100664 \36]

In accordance with Y
Sections 859A and |V| R 1 &
8591 af the Companies

Act 2006 i
“ Particulars of a charge Companies House
@ Go online foTile thisinformation A fee is be payable with this form
www gov.ulk/companieshouse Please see "How to pay’ on the last page
J What this form 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www gov uk/companeshouse
an instrument instrument Use form M
This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless 1t Is acc
court order extending the time for delivery *ASEWQBSP*
You must enclose a certified copy of the instrument with this for AD7 05/09/2016 #16

scanned and placed on the public record Do not send the orige COMPANIES HOUSE

n Company details !— |—6|— For oMl o
Company number [0 I?ITFI_O_IT]_“—I_“— P _’%n = fﬁ .

Please complete in typescript or in
Company name in fuli |DF EUROZONE (UK) LIMITED ¢ bold black capitals

| All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date IT I? PFW F;WWE /s
E Names of persons, secunty agents or trustees entitled to the charge

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

enutled to the charge
Name DEUTSCHE BANK TRUST COMPANY AMERICAS
Name
Name
Name

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

{J | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 21




MRO1

Particulars of a charge

Brief description

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

Brief description

N/A

Please submut only a short
description if there are a number of
plots of land, acraft and/or ships,
you should simply describe some

of them n the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument”

Piease limit the description to the
avallable space

Other charge or fixed security

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

/ Yes
J No

Floating charge

Is the instrument expressed to contain a floating charge? Please uck the
approprate box

Yes Continue
[} No Goto Section?

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

/| the company?

O VYes

Negative Pledge

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

] Yes

./No

Trustee statement ©

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

D

© This statement may be filed after
the registration of the charge {use
farm MRO6)

/ Signature

l Please sign the form here

Signature

Signature

X Jidhon bWk P X

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

06/16 Version 2 1




MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Phipp Hagenbuch
Compam ™ | atham & Watkins LLP

Address

99 Bishopsgate

| Post iown

{Lounty/Region London

= [eflclziml Tafx[r¢

" United Kingdom

Inx

0207710 1812

Certificate

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

Checklist

I Tetephone

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

oOoo O o O o 0O

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

EHow to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge fited
on paper

Make cheques or postal orders payable to
‘Companies House

EWhere to send

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

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

DX 33050 Cardiff

For companies reqistered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

n Further information

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

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

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8440244
Charge code: 0844 0244 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th August 2016 and created by DF EUROZONE (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th September 2016.

D

Given at Companies House, Cardiff on 12th September 2016

OF
«‘}1 C‘o,,r‘

@ OI‘AND h‘ao

Companies House e e e

+04 REG’J‘

&
by

LEg sa\“:‘




[ certify that, save for matenial redacted pursuant to section 859G of the Companies Act 2006, the

enclosed copy of the security instrument, delivered as part of this application for registratton under

section 859A of the Companies Act 2006, 15 a correct copy of the oniginal security instrument

Date

Slalle

Dated 19 August 2016 2016

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

as Security Trustee

SUPPLEMENTAL DEBENTURE

subject to the terms of the Intercreditor Agreement

GIBSON, DUNN & CRUTCHER LLP

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

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

BY:

(N THE COMPANIES listed 1n Schedule | (Chargors) (each a *Chargor™) in favour of

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

BACKGROUND:

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

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

(C)  The Chargors enter into this Supplemental Debenture 10 provide secunty to the
Security Trustee n respect of the obligations of DFC Finance Corp and the other
guarantors under the New Notes Indenture

(D)  This Supplemental Debenture 15 supplemental to the debenture appended to this
Supplemental Debenture (the “Debenture™) dated 13 June 2014 between the
Chargors and the Security Trustee in connection with the Indenture and the Existing
Notes

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

Terms defined in the Debenture shall, unless otherwise defined in this Supplemental
Debenture, have the same meanings when used in this Supplemental Debenture
(mcluding, without limitation, 1 clauses, provisions and schedules of the Debenture
that are incorporated into this Supplemental Debenture pursuant to Clause 5




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

In addition the following words and expressions shall have the following meanings in
this Supplemental Debenture (including, without limitation, n clauses, provisions and
schedules of the Debenture that are incorporated into this Supplemental Debenture
pursuant to Clause 5 (Incorporation of Provisions of Debenture))

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

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

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

“Security” means any Lien created pursuant to Clause 3 (Grani of Security) or any
Mortgage

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

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

“Trust Property” means

(a) the Secunty created or evidenced or eapressed to be created or evidenced
under or pursuant to the New Notes Indenture (bewng the “Transaction
Security”), and expressed 10 be granted in favour of the Secunty Trustee as
trustee for the Secured Parties and all proceeds of that Transaction Security.

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

(c) the Secunty Trustee’s wterest in any trust fund created pursuant to any
turnover of receipt provisions in the New Notes Indenture and

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

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

Terms defined in New Notes Indenture

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

Construction

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

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

Other Note Documents

1 41 The Security Trustee’s rights under this Supplemental Debenture are subject to
the terms of the Intercreditor Agreement

142 In the event that the terms of this Supplemental Debenture conflict with the
terms of the New Notes Indenture, the terms of the New Notes Indenture shall
prevail Each of the Chargors acknowledge that the Security Trustee has the
nights, benefits, protections, indemnities and immunities conferred on it by the
New Notes Indenture

COVENANT TO PAY

Each Chargor as pnimary obligor covenants with the Security Trustee that it shall, n
accordance with the New Notes Indenture, discharge and satisfy the Secured
Obligations on demand when the same fall due for payment under the terms of the
New Notes Indenture

GRANT OF SECURITY
Fixed Security

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

(a) by way of first legal mortgage, its Mortgaged Property,
(b) by way of first fixed charge, all of its rights, title and interest from time to time
in and to
) all 1ts Real Estate to the extent not vahdly and effectively charged by
way of first legal mortgage pursuant to paragraph (a) above,
(n) its Tangible Moveable Property,
() all of its nghts 1n respect of any amount from time to tume standing to
the credit of its Bank Accounts,
(1v)  any contract or agreement to which that Chargor is a party.
(v) its Monetary Claims,
(vi}  its Investments together with all Distribution Rights.
(vi1) ts Shares together with ali Distribution Rights,
(vin} ts Intellectual Property,
(1x)  1ts interest 1 and claims under all Primary Agreements and any
corresponding proceeds payable to a Chargor. and
(x) any goodwill, nghts and claims n relation to the uncalled capital of
that Chargor
Floating charge
(a) Subject to Clause 3 7 (Disregarded Assets), as contmuing secunty for the
payment and discharge of the Secured Obligations, each Chargor charges
(with full title guarantee provided that no covenant of title implied by the Law
of Property (Miscellaneous Provision) Act 1994 shall extend beyond the
covenants of title explicitly given by any Chargor 1n the New Notes Indenture)
by way of first floating charge in favour of the Security Trustee all present and
future assets and undertaking of that Chargor
(b) The floating charge created pursuant to paragraph (a) above shall be deferred
in pomnt of prionity to all Fixed Security validly and effectively created by that
Chargor under the New Notes Indenture in favour of the Security Trustee as
secunty for the Secured Obligations
() Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the

floating charge created pursuant to paragraph (a) above
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34

35

36

Crystallisation by notice

In the event of a Notified Event of Default, the Security Trustee may at any time by
notice 1n writing 10 any Chargor convert the floating charge created pursuant to
Clause 3 2 (Floanng charge) with immediate effect into a fixed charge as regards any
property or assets specified in the notice

Automatic crystallisation

Notwithstanding Clause 3 3 (Crystallisation by notice) and without prejudice to any
law which may have a sinular effect, the floating charge created pursuvant to
Clause 3 2 (Floating charge) will automatically be converted (without notice) with
immediate effect into a fixed charge as regards all the assets subject to the floating
charge 1If

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

)] an administrator or Receiver 1s appointed in respect of any Chargor or any of
its assets or the Security Trustee receives notice of an wtention to appownt a
Receiver or an admumstiator pursuant to paragraphs 15 or 26 of schedule Bl
of the Insolvency Act 1986 n respect of any Chargor,

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

M the obtaiming of a moratorium by a Chargor, or

(n)  anything done with a view to obtaining a moratorium under section A and
schedule A1 to the Insolvency Act 1986

Reconversion

The Security Trustee may, in its sole discretion and at any tume, reconvert a charge
that has crystallised under Clause 3 3 (Crystallisation by notice) or Clause 3 4
(Awtomatic crystallisation) into a floating charge by transmitting written notice to the
relevant Chargor of such election

Security assignments

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

42

51

52

53

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

(a) each Chargor does not. and shall not be required to, grant security {or any
other nghts) m favour of the Secunity Trustee over any Disregarded Asset, and

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

CHARGORS’ REPRESENTATION AND WARRANTY
Representation

Each of the Chargors hereby, jointly and severally, represent and warrant that on the
date of this Supplemental Debenture, no Warning Notice or Restrictions Notice has
been 1ssued to any Chargor n respect of all or any part of the Shares

Warranty

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

INCORPORATION OF PROVISIONS OF DEBENTURE

The parties to this Supplemental Debenture agree that, subject to Clause 3 (Grant of
Securuy) and Clause 4 (Representatton and Warranty) of this Supplemental
Debenture, all of the representations and warranties, obligations, undertakings.
covenants, agreements, rights, powers, discretions. remedies, immunities and other
provisions contained or referred to in the Debenture shall be deemed to be
mcorporated in this Supplemental Debenture muratis mutandis and shall apply mutans
muitandis 1o the security constituted or intended to be constituted by Clause 3 (Grans
of Security)

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

This Supplemental Debenture shall be without prejudice to the Debenture, the security
constituted or intended to be constituted by the Debenture and all of the obligations,
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62

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

Any mortgage, charge or assignment (whether at law or in equity constituted by way
of fixed security pursuant to Clause 3 (Grant of Security) of the Debenture) shall
continue 1n full force and effect notwithstanding this Supplemental Debenture and
shall not merge mn any secunty constituted by this Supplemental Debenture or be
released, extinguished or affected in any way by the security constituted by this
Supplemental Debenture or the provisions of this Clause §

GOVERNING LAW AND ENFORCEMENT

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

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or 1n connection with this Supplemental Debenture (including a dispute relating to the
existence, validity or termination of this Supplemental Debenture or the consequences
of 1ts nullity} or any non-contractual obligations arising out of or in connection with
this Supplemental Debenture

