargor,

) $he Moatng chaige created pursuant {o paragiaph (a) above shall te deferred
i pownt of pronty to all Fixed Sceurity validly and cftectively ercated by that
Chaigor under the Loan Documents m favour of the Seqwity Trustec as
secun ity for the Oblhigations

(c) Paagraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floatng chage created putsuant to paragraph (a) above

Crystallisation by natice

In the evemt of a Notilicd Event of Default, the Secunity “Tiustee may at any tine by
notice 1 wiiting to any Chatgor conveil the foaung charge created puisuant to
Clause 3 2 (Floatmg cherge) with immediate effect into a fixed chage as repards any
propetly o1 assets speeified mn the nonee

Automatic ¢crystallisation

Notwithstandmg Clause 3 3 (Cryseallisenion by nrotice) and without prejudice to any
law which may have a sinmlar cffeet, the floating charge created purswant (o
Clause 3 2 (Moating char ge) will autematically be converted (without notice) with
mmediate ¢ffect mto o fined charge ns regmds all the assets subject o the Moaung
chaige 1l

@) a 1csolution 1s passed for the winding up o adommstration of any Chagor o1 a
1esolution 15 passed lor a cieditors  voluntary wimdimg-up or a cedilors’
voluntary windmg-up 1s commenced u relation to any Chatgor, or

()  an admimstiator o1 Receiver 15 appointed i respeet of any Chagor o1 any of
its assels o the Secunty Tiustee 1eecsves nohice of an mtenuon (o appomt &
Reeerver o an admimstialon pusuant to patagraphs 15 o 26 of schedule B 1
ol the Insolvency Act 1986 m tespect of any Chargot

however. no floating charge wicated by this Clause 34 may be converted into a fined
charge or otherwise ciystallise solely by 1eason of

() the obtaimmg of 8 moratenum by o Chargo, ot

(1) anything done with a view to obtammg a moratonum wnder seetion [A and
schedule Al to the Insolveney Act 1986




3.6

4,
4.1

4.2

Reconversion

Fhe Secwty |rustee may, i its sole cheeretion and at any time. reconvert a chage
that has crystathised under Clause 3.3 (Crpsiallisation M aotice) o Clause 34
(Aitomatic o watlsanion) ino a floating charge by transimitling wutien notice {o the
relevant Chau gor of such clection

Seceurity assignments

Subject to Clause 3 7 (Dwsregarded Assess). as conlmunng secutity for the payment
and discharge of the Oblipations, cach Chargor assigns and agrees 1o assign by way of
secanty (with full titde gumantee provided that no covenant ot titte imphed by the
[aw ol Property (Miscellaneous Provision) Act 1994 shall extend beyond the
covenants of utle explicitly given by any Chargor in the Indenture) 1o the Secwlty
1rustee cach Primary Agreemcin

Dinnegarded Asscts
Notwithstanding any othet provision of any Loan Document Lo the contruny

(1) cach Chargoi docs not, and shall not be required to, grant secunty (o1 any
othet 1ights) 1n favour of the Secuntty Tiustee over any Disregarded Assct; and

(b)  Clauses 5 (Accounts and Monerary Clamn) 6 (Oiher Underiakings), 11
(Further  Aswswance) and 12 (Power of Altorney) shall not apply lo
Disicgarcled  Assets and shall be subject fo the Excluded Peifeciion
Requirements andl seetions 6 and 7 of the Credit Agreement.

SECURITY ASSETS
Negative pledge

No Chargm shall at any ume dunng the Secuiity Peniod cicate o1 peint Lo subsist
any Lien over all or any part of the Secunty Assets or dispose of or otherwise deal
with any part of the Secunly Assets (other than to the evient expressly pernutted by
the teyms of the other Loan Documents)

Responsibihty

he Scounty Tiustee shail not be under any obhigaton in relation to the Secutity
Assels as a consequence of this Debentute or any Mortgage and cach Chargor shall at
all tmes temarm lable to petform all obligatons i respect of the Secwmity Assets

[iphed covenants

Notwithstanding anything to the contrary m ihis Debentie. the covenants set ouf in
sections 3(1). 3(2) and 6(2) of the Law of Propeity (Miscetlancous Provisions) Act
1994 will not extend o Ciauses 31 (Foed Seewm i), 32 (Floating chaige) or 36
(Secur ity Assignnients)
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ACCOUNTS AND MONETARY CLAIMS
Notice sund acknowledgements
Each Chatgor shall {subjeet to the Intereiediton Agiecment)

{(n) deliver an Account Notice duly completed and executed by ot on behalf of,
cach such Chargor lo the relevant aceount bank

{1) on the date of this Debentwie for cach ol its Bank Accounts ltsted m
Schedule 2 (decowunts)

(1) i 1ty sole discietion m iegpect of any futie Bank Account opened by
it o be applied towards the Bonowmg Base under the Credn
Agicement {togethes with 1ts Bank Accounts hsted in Schedule 2
(Accounts), ils ‘Borrowmg Base Accounts™). and

(b) use 1caspnable  endeavows to procure the aceept of an Account
Acknowledgement duly completed and exccuted by. or on behall of. the
retevant account bank by the Sceunty Trustee on such date,

Control

Each Chargor shall be free 10 operate cach Borrowing Base Account excepl m the
event of a Notfied Event of Delaull in respeet of winch the Secunty Trustce has
notificd an account bank with which a Bonowmg Base Account 15 held of the same
(wilh a copy of such notice being provided to the relevant Chaigor promptly afiei it 1s
grven). n which case each Chargor shall be prohibited from giving nstructions or
exercising its tights in tespect of any Bouowmg Base Account refened to in such
notice, 1ncluding withdiawing any amounts standing Lo the credit of such Borowing
Basc Account. without the pror wiitlen consent of the Sceurity Tiustee

Monetary Ciaims

Subject as provided w1 the Credit Agicement and other than m the ordinay cowmse ol
business, cath Chargot shall not

(n) postpone the due date of any Monelary Claim.
(b) agree (o 1educe the amount of any Monetary Clarm,

(c) release, wholily o1 partally any thurd party hable for the payment of any
Monctary Claim, o

(1)) amend. supplement or modify any Monctary Clanm m any mannci that coukl
matenally and adversely affect the value theicol




0. OTHER UNDERTAKINGS

6.1 Primary Agreements

Faeh Chatgor shall (subjeet 10 the Iteiciediton Agieement)

(o)

(1)

dehver a Primary Agreement Notiee duly completed and exceuted by, o1 on
behall ol. sueh Chagor Lo the other parties lo the Pumay Agieements to
which il is a patty:

(1) on the date of this Debentine in the case of any ensting Primory
Agieement,

(m)y  lollowing s enlry into any other Pumary Agreement and

use 1ensonable endeavours o deliver a Mimary Agicement Acknowledgment
duly exccuicd by the ieeiprent of such notice to the Secunity Trustee

62 Depasit of docuntents

Subjert to the terms of the Intcreicditor Agreement. each Chatgor shall i relation to
the Secui ity Assets, deposit with the Sceunty Tiustee (or procure the deposit of)

{a)

)

all cetficates o other documents of title to the Sharcs and slock transfel
Foums (exccuted 1n blank by it or on its behalf)

(1) on the date of this Debentwic n respect of those Shaies listed m
Schedule 4 (Shares). and

{11) promptly following 1ts receipt of a wrilen tequest iom Lhe Secunty
Trustee i 1espect of atl futwe Shates in a Changor incoipotated under
the laws of England and Wates, and

pompily following a wntten request from the Secwity Trustee, all deeds,
certificaies ane other documents constiluting o1 evidencing Utle to Real Estale

6.3  Registration

()

{b)

166638 12

Each Chmpgor hercby consents to an application beimg made to the Land
Regislry (o enter a estiction i the Propuetoiship Register ot any 1gpistered
land a1 any ume lormmyg pait of the Sceurity Asscts

Each Chargor shall, sf requested by the Secuuty Tiustee, execute all such
documents and do all sueh acts a5 the Seeurity Tiustee may reasonably requite
0 1ccord the mterest of the Secunily Tiustee i any 1egisters relating 0 any
regstered Intellectual Propenty formring pait of the Seeunty Assets




6.4

7.1

7.2

8.

81

|
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Shistres
{a) Except i the event of a Notfied Event of Default. each Chargor shall

() be entitled to 1ecerve all dividends miterest and other momes o
distnbutions of ak Income natwie arising irom the Shares. and

(1} subject w pmagiaph (b) below. be entitled (o excicise all voting nghts
m relation to the Shares in a manner which 15 consistent with the terms
of the Loan Documents and which does not adversely affeet the
valichty o enforecabihty ol any Sceurly created by this Pebentwre

by  No Chargo shall exewcise (andd shall procwe that any nominee acting on its
behall does not exercise) ils vghts m relation o0 the Shates 1n a manner
malenally ndverse o the Secwed Paues (except as pernulled by the Loan
Documents) o1 wineh would conflict with the terms of any .oan Document,

REPRESENTATIONS AND WARRANTIES
Genceral

Bach Chatgor represents and watzants to the Secunily Touslee as set out 1n this Clause
7 on the date of this Debentule

Sbhares

Il is the legal and bencficial owner of the Shares idenufied agamst s name m
Schedule 4 (Shares) and ol of those shates are fully pamd and not subject Lo any hen,
tighis of pre-emption or suniiat rights restricting tansierability

RELEASE
Sceutity Perod

Upon the exphy of the Seemnty Period the Sccunity Frustee shall release and cancel
any Lien comsttuied by thus Debentme and cach Morigage and plocwe the
1eassignment to the televant Chaigor of the properly and ussets gysigned to the
Security Iustec pursuant to this Debentwie and each Mortgage in each case subject
to Clause 15 7 (Avordance of payments) and without lecourse to ot any representation
or wanianty by, the Secunity Tiustee o1 any of 1ls nonminces

Other

(a) Fhe Sccunty ‘Trustee shall without rccourse o o1 any representatton i
wattanly by i, iclease and cancel any Lien constituted by this Debenture ovei
the relevant Secuttly Assels and proce the reassignment to the relevant
Charpor of the 1elevant propetty and assets assigned (o the Seewity Tiusice
putsuant (o this Debenture

(1) 1n accordance with seetion 11 14 of the Credit Agreement, and




9

9.4

92

10.

10.1
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(1) to fsobtate the Reorgamsation automatically on the 1elevant date
mdicated 1 the Steps Plan ot sueh other date as may be the relevant
Chargor {or another Loan Paiy acting on ils behal) provided that, m
cach case. the Security Asseis whieh are the subject ol such release are
ttansietred 1o anothgy Loaan Party in accordance with the Steps Plan

(b) Ihe Secunity lrusice shall. upon aequest, shall promptly (at the selevant
Chargor s cost) do all such acts o1 exceute ol such documents as the televant
Chimgor (o1 another Loan Paity acling on its behal) may reasonably requne m
relation to any release or 1eassignment conlemplated by this Clause 8

FURTHER ADVANCES
Credil Agreement

U, under the terms of the Credil Agreement, the Lenders ate wnder an obhigation (o
make further advances lo a Bouowet or any other peison. whethel o1 not such
obligation anses out of any amendment, amcndment and restalement  andfor
supplement 1o any Credit Agreement, all obhigations ol that Boniower 1 wespect of
any such advances shall Torm part of the Obligations

Land regastry

Each Chatgor consents to an application being made 1o the Land Registry to enter the
obligation lo make furiher advances on the Charges Register of any egistered land
foiming parl of the Sceutity Assels

LIABILITY
Liability not discharged

Each Chaipot’s habihty under this Debenture or any Mortgage in tespeet ol any of the
Obligations shall 1ot be dischai ged, prejudiced or affected by

(8)  any sccurity, puarantee, wndemnly, iemedy or other tight held by, or available
1o. the Scewity "1ustee that is or becomes wholly or putially illegal, void or
unenlorceable on any giound

(b)  the Secunty Tiustee

(1) ienewng. detctniming vanying or ncreasing oy facllity or otha
Liansaction in any manner;

(i) LonCIHIME M, aecepting of VATYIng any compronige, atiangement ol
settlement ol

(11 onutting (o claim o1 enforce payment {1om any other peison, o
¥ Y ]

(¢} any other act o opussion that but Tor ths Clause 10 1. might have discharged,
o1 otherwise prepudiced or affeeted, the liahty of that Chalgor




12.

12.1
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FURTHER ASSURANCE
General

() e covenant set out in scetion 2(1{0) of the Law of Pioperty (Miscotlaneous
Provisionsy Act 1994 shall extend to include the obhigations set out in
patagiaph (b) below.

(b} Lach Chatgor shatl promptly at its own cost, enter o execule and complete
a Mortgnge over any Real |state in Kngland and Wales not already the subjeet
ol a registrable Moripape and do all such acls of esceute all such documents
Gocluding  asstpvments, Ganslers.  morlgages  chages,  notasatsons,
registiations, noftees and mstiuctions) as the Sccutity Truslee may rensonably
speetly (and in such form as the Scentity {Mustee may weasonably requee) m
fovour of the Sccunity Tiustee or 118 nommwee(s) to create, peifeel and/ol
protect the Securnty cieated or intended to be cieated by this Debenture or any
Mottgage and 1o facibitate the 1enlisation of the Security Assels

Third pmty consent

Fach Chatgor shall, following 11s receipt of a written request fiom the Secunty
Trustee. use comimercially 1easonable efforls to obtamn any consent of o Governmental
Authonty necessary (o enable the assets of (that Chargor o be (he subject of the
relevant Fixed Sceunty puisuant to this Debentuie and cach Motgage, Piomptly
upon obtaining any such consent o1 1emoving any such iesiniction. the asset
conceined will become subject to that Fixed Secunty and each relevant Chaigon shall
promplly deliver a copy of such consent o1 evidence of such removal 10 the Secunty
Trustee

POWER OF ATTORNEY
Appointment and powers

In the event of a Notfied Event of Default, cach Chargor by way of sceunity
nrevocably appoints the Sceuidy Trustee and any Recerver severally o be it aitoiney
and in s naume, on s behalt and as its act and deed 10 execute, deliver and perfect all
olhet documents and do all thungs necessary o

{a) cairying out any obligation mmposed on any Chatgot by this Debentute, any
Mortgage o1 any other Loan Document binding on such Chargor to which the
Secutnty Tiusice s party and which that Chaigor 1s obligated to do but has not
done (including the cxecution and delivery of any decds charges assignments
ot other scewity and any tiansleis of the Sceurtty Assels and peilecting andfon
teleasing the sceunly cicated o intended o be cieated n aespect of the
Secuutly Assets), and

(b)  enabling the Sccwuy Trustee and any Recoiver o exeicise, or delepate the
eaercise of, any of the nghis, powers and authorities conferred on them by o1
pursuant to this Debentme. each Moutgage or by law (including. except i the
event ol a Notfied Event of Defaull, the eacierse of any nght of a legal or
benelicial owner of the Secunty Assets)




12.2

12.3

13.2

Ratification

Lach Chargon shall sutily and confivm all things done and all documents executed by
anty atlorney in the exercise or puipatled excreise of all o any of his powers

Power to remedy

(a)  The Seeuiity Tiustee shall be entitled (but shatl nol be obliged) 10 1emedy, al
any tune. a breach by any Chagor of any ol ils obligations contamed n ths
Debentuee, provided that the exererse by the Security Prustee of 1ty powers
under this povision shali not render the Secunty Trustee hable W account as 4
MOTLEARCE 1D POSHESSION

(b}  T.ach Chaipor nrevocably authorises the Secunty Trustee and 1ts agents to do
ali things that ate necessary or desirable for that pui pose

(L) Any momes expended by the Secuty ‘Frustee in remedymg a breach by a
Chargor of its obligations contained in this Debenture shall be 1emmbutsed by
the Chargors 10 the Secw ity Truster i aceordance with section 1 5 (Pesvament
of Expenses) ol the Credit Apreement

SECURITY ENFORCEMENT

-

Fime for enforcement

In the event of a Notified Cvent of Delauli, the Secunly cicated by or pursuant o this
Debentlure and cach Mortgage 15 inunediately enforceable and the Sceurnity Nustee
may, without notice 1o any Chargor or prior authousation fiom any count, m s
absolute discretion

(a) enforce all or any part of that Sceurily (at the hmes, in the manne) and on tie
tetms 1t thanks fit} and take possession of and hold o1 dispose of all or any part
of the Security Assets (al the tumes, in the manner and on the terms 1t thinks {it
{including whether lo1 cash o non-cash constderation)), and

{(b)  whether o1 not 1t has appointed a Recciver exetcise all ot any of the nghts,
powers, authordies and diseretions confaied by the Law of Propeity Act 1925
(as vaied o1 extended by tus Debenture and cach Moitgage) on morigagees
and by this Debenture and cach Moilgage on any Receiver of otheiwise
conferred by law on moitgagees o Receivets