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




Name

Dollar Financial U K
Limited

DF Eurozone (UK) Limited

DF Holdings (UK) Linted

Dollar Financial Europe
Limited

Dollar Financial UK Holding
Limited

Express Finance (Bromley)
Limited

Gemgain Limited

Instant Cash Loans Limited
MEM Capital Limited

MEM Consumer Finance
Limited

MEM Holdings Limited

Purpose Acquisitions
Company Limited

Purpose UK Holdings
Limited

Sterling DFC United
Kingdom

SCHEDULE 1

CHARGORS

Registered number

03701758

08440244

08414255

07838968

08770009

03841946

02396685

02685515

05164798

04786727

06782981

06138327

06045943

09080148

Registered address

6 Bevis Marks
London EC3A 7BA

Cardinal House Abbeyfield
Court, Abbeyfield Road

Nottingham NG7 2S8Z

Cardinal House Abbeyfield
Court, Abbeyheld Road

Notuungham NG7 252

Castlebridge Office Village
Kirtley Drive

Castle Marina

Nottingham NG7 ILD

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

Castlebridge Office Village
Kirtley Drive

Castle Marina

Nottingham NG7 ILD

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

6 Bevis Marks
London EC3A 7BA

Cardinal House Abbeyfield
Court, Abbeyfield Road

Nottingham NG7 2SZ




Name

Sterling UK Holdco Limited

DFC Cad Limited

Registered number
9082346

09391201

Registered address

Cardinal House Abbeyfield
Court, Abbeyfield Road
Nottingham NG7 282

Cardinal House Abbeyfield
Court. Abbeyfield Road

Nottingham NG7 2SZ




SIGNATURE PAGES TO THE SUPPLEMENTAL DEBENTURE

1he Chargors

REDACTED

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

wn the presence of Direcvor ~

REDACTED

Name El \% (j[(%m{;
aaiese  REDACTED

occupaon TOTAIEGAL
REDACTED

Signed as a DEED on behalf of DF
EUROZONE (UK) LIMITED
by a Durector

in the presence of Director

REDACTED

Name E\\%b\‘(@@(w{’
Address REDACTED
Occupation PCNQ\%(“




e aren Tt o REDACTED

by a Director

n the presence of hrector

REDACTED

Name E‘ IS&CTQ\SM}L
Address REDACTED
Occupation It\(ﬂl@@ﬂl

Signed as a DEED on behalf of DOLLAR REDACTED

FINANCIAL EUROPE LIMITED
by a Director

in the presence of Director

REDACTED

Name E] \% &]YQQhOP
Address REDACTED

Occupation PW Q\@ \




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

in the presence of

REDACTED

Name E“% B}YQQ\%{, ~
wiee  REDACTED

Oceupation (O D\\%M

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

under a power of attorne) dated

in the presence of

Name
Address

Occupation

REDACTED

Director™ v —

EXPRESS FINANCE (BROMLEY)
LIMITED

as attorney for



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

m the presence of Director

Nume
Address

Occupation

Signed as a DEED by ﬂnoicu gf\w ™
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED REDACTED
under a power of atiornev dated
19 August 2016

in the presence of /]r\a Ao sn.ﬂn as attomey tor

REDACTED ERnRESS FINANCE (BROMLEY)

Name mlw Ce r’-)&«r.c
we.  REDACTED

C

oI £y Y

Occupation T’““G—s—'




Signed as a DEED by Anomu gm.-—m
as attorney for GEMGAIN LIMITED
under a power of attorney dated REDACTED

19 August 2016

in the presence of

REDAC TED GAEH&\C:EKI?:'":[}?\;H'ED as attorney for

Name /V"W e 'A$" le”

Address REDACTED

—

Occupation e S°‘-‘(—"",‘L

Signed as a DEED on hehalf of INSTAN'
CASH LOANS LIMITED

by a Director RED AC TED

m the presence of

REDACTED e

Name )h‘w"' 'A‘“""

Addiess

REDACTED

Tronce S
Occupation” lraince Seueywe




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

m the presence of

REDACTED

xame DNCL CltachnF
wee. REDACTED

Occupanion (N QW

Signed as a DEED by
as attorney for MEM CONSUMER
FINANCE LIMITED

under a power of attorney dated

in the presence of

Name
Address

Occupation

REDACTED

Director

as attorney for

MEM CONSUMER FINANCE LIMITED




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

m the presence of
Director

Name
Address

Occupation

Signed as a DEED by /—)Noaew g/‘“f‘!ﬂ
as attorney for MEM CONSUMER
FINANCE LIMITED REDACTED
under a power of attorney dated
19 August 2016

i the presence of Andrew Smith as anorney for

REDACTED MEM CONSUMER FINANCE LIMITED

Name [“-UM—FL /Jg—:u.-
REDACTED i

Occupation ‘ﬂ Ao g Qig 1)




Signed as a DEED on behalf of MEM REDACTED

HOLDINGS LIMITED
by a Director

in the presence of Director

REDACTED

Name Eh% mmgho{’
aaee REDACTED

— LT

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

REDACTED

in the presence of

REDACTED Director

Name Eh% [,ﬂmmﬂl;/
Addres; REDACTED

Oucupation Pamle%aif

15




Sigaed as a DEED on behalf of PURPOSE

UK HOLDINGS LIMITED
by a Director

in the presence of

REDACTED

nameE1 50 GYOSOF

Address REDACTED

QOccupauon ()a/ra\e%ax

Signed as a DEED by

as attorney for DFC CAD LIMITED
under a power of attorncy dated

in the presence of

Name
Address

Occupation

REDACTED

Director

as attorney for

DFC CAD LIMITED




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

i the presence of Director

Name
Address

Occupation

Signed as a DEED by A/w/u.u g.nm‘u')
as attorney for DFC CAD LIMITED

under a power of attorney dated REDACTED

19 August 2016

n the presence of
Andrew Smith as attorney for

REDACTED DIFC CAD LIMITED

Name }/L 4 /Ayﬂé

Address REDACTED

Occupation Tflﬂmcr Qu;. €%

16




REDACTED

Signed as a DEED ¢n behalf of
STERLING UK HOLDCO LIMITED
by a Director

in the presence of

REDACTED I)II"ECIO.‘b

Name B“g&( bl-(M’DP .
Address REDACTED

Occupation Pﬂz’(ﬂwfp l
REDACTED
Signed as a DEED on behalf STERLING
DFC UNITED KINGDOM LTD
by a Director ,
Director

in the presence of

REDACTED

Name E“S&D‘}YQEM}
Address REDACTED
QOccupation mm 13(30( l




The Security Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Security Trustee

By Deutsche Bank National Trust Company

REDACTED

Nae = [~ -f2'A. Schwalb

Title . |
vice President !
. REDACTED
Y _
Name
Title Chris Niesz

Assistant Vice Presiden
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EXFCUTION VERSION

Dated 13 June 2014

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

us Secwnity Trustee

DEBENTURE

subject to the terms of the Interes editor Agreement

GIBSON, DUNN & CRUTCHER LLP

behophane These
Tod bl Avenue Fondoen | C1y 8HRB
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DEBENTURE

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

BY.
(M
(2)

THE COMPANIES listed 1 Schedule t (Chear gon ) (each a “Chargor® ) in lavour of
DREUTSCHE BANK TRUST COMPANY AMERICAS (the “Secur ity Trustee )

LIS AGRELD a5 [ollows

1.1

1657~5 1

DERINITIONS AND INTERPRETATION
Defimtions
In (his Debentne and each Montgage (as defined below)

s Accesston Deed” means a deed of aceession to this Debentwie substantially in the
form set oul 1n Schedule 7 (Accession Deed)

* Addiional Charge™ means 2 Gioup Member which becomes o Chaigor by
exceuling, an Accesston Dewd mn accordance with pmagiaph (b) of Clause 211
{Cieneral)

*Bank Account” means cach of the uccounts opened or mamtaned by any Chargor
with any bank  building soctety. nancial wstitution or other person (including any
tencwal sedesignation 1eplacement. subdivision or subaccount of such account) and
the debt or debts 1epiesented thereby (meludmg on the date of tins Bebentne the
aceoiis histed m Schedule 2 (Aceoimis))

Collateral Rights™ means all rights, powers and 1emedies of the Secanty Trustee
provided by o1 purstant to this Debentwe and/ot any Moi{gage or by law

‘Delault Notiee® mieans o notice sceeived by a Chargor hom the Admonstiative
Agent and Secunty lustee which speaifies thai

(a) an Dvent o Detauli s conbimnng and

{h) the Seeunty Ligstee mtends o eseruise abs Callateral Rights agamst that
Chatgon as a 1esult of the ovewrenee of sueh Event of Default

Bisregnided Assets means
{a) any | ncluded Asscts ol a Charpor and
{b) any other nssets of a Chagor in the event that mantng fegal, vahd and

enforceable secuity over such assel i favow of (he Secuidy Trustee would
give 11se o an Facinded Perfechon Reguineiment
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Distribution Rights® means m 1elation o Shaies and [nvestments all dividends,
mtercst benefits, property, tights, accietions, moneys advantages cicthls, rebales
refunds (ncluding tobates and refunds i respect of any lav dutics. smposts o
charges) and other distiibutions paid o1 payabte 10 respeet of any such asset whether
by way of banus, capitalisation. conversion, mefeience, aption  substitution,
exvchange, redemption or gtherwise

“Fixed Secunty” means any motgage fixed charge o1 assignment expressed to be
constituted by o pursuant to Clause 3 1 (Frved Secur 1y) of this Debenluie

“Frved Scenrity Assets” means all of the assets and underlakhing of each Chargor
which from time to time are the subject of 1 ixed Secunty

“Tndenture” means the indenture daicd on the date of this Secunty Agreement
between among others, the Secunty Tiustee and DI'C Finance Cotp

‘Intellcctual Property” means any patents, trade marhs, service marks, desipns,
busmess and bade nanes, copyoghts, destgn nghts, muoral nghts, iventions,
confidentiat mformation, know-how and other uellectual property nghts and
mtcrests, whether registered or unregistered and the benefit of all applications and
1phts 10 use such assets i which any Chatgor may fiom timc to tune have an mnterest

“Investments” means sny’

(a) stocks, shates, debenties and cerbificates of depostt and other wsliuments
cicabng o acknowledgmp  mdebledness, includimg  altetnatve  finance
mvestment bonds (but not icludimg the Sharesy,

{b) mterests 1 collective mvestment schemes m whatever lorm ar unsdietion
any such scheme 15 establishied, mcluding partner ship inteiests

(c) wanants and other instiuments entithng the holder to subseribe tor o1 acquite
any mvestments desertbed 1 paragiaph (a) m (b) above

(ch) cettificates and othet msfiuments conlenng contiactual o plopaity nghts
{other than options) m respect of the investments described m paragraph (a).
{b) o1 () sbove and

{) oplions 16 acquite any mvestnients described i pragraph (@) (b). (<) o1 (&)
ahove

i ench case whether held directly by on to the order of any Chargot o1 by any hustee,
noninee, wustodian. fiduciary o1 elearance system on its behalf (meluding all pights
aganst any such frustes nonunee. custodian fiduciary or elearance system meluchng,
serthout lnmitation, any contiactual nights o any nght 1o dehivery of alt or any pat of
the Investmems from time to time)

DNonetary Clarmns ' meany baok and other debls and monetaty chams owing 1o any
Chatgor 1 each ease m 1espedd of goods seld o fuased o1 services sendered and any
proceeds of such debls and claims and o)l nghts and cams ol such charging
Company agamst thiid patties and apamst any Sceunity Asset i tespect ol steh debt
poceeds 01 clamms
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‘Mo tgage ' means a charge by way ol legat morigage w respect of all o1 any pait of
the Real Tatate between any Chargor and the Sceunty Tiustee substantiaily in the
form of Schedule 5 (Form of Mo rgage)

Mo fgaged Property” means the freghold and leaschold pmoperty specified i the
schedute to cach Mortgage

‘Note Decuments” has thc meamng given to the tetm “Semior Secured Note
Documents’ m the Intercreditor Agreement

*Notified Fvent of Default” means an Fvent ol Default v coniinumy and the relevant
Chargor has teeeived a cortesponding Default Nouce

“Ohligations” hos the meaning given o the term Paii Passu Obhgations™ tn the
Indentine

‘Primary Agreements” means the agieeiments desenbed m Schedule 3 (Prmary
Agieemenis) o any other agicement that may fiom ume o e be desigoated as a
Pumary Agreement by the Sccunty Trustee and Dollar Mnancial U ¥ Lwwted

“Primnry Agteement Acknowledgement”™ means a letter of acknowledgenmient in
substantially the form set out in Part B of Schedule 6 (Form of Pramay Agrcement
Notice and Acknowledgeinenty o1 sueh form acceptable (o the Secuity Trustee

“Puimmy Agieenment Notice” means a notice of assignment in substantially the foim
el oul m Port A of Schedule 6 (Form of Prmay Agieement Notice and
Acknoledgeniend) o such form aceeprable 1o the Seeunty Prostee

“Real Fstate ' means

(a} any present or fuiwe ficehold property of a Chargor m lngland and Wales,
and

(h) any buldings and fiztwes (ncludmg trade fixtures) fiom lime to Lune siuated
en or forming part of such fcchold Land

“Reeerver  means a 1ccciver, teceiver and manager o where penmited by law an
adminshianve recetver and that term wall nclude any appomtae made under o jomi or
several appomtment

“Reorganisation  means the coipoale teotganisaton of  Sterling Mud-Holdings
Lamted and 1ls substdianies descrbed m the Steps Plan

“Seeured Parties’ has the meaning given 1o the taim “Senor Secwed Notes
Clasmholders  m the Intercreditor Agieement

Secutity * means any | ien created pursuant to Clawse 5 (Grant of Secw iy ) or any
Mortgage

CSecunity Assets” means all ot the assets and undertaking of cach Chargor wiich
fon tme 10 Ume ae the subpect of any Lien vieated by it m davow of the Sceurity
frustee by o pursuant to tes Debenture and any Motlgage
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‘Security Period” means the peitod begmning on the date of this Debentute and
ending an the date of the Dischaige of' Seniot Secured Notes Obligations (as defined
m the Intercreditor Agreement)

*Shares” means any stocks, shaies, debentwies and other secunities owned by a
Chargor meluding those desenbed 1n Schedule 4 (Sho ev)

“Steps Plan™ means the steps plon prepaed by PrcewaterhouseCoopers LLP and
relating to the coporate reorgamsation of Steefing Mid-loldings Linuted and s
subsidiaries

“Tangible Moveable Property * means any plant. machmery olfice equipment,
computers, vehicles, furmture {ittmgs and other equipment

*Frust Property” means

(a) the Sccurtty cieated o1 evidenced o espicssed 1o be created or evidenced
undet or pursuant to any of the Note Documents (being the “Transaction
Security ), and eapressed to be pranted 1 favow of the Seeunly lustee as
tfrustee Jor the Secuwed Partics and all proceeds of that Transaction Secunty,

(L) all obligations expressed fo be undertaken by o Grantor to pay amounts in
tespect of 15 habihiies to the Sccunty Tiuslee as tiustee for the Scecured
Parties and sccwmed by the Sccunly logether with all 1epresentations ad
warranties explessed 1o be given by a Gianton an favow of the Sevunty
Trustee as trustec for the Secured Parties,

(c) the Security Tiustee s mierest m any tust lund cicated pursuant o any
wrnover of receipt provisions 1 apy Note Documents, and

(d) any other amounts ot popenly, wheiber rights, entitlements. choses m achion
o1 otherwise. uctual o1 contingent, which the Secunity Tiustee s tequired by
the 1eums of the Nete Documents to hold as tiustee on trust loi the Sceured
Paties

“US Collateral Agicement has the meaming gaven 1o the term “Semor Sceuted
Notes Seemnity Agicenent™ m the Intercrechton Agrecment

1eems defined m Endenture

Untess defined m s Debenture o the contest othenwise requines o teum defined in
the Indenture o1 m any other Note Document has the same meanmg m Uns Debentue
o1 any noliee given under o 1 conneetion with this Debentue

Construetion

(a) i this Debentine unboss a contiary mdication appems any 1efetence m this
Debentune 10

() the 'Secursty Trustee” or any Chargot  shall be constiued so as to
mulode sy successors e ttle permilied assigos and - permated
anslerces,

1
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(b)

{c}

(d}

(e}

(1) any request tssued by the Secunity liusiee shall be construed so as o
1elet o o tequest assued by the Secunity Trustee actng al the wiilten
dnedtion of erther the Requuced Semer Secwmed Notes Clanmholders
the Additional Parr Passu Notes Agent o1 the ABL Tactlity Collaterat
Agenl (as applicable)

() any “Chargm™ shall be construcd so as fo clude any Additional
Chmgor (~ubject 1o Clause 8 (Refernve)),

(v)  a document m ‘agreed form® 18 a document wiuch 1s previously
agreed i witmg by or on behalf of a Chagor and the Secunty
‘lhuslec.

(v) sassets' ncludes present and tutuic properties, revenues and nights of
every deseription,

(vi) an agieement ot mstument s a rcference lo that agrecment or
mshiument as amended, novaled, supplemented, extended or restated,

(viy @ ‘person” includes any mdividual, firm, company. cotporation,
government, stale o1 apency of a slate or any associalion, trust, jont
vehlure consortum o paineiship (whether o1 not having separate
legal personality)

(\r}  a “regulation” mcludes any regulation, 1ule, official duective. 1equest
o1 gindehine (whether or not having the force of luw but, it not having
the lorce of law. comphance with which would be custosiay among
those pesons lo whom 1t 18 dnected) of any poveinmental,
mntergovernmental of supranational body, agency depnitment o1 of any
repulatory, seli-tegulatory ot other authority or organisation,

(x)  a provision of law 1s a relerence o that provision as amended ot 1e-
cnacted and

(<) a time of day 1s 4 reference to London time

Fhe parties 1o this Debenttne imend that st shall tahe effect as o deed
notwithstandimg the fact that a paty 1o tns Debenture may have only exeeuted
s document undes hand

Unloss (e content reguues othenwise, wicienees in dlns Pebentme 1o ony
Clause on Schedule shall bu to a clause or schedule contamed s
Pebenture

It 15 agreed that each Mortgage 15 supplemental to this Debentute and, to the
entunt e provisions of this Debentne conflict with those ef any Morlgage,
the provisions of that Mougage shall prevel

Clauses 12 (Jerms defmed m hrelenti o), ¥ 3 (Comstruetion), 1 4 (thud paiiv
rrghis) 1S (Other Note Docwments) 4 (Sectztin Toens) B {Release) 11
Further Adssmancey 12 (Power of luorney) 13 (Secwav Lujorcement), 14
(Receversy 17 (pplication of Proceeds). 18 (Pror Inieresn) and 21

- 1
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(Miseellaneous) ol this Debentwe me deemed 1o fonn pan of each Mottgage
as 1 expressly meorporated mto each Moilgage and as ifiefeiences 1 those
Clauses 10 (1) this Debentute weie refeiences o that Motigage and (1) the
Secunty Assels were relerences to assets of the cach Chaigor fiom time to
ume chaiged w favaw of o assigned (whelher at law, or i eqinty) to the
Secunty Trustee by o puisuant Lo that Morlgage

N The absence of or mcomplete details of any Security Assets in any Schedule
shall nut alfeet the validity or entorceabulity of any Lien under this Debentue
o any Moulgage

(®) Clauses 31 (Frned Secwuy). 32 (Floaung chwge) and 36 (Securiy
ussignments) shall be construed as cireating a separate and chstinct morigage,
fixed chmge o1 assignmient over cach 1clevant asset within any patticular class
ol assets defined n this Debentwe o1 any Morgage and the lastuie to create an
cllective marigage, fined chatge o usaignment (whether ansing out of this
Debentue o1 any Motlgage o1 any act or omussien by any party to such
apreement) ovet any onc asset shall not aflect the natwe or validity of the
moiigage, chaige o1 assignment imposed on any other asset whether within
that same class of asseis o1 not

haed party nghis

Unless expressly provided (o the contiaty m this Debentuse, a person who 1s not a
patly 1o this Debentuie has ne nght under the Contracts (Rights of T hud Paities) Act
1999 0 enluice a1 enpoy the henefit of any tem of this Debenture

Other Note Documents

(a) The Secunity ‘Trustee’s 1ights under this Debenture aie subject to the teims off
the Intercreditor Agreement

(b In the event that the teins of this Debentute conflict with the terms of the
Indentuie the terms of the Indentuie shall prevail  1ach of the Chagows
acknowtedges that the Security Trustee has the nghts benefis, potections,
indemnities and immunities confenied on it by the Indentwie

Dedlaranon of trust

(i) The Seeunity Trustee heieby aceepts 18 appointment as agent and busice by
the Sccured Partics and  declares (and each ot the Chapors heeby
achnowledges) that the Trust Propesty 15 held by the Secunty Prostee as g
ttustee for and on behalf of the Seeured Partics on the basis of the duties,
obligations and responstbihities set ot w the ndenture

(ir} Sechion 1 of the Dustee Act 2000 shall not apply to the duties of the Seuuniy
liustee i rebation 1o the tiusts ereated by this Debentme or any other Note
Document  In performing s duues  obhigations and responsibihiies, the
Secunity  biustee shall be considered o be acting only m o mechanical and
admpmstrative capuctty or as expressly provided i ths Debentiie and the

I
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olher Note Documents  The Secunity Trustee shall not be obhged 1o esercise
any of its Jiscietionary nighis 01 powers set out in this Sccunty Agreement

9] in acting as bustee For the Secwed Patnes unden this Debentune, the Sceunty
‘Tustee shall be 1cgatded as acting thiough 1ts (rustee division which shall be
weated as a sepatate entily Jrom any other of s divisions o departitents  Any
information ecerved by some other division or department of the Secunty
Trustee may be ueatcd as confidential and shall not be egarded as having
been given to the Sccunty Trustee’s tiustee division

(@)  Notwithsiandmg anythig to the contimy this Secuuity Agrecment, the
Secunity rustee shall not be 1esponsible for.

m piepaing, recordmg  filing, 1eqcconding, ot 1e-filing any financmg
slatemeny, perfection statement. continuation  statement o1 othes
mstiument m any public office o1 for othenwise unsuring the perfection
o1 mamtenance ol any secwily nterest granted putsuant to, or
contemplated by, s Scanlty Agreement,

(i wnking any necessary steps to pleserve nights agamst any partics with
respect to any Sceurizy Asset,

() tabmg any action to protec! agmnst any diminunion i value of the
Seccunty Asset, o

(v} tor momtoring o confitnmng cach Chargor s compliance with any of
sty covenants wcludmg but not Limited 1o, covenanis 1egarchng the
grantmg, perlection o1 mamienance of any securily imeiest

COVENANT TO PAY

Lach Chaigor as pnmary obhgor covenants with the Sceurity Ihusiee that 1 shall m
accotdance with the Indenture dischage and satisfy the Obhgations on demand when
the same fall due for payment under the terms of the relevant Note Documents

GRANI OF SECURIEY
Fived Secunily

Subjeet to Clause 3 7 (D egen decd Assens), as cantinung scouity far the pavment
and discharge of the Obhgatons cach Chatgor chages m favowr al the Secunty
Lustee (with fubl utle guasantee provided that no covenant of ttle imphied by the Law
of Praperty (Miscellancous Provision) Act 1994 shall entend bevond the covenants of
utic oxphently grven by any Charpor i ibe Indentuie) the following assets

(a) by way of [irst fepal motlgage 1ts Mongaged Property.
2 zag l

(b by was of first (ised charge, all o it nghts, tutle and mterest lrom e 1o hnw
m .and to

{n all 1ty Real §state 1o the extent not vahidly and elfectively chaiped by
wav ol st legal mottgape pursuant 1o paragraph (a) sbove,
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() s Tangible Moveable Propeity

Gu)  all of 1ts pghts in respect of any mmount from fime to timce standing to
the wredit of 11s Bank Accounts

(1v)  anv conliact o1 agreement to which that Chargm 1s a party,
) s Monetary Claims,

(vi) ity Invesiments togethes with all Distribubon Rights

(viy  ns Shares together with atl Distnibution Raghts,

(vin) 115 Intellectua) Propesty;

(n) its interest moand claims under atl Primamy Agieements and any
corresponding proceeds payable to a Chingor, and

(x)  any goodwill mghts and claims m tclation to the uncalled capital of
that Chargor