Power of sale

{a)  The power of sale o1 other disposal conferred on the Secuirty Prustee and on
any Receiver by this Debentute and cach Mortgage shall operate as a variation
and extension of the statutory power ol sale under section 101 of the Law of
Pioperty Act 1925 and such power shall anse (and the Oblhigatons shall be
deemed due and payabic for thal puipese) on the date of this Debentwie or any
Mortgage

{b)  The resthchons contamed i sections 93, 107 and 109(1) of the Law ol
Propetty Act 1925 shall not apply 1o this Debenting o1 any Moilgage ot 1o the
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13.5

cneraise by the Secwity Trustes of its vight to consoldale alb o1 any of the
Secunty wicated by or pursuant to this Debentwe or any Mortgage with any
other Lien in existence at any time o1 1o 11s power of sale. which powers auay
be exercised by the Secunity Trustee without notice 1o any Chargor on o at
any tme aller this Debenture of any Mortgage has become enforeenble in
accordance with this Clause 13 (Secun ity lenforcement)

Certilicate

A cortificatc m wisting by an officer or agent of the Security Tuustee that the power of
sule or disposal has ansen and 1s excrcisable shall be conclusive evidence of that [act,
in [avown ol a puichaser of all or any part of the Seconty Assets

Assignee’s hability

Neither the Sceunty Tiuslee nor any Recetver will be hable o account as moitgagee
o1 morlgagee 1w possession in tespeet of (he Secutity Assels o1 be hable for any loss
upon sealisation ot for any neglect o default of any natute whalsoever in connection
with the Sccurtty Assets lor which a moitgagee or morlgagee in posscssion might as
such be liable

Right of approps iation

I'o the extent that any patt of the Secunty ereated by ot pursvant to this Debentwe
constitutes “financtal collatewal™ and tlus Debenture and the obligations of each
Chaigor hereunder constitute a “'sceunty linancial collateral anangement ™ (1 each
case as defined n, and for the purposes of the lnancial Coliateral Arvranpemenis
(No. 2) Regulatons 2003 (SI 2003 No 3226) (the * Regulations™). the Security
Frustee shall have the vight o appropriate all o1 any part of such finanuial eollateral in
ot towards dischuige of the Obligattons and may exercise such right (o appropiate
upon giving wiitten notice to each Chargor  For this pupose. the parties (o s
Debenture agree that the value of such financial colluteral so appropriated shall be the
agpregate of the puncipal amount outstanding undes each agreement then existing,
together with any acciued but unpaid interest, fees or other chaiges under such
agreements, deteumined by the Secuiity Trustee by refercnce to such process as the
Sccurly Tiustce may select.  The pmties fo thus Debentwie further agiee that the
method ol valuation provided for in this Debenture shall constitule a conunercially
reasonable method ol valuntion for the purposes of the Repulations

Statutory powers

The powers conferied by this Debentuie on the Secunity Trustee are in addition o and
not 1 substitution foi the powers confeited on mosigagees and moilgagees m
possession under the Law of Propeity Act 19235, the Insolvency Act 1986 or othewise
by Jaw and m the tase of any confhict between the powers contamed 1 any such Acl
and those conflened by this Debentwe the terms of this Debenture will preval,
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14.2

14.3
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RECEIVERS
Appointiment and removal

Alter any Sccunly erented by o1 pursuant o ths Debenture o any Mortgage has
become enforceable in aceondance wuth Clause 13 (Secwm iy Enjorcement), the
Secunty liustee may by deed ot otherwise (acting through an authorised olficer ol
the Sceutity Trustee)

(2} without prior notice Lo any Chargor

Q) appoInt one or moere petsons 1o be a Reectver of the whole or any pad
of the Sceurity Assets

(1) appomnt twa o mwote Recervers of separate patls of the Seewiity Assets,
(ni}  1emove (so faras iLis lawfully able) any Recerver so appointed:

(v)  appomt another petson{s) as an addiional or replaccment Recewver(s);
or

{(¥)  appowl one of moic persons to be an admustiator of any Chatgor
pwisuant to paragiaph 14 of Schedule B1 of the Insolvency Act 1986,
and

(b) lollowing nouice 1o Lthe 1elevant Chargor appoint one or moie peisons to be an
administiator of that Charger pursuant to paragraph 12 of Schedule B1 of the
Insolvency Act 1986

Capaaity of Recervers

Hach person appownted 1o be a Reeerver puisuant to Clause 14 1 (Appornnnent and
removal) shall be

(@)  centitled to act wdividually or together with any other person appomied or
subslituted ss Recerver.

(b lor all pwiposes deemed to be the agent of cach Chaigos winch shall be solely
iesponsible for his acts, defaolts and labilitics and (o1 the payment of s
icmunciation and no Receiver shall at any ume act as agent lor the Secunity
Trustee, and

(¢  enttled to 1wemuneration o1 his services at a rale to be fined by the Sceuuty
Trusice liom time to time (without bemng hmited to the maxmum rate
speeificd by the Law of Piopetly Act 1925)

Statutory powers of appsintment
The powers ol appomtment of a Receiver shall be i addition o all statutary and other

powers of appointment of the Seewrity Tiustee under the Law of Propatly Act 1925
(a5 extended by this Debentuie and each Moilgage) or othernwise and such powets




4.4

14.5

14 6

Shall 1Temamn esercsable flom ume o tme by the Seeunity Tustee in jespect ol any
pait of the becunty Assets

Powers of Reccivers

Every Recerver shall (subject o any 1esuictions i the instrument appomimg him but
notwithstanding any windhng-up o1 dissolution of any Chaigor) have and be entitled
to excicise wn tctation 1o the Secunily Asscts (and any asscls ol any Chaigor which
when gol in, would be Sceuity Assets) 1n respect of which he was appamled, and as
vatied and extended by the provisions of this Debenture and each Mortgage (in the
name of  on behalf of any Chargor or in his own pame and in cach case, ab the cost
of that Chagm)

(®)  all the powers conferred by the Law ol Property Act 1925 on moutgagors and
on morigagces m possession and on receivers appointed under that Act,

(b)  all the powers of an admimshative 1eceiver sel out n Schedule 1 fo the
Insolveney Act 1986 (whethet o1 not the Recever s an admunstraive
receiver).

(¢)  all the pawers and nghts of an absolute owner and powet to do o omit to do
anything which any Chagol atsell could do or omit {o do, and

() the power (o do all things (including bunging o1 defending proceedings in the
name at on behall of any Chargor) which scem to the Receiver to be ineidental
o1 conducive to

m any of the lunctions, powers, authmitics or diswetions conferred on o1
vesled in him,

" the exeicise of the Collateral Rights (imcluding 1calisation of all or an
B JE} y
part of the assets mespeet of which that Receiver was apported). or

() bunging to his hands any assets ot any Chargor loiming part of, o1
which when got i would be Securnity Assets,

Recerver as agent

ach Recerver shall be the agent of the televant Chargm. winch shall be solety
responsible fot then acts or defaults. and for then remunciation and expenses, and be
hiable on any agreements o1 engagements made of entered inta by them  The Secuiity
Trustee will 1ot be responsible fot any misconduct, negligence o default of a
Recewver,

Remuneration of Receiver

Fhe Sccunty ltustee may fiom time to me fix the icmunciation of any Receives
appomied by 1t and section 109(6) of the Law of Thoperty Act 1925 <hall not apply
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14,10

14.11
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Consider afion

1he receipt ol the Secuity Frostee or any Recerver shall be conclusive dischage 10 8
purchaser and, 10 making any sale or disposad of any of the Secunity Assets or making
any acquisition. the Sceunty Nustee or any Reeener may do so for such
considetation (whether cash o1 non-cash). in such manner and on such teums as it
thinks fit.

Ptolection of putchasers

No purchaser or other person dealing with the Security Trustee or any Recerver shall
be bound o mgute whether the ught ol the Seewuty Tiuslee o1 sueh Recerver 1o
exercise any af 11s powas has aisen or become exereisable o be concetned with any
mopriety o1 regulanty on the put of the Sceunty Tustee ot such Receiver in such
dealmps,

IDiser ctions

Any hbeily or power which may be exercised or any delermmation which may be
made under this Debentuie or any Mortgage by the Sccuity Trusice o any Recever
may be exeraised o made v its absolute and unfettered disciction without any
obligation lo give reasons

Delegation

Each of the Sccurity Tiustee and any Receiver shall have Tull power lo delegale
{enher generally or specifically) the powers, authonties and discictions conlerred on st
by this Debentwe (ncluding the power of attoiney) o1 any Mortgage on such terms
and conditions as 1t shall see fit which delegation shall not preclude the subsequent
exelcive, any subsequent delegation o1 any sevocation of such power, autharity ol
discretion by the Sceunty Trustee or the Receiver itself

Scveral Receivers

IT at any timc theie 1s moie than one Recetver each Recerver may separately excicise
all of the powers confetred by this Debenture {unless the document appomnting such
Recerver states othetwisc)

EFFECTIVENESS OF COLLATERAL
Coliatera! cumulative

The Secunty created by or puisuant (o this Debenture and each Mowgage. and the
Collateral Rights. shall be eumulative. in addition to and independent of every otha
L ten which the Secutily Tiustee or any Secured Party may at any tme hold o the
Obhgations of any other obhigations o1 any tights. powers and rewncties provided by
law and shafl operate as an independent secunty notwithstanding any receipt, telease
o1 dischaige endotsed on or given in respeet of or under any such other Lien No
prion Llen held by the Sceuity Irustee (whether in its capacily a8 tustee o
otherwise) o1 any of the other Scewed Patties over the whole or any pait of the
Scewm ity Asscts shall meige into the Scemdy constituted by [lus Debentuie and each
Morltlgage

19
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No waiver

No latlure to eseteise, o1 any delay m exetetsing, on the pait of the Sccunly Tostee,
imy nght o lemedy under thts Debentute o1 any Mertgage shall operate as a waiver
of any such nght or remedy or constitete an election to atfivm s Debentue any
Moitgage o1 any other Loan Document  No single or partial exeierse of any 1ight ol
1emedy shall prevent mny turther a1 other exercise o1 the exercise ol any other nght o
iemedy of the Secunity ‘Trustee  The rights und remecies are comulative and not
exclusive of any nghts o remedies provided by faw

Itegality, wvahdity, unenforceability

If, at any Lime, any provision of this Debentie ov any Mottgage 1s o1 becomes tlegal,
mvahd o unenforeeable in any respect under the law ol any junischetion, neather the
legality, validity or enforceability of the remaiming provisions of this Debentme o)
any Maitgage nor the legality, vahidity or enforceability of such provision under the
law of any other junsdicnon wall in any way be aflected o1 unpaned

No hability

Neither the Sceunty Trustee nor any Recerver nor any of then respective officers or
cinployees shall have any iesponsibulity or habihity

(1) for any action laken m iclation 1o all o1 any of the Seeurity Assels.

(1) for any farfwe 1o take any action in relation o all or any of the Secunly
Assels

(c) 10 account as morlgagee 1n possession or for any loss on 1ealisation ol any of
the Secuiity Assets,

(@) for any loss resulung liom any fluctuation m exchange ates 1 connection
wilh any puichase of currencies under Clause |7 (Applicanion of Proceedy), o1

{c) for any other delault or ormission mickation to all arany of the Secuity Asscls
for which a mortgagee in possession might be hable,

except in the case of gioss negligence o walful nuseonduct en the patt of that petson
Continning security

The Sccunty crealed by or pussuant to this Debenture and cach Mortgage shall 1emain
in full force and eifect as a continung sceunty tor the Obligations unless and unul
descharged by the Sccurity [tustee m winng or otherwise pursuant to Clause 8
(Helease)

Iameediate recourse
Each Chargor waives any ught it may have of first tequunng the Secutity Tiustee o

any Lender to procced against o1 enforce any other nghls o secunity or claim
payment from any person before elaiming from cach Chargor under this Debentute



15.7

15.8

15.9

I his waiver apphies miespective of any law o anv provision of this Debentute to the
contiany

Avomdance of payments

I the Sceunty Ttustee considets thal any anrount paid or eredited o a Secured Party
is capable of bewg avoided or reduced by vutue of any bankiupley nsolvency,
fiquidation o1 simslar laws the habibty of cach Chargor under Uus Debentuie or any
Mortgage and the Secunity constituted by (hese documents will continue and such
amount will not be considered Lo have been inevocably discharped

Non-competition

{a) Untit the end of the Seeurity Perad, no Chargor will exercise any nghts which
it may have by icason of peiformance by 1t of ity obhgations under this
Debentwie o1 any Moilgage

) to be mdemmfied by another Loan Paity,

() to cloim any contnbution [tom any gumanter of anv Loan Paity s
obligations undes this Debente or any Mortgage,

(1) (o take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any nghts of any Secwied Paity under this
Dehenturc or any Mortgage or of any other gumantee or Secutaty taken
pursuant 1o, or 1 connection with. this Debentwe or any Moigage by
any Sccured Party.,

{v) 1o bring icgal o other procecedimgs for an otder requinng any Loan
Party 10 make any payment, o1 poilorm any obligation, 1w respect of
which any Loan Patty has given a guarantec, undertaking or indemnity
undet any Loan Document.

(v) o exeicise sy nght of set-off against any ! oan Party, and/m

(vi) o claim or prove as a cieditor of any Loan Paity in competition with
any Secued Paty

(b I any Chargor 1eceives any benefit, payment o1 distuibution w ielation to such
nights 1t shall hold that benefit, payment or distnbution on tiust fut the Secwned
Partics to the extent necessary to enable all amounts which may be o1 become
payable 10 any such patties by the Chargors under o1 i connectron with this
Debentwe of any Mortgage to be repard m {ull and shall promptly pay or
transfer the same Lo the Sccutity Trustee or as lhe Sceurtty Trustee may divect
for application in accordance with Clause 17 (Application of Proveedy)

No ptejudice

The Secorty vieated by o pursuant to this Bebentuie or any Moigage and the
Collatmal Rights shall net be prejudiced by any unenforceabiliy or mvalidity of any
othel deed o document or by any tune ot indulgence panted o any Chatgor ot any
ollier person by the Secunty Lrusice or any ofher Sccuied Paity or by any vatiation of
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172

17.3
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the terms of the vust upon which the Secanty Dustee holds the Secwnity or by any
other thing which might otherwise prepchice the Secanty on the Collateral Rights

COSTS AND EXPENSES

lach Chargot shall, notwithstanding any release o1 discharge of all ou any part of the
Secunty. reimburse the Secinily Trustee, i attorneys and any Recerver agamsl any
action, proceeding. claim  loss, habilty and cost winch 1t may sustamn as a
consequence of any bicach by each Chargot of the provisions of this Debentwe or any
Mottgage the cxetcise ar pupotied cxercise ol any of the nghts and powets
confened on them by this Debentwe or any Mottgage o1 otherwise elating o any
Sceunty created pursuant o this Debentwe or amy Malgage, i cach case
accandance with sections 9.7 and 11 5 of the Credit Agieement

APPLICATION OF PROCEEDS
Qrder

All montes teceived or recovered and any non-cash recovesies made ot 1eccived by
the Secuuly Tiustee or any Receiver pmsuant to this Debenture o1 any Morlgage or
the powers conferred by it shall (subject to the clauns of any person having priot
nghts theiclo and by way of vantation of the provisions of the T aw of Piopeity Act
1925) be applicd fust in the payment o1 other discharge of the costs, chaiges and
eapenses incurred and payments made by the Recerver the payment o othe:
dischmge of his remuneration and of any ltabilities incwised by the Reeerver in, o1
incidental 1o, the exereise of any of lus powers, and thercaller shall be apphed by the
Security Tiustee (notwilhstanding any puipotted appropriation by any Chmgor) m
accordance with section t1 21(a) of the Credit Agieement

Suspense secount

All monmies reecived, recovered or tealised by the Secwily Tiustee under this
Debenture and each Moitgage (including the proceeds of any conversion of cuniency)
may 1 the discretton of the Sccunly Trustee be credited 1o any mterest beanng
suspense ol impeisonal account(s) mamntained with any bank, buwilding society.
financial institution o1 other petson which the Security Tiustee considers appiopuate
(ncluding selN for so long as it may think fit (the micrest beng ciedited to the
relevant aceount) pending theis application from tume to time at the Secuitty Trustee’s
discietion. 1n or towards the dischaige of any of the Obligations and save as provided
herein no paty will be entitled to withdraw any amount al any time standing to the
credit of any suspense or impersonal account 1eferted (o above,

Currency

{a) For the puipose of ot pending the discharge of any of the Oblipanons, the
Sccutity Trustee may convert any money cccived recovered o1 1eahsed o
subject 1o appheation by it under this Debenture o any Motigage hom one
cutrency to another, as the Secwnty Trustee thinks fit and any such conversion
shall be eliceted at the Secunty Tiustee s spot 1aic of exchange o1 the e
being fot obtaming such other eurency with the st cunency
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(b) If any sum (a "Sum’) owing by a Chagor under Uns Debentue  any
Mortgage. o1 any otder o1 judgment grven or made m aclaton to any such
deed has to be converied from the cutieney (the “First Curzency ™) m which
such Sum s payable mto another curteney (the * Seeond Curieney™) fot the
putpose of,