Floating char ge

(a) Subjeet o Clawse 3 7 (Drsregarded Assen), as continung secunty for 1he
payment and dischaige of the Obligauons, cach Chaigor changes (wath full
ntle gumantee provided that no covenant ol tile imphed by the Law of
Pioperty  (Misccllancous Provision) Act 1994 shall eatend beyond Lhe
covenants ol btle exphicitly given by any Chaugor m the [ndentuie) by way of
first Noating charge n favow of the Secuuty Tiustee all present and lutme
assels and undertaking of that Chaigot

) Ihe foatng charge created pursuant o paagiaph (a) above shall be deferred
m pomt of prioty to all Fined Secunty vahdly and effectively ucated by that
Chairgot under the Note Documents m favour af the Sccunty Tiustec as
secunty lor the Obhganons

(e} Paragiaph 14 ol Schedule BY 1o the Insolvency Act 1986 epplics to the
Neattng chenge grcated prasuant o paragiaph (a) ibove

Crystallisation by notice

In the wvent of a Notified Faent of Delault the Seconty Trustee may at any bime by
notice n wntng to any Chargor canvert the floating charge crented pursuant to
Clause 3 2 ( Toatmg charge) wath immediate elfect mto a fined chmge as regards anv
property ot assets speaified in the notiee

Automatic crvslallisation

>

Notwithslandimg Clause 33 (¢ tallianion by ponee) and without prejudice (o any
I which may have o somtlae elcet. the Teatmg chuge ceated putsuant o
Clavse 32 (Meanng charge) will automateally be converted (withoul notice) with
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immediate cifeet mto a fined charge as tepands all the assets subjeet o the floatng
charge il

(U 2 1esolution 18 passed for the winding up o1 admimistiation of any Chaigos or a
resolution 15 passed for 2 creditors’ volumay windimg-up or a creditors’
vohunary windimg-up 1s commenced m relation 1o any Chargor, o1

(b} an admimsteator or Receiver 18 appomted m aespeet of any Chargor o any of
ils assets or Whe Secunly Tinstee 1ecerves notice of anintentton to appoint a
Recerver o1 an administiaton pumsuant to paragiaphs 15 or 26 of schedule 13 1
of the Insolvency Act 1986 mespect of any Chaigor.

howevet, no Noating charge created by this Clanse 3 4 may be converted mto a fixed
charge o otherwsse crystallise solely by teason of

m the obtanung of a moratoynnm by a Chatgot, o

(u) anything done with o view to obtaining a moratonium under sechon A and
schedule Al Lo the Insolvency Act 1986

Reconverston

The Sccunty {1ustee may, s sole disciction and at any ume teconvert a charge
that has crystallised under Clause 33 (Crpstalinsatton by nedce) o Clause 34
(Antomatic o ystatlsation) ioto a Noatng chatge by tansnutting witien notice 1o the
1elevant Chmgor of such election

Seeunity assignmenty

Subject to Clause 37 (Disrega ded Asselv), as continung secunty for the payment
and discharge of the Obligations, each Chargor assigns and agrees to asaign by way of
sceurty (with full uife guarantce provided that no covenant of title mphicd by the
Taw of Property (Miscellancous Prowvision) Act 1994 shall extend beyond the
covenants of utle explicily given by any Chargot m the Indenture) 1o the Scawity
Tiustee cach Primary Agrleement

Disregar ded Assets
Notwithstanding any other provision of any Nole Document 1o the contiary

) ach Chargor doos not and shall et be required to, grant seewiy (o1 uny
ather nglis) un favow ot the Secunty Prustee over any Dimegarded Asset, and

() Clauses S {Monretwny Clanns) 6 (Other  Undertahings), 11 (Further
I ance) and 12 (Power of Attonmey) shall not apply to Disregarded Assels
and shall be subjeet 1o the Lacluded Pertection Requirements and section 4 of
the Indentwe
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SECURITY ASSKES
Negative pledge

No Chagor shail at any time duning the Secunty Period create or permit 10 substst
any Lien over all or any part of the Sccunty Assets o1 dispose of o1 othawise deal
with any pait of the Sccunty Assets (other than to the extent expressly permitted by
the terms of the other Note Documents)

Respoasibihty

i'he Secunty Tiustee shall not be under any obhgation tn relatton to the Seuanity
Assels a5 a consequence of this Debentute or any Moitgage and each Chargor shall at
all tmes 1emain hable to perform all obhgations mn 1espeet of (he Secluily Assels

Implicd covenants

Notwithstanding anything to the conttany in this Debenture  the covenants set oul i
sections 3(1) 3(2) and 6(2) of the Law ol Piopeity (Misceilaneous Provisions) At
1994 will not extend 1o Clauses 3 1 (Fred Seciary) 32 (Floating chee ge) or 36
(Secr iy Avsignmenis)

MONETARY CLAIMS
Monetary Chums

Subjcet as provided n the Indentine und other than in the ordinary coutse of busiess
each Chargor shall not

(a) postpone the duc date of any Monctary Claym,
{h) agree 1o reducce the amount of any Maonctay Claim,

{©) 1clease wholly o1 pautiatly. any 1hid patty hable lor the payment of any
Monetay Claam o

() amend, supplement o madify any Monetary Claim i any manner that vould
matersally and adversely offect the value thereol

OTHER UNDERITAKINGS

Prnnam v Agiecments

Fach Chargonr shall (subject to the Inteioieditn Agreement)

() deliver a Pumary Agicement Notice «luly completed and esceuted by, ¢ an
behall of such Chagot to the other partics (o the Pumay Agreements 10

wiinch s oopanty

(1) on the date ol this Debentire i the case of amy enisung Poimary
Ameement

(K3}
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(i) {ollowmg 1ts entiy nto any other Primmy Agicement (subject lo
sectian 4 19 of the Indentwic), and

(b) use reasonable endeavenss 1o deliver a Piimary Agreement Achnowledgiment
duly eaceuied by e reespient of such notice 1o the Security Tiustee

Deposit nf documents

Subjeet to the teams of the Intercieditor Agreement, cach Chargor shall i 1elation to
the Securlty Asscts, depostt with the Secunty Tustee (or procuie the deposit of)

(a) all ceitificates or other documents of wtle 1o the Shaces and stock transfe
forms (executed m blank by 1t o1 an s behall)

() on the date ol this Debenture in respeet of those Shaes Listed in
Schedule 4 (Shaves), and

(1} 1w accordance with seeton 4 19 of the [ndenture m 1especet of all futwme
Shiaes i a Grantor incorpotated under the laws of England and Wales,
and

(by  promptly tollowmg a witten 1equest from the Secunity Tiustee i accordance
with scction 4 19 of the Indenture. all deeds cerbificates and other documents
consttuing or evidencing title {o Real Lslate

Regustration

(a) Lach Chargor heichy consents to an appheation bemng made to the Land
Repisty to enter a 1estuction w the Propuetoiship Regster of any registered
land at any time forming paut of the Secunty Assels

It5) Lach Chatgor shatl, promptly following a wuiten 1vquest from the Sccurily
Truslee execule all such documents and do all such acts as the Secunty
Ttuslee may 1casonably requiie to record the mterest of the Sceunty Trustee
any repisters 1elating 10 any registered Imellectual Property fotming part of the
Sceuntly Assels

Shates
() 1 neept in the event ol o Notfied | vent ol Default each Chargor shall

(n be entitled 10 1eceive all cividends  terest and ather monies or
distiibutions of an ncome natute ansing hont the Shaes and

(n) subjcet to paragiaph (b) below, be entitled to excrerse aif soting nghts
m relubion 1o the Shares 1 a mannar which 1s consistent with the terms
of the Note Documents and which does not adversely alfeet ihe
validity or entorceatlity of any Sceunty created by this Debentune

(h) No Chareor shall exercrse (andd shall procuie that any nenunee acting on s
behall does not exercrse) s tghts 0 relabon o the Shaies in o manner
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matenally adverse (o the Sceued Parties (except as peimnlted by the Note
Ducuments) or which would conflicl with the terms ¢f any Note Document

REPRESENTATIONS AND WARRANTIES

General

Eoeh Chargor tepresents and wantants 1o the Sceuntty Trustee as set out 1n this Clause
7 on the date of this Debentwne

Shares

It is the legal and bencficial owner ol the Shares dentified agamst its nante
Schedule 4 (Sheres) and all of those shaes aie fully pad and not sulyect o any hen
tights of pre-cmption on snmlar 1ights resticting trans{etability

RELFASE
Sccm ity Penod

Upon the expuy of the Secunty Peniod, the Secity ‘Trustee shall ielease and cancel
any Laen constituted by this Debenune and cach Moilgage and procwe the
teassignment to the relevant Chargor of the propeity and assels assigned (o the
Seeurity I'rustee puisuant to this Debentine nnd each Mortgage, in each easc subject
10 Clause 15 7 (Avoldunce of pavimenis) and without recowse (o or any icpresentation
ot warranly by, the Secwity Tiustee o1 any of s nommegs

Othet

() The Securty Tiustee shall, withowt tecowse lo, or any repesentation o
warranty by 11 release and cancel any Lien constituted by this Debenture over
the 1elevant Sceurtty Assefs and proewe the veassignnient to the relevant
Charpor of the 1elevant property and assels assigned to the Sceunily Liustee
pursuant to ts Debentwe

() m accordanee with scetion Fl of the Indentine,
(i) in acenrdance with section § 15 of the US Collateral Agieement and

() 1o faciiiele 1he Reorganisauon aufomatically on the aelevane date
idicated n the Steps Plan or such other date as may be yequested, n
witting by the relevant Chargot (o1 anether Grantor acting on s
behally provided that m each case the Seeunty Assets which are the
subject of such relense are translersed to another Granton in accordance
with the Steps Plan

(n Phe Secunty Trostoe shall wpon winiten rcguest. promptly (at the relevant
Chargot & cosl) do all such acts or exeette all such doctments as the relevant
Chagor (o1 another Giantor actig on its behall) may 1easonably requae i
1lation 1o anvaclease e 1eassignment coniemplated by this Clause 8
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FURTHER ADVANCES
Indenture

11, under the terms of the Indentine. the Secwed Parties are under an obligation to
make further advances to a Giantor ar any other person (such 4s any momcs 1a1sed
under any Additional Parl Passu Notes Agieement), whether o1 not such obligation
anses out of amy amendment, amendment and 1estatement and/or supplement 1o any
Indenture, all obhgations ot that Grantor 1 1espect of any such advances shall form
part of the Obligations

LLIABILITY
Liaklity not dhschm ged

l'ach Chargot s hability under this Debentwe ot any Mortgage i respeet of any of the
Obligations shatl not be dischaged. prejudiced or affected by

@ any secutily, guaranice indemaity, 1emedy ar other nght held by, or available
10, the Sceunty ‘trustee that 15 o1 becomes wholly o1 parually sllcgal, voad or
unenforecable on any giound.

(b) the Secunty Trustee.

(1) renewing, delermiming, valying o1 Incrcasing any facilily ot other
nansaction n any mannei,

(1) cONLTING M, acceplmg o1 varying any compronise arrgngement ot
setitement, o

(m)  omitung to clain o enlorce payment fiom any other petson. or

(c) any other act or onussion that, but ot this Clause 10 1 might have dischaged
o1 otherwise prejudiced o1 alfecled  (he halnluy of that Chugor

FURTITER ASSURANCE
General

(a) Ehe covenant sel out 10 sectron 2(1)(h) of the Law of Propesty (Miscellancous
Provisions) Act 1994 shall extend 1o melude the obligations sel oul in
paragiaph (b} below

{b) Lzaeh Charger shall prompity, at its awn cost enta i eseeule and complete
o Morigage over any Real I+stade i Fnpland and Wales not alicady the subject
ol a registiable Mortgage and do all such acts o execute all such docwments
gmcluding  gssignments  bansfers monlgages,  charges, nolan ssations
regisbattions notices and mstiuctions) as the Secunty Tiusiee may 1casonably
speesty fand m such form as the Scecunty Liuslee may 1casenably requie) in
favow ol the Sceunin Nustee o its nommee(s) to create perlect and/m
protecd the Secunty credted on ntended to be ieated by this Debentuee or any
Martgage and Lo laelnate the realisation of the Secariy Assets
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Thitd patty consent

Fach Chaigor shali following us receipl of a wiillen request fiom the Security
Tiustee, use commerciatly reasonable eforts to obtam any consent of a Gove nmental
Authonly necessay to enable the assets of that Chargm 10 be the subject of the
relevant Fiaed Secunity purstant 10 this Debenture und cach Mortgage Promptly
upon oblanung any such consent ¢ icmoving any such iestnetion, the assct
conceined will become subject 1o that Fiaed Secunty and each relevant Chaigos shall
pomptly deliver a copy of such consent or evidence ol such 1cmoval to the Secuuty
Tiuslee

POWER OF ATTORNEY
Appomtment and powers

(a) In the event ol a Noufied lvent of Default cach Chatgor by way of sceuity
nrevoeably appoints the Secunty Frustee and any Recerver severally to be its
atlotey and 1 1s name, on it behalf and as nis act and deed to execule,
dehver and petfect afl other documents and do all things necessary (or

() cartying out any obliganon unposed on any Chaigor hy this Debentwe,
any Mortgage or any ofler Note Document binding on such Chaigor 10
which the Secunity Tiustec 15 parly and which that Chaigor 15 obligated
to do but has not done (meluding the eaceution and delivery of any
deeds, charges assignments or other secunity and any tansters of the
Scocunty Asscts and perfeeting and/or teleasing the secunty created o1
mtended to be crealed in respect of the Secunity Assets), and

(1) enabling the Secunty Trustee and any Recetver to exaicise, o delegate
the exaerse of any of the nghts. powers and authoties conferred on
thein by o1 pursuant (o this Debentute, cach Mailgage or by law
(mcluding, 0 the evert of a Noudied Ivent ol Delaull, the exercise of
any nght of a lepal o1 benelicial owner of the Secunily Assets)

(b) 1he Scewnty frustee shall, upon witien sequest, provide a complete and
cottect copy ol ull of the docunmiunts exceuted by 1t puisuant ko paragraph (4)
above

Rantication

Fach Chargor shall ralily and confirm ali things done and all documents exeeuted by
any atleimey i the exervise oF pupoiled exereise of all or any of his powers

Power toremedy

() Ihe Secunly Trustee shall be enutled (but shall nat be obliged) w remedy, at
any lime, o breach by any Chaigor of any ol 1ts obligations contamed i this
Debenture provided that the exercise by the Seeunty ‘Tustee of 1ty powers
under this provisien shall notrendet the Secunity Prustee hable 1o account as o
MO LEZAgLe 1 POSSCLs101




[ REY |

(b)  Fach Chargor irevocably authonses the Secunty Trustee and s agents to do
all things that are pecessaly o desiable for that prpose

{c) Any momes expended by the Sccutity Tiustee i temedymg o hicach by a
Chargot of 1ts obhigations contained i s Debentne shali be rettbuised by
the Chargors to the Secunity Trustee i accordance with sechion 1109 ol the
Indentuie

SECURITY ENFORCEMENT

e

ime tor enforcement

In the event of a Notificd Event of Default, the Secunty created by or pursuant (o this
Debenture and each Mottgage 15 unmediately enforceable and the Secut ity Thustee
may, without natice to any Chaigor or puiot authonsation fiom any cowt, m 1t
absolute disciction

(@) enforce all o any pait of that Secunity (at the times, 1w the mannct and on the
terms 1t thinks fit) and take poessession of and hold or disposc of all o1 any pant
of the Sceunity Assets (at the times, 1n the mannes and on the terms it thinks it
(meluding whether for vash o1 non-eash constderation)), and

(b} whether o1 not 11 has appotnted a Recerver, exereise all or any of the tights.
powers authorities and discretions conferred by the Law of Propeity Act 1925
(as varicd o eatended by this Debenture and cach Moilgage) on mortgagees
and by this Debentue and each Mortgage on any Recoiver of otherwise
comleried by law on mortgagees o1 Reeeivers

Power of sale

(a) Fhe power of salc o other disposal conleried on the Sccunty Tiustee and on
any Recerver by s Debenuie and cach Mortgage shall opeiate as a varation
and extenston ol the statutory power of sale under sccion 101 of the Law of
Piopeity Act 1925 and such power shall ause {and the Obhgauens shall be
deemud due and payable for that purpese) on the date of this Debentwie o1 any
Morlgage

({3 [he restirclions contamed 1 sections 93, 103 and 109(1) ol the Law of
Property Act 1923 shall not apply (o this Debenture o1 any Morlgage 01 10 the
excreise by the Sceunty Tastee of s t1ght o consolidate wl o any of the
Seetmiy ereated by or putsuant o s Debenture o any Mortgage with any
otler 1ien i existence ab any (e o1 (o 1y power of sale, which powets may
be eseresed by the Secunty hiustee without netnee to any Chagot on o
any tie after this Debentuie o any Motlgage has become enforccable
aceordance with this Clause 13 (Secia iy Enforcement)

Certaficate

A cerisficate i wiiting by an olficet o ngent of the Secunty brustes that the power ol
safe or disposal has arsen and s wserasable shall be conclusive evidence of that lact,
m Lo ol a puschaser ol afl v any pint ol the Secunty Assets

\F )
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Assignee’s habibty

Nenther the Secunty Trustee nor any Recetver will be hable 1o account as mortygagee
01 MEigagee 1N possessIon N respect of the Sceunty Asscts or be hable fon any loss
upon renlisation or Jar any neplect o1 default of any nature whatsocver in connection
with the Scenttty Assets for which 8 moitgagee 01 motlgagee im posscssion might as
such be lable

Right of appropimtion

10 the entent that any pait of the Secunly ceated by vr puisuant to this Debentute
constitutes “finanuial collateial” and this Debenture and the obhgauons ol cach
Chargor hereunder conshiute a * secunly (inanciel collateral airangement’ (in cach
case as defined wy, and for the puposes of, the Financial Collaieral Arvangements
(No, 2) Repulauons 2003 (S1 2003 No 3226} (the “Regulations”)) the Secuuty
Trustee shall have the nght to appropiiate all o1 any part of such financial collateral im
or towads dischaige of the Obligations and may exercise stch tight to appropriate
upon giving wutien notice o cach Chargor  Tou tlis puipose the pmties to s
Debenture agiee that the value of such financial collateral so apmopiated shall be the
apgregate of the puncipal amount outstanding under cach agrecment then easting,
together with any aceived but unpaid mteiest, fees or other ¢haiges under such
agiecments deternuned by the Seconty Trustee by 1cference to such process as the
Sceunty ustee may select  The parties o this Debentuie futher agiee that the
method of valuation provaded fos i this Debenture shall conshitute a commercinkly
teasonable method of valuation fot the puiposcs of the Regulations

Statutory powers

"The powets conlened by this Debenture on the Sceunity Tiustee ate n addinon to and
nol i subsutution for the powers cunferied on morgagees and moilgagees in
possession under the Law of Propeily Act 1925, the lsotveney Act 1986 ot otherwise

by Jaw and m the case of any conllict between the powers contmned i any such Act
and those confetred by this Debenture the terms of thrs Debenture will prevoil

RECEIVERS

Appomntment and 3 emoval

Al any Sevwnty cieated by o1 puisuant o this Debentute or any Mwoipape has
hecome enlorceable m accordanee with Clause 13 (Secwrary Enfercement). the

Seeurily Jiustee may by deeld o) otherwase (aetmg thiough an authorised officer ol
the Sceunty Tustee)

{a) without prioy nohee to any Changor

o appotnt viie o5 more persons to be a Receiver of the whole o1 any pai
ol the Seeuntly Assets.

() appomnt two or more Reecvers ol sepatate pasts of the Sceuniy Assels

1y temove (s G as s lawlully able) any Receiver so appuimted

10
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(1v)  appuont another person(s) as an additional o replacement Receiver(s),
m

{v) appomt onc o1 morc peisons (o be an adnunstiator of any Chaigor
puisuant to pasagraph 14 of Schedule B1 of the Insolvency Act 1936,
and

(b)  tollowing notice to the 1elevant Chargor. appoint one or mo1e persotis (o be an
admimstiator of that Charpor pmisuant to paragtaph 12 ol Schedule Bl of the
Insolvency Act 1986

Capacify of Recervers

1 ach petson appomted Lo be a Recerver puisuant to Clause 14t {(Appominent and
remaovel) shall be

(@) enutled 10 act individually or together with any othey peison appomnted or
substituted as Reeeiver!

) for all purposes deemed to be the agent of cach Chingo wineh shall be solely
responsible fo1 Ins acts, defaults and habihties and for the payment of his
remuneration and no Receiver shall at any fune act as agent loy the Secunity
Fustee and

(c)  entitled to 1emuneration for s services al aate 1o be fixed by the Sceursly
Trustee flom fune to ume (without bemng limted to the maxmum rat
spearficd by the Law of Property Act 1925}

Statutory power s of appomtment

The powars of appointment of a Recerver shatl be m addiuon 1o all statutory and other
powers ol appomtment of the Secunty Twstee under the Law of Piopeity Act 1925
(as extended by ts Debentmie and cach Mortgage) or otherwise and such powers
ohall temain exereisable from time 1o ume by the Secunity Tiustee w iespeet of any
part ol the Securidy Asscls,

Powets of Reeeivers

Fvery Recerver shall (subyeet to any resinctians m the nstrument appointing him but
notwilhstanding any winding-up o1 dissolution ol any Chaigor) have and be entitied
10 exertise 10 telaten o the Sweuly Assets (and any assets of any Chargon which
when pot tn wonld bu Secunity Assets) i respeet of which he was appointed. and as
vatied and extended by the pravisions of this Debentwie and each Motigage (in the
pame af o1 on behatt ol any Charpor o110 las own name and. 1 edach case, at the cost
of that Chargon)

(@) oll the powers conlened by the T aw of Propeity Act 1925 on morigagors and
on montpagees m possession and on receivers appomted undw that Act

(by  all the powets of an admnustratve 1ccerver set ot i Schedule 1o the
eolveney Aot 1986 (whether of not the Recener s an admmistiative
leeesvet),
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{(¢)  all the powers and 1ghts ol an absolute owner and power 1o de o omit to do
anythimg which any Chamgor iiself could do or omul to do, and

(d)  the power to do all things (including bunging o detendmg proceedings i the
name o1 on behalf of any Chatgo) which seem to the Receiver to be maidental
ar conducive to

(1) any of the funclions, powets, authonties o diseictions confened on o
vested m hm,

(1) he exeraise of the Collateial Rights (including 1ealisation of all or any
part of the assets in 1espect of which that Recerver was appot nted), ot

(n)}  bungmg to his bands any assets of any Chaigor forming paut of or
wluch when got in would be, Secunity Assels

Recever as agent

Fach Recerver shall be the agent of the relevant Chargot which shall be solely
tesponsibe for then acts o1 defaults, and {or then iemuncr ation and expenses, and be
Niable on any agleements ol engagements made o1 entered mio by them The Secunty
Tiustee will not be 1esponsible for any misconduct, negligence or default of a
Recerver