(1 making or filing a cdaim o prool aganst each Chaygor,
(n}  obtaining an order or judgment m any coutt or other tibunal.
(it} enforcng any judgment given o made 1 relation to this Debenture. o
(v)  applying the Sum m satsfaction of any Obhigahons
PRIOR INTERESTS

In the event of any action, procecding o1 step being taken 1o cxeicise any powets o1
remedies conferred by any prior ranhing 1aen agamst any of the Sceurtly Assels ov
case of cacreise by the Secunty Trustee o1 any Recerver ol any power of sale under
this Debenture vi any Mortpage, the Secutity Tusice may tedeem such pror security
o procuic the transter thercof to tsell, The Seeunity Trustee may setile and agree the
accounts of the prior Lien and any accounis so scitled and agreed will be conclusive
and binding on cach Chaigor

SUBSEQUENT INTERESTS

I the Secunty Nustee (aching in its capaciy as hustee or othcrwise) o any othe
Secined Party at any tme receives or 15 deemed to have icecived nolice of any
subsequent Lien, assignment or wansier alfecting all or any patt of Lhe Secunty Assets
which 1s prohibited by the teims of any Loan Document all payments thereafier by or
on behall of the 1elevant Chaigos to the Secuity liustee (whethet mits capacily as
tustee or otherwise) o1 any other Secuted Paity will (in the abscnce of any express
contray appiopiiation by that Chargot) be teated as having been edited to a new
account of that Chagot and not as hawving been applied m reduction of the Obligations
at the time thal notice was received

NOTICES

Any nolice, request or demand Lo be given under this Sceurity Agreement shall be
given in accoidance with section 11.2 of the Credtl Agieement

MISCELLANEOUS
Geneial

{(a) Bach Chmgo scknowvledges the Collateral Agents’ dights of sel-off unde
section 8 6 ol the US Guarantee and Collateral Agicement

(b  kach Chargor consents to Gioup Members acceding o this Debenle
putsuant to scetion 6 9{e) of the Credd Apicement and mievocably appoints
[Dollar Fmancial U K, Limuted] as its agent for (he puipose of executing any
Accession Deed onals behall

N
w3




(c)

)

()

(h

(r)

Any certifieation o deteinmnation by the Secunty Trustee of o rate o amount
under this Debentuie o any Morigage s, 1n the absence of enor. conclusive
evidence ol the maticis (o which it relates

1118 Debentuie and any Mottgage shall be baiding vpon and shall mure to the
benefit of cach puty Lo such agicement and s duect o subsequent legal
suceessols, peumilied vansfetecs and assigns

No Chargor shal! assign any ol s 1ights or tansfer either by novation o by
way of assignment, assumption and tclease any of 1s nghts or obligations
undler this Debentwme o any Maitgage (o any peison

No amendment waver by the Scesnnty Trustee of any of s ughts under this
Debentue shall be effective unless given n acenidance with the teims of the
other Loan Documents

This Debentute may be exceuted in any number ol counterparts, and this has
the same cffeet as of the signatures on the counterpaifs weie on a single copy
of this Debenture

21.2  Governmg Law and Eoforcement

(a)

{h)

This Debentuie and any non-contiactual obligations ansing cut of o1 m
connection wath it are poverned by Enghsh law

The comts of England have exclusive junsdiction to settle any dispute ansing
out of o1 1n connection with this Debentire (ncluding a dispute relating 1o the
eatstence, validity o1 tenmmation of this Debenture o the consequences of s
aullity) or any non-contiactual obhgations ansing oul of or in connection with
this Debentue

THIS DEBENTURE has been signed on behalf of the Sceutity Trustee and executed as a
deed by each Chargor and s mtended 1o be and 15 hereby delivered by it as 2 deed on the date
specified nbove

1506688 12
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Nawe
Dollar Financial UK
Limited

DI Ewozone (UK) Linuted

DF Holdmgs (LK) Limited

Dollar Financl kuope
Limited

Doilar Financial UK Holding

Limrited
Express Fimence (Bromley)

Lirmited

Gemgeam Linted

Instant Cash Loans Limiled

MEM Caputal Limited

MEM Consumer Finance

Lunited

MLELM Holdings Linted

166688 17

SCHEDULE L

CIIARGORS
Registered number

03701758

08440244

(8414255

07838968

08770009

03841946

02396685

02685515

05164798

04786727

06732981

Register ed address

6" Floor
77 Gracechuich Stucet
London CC3V 0AS

Castlebridge Oliiee Village
Kintley Drive

Castle Marina

Notiiogham NG7 LD

Castlebudge Office Villoge
Kirtley Dnive

Castle Marima

Nottingham NG7 1LD

Castlebndge Office Village
Kirtley Drive

Castlc Marina

Notingham NG7 11.D

Castlebndge Office Village
Kitley Drive

Castic Marina

Notingham NGT7 11D

6" Tloor
77 Giacechuich Stieet
London EC3IV 0AS

Casllebridge Office Village
Kirtley Duve

Castle Marina

Notingham NG7 1LD

6" Floor

77 Gracechurch Stecet
London EC3V 0AS
&" Floor

77 Gracechurch Sticel
London EC3V 0AS

6™ I'loon
77 Ghacechurch Street
London EC3V 0AS

6™ Floor
77 Gracechuich Street
London EC3V 0AS




Nane

Purpose Acguisitions
Company Limited

Purpose UK Holdings
Lomited

L66ORA 12

Register od number

06138327

06045943

Register ed addr ess

6™ Foo
77 Gracechureh Sucet
London EC3V BAS

6" Floom
77 Gracechwich Street
T.ondon FEC3V 0AS




Account holder

DY Lutozone |
Y Holdings (UK) 1

Daollar | mancel UK
Lmited

Instant Cash [ oans Linuted
Instant Cash 1 oans Famited
Instant Cash Loans Limiled
lnstant Cash Loans Limited
Instant Cash Loans Limited
Instant Cosh 1 oans Limited
Instant Cash Loans Limited
Instant Cash Loans Lannted
Instant Cash Loans Lamited
Instant Cash Loans Limited
Instant Cash loans Limited
Instant Cash Loans Limted
tostant Cosh Loans Limiled
Iwtant Cash Loans Lumited
Instant Cash Loaus Limited
Insiant Cash 1.oans Limited
Instant Cash Loans Limued
Instant Cash Loans Luntted
Instant Cash Loans Limiied
Instant Cash | oans Limited
Instant Cash Loans | muted
Instant Cash Loans Limited
Instant Cash Loans Lunied

Instant Cash Loans | imited

16668K 12

SCHIDULE 2

ACCOUNTS
Account bank (meluding sort code Account
and nddress) numbet
National Westmmster Bank ple REDACTED
Natronal Westnunster Bank ple REDACTED
National Westmnster Bank plo REDACTED
Barcluys Bank plo REDACTED
Baiclays Bank ple REDACTED
Batelnys Bank ple REDACTED
Barclays Bank ple REDACTED
Barclays Bank ple REDACTED
Batelays Bank ple REDACTED
Buretays Bank ple REDACTED
Barclays Bank ple REDACTED
National Westminster Bank ple REDACTED
National Westminster Bank plc REDACTED
National Westmunster Bank ple REDACTED
National Westmimnster Bank plc REDACTED
National Westminster Bank ple REDACTED
National Westmmster Bank ple REDACTED
National Westmimnster Bank ple REDACTED
Nauonal Westmunster Bank ple REDACTED
National Westminster Bank ple REDACTED
Nattonal Westminster Bank ple REDACTED
National Westnunster Bank ple REDACTED
Nationa) Westminsior Bank ple REDACTED
Nattonal Westminster Bank ple REDACTED
Nattonal Westminster Bank ple REDACTED
National Westmimnsier Bank ple REDACTED
National Westminster Bank plc REDACTED




Account holde

tnstam Cash Loans Limited
Instant Cash Loans I imited
Instant Cash | vans | innted
Instant Cash § oans Lomicd
Instant Cash Loans Limited
Instant Cash Loans Lomted
Instant Cash Loans Linited
[nstont Cash 1 aans Linisted

Instoant Cash Loans Limited

Dollm Financinl Europe
Limited

GemGuin Limated

Expiess Finance Limited
Expiess Finnnce Limited
Expiess DNinance Limited
Eapress Finame Linuted
Capress Finance Limiuted
Ixpress Mnance Limuted
Eapress Finance Lonited
Lapiess Finante Limited
Ixpress Finance Limited
Express Finance Lamited
Lapress Finance Limited

MEM Consumer Finance
Lamned

MEM Consumer lNuance
Limited

MI1'M Consumur Mnanee
Limited

MFM Consumer Ninance
Linnied

MEM Consumet Pinance
Laniled

1a6ORK 12

Account banl (includmyg sor 1 code

mid acddiess)
Nabonal Westminster Banh ple
National Westnunsler Banlk ple
National Wesiminster Bank ple
Natonal Westminster Bank ple
National Westninsier Bank ple
Nutional Westmmsiter Bank ple
Royul Bank of Scotland plc
Royal Bank of Scotland ple
National Wesinmnsler Bank ple

Nauonal Westminster Bank ple

National Westmnster Bank ple
Barciays Bank plc

Barclays Banh plc

Barclays Bunk ple

Barelays Bank plc

Royal Bank Scotlund plc

Royal Bank Scotland ple

Royal Bank Scotland ple
National Westimnster Bank ple
National Westnminsier Bank ple
Nauonal Westnunster Bank ple
National Westmnster Bank ple

Baiclays Bank ple

National Westmmstet Bank ple
Naftional Westminster Bank ple
National Westnunstler Bank ple

National Westminster Bank plc

Account
number

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REPACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Acconnt holder

MEM Consuimenr | mance
Lamited

MEM Consumer Ninance
Lamited

MEM Consumer Finange
Lamuted

MM Consumer Finance
I mite

MEM Consumet Tmance
1.imited

16608 12

Account bank (inctuding st code
anad addiess)
National Westminster Bank ple
National Westnunsier Bank ple
National Westiminster Bank plc

National Westmmster Bank ple

National Westmunster Bank ple

Account
numbe

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED
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Existing Gold Hedges
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SCHEDULE 3

PRIMARY AGREEMENTS

Easting Cwrency Hedges




Sharcholder

——

Dolla I'inancial
U K. Lamiled

Dollw Fmancial
U K Lited

DT Holdings (UK)
lad

Dollar Finangiad
UK T lodding Lid

Instant Cash l.oans
Laimited

Instant Cash Loans
Lanmted

MM Capital
I innted

160088 12

SCHEDULL 4

SHARES

Name of Company

Instant Cash Loans Lid

Purpose UK 1lofdings
Limited

DF Eurosone (11K}
Linited

Dollay Finanaial U K
Lamited

Express Finance
(Biomley) Limited

Gemgam Lamted

MEM Consumer
Finance Linnted

Issued Share
Capital
£287.382 00 made up
of 287382 oidimmy
shates of £1 00 each

£15.104,441 15 made
upol 1 021219
ordinary shaies of
1001 and
15,094,229
Redeemable
Piefelence shaes ol
£1 00 cach

£3.350,100 made up
of 3 350,100
ordinary shaies off

£1 00 each and
€500,000 made up of
500.000 Ordinary
shares o' €1 00 each

£8 827,902 00 madce
up ol 8,827 902
ordimaty shares of
£1 00 cach

£100.00 made up of
100 ordinary shaves
of £1 00 cach

£4900 00 made up of
110 owdinary A
shares of £1 00 each,
1O ordinay B
shares of £1 00 each,
100 o1dwnary C
sharcs of £1,00 cach
and 80 oidinny D
shares ol £1 00 each

£300.160 60 made ap
of 300,100 atdinay y
shates of £1 G0 each

Deseription_and
Number of Shares
Held

287 182 ordinam y
shares of £1 00 ench

1021215 ordhnauy
shies of £0 01 and
15,004,229
Redeemable
Preference shaes ol
£1 00 cach

3,330 100 Ohchnary
shares of £1 00 each
and 500,000 ordinary
shaies of €1 00 cach

8.827.902 ordinary
shares of £1 00 each

100 oidinary shares
of £1 00 cach

110 crdinmy A
shates of £1 00 cach,
10 oidinauy B
shaes of £1 00 each,
100 oidinary ¢
shates of £1 00 each
and 80 ordiny D
shames ol L1 00 cach

300,100 ordinur y
sharcy of £1 00 each




Sharcholde:

MM THoldings
Lamiled

Puipose UK
Holdmgs | inuted

MEM Holdmgs
l.omited

Purpose UK
Holdings Limuted

JL6688 17

Name of Company
MEM Capital Limeted

MI:M Caputal Linvited

Putpose Aequisilions
Company Limited

MLM Holdings
Limited

Issued Share
Capital

£353.713 2 made up
ol { 074,264
otdmary shes of
£0 05 cach and
300.000 Prefuience
shases of £1,00 each

£333.713 2 made up
of | 07-1264
mdmary shares of
£0 05 cach and

300 000 prefetence
shares of £1 80 cach

£2 983,851.00 made
up of 2.983.85]
otdinany shares of
£1 00 each

£10,000 00 made up
ol 760.000 A
ordhinmy shares ol

£0 01 each, 39,118 B
ordinary shaes of
£0 01 each and
200,882 C ordinm y
shares ol £0 01 each

Deseription and
Number of Shares
[eld

| 074,204 orchnay
shanes of €0 05 cach

300,000 prefacnee
shates of £1 00 cach

2.983.85!1 ordimary
shanes of £1 00 cach

760,000 A ordinary
shaies of £0.01 cach,
319,118 B ovdinary
shates of £0.01 each
and 200,882 C
o1dinary shares of
£0 01 each



SCHEDULE 5

FORM OF MORTGAGE

DATLD | |

[Mortgagor(s)]
as the Mo tgagor(s)
in favowr of
[Achmntratve Agent]

as the Securily Trustee

MORTGAGE
RELATING O [SPECIFY PROPERTIES)

GIBSON, DUNN & CRUTCHER LLP

1ebephooy Hinse
34 Fomple Avenue 1 eodon LCEY 0113
020 7071 MK OI0 071 424) f e
Rel 63620002 H 166688 12
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THIS MORT'GAGE 1s made by way of deed on { 1y

(1)

2

[Mongagor) (the Mortgagor™)] (egstered in Dogland and Wales| with company
registration number  {Enter Morfgagor Registvation  Number])  {the
“Mortgagor )/|'THE PERSONS listed mn Schedule 1 {Chergors) (each a
‘Mortgagom ™) lavowt of

[Achinistrative Agent] as uustee o cach of the Benelicianes {the “Secwrity
I'eustec™) ).

THIS DEED WITNESSES a5 lollows

1.

MORTGACGFE

[The Mortgagor [/ I'ach Moutgagor]] charges wath full title gumantee n lavow of the
Sccunty Truslee {as tustes fot the Benclicianes), for the payment and dischaige ol
(he Obligations. by way of litst legal mortgage, the frechold and leaschold propeity
specified [aganst its name] in {the Schedule]|{the Schedule 2 (Morigaged M operiy))
(the “Mortgaged Property’)

IMPLIED COVENANTS FOR FITLE

(a) The cavenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellancous Provisions) Act 1994 will not extend to Clausc 1 (Mo tgage)

(b} It shall be wmwphed m respeet of Clawse 1 (Morigage} that {the
Morlgagory/cach Mortgagot] is dispusing ol the Morigaged Propeity hice
from all ¢harges and ncumbiances (whether monetaty o1 not) and (rom ail
other nights cxercisable by thid parties {ncluding liabililics tnmposed and
nghts conferred by ot under any enactment)

APPLICATION TO THE LAND REGISTRY

| The Mortuagor}/{Each Mottgagor ] consents to an apphication being made to the Land
Repstry to enter the followng restuction i the Propuetoiship Register of any
registercd land forming part of the Mortgaged Property:
“No disposition of the icgisteied estate by the proprictor of the
registered estate], or by the propricior of any registered charge, not
being a chaige registered befoie the enty of this 1estaiction, | 1s to be
1egistered without a written consent signed by the propuctor for the
ume being of the charge Jdated { | in favow of [ freferred

10 m the chmgesiegister [or then conveyanca ).