Remuner atton of Reeeiver

The Secunity Trustee niay from tume o tme [ix the remanerstion of any Recerver
apponted by 1t and section 109(6) of the Law ol Pioperty Act 1925 shall nat apply

Conuderation

The 1eceipt of the Secunty Trustee o any Receiver shall be conclusive discharge to g
putchaser and. i makimg any sale or disposal of any of the Sceunty Assets ot muking
ay acquistion, the Secutrty ‘leustee or any Receiver may du so Il such
consideishion (whether cash ot non-cash), in such manncr and on such teims as it
thinks it

Piotection of purchasers

No purchaser ot athu peasen dealing with the Scounty Trustee or any Recelve shall
be bound (o maguie whether the aght of the Seeanty ustee ot such Recerver 1o
enarctse any ol s powers has ausen or become exciesable o be concuned with any
proprety o regulansy on the part of the Security Tiustee o1 such Recerver such
dealimgs

hses etrons
Any bty o power which may be exerened or amy determimation wiich may be
male undet this Debentine or any Mortgage by the Scewtty Tivstee o any Reeervet

mav be eacrased w0 made m s absolvie and unfenesced distiction without any
obligaton to give easons

3




14.10

1411

-
h
T

[ERFRLLY

Delegation

fFach of the Sceunty Trustee and any Receiver shall have full powe to delegate
(enher generally o1 speaifically) the powets authoistics and discietions confenred on it
by this Debenture (including the power of atiomey) or any Mongage on such terms
and conditions as 11 shall sec it which delegation shall not preclude the subseguent
cacicise, any subscquent delegation or any revocation of such powet, authouttly o
discretion by the Sceunty Tiustee or the Recelver atsell

Several Receivers

1i at any time there is more than one Recerver, each Recerver may separaiely exercise
all of the powers conferred by this Debentwie (unless the document appointing such
Receivar stales otherwise)

EFFECTIVENESS OF COLLATERAL
Collatera] cumulative

The Secunty created by or pwisuant 1o (s Debentwe and each Moitgage and the
Collateral Rights, shall be cumulatsve, in addition to and independent ol every other
Licn which the Secunty ‘liusiee o any Secuied Paity may al any (e hold lot the
Obhgattons o1 any other obhgations o1 any nights, powers and remedics provided by
Jaw and shall operate a5 an mdependent sceunity notwithstandg any teeeipt, 1clease
o discharge endorsed on or gven m tespect of ar under any swich other Lyen  No
prior Tien held by the Sccurty Tiustee (whether in 1l capacity as busiee oF
otherwise) o1 any of the other Seaned Palics over the whole o uny pait of the
Secunity Asscts shall merge into the Secunty constituted by thns Debentue and cach
Mailgage

No waivet

No farlute Lo cxercise, o any detay m exereising, on the pat of the Secunty Trustee.
any egltt o1 remedy under this Debenture or any Moitgage shall operate a5 a waver
ol any such 11pht o1 temedy ot constilute an eleetion to affiim this Debenture. any
Mortpage o1 any other Note Document  No single ol parual exercise of any tght ot
remedy shall prevent any fuithet or other eacteise o1 the exercise of any othel night or
remedy of the Sceunity Trustee  The nghis and remedics are cumukative and nol
exclusive of any nghts o temedies prosided by lus

legality, invaldity, unenfot cenbihiy

i, at any tme any provision of tus Debenture or any Mottgage 1> o) becomes 1liegal,
mvalid ot unenforeeable m any 1espect under the law ol any Juisdichon neithet tiic
fegality vahdity o enforccabihity of the cemamng provisions of this Debenume or
any Mortgage nor the lepahty, validity on enforeeability ol such provission under the
faws of any ofher pnsdiciion will i any way be aflected ol impancd

19
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No hiahility

Neithier the Secunity Trustee not any Receiver noi any of then respective officers o1
employees shall have any tesponstbility or lability

() lor any action taken 1 retation to all ot any of the Secunty Assets,

(b)  for any farlure o tehe any action i selation to all o1 any of the Secunty
Asscts

(c) to dccount &8 mottgages In possessian o1 for any loss on iealisation of any of
the Sccurnity Asscls,

{1 for any loss tesulting from any {luctuation m exchange ates 1 conneclion
with any pwichase of cunencies under Clause 17 (Applicatton of Proc eeds); o1

{c) for any other default o1 omission n 1clauon o all o1 any of the Sceunty Asscels
for which a mottgagee in possession rmght be liable,

encepl in Lhe case af poss neglhgence ou wilful miscondduct on the part of that peison
Continumg securty

T'he Scewnity created by o puisuant o thes Debentuee and each Mottgage shall remain
i fulk loree and effect as a contmung secunly for the Obligatons unless and until
dischaiged by the Seeunty Tiustee wn winting o1 otherwise pursuant 10 Clause 8
(Relecase)

Immediate recourse

Jach Chmgor waives any nght it may have of fiist vequinng the Secutity Truslue o
any Lender lo procecd aganst or enforce sny othel nghts or secuuly o claim
payment from any pewson before clammg from cach Chagon under s Pebenture
This warver applies nrespective of any law or any provision of this Debentuce to the
contialy

Avoidance of payments

U the Secuaty Prastee conwders that any amount pard or wedied o a Sceuwed Party
15 Lapable of bemg avorded o seduced by vittue ol any hankiuptey mmolvency
liqudation o simtlar laws, the Tatbity of cach Chargor under tins Debentuie o any
Mor(gage and the Secunty constituted by those documents will contmue and such
amount wil] not be considered Lo have been wievoeahly dischaiged

Non-competition

{0} nul the end ol the Seatiiny Penod no Chagor well exerase any tghts which
it may have by reason of perfermanee by 1€ of ais obligatons under thrs
Debenture or sy Morgage

(n} o be mdomneficd by another Granto

20
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(1) to clam any contibuvon liom any gumantor of any Ghantor’s
obhgavons under this Debenture o any Mo tgage,

(u)  to take the benelit {m whole o1 1 part and whethe by way of
subrogation o1 otherwise) of any nghts of any Scewed Party undce this
Debentute or any Morlgage ol of any other gualaniee ot Secunty taken
pursuant to, or m connection with this Debenture or any Mortgage by
any Sccured Party

(v) 1o bimg lepal or other proceedmgs fo1 an order requinmg any Grantol
1o mahe any payment, or perfornt any obhgation n respect of which
any Grantor has given a guarantee, underiaking or mdemnity under any
Note Document,

(v) i0 caercise any 1ight of set-oH against any Crantor, and/on

(vi) 1o clamy o prove as a crechtor of any Giantor m competition with any
Sceuted Pty

(b) il any Chatgot 1eeeives any benefit, payment or distubution 1 ielation 1o such
1ights 1t shal! hold that benefit, payment o1 distribution on trust for the Sccwied
Parties to the extent necessaty to enable all amounts which may be o become
payable (o any such parlies by the Chargors under o1 1 connection wath this
Debentwe or any Mortgape to be repaid i full and shall prompily pay or
transer the same to the Secunity Tiusiee o as the Sceurity Trustee may direel
for application w accordance with Clause 17 (Application of Proceeds)

No paejudice

The Sceunty cicated by o puisuant to this Debenture or any Mortgage and the
Collateral Rights shatl not be prejudiced by any unenlorceabibity o1 mvalihty of any
othet deed o1 document o by any time or indulgence gianted 1o any Chaigo o1 any
other pesson by the Seeunty Frustee o1 any other Scewed Patty o1 by any vanation ol
the teims of the tust upon whith the Security ftuslee holds the Secunty o by any
other thing which might otherwise pregudice the Scewity o1 the Collateral Rights

COSTS AND EXPENSES

Each Chargor shall notwithstanding any 1elease o1 discharge of all o1 any part of the
Secunky rcimbuse the Seeunty instee s attormeys and any Recerver agmmst any
achion  moceeding  clam loss babtdny and cost wiich ot may suslain as a
consequence of rny breach by each Chatgor of the provisions ol this Debenture o1 any
Motgape  the eactase o pupoited exercse of any of the nghts and powers
conlened on them by this Debentuie o3 any Moitgage or otherwise iclaimg o any
Seemnty created pusuant to this Debentue o any Moitgage, i cach case, 1
accordance wiath sechion 1109 of the Indentuse




L7.1

17.2

17.3

[FIAT IR

APPLICATION OF PROCEEDS
(O der

All momes 1eceived or secovered and any non-cash recovenies made o weeeived by
the Secunly Tiustee ot any Recewver puisuant lo this Debennwe ot any Maligage ol
the powers conferted by 1t shall (subject to the clams of any person having prot
tights thetcto and by way of vanation of the provisions al the Law of Propetty Act
1025) be appliecd fist n the payment o ather discharge of the costs chmges and
enpenses neancd and  payments made by the Receiver the payment or other
discharge of his temuneration and of any labihties meurred by the Receiver i, or
meidental to the eaercsse of any of s powers and (herealier shall be apphed by the
Seeunty Trustee (notwithstanding any purported appropriation by any Chagot) m
accordance with sectton 6,5 of the US Collatcral Agreenment

Suspense acconnt

All monies 1eccived. tecoveied o1 teabised by the Seewy Tiustee wnder this
Debentuie and cach Mongage (mctuding the proceeds of any convelsion of cuticney)
may m the discrehon of lhe Secunty Trustee be credited (o any nterest bearing
suspense o impersonal necouni(s) maintaned with any bank, bwlding socrety,
financial mstitution o1 other person which the Sceutity frusiee eemsiders appropriate
(ncluding sell) Tor so fong as 1t may think fit (the interest bemg wedited to the
relevant aceount) peading theiwr appheation fiom time to time at the Sceuty Tiustee’s
disciotion, m ot towards the dischaige of any of the Obligations and save as provided
herem no paity will be entitied to withdiaw any amount al any time standing 1o the
aredit of any suspense o impersonal acconnt icleiied 1o above

Cwmirency

(a) Fou he puipose of o1 pandmg the dischaige of any of the Obhgations, the
Secunity 1rustee may convell any monty jeceived, recoveled ot calised o
wubjeet to application by 1t undes thns Debentwe o any Moitgage fiom one
cunency to anothet, as the Secunty Trustee thinks fit and any such conversion
shall be effected at the Secutity Tiustee & spot rate of exchange for the tine
bemg for obtaining such other cunency with the Rist cwiency.

(B I any sum {a Sum ) owmg by a Chapor undar thes Dchentiie  any
Moiigage o1 any oder o judgment given or made relation to any such
deed has 1o be converted flom the cutienes (the Fivst Curreney™) in wiich

such Sum 1 payable into another catency (the Seeond Curieney™ fo the
pupose of

m makmg o1 fihing @ claim o proof against each Chagor,
) obtmmng an mider o judgment in any cowmt o othel wibunai
(o) enforang anv udament given o3 made inelauon 1o this Debentuwie o

vy applymg the Sum i satislaction of any Obhgations

o%)




18,

24,

21,

21.1

[T

PRIOR INTERES 'S

In the event of any ackon procesding o slep being taken 10 eXeIcise any powers o)
remedics conferred by any priot tanking Lien agamst ity ol the Securily Asscls or
case o excieise by the Secunty Tustee or any Recerver of any powal of sale undet
this Debentme o1 any Mortgage, the Scewily lustee may 1edeem such pior sceuuly
o procute the tansfer thercol to stsell e Sceunty Duslee may settle and agree to
the accounts of the prior Lien and any accounts so settled and agreed wall be
conclusive and bindmg on cach Chorgor

SUBSEQUENT INTERLSTS

If the Secuuty Tiustes (actng in 1ts capacity as Lrustee o1 othcrwase) or any othel
Secwed Paty at any tume tceaves o) 1% decmed to have recaved notiee of any
subsequent secutity. assigument o1 transler affecting all o1 any pait of the Securny
Assels which 1s prolubited by the tetms ol any Nate Docunient all payments
therealter by ot on behalf of the 1levant Chargor to the Sceunty Tiustee (whether
1ts capacily as truslee o olhenvise) or any other Scewed Pauty will {3 the absence of
any capiess conbiy appiopnation by that Chaigon) be trcaied as having been credited
(0 a new account of that Chatgor and not as having been applicd mreduction of the
Obtigations at (the ume that nohice was 1eceived

NOTICFS

Any nolice 1equest ;o denand to be given uder this Sceunty Agleement shall be
given m accordance with section 13 01 ol the Indenue.

MISCELLANEOUS
Genetal

(a) Fach Chsipor acknowledges the Sceunty liustees 1uthis of set-olf nndes
section 8 6 of the US Collateral Apreement

() Fach Charger consents lo Croup Members acceding to this Debentwe
putsuant to section 4 15 ot the Indentue and mievocably appomts Dolla
tinanctal U K Linuted as 1fs agent {ot the purpose of exccuting any Ac¢ession
Decd on 1ts behal(

(¢} Any certification or deleimimation by the Seeuty brustee of a rate o1 amount
wnder this Debentwe o1 any Mowtgage s the abseace of cpor, conclusive
evidence of the matters 1o which 1t 1elates

() Iy Debentne and any Montgage shall be bindimg upor and shall mme 1o the
benelit of cach paty 1o such ogicement and 1ts dnecl o subseguent legal
suLecssors penniled tanslerees angd assigns

(e} No Chatgor shall asstgn any ol s rights o tansier either by agvation 01 15
way of assignnient, assumption and efease any of 1ty nghts o1 abligations
andet (s Debenture o any Motigage 1o any peison




21.2

(4)] No amendment waiver by the Seeunty Trustee of any ol its 1ights under s
Debenture shall be ef fuctive unbess erven 1 accordance with the teums of the
other Note Documents

() I'his Debentuie may be exccuted many numbes of couteipaits andl this bas
the same cllect as 1t the signatwies on the counteipails were on a single copy
of this Debenune

Governing Law and Enforeement

(a) g Debentwe and any non-contractual obhgatons ansmg out of o1 1
connection with 1t mie governed by English law

() T'he comts of Lngland have exclustve junsdiction to settie any dispute ansing
out of o 11 connection with this Debenture (including o dispute 1elatmg to the
extstence vahdity or enmmation of this Debenture o the conseguences of 1
nullity) or any non-contiactual obligations artsing out of o1 n connection with
tins Debenture

THIS DEBENTURE has been stgned on behalf of the Scewmity Liustee and executed as a
deed by each Chargor and 15 intended to be and 15 heteby delivered by 1t as a deed on the daie
spectlied above

Trothad g
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Name
Notlat Tnancial U K
{ imited

DF Pwocene (UK) Limited

1 Toldings (UK) Limnted

Dollar Finaneal Darope
Lanted

Dollar 'mancial UK 1lelding

Lamited

Expess Nmance (Bromley)
Lamed

Gempgan Lumited

Instant € ash Loans T nmted

M1 M Capstal Tamited

MM Consume [finuanee

Limited

il M THoldmgs Limited

[FELRTE

SCHEDULFE 1
CHARGORS

Register ed mnbet

3701758

(18440244

(08414235

N7838968

(8770009

03841946

(023960685

02085513

Q5164798

V4786727

NO7820981

Registered nddress
6" Floor

77 Gracechurch Street
London EC3Y 0AS

Castlebuidge Office Village
Kirtley Drive

Castle Manna

Nottingham NG7 1 [L.D

Castlebndge Office Vallage
Kntiey Ditve

Castle Manma

Notungham NG7 1L.D

Castlebridge Otfice Village
Kntley Dnive

Castle Matma

Nottnghamt NG7 1LD

Castlcbudge Office Village
Kiutley Dive

Castle Martnn

Nottmgham NG7 1LD

6™ Flom
77 Gracechwich Stieet
London LC3V DAS

Cusllebndge Otlice Village
Kutley Pve

Castle Matina

Notungham NG7 1LID

4™ Flom
77 (racechinch Stree
I ondon LC3V OAS

6" 1 loor
77 (nacechuich Strect
London BEC3V 0AS

6" Floal
77 Gracechuich Street
I ondon LCIY OAS

" ool
77 Gnacechuch Stieet
[ ondon LOIV OAS



Name

Puwipose Acquisiiions
Company Lumicd

Puspose UK Holdimgs
1 muited

rarss |

Register od numbes

Regastered address

06138327

06045943

o Floo
77 Cnacechuich Street
London EC3V 0AS

&" Floor
77 Giacechuwich Sireet
London FC3V OAS




Accouni bolder

D "wiozone Lad
D1 Holdmgs (LK) 14d

Dollm lnancial U K
Lt

Instant Cash Loans T imuted
Instant Cash Loans Limied
Instant Cash Loans Limited
Instant Cash Loans Limed
[ngtant Cash Leoans [Luwmited
Instant Cash Loans Limited
Instant Cash Loans Linuted
(nstant Cash | oans Limisted
Instant Cash Loans Limited
inslant Cosh Loans Linnted
Tnstant Cash 1 oans 1 imited
[nstani Cash 1 oans Limited
Instant Cash 1 oans Limited
Instant Cash Loans Linited
tstant {ash 1 oans Lonuted
Insaant Cash T oans Laimited
Instant Cash Loans | muted
Tnstamt € ash Loans Linuted
Jnstant Cash | oans Linuted
Instant Cash L oans 1 imued
Instant Cash Loans Lanted
Instant Cash | oans [wnited
Fstant € ash 1 onns Lannted

tstant Cash L omns Limved

rety bt

SCHEDULE 2

ACCOUNTS

Account bank (including sort code

aed addi e}
National Westnninster Bank ple
National Westminster Bank ple

Natonal Westmmster Bank ple

Barclays Bank ple
Ratclays Bank ple
Barclays Bank ple
Barciays Bank plc
Baiclays Bank ple
Bmclays Bank pte
Bacelays Bank ple
Barclays Bank ple
National Westmmnstcer Bank ple
National Westmmnster Bank ple
National Westminsier Bank ple
Nalional Westimmster Bank ple
Nanonal Westimmster Bank ple
Natwnal Westminster Bank ple
National Westmnstar Bank ple
MNational Westnmmater Bank ple
Matwonal Westmunster Banh ple
Nattonal Westnunster Bank ple
Nanonal Westminster Bank plo
Nuttonal Wesuninster Banh ple
National Westmimster Bank plo
pational Westnunster Bank plu
National Westninster Bank ple

Nattonal Westmunster Bank ple

27

Account
Account
number

REDACTED



Account holder

Instant Cash [ oans Linted
Instant Cash Leans Limited
instant Cash Loans Linnted
Instant Cash Loans | snuted
Instant Cash { oans Lamated
Instant Cash Loans Lumited
Instant Cash Loans Limited
Instant Cash Loans Limiled
Instant Cash L patts 1 umited

Dollar }imaneial Ewope
Limted

GemGan Limited

Express hinanee Tamited
Lxpiess | imanee Limited
"spress Cinance Lamided
Express Finance Limited
Lapress inance Limited
bapress Tmance Linuled
Femess Tinance Lomited
Express binance | mmited
Eapress | mance Limited
1 apiess Misance Limued
P xpress Fmance Linnied

MEM (onsumer inance
Loanied

MM Consumer | inance
Lamted

MM Consumar Finance
Limited

MM Consumet Tinance
Famted

MI M Consumar 1inance
Lamited

IFaR

Account bank {netudmg sort code

and nddess)
Natonal Westminsier Bank ple
Mational Westnunster Baok ple
Nationnl Westnunster Bank ple
National Westnunster Bank ple
National Westmimnster Bank ple
National Westminster Bank ple
Roys! Bank of Scotland ple
Royal Bank of Scotland ple
Naltional Westmminster Bank ple

Naltonal Westminster Bank ple

National Westminstes Bank ple
Barctays Bank ple

Baiclays Bank ple

Barelays Bank ple

Raiclays Bank ple

Royal Bank Scotland plc

Royal Bank Scotland ple

Royal Bank Scotland ple
National Westminster Bank ple
National Westmumster Bank ple
National Westaunsta Bank ple
National Westminster Bank ple

Baelays Bank ple

National Westminster Bank plc
National Westminster Bank ple
National Westnunstes Bank ple

National Westmnster Bank plo

R

Account
number

REDACTED



Account huldes

MEM Consumer Tinance
I mted

MEM Consumer inance
Limited

MEM Consumei Finance
Limited

MM Consumer Pinance
Limited

MM Consumer Tihanee
Lanuted

bi Yrav o

Account bank (meluding sort eode
and address)
Nanonal Westminster Bank ple
National Westminster Bank ple
National Westminster Bank ple

National Westtmster Bank ple

National Westminster Bank ple

o]

Account
number

REDACTED




SCITEDULE 3
PRIMARY AGREEMENTS
1 I'misting Currency Hedges

2 sting Gold Tedges

[FEIRENN] 3}




Shaj cholder

Dollar Financial
UK Limited

Doflar Ninancial
UK Limited

DI Moldmgs (UK)
I td

Nollar Tinancial
UK Holding Ltd

Instant Cash Loans
Linnted

Instant Cash Louns
Linuted

M1 M Capital
| imited

1H9N8

SCHEDULE 4

SIIARES

Nanie of Company

Instant Cash | oans 1id

Purpose UK Holdings
Lanited

DF Imozone (UK)
Linnted

Dotlar 'nunaal U K
Landed

Lapiess Fonnce
(Bromley) Limited

Gemgam Limiied

MEM Consumel
Fmanee famiied

Tssued Share
Camtal

£287 382 00 made up
of 287.382 ordinary
shares ol £1 00 each

L£15.104,441 15 made
up 01,021,215
oldtnary shares of

€0 01 andl

15,094 229
Redeemable
Preference shaies of
t1 00 cuch

13 350 100 made up
of 3,350.100
ordinary shares of
£1.00 cach and
€500,000 mexle up of
500.000 Gidinary
shares of €1 00 cach

£8.827.902 00 made
up of 8.827,902
ordmary shaies of
£1 00 cach

£100.00 made up ot
100 mdimary shares
of £100 each

£400 00 made up of
110 ordinmy A
shares ol £1 00 cach
110 ordinary B
shaies ol £1 00 cach,
100 cnchinany
shares of £1 00 cach
and 80 midmary D
shares ol L1 00 each

300,100 60 made up
of 300,100 ordinary
shaes ol £1 00 cach

Description and
Number of Shat es

Teld

287 382 owdmany
shmes of £]1 00 cach

1,621.215 ondmary
shates of £0 01 and
15,094,229
Kedeemable
Pieference shares ot
£1 00 each

3 350,100 Ordinary
shares of £1 00 each
and 500000 ordinary
shaies of ¢1 00 cach

8,827 902 ordinary
shares of £1 00 each

100 ordinany shares
of L1 00 cach

O mdinay A
shares of £1 00 cach,
1O ordmay B
shaies of £1 00 cach
100 ovdmary €
shaes of €1 00 each
and 80 ovdiminy 1
shaies of £1 00 cach

300 100 ordinary
shates of £1 00 cach




Sha chalder

Nanie of Company

MEM toldimps
Liminted

Putpose LK
Holdings Laned

MIEM Holdings
Linted

Pmpose UK
[Holdmgs Limted

[FA LS NN

MEM Capital Limled

MLM Capital Linuted

Puwpose Avquistlions
Company Linnied

ML:M 1lToldmgs
Lymied

Issued Share
Capital
£353,713 2 made up

of 1,074.264
ordmacey shares of
£0 05 cach and
300.000 Prefeicnce
shates ol £1 0C each

£353,713 2 made up
of 1,074,264
oncdinary shaies of
£0 05 each and
300,000 prefcience
shates of £1 00 each

£2 983,851 G0 made
up of 2 983,851
ordmary shaes ol
£1 00 cach

£10 000 00 made up
ol 760.000 A
mdinaty shares of
£0 41 cach 39118 13
crdiny shaios of
£0 01 each and

200 882 C ordnary
shates of £0 0] cach

Number of Shay ¢y

Ileld

1 074,264 omdinary
shares ol £0 03 cach

300,000 meterence
shates of £1 00 each

2.983,851 orchnaty
shares of £1 00 each

760,000 A ordinmy
shares of £0 01 each,
39,118 B orcimany
shares of €0 01 ench
andd 200882 C
osdinary shares of
£0 01 each




SCHEDULES

TORM OF MORTGAGE

DATED | ]

(Moigagoi(s)]
as the Maitgagor(s)
m favout of
[Achmmust ative Agend)

as the Security Trustee

MOR'I GAGE
RELATING 10 |SPECIFY PROPERTILS)

GIBSON, DUNN & CRUTCHER LLP

uduplom, T
21 fomple Avesue §uomgdon B4 DTS
020 JUTL o AT 21 fox
Rl 363062 200211602581

-
AP}

16U28 4




THIS MORTGAGE 15 made by way of deed on | | by.

(1

[Mortgagot) (the * Mortgagor™)] (registered m Ingland and Wales] with company
registtatton  number  [Ewrer Mo igagor Regusvanon  Number])  (the
‘Mortgaga ' )J/[THE PERSONS lhsted m Schedule 1 (Chengors) (cach
“Mortgagor )| m favow of

| Admrmsizanive Agent] as trustee for each of the Beneficianies (the  Secunty
Trastee )]

THIS DEER WITNESSES as [ollows

1

5

Thtedan |

MORTGACGE

[ The Mottgage: )/[Lach Motigagor |} chwges with full utle gumanice wn favour of the
Scewnty Tiustee (as bustee for the Beneliciaiies), for the payment and dischaige of
the Obligations, by way of {itst legal mortgage the ficehold and leasehold propetty
spectlied [against its name] in [the Schedule}{[the Schedule 7 (Moy tgaged Propei iy}
(the Mortgaged Propenty™)

IMPLIED COVENANTS FOR TITLE

)] I he covenants sct out 1 Sections 3(1), 3(2) and 6(2) of the Law of Propeity
(Miscellancous Provisions) Aet 1994 will not extend to Clouse 1 (Mo 1gage)

(b) It shali be umphed wm tespect of Clause 1 (Mortgase) that  [the
Mortgagor/feach Moutgsgor] 15 disposing of the Mougaged Pioperty Iree
from all chaiges and cumbiances (whether monetary o) not) and from all
other rights exercisable by thud patties (including habilities imposed and
ughts conferied by o1 under any enactment)

APPLICATION TO THE LAND REGISTRY

[ The Mo tgagot 1 ach Mortgagoi | consents fo an apphcation being made (o the Fand
Registiy to enter the following sestiiction m the Proptictaiship Register of any
repistered land faiming part of the Moy tgaged Property

No disposition of he 1egistered estate by the proprictor of the
rgstered estate] o1 by the propuctor of any 1egistered chatge not
being o change segistared before the eny of this vestiehion. w io be
registeted without o wutten consent signed by the propuetor for the
wime bemg of the charge dated | ] m favow of | 1iclencd

to 1 the chatges register for thon conveyancer |

FURTHER ADVANCES

Subjeet to the terms of the Pacthty each Lender 1s under an obligaon to make fuither
advanees 10 [the Mottgagor [7leach Mottgagor] and that obligation will be deemed to

34




be mcompotated m this Legal Chage as 1 set out n thy Morgage | lhe
Mon fgagot )/[Each Merigagor| consents 1o an application bemng made o the Land
Regtstry to enter the abligation o make futher advances on the Chages Repistar
iclating Lo the Morigaged Property

5. GOVERNING LAW

This Morgage and all non-conttactual obhgations mismg out of o m conneclion with
it are governed by Tnghish law

THIS MORTGAGE has been exccuted as, and s intended to take elfect as. a deed by [the
Motlgagor //|cach Mortgagor] and has been signed by the Sceuity Tiustee on the dale written
an the first page of Unus Moitpage.

1M228 4 35




SCHEDULE [2] TO MOR1GAGE

MORITGAGED PROPERTY

|Spectfy propern wineh 1s the subject of a sepen ate Legal Chan ge|

[
Proper ty Deseyiption . ‘T itle Number
I
Mo tgapgm Property Descuption Title Number
]

16978 57




EXECUTION PAGE TO MORTGAGE!

EXECUTEN AS A DEED by

[[Enter Mortgagor Name|1|)]|[NAML OF
MORTGAGOR]]

Dueetos
Name
Dieelon/Sectetary

Namwe

EXECUTED and DELIVERED a5 a DREILD
By

And

for and on behall of
|Adminisnanive Agent|
Sceurity Tiustec

In the presence of

Signatwie
Name

Addicss

Occupation

Noi 1o he exes uled 01 counteipais

[T R AN N

Authoiised signatory

Authoused signatory




SCHEDULE 6
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGEMENT
Pat A Farm of Notice

To
Dale [o]

Dem Sis,

We heteby give you notice that we have assigned to Dewsche Bank Tiust Company
Amenicas (the “Seeunity Trustee™) putsuant to a debentwee entered nto by us n favouw of
the Secwity Tiustee daled [e] all our night, utic and mtercst n and to [detenls] (the
“Agveement(s) ) mcluding all momes which may be payable micspect of the Agreement(s).

Subjeet Lo the foregeing, you may continue to deal with us in relation to the Agteement untl
you tccaive notice [rom the Secunty Tiustee stating that a MNotfied Dvent of Delault 18 m
enistence  Phercafier, we will cease (o have any right to deal with you m 1clation to the
Agieement and you must deal only with the Secunty [rustee

We shall continue (o be sofely 1esponsible for the performance of our obhgations under o1 n
conneclion with the Agieement

Fliese mstiustions may not be 1evoked, nor may the terms ol the Agieement be samended,
varied waived o1 imimaled without the prion waitien consent of the Sectny Lustee

Please achnowledge recerpt of this nobiee by signing the achnowledgement on the enclosed
copy leiter and retwung 1t to the Secwily Frustee at

Deutsche Bank Tiust Company Americas
Tiast and Agency Serviees

60 Wall Sueet, 1610 Floo

Maal Stop NY('60-1630

New York New Yoik 10005

USA

At Couporates ‘fcam, DFC nance Coip
Fagsimitle (732) 578-4635

s notice and anv non-wontidctual obligations atsang out of o1 1 conneetion with 11 me
poverned by Loglish Taw

Youis Imthfully

| & frenr geenr |
by

Name

1h86% 1 30



it B (Promiry Agrecment Acknowledgment)

fo Dentsehe Bank Trust Company Amerieas
Twust and Agency Seivices
60 Wall Street, 16th | oot
Mail Stop NYC60-1630
New Youkh, New Yotk 10005
USA

Date
Decar Sniis.

We acknowtedge 1eceipt of a notice 1o the terms set out above and confitm that we have not
received notice of any previous assignments o1 charges of o1 oves any of the tights, interesta
and henefits 1n and o the Agiecment and that we will comply wiath the terms of the notice
from the [Chargor |

We [utther confitm that

{a} no amendment. warver o1 telease of any nghts interests and benefits m and to the
Apgreement shatl be effective without youn puor writien consent,

(kY no tetmimation of those nghts 1nterests o1 benefits shall be effecuve unless we have
given vou thity (30) days’ written notice of the propased termimation, speaifymg the
achion necessaty 1o avowd such terminatson, and

{c) we shall immediately notily you 1f mcach ot default occus under the teims ol the
Agreement

We herchy acknowledge that the [¢Chargor | may continue to deal with us 1n tespect of the
Agteement. us i the assignnent had not been ueated unti! we receive nohice from you to the
contrary upon the ocemience of a Notdied Event of Defaultis m existence

We acknowledge teceipt of mstiuctions fiom you i connechion with the asagnment of the
Agreement and confirm that we shall act 1 aceordance with them until we 1ecerve wutlen
notfication fiom you to the conlialy

Ioi and on behaf! of Lrante of couniepen 1t

By .

Dated .

16024 | 41




SCIEDULE 7

ACCESSION DEED

THIS ACCESSION DLED s made on [mserf dure]

BY

H [trser ¢ name of new UK Giantor] (the Additsonal Chargon ),

2 [Doliar Fmancial UK Limited] (the "Company™) (o iself and as agent for and on
behatf af each of the exaisting Chatgors, and

(M Deutsche Bank st Company Amcticas (the “Seeurity Trustee”)

BACKGROUND:

This Deed 15 supplemental to a debenture dated [] June 2014 between, among others the
Company, the exisiing Chaigors and the Secwity Thustee (the “Debenture™)

IT IS AGREED AS FOLLOWS:

1

N

lon2 1

Unless defined m this Accession Decd ot the conteat otherwise 1equiics, 4 leim
defined m the Debentne of 1n any othet Note Documient has the same meanmg in this
Accession Deed or any notice given under or 1h connection with the Trebenture.

The Addiional Chaigor hereby agrees to be a Chargm for the puipascs of the
Debentine with immmedtaie clTect and agiees (o be bound by all of the terms of the
Debentute as 11 1t had ongimally been a paity thereto as a Chargo Accordingly
without prejudice 1o the loregowg. the Additional Chaigor hercby

(a) cavenants with the Sceunty Trustee (Jor the benefit of usell and the other
Seewed Pasties) that 1t will pay the Gbligations as and when the same [all due
ler payment under the tenms of the Indentuie

(L) subjeet to paragraph 3 below as contmumg secanty o the payment and
chscharge of the Obligations, the Additional Chargor chatges i favoum of the
Secwnity Trustee (with full utle gumantee provided that no covenant ol title
wplied by the Law of Propeity (Miscellancous Proviston) Acl 1994 shall
entend beyond the covenants of title exphatly given by uny Chargor i the
Indentne) the Tollowing asscls

(1 by way of {list legal mortgage s Mortgaged Property

(18) by way of st lined charge all of its nights utle and mterest from bme
to ume i al to

(O all1ts Real §state to the extent not vahdly and elfechively
charged by was of (st legal moilgage pursaait o paiagraph
(1) above




ol

O

Ty ®sh 1

) its Tanmble Movedhle Property

3 all of its ughts m respect of any amourt fiom time lo hme
standing to the credit of 1ts Bank Accounts,

“) any contracl ai agreement 1o winch 1t1s a party,

(5) its Monetary Claums,

()] 11s Invesiments topethetr with all Distnibution Rights,
(&) 1is Shares together with all Distiibution Rights,

(8) ils Intetlectual Propeity,

9N s interest 1 and clamms under oli Primary Agreements and any
conesponcing procecds payahle (o 1t, and

(10)  any goodwill, 11ghts and claims m iclation to the uncalied
capilal of that Chatgor and

(L) subject to parageaph 3 below, as further continng security for the payment
and discharge of the Obligauons the Additonal Chaigor chinges (with full
utle puaiantee provided that no covenant of title mphed by the Law of
Property  (Miscellancous Provision) Act 1994 shail extend beyond the
covenants of tle explicitly given by any Chargor m the Indenturc) by way of
first Noutmg charge i favow of the Sccunty Tiustee all of 1ty present and
lutwe assels and unclettaking

Notwithstanding