FURTIER ADVANCES

Subject to the teims of the Tacihty cach 1 ender 1s under an obhgation to make tuithes
advances 1o [the Moilgagor/|cach Mottgagor] and that obhgation will be deemed to

166088 12 14




be incotporated in this Tegal Chage as it sct out i this Mongage, | The
Motlgagor}/| Lach Morlgagor] consents to an appheation being made 1o the 1 and
Registiy Lo enter the obhgatan to make fmther acvanees on the Charges Register

relating to the Molgaged Propety,

GOVERNING LAW

:Jl

1lus Mortgage and all non-contractual obligations atrsng out of ot in conncction with
it are poverned by Noghsh law

THIS MORTGAGE has been exceuted as. mnd is intended to take effect as a deed by [the
Morgagor)/|cach Morlgage:] and has been signed by the Secutity Tuslee on the date wintten
on the fivse page of this Mortgage

10h6ER 12 35
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[SCHEDULE 1 1O MORTGAGE

MORTGAGORS]




SCHEDULE 2] TO MORTGAGE

MORTGAGED PROPERTY

|Specify proper iy which is the subrect of o sepen ate Legal Chen ge|

Property Description Ttle Number

Mortgago Property Deseription Title Number

166658 12 37




EXECUL'ION PAGE TO MORTGAGE'

EXECUTED AS A DEED by )

[ Enter Mortgagor Name[ 1} INAME OF )

MORTGAGOR))

Direclor
Name
Ditector/Seciclary

Namea

EXECUTED and DELIVERED as a DEED

By

And

for and on behalf of
[Adnunst atve Agent]

Sccurity I'rustee

In the presence of

----- e

Signatuie
Name
Address

et St e e e et

ThOhis 12

Mot 1o be executed in counterparts

38

Authotised signatory

Authonsed stenatory



SCHEDULE 6
FORM OF ACCOUNT NOTICE AND ACKNOWLEDGEMENT
Part A. Form of notee
Ta [Aecomnt Bank/other financial institution)

Date [ ]

Pear Strs.

We give you nobiee that, by a Debenture dated [ ] June 2014 (the *Debenture ), we have
seeured 1 favour of Jellenes Mnance LLC as sccunty bustee (the ‘Securily I'rustee’) all of
our ught, title and interest m and to the account[s] listed below mamtained with yow bank
(including any renewal 1edesignation, 1eplacement subdivision or subaccount of such
account) and the debt o debts represented theteby

Account Name(s] i]
Sort Codce[s] [ ]
Account No(s). [
Frepeat list as necessar y)

We urevocably mstiuct and authouse you to disclose Lo the Secuiity Tiustee without any
refetence to of lutther authonty from us and without any inquery by you as to the justification
for such discloswe, such mformation relating to any accounifs] mamtamed with you fiom
time 1o me os the Secwity Trustee o Agent may request you Lo diselose 10 1L

With effect [rom the date you 1ecerve notice [1om the Security Trusice that a Notificd Event
ol Default 1s in exastence

(a)  any cxisting payment mstructions alfectmg the above account[s] {the “Accounts™) are
to be tenmmnated and al] payments and communications m tespect of such accounts
should be made to the Sceuiity Tiustee o1 to its order (with & copy (o us) and

(b)  all nights. mlerests and benefits whatsoever accruing to o1 for the benefit of owmselves
anstng liom such accounts belong to the Sccunty I'rustee

Thus letter and all nan-contiactual obligations ansing oul of o1 m connection with 1t aic
poverned by and will be constiued i accordance with Englhish law.
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Please achnowledge 1ecetpt of this notice by signing the acknoewledgement on the enclosed
copy fetter and returmng 1t to the Secunty Trustee at

| fnsen 1 Secarty T istee's comtaet details]

Youws faithlufly.

for and on behall of
[Char gor]
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Part B, Form of Acknow ledgement

Fo.  leftenes Finance 1LLC (the ‘Secunity Trustec™)
Date

Dear Strs

We conlinm 1eceipt fiom [Chargor] (the “Chagor ) of a nonce daed [ ] fune 2014 in
1espect of a Debentuie dated | ] {the “Pebenture’ ) pursuant to which the Chaigor has
granted to you all the night, ude and mterest in and to, and all monies (including mnterest)
fiom time to ume standing to the credit of the (bllowimg eecount| ] which frs/are] mainiained
with us and the debt o1 debis represented thereby

LLest relevant accounts hore)
(the “Accountfs|”)

We confitm that thete ate no resttictions on the creatian of secinily over the Account|s] in
favou of the Secunity Trustee or any thnd party

We confiim that we have not recetved notice of the interest ol any thud party m [any of] the
Account(s]

Fiom the date of this letter until the date upon which we 1ecerve o notice from the Secmity
Tiustee that 2 Notified Fvent of Delaull 1s i extstence. we will continue 10 act in accondance
with the mstiuctions of the Chargor  Fiom the date of any notice fiom e Scourity Trustee
that a Nouflied Evem of Dcfault 15 1 evastence, we will act onty m accomdance with the
instructions given by persons authorised by the Secwity Tiustee and we shall send all
statements and other notices grven by us relating 1o the Account{s] to the Sceunity Tiustee
with copy te the Agent (al the addresscs set out 1n the notiee)

Tlus letter and all non-contiactual obligations ansing out ol o1 1 comnecuon with 1t are lo be
povained by and will be construed 1n accordance with Cnglish law,

Yours fmthiully

for and on bhehalt of
[Accennt Banky

ce [Chen gor )
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SCHEDULE 7
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGEMENT
Part A. Form of Nolice
l'o o]
Date [o]
Deqt S,

We heteby give yon notice that we have assipned o |Secw 1y Trustee} (the “Sccurity
Trustee™) puisuant 10 a debentue entered 1mto by uy wn favour of the Secunty Tinstee dated
[o] all om nght, utle and ntetest in and (o |detinds) (the “Ag cement(s) ") including all
momes which may be payable in respect of the Agieement(s)

Subject 1o the foregomg you may continue 10 deal with us i relation (0 the Agreement unril
you reeeive notce [rom the Secunly lustee stabng thal a Notfied Fvent of Defaull 15 i
custence  Thereaftcr, we will cense to have any nght to deal with you in refation to the
Agreement and you must deal only with the Secunity Trustee

We shall continue 1o be solely tesponsible for the petformance of ow obligations under o1 in
conneetion with the Agreement

These nstructions may not be revohed, nor may the terms of the Agreement be amended,
vaued, waived or terminated, without the priot wiitten consent of the Seeunty Trustee

Please acknowledge recerpt of this notice by siguing Lhe acknowledgement on the enclosed
copy letter and retusning 1t to the Secumity Trustee at

| Secu iy Trustee)

This notice and any non-contiactual obligations arising out of o1 1 connection with il arc
governed by English law

Yours faithfully

[€ e gor]
by:
Name

Title
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Part B+ (Pramary Agreement Acknowledgment)
lo At ative 4gen|
Date

We acknowledge tecept of a notice in the teams set out above and confitm that we have not
received notice of any previous assignments o1 chaiges ol or over any of the nghts, interests
and benefits in and to the Agrcement and that we will comply wath the terms of the notice
from the jClergor)

We further confiim that

(2) no amendment, warver o 1elease of any nghts interests and benefits i and to the
Agreement shall be elfective withoul youl prior wiitten consent

(6)  no termmation of those 1ighty, interests o1 benefits shall be eflective unless we have
given you thiety (30) days™ woilten notice of the proposed teummation, speeifying the
action necessaty 1o avord such terpunation, and

{©)  we shall immediately notify you if breach o delault occties under the werms of the
Aglecment

We hereby acknowledge that the [Chargor ] may continue to deal wilh us m respeet of the
Agreement, as 1l the assignment had not been created until we receive notice [rom you to the
contiary upon the occunience of a Noufied Event of Delault 15 1n enistence,

We acknowledge receipt of mstiuctions from you tn connection with the assignment of the
Agreement and conlim that sve shall act i accordance with them until we receive wiitlen
noufication fiom you 1o the conbary

For and on behall of [naire of counier par ty)

Dated .
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SCHEDULE 8

ACCESSION DELD

TIHS ACCESSION DEED is made on [imsei / date|

BY:

(1) [rrser i nene of new UK Loan Party] (ihe * Additional Chargos )

() [Dollar Mnancial UK. Limued] (the “Company™) for itsell and as agent for and an
behalf of each of the existing Chairgors, and

(3} Jeflenes 1 mance LLC (the “Secwrity Trustee )

BACKGROUND:

This Deed 1s supplemiental to a debentwe dated [] June 2014 between, among others, the
Company, the extsting Chargors and the Secunity Tiustee (the “Debentur ¢”)

IT IS AGREED AS FOLLOWS:

16668K 12

Untess defined n this Accession Deed or the conteatl olhciwase requires, o tein
defined m this Debentute or i any other Loan Document has the same meaning i
this Accesston Deed o1 any notice given inder o m connection with this Debenture

The Addibonal Charzon beieby agiees to be a Chaiger for the puiposes of the
Debentue with immechate elfect and agrees 1o be bound by all of the teims of the
Debenture as 1i 1t had onginally been a paity thereto as a Chargor  Accordingly.
without prejudiee (o the foregoing, the Addiuonal Chargotr heicby-

(a) us pumaty obligor covenants with the Sccwity Trustee that st shall, m
accordance with the Credit Agreement, discharge and satisfy the Obligations
on demand when the same fall due for payment under the terms ol the 1elevant
Loan Documents,

{+)] subject to paragraph 3 below, as continuing secunty for the payment and
dischaige ot the Obhgations, the Additional Chargor charges in favour of the
Sceunty Twstee (with {ull title puaraniee provided that no covenant of title
imphied by (he 1aw of Propeity (Misecllancous Provision) Act 1994 chall
entend beyond the covenants of ttle exphicitty given by any Chaigor i the
Credit Agrcement) the lollowing asscts

i by way of (st lepal mortgape. 11s Mortgaged Propeity.
Y way B BB 2ag peity

() by way of fitst lined charge, all of its 1ights utle and miterest fiom time
to lime 1n and to

{1 all 1ts Real Hslate to the extent not valully nnd cffectively
changed by way of st legal mortgage puisoant to patagiaph
(3) above,
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(2} us Tangible Maoveable Propeuiy:

(3 all ol 1ts tights wtespecl of any omount fiomy tme 1o hime
standing v the eiedit of 1ts Bank Accounts,

(£} any contrzct o1 agreement (o wiich it is a paity,

%) its Monelary Claims;

(6) 11s [nvestments together with all Distibution Raghts;
) Us Shares togcther with all Distubution Rights,

{8) ts Intellectual Prapeity.

©)) 15 interest i and claims unded all Primary Agreements and any
cotresponding proceeds payable fo it and

(10)  any goodwill, nghts and ctaims in 1clation to the uncalled
capital of that Chargow; and

(L) subject to paragiaph 3 below, as further continming seewily for the poyment
and discharge of the Obligations the Additional Chargor chatges with full tule
gumanice by way of first floatsng chaige i favom of the Secunly Tiustee all
of 11s present and futwe assets and undertaking

Notwithstanding any other povision of this Accession Deed [and/ot] any Loan
Document (o the contrary, the Additional Chargor does not. and shall not be required
to giant sccunty (a1 any other rights) in favour of the Secuuty Tiustee over any
Disiegarded Assel

The Sccunty Twustee hereby tequests that the Additional Chaigor promptly provides
fand. w any cvent, no later than ten (10) Busmess Days lollowing the date of this
Accession Deed) those notices and documents of title refened (o in clause 6 of the
Debenture

The existtng Chas pors hereby agree to the terms of this Aceession Deed

The Additional Chargo itrevocably appoits the Company as s apent tor the
purpese of exciuting any futwe Accession Deed on its behall pwsuant to clause
21 1(k) of the Debentuie and sets oul below its contact detasis for natices putsuant to
clause 20 (Motices) of the Debenture

[Contact details)

1he provisions ol elauses 16 (Covts and Eapenses), 20 (Nodiees) and 21 2 (Gover mng
Lo and Enforcestent) of the Debenun e shall apply to this Deed nairans mutandis

THIS ACCESSION DEED has been executed as, and 1s intended to take eflectas a deed by
the Addinonal Charger and has been signed by the Secunity IMrustce on the date wiitten on the
first page of this Aecession Deed.
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Signed as a DEED by {NAME OF

ATTORNEY]

as nitorney for JADDITIONAL

CIHARGOR]

under a power of attorney dated [DATE]

in the presence of [NAME OF ATTORNEY] as attoiney [ol
|ADDITIONAL CHARGOR]|
Addiess
I'ax No

Name

Addiess

Occupation

The Secunity Trustee

JEFFERIES FINANCE LLC,
as Collateral Agent

By
Name
fule

By,
Name
Itle
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SIGNATURE PAGES TO THE DEBENTURE
The Charpors

Signed as 2 DEED on behalf of DOLLAR
FINANCIAL UK. LIMITED
by a Dirceto

_ REDACTED

m the presence of l).i;'ectm
REDACTED
Name NMM {J

olk
Address‘@Qc‘ T/\]’O OﬂkM MW ! ¥y
Octupation Fﬁﬁ‘&[l\&ft .
Signed as 2 DEED on behalf of DI

EURQZONE (UK) LIMITED
by a Dueetor

REDACTED
i the presence of Ditector
REDACTED
. - [} e

Name NDU)M\ A%"’j
Addiess9 C Lo fﬂ!(s»["‘“ MM |oléh

Occupation mﬁ‘“’}’fy ch s

| 666K 12 47




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

REDACTED

m the pesence ol Director

REDACTED

Name NM A A’%‘CJ
Address (!0(’ ?-/“’ QO‘IQNL Ny Lokl
Qceupation ﬁ\;\Q[f\tﬁ

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

REDACTED

m the presence of Director
REDACTED
oo as J-

Name NMW\\ P‘aff
nddren P N € D00 fak v MY PYIOU

Occupation m‘:’”\% oo
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Signed as a DEED on behalf of DOLLAR
FINANCIAL UK HOLDING LIMTTED
by a Bwector

REDACTED

1 the presence of Director

REDACTED

T I TR w ,.,’I
Nuame N MM kﬁfj
Addre‘;so.o(’ I\/Do ON‘; Nt Mm IOHO :
Oceupation® PSQW | ‘\U}
Signed as n DELD by _R\EDACTED
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED
under a power of attorney dated

10 f ‘. REDACTED
i the mesence of Eﬂ. LEY{ okg‘ ¥ iy attorney o

EXPRESS FINANCE (BROMLEY)
REDACTED LIMITED
RS AT , . .

Name: N MM\ kﬁ“”
addiess @0¢. e Tak ey Wy (016

Occupatton ﬁ\ﬂ"ﬂ {‘\M’l
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Signed as 8 DEED on behall of
GEMGAIN LIMITED
by a Dnecior

'REDACTED

in the presence of Dircctor

'REDACTED

Name MMM( Pf&i!
Addicss o0c Z"?‘?,(ﬂ-‘l‘-hfé Ny pir [ofvh

Qceupanon P‘\'&“ 'NA.j. .

Signed ag a2 DEED by BV\ u‘@\ﬂ (rbS BA
as attorney fur INSTANT CASH LOANS
LIMITED

ungey a pewer of attorney dated
LAY ” . REDACTED

in the presence ol E.'{\ L ‘EY\ cle$on as attorney Jor
INSTANT CASH LOANS LIMITED

REDACTED Address

ERNTIVINN A we b e e Fax No

Name NM“N‘ . kg-ﬁf
Addicss C’Q (..k . QO.'&/’NL NY/"Y lol i,

Qccupation b}to' A‘U')
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Signed as a DEED on behall of MEM
CAPITAL LIMITED
by a Ducctor

, REDACTED

Dircctor

m the presence of

REDACTED

' -
v u

Name NG‘WM‘ f"ag
addres (701 Q¥ e MYy Tolu
Occupation’ MW .‘M

Signed as a DEED by ar Encaan

ns attorney for MEM CONSUMER

FINANCE LIMITED

under a power of attorney dated

LA _ REDACTED

in the presence ol m B, as allmney for

MEM CONSUMER FINANCE LIMITED

REDACTED Addiess
- ]

Tax No

Name. NMM\ <]
250200 (ol pe (Y o1 Tobe

Occupation’ M}@ﬂ\w
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Signed as o DEED on behalf of MM
HOLDINGS LIMITED
by a Dircetm

'REDACTED

in the presence ol Dircctor

REDACTED
Mame NM Nu M{f
Addiess 60(, {0 Yok A NNy jolpt

Occupation % f"L/)

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

REDACTED

m the pescnee of e - m -
Diicetor
REDACTED
. “}-

Name MVUOM\ A@{'I

Addiess CP?C UN .GO{{U\“ N7 MY (ol
Occupation’ r(\*O{ f\'“lﬁ.

Signed as a DEED on beha!f of PURPOSE

UK HOLNDINGS LIMITED
by a Director

_ REDACTED

Ducctor

in the presence of®

REDACTED
! ?

Name NMW\,\ ﬁs{[
e, D¢ Too tal v 771y 016

Occupation A\-\Q{ {\-(/l/}
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The Security Trustee

JEFFERIES FINANCE LLC,
as Collateral Agent

By REDACTED _

Name B.J. Hess
Titic Managing Director
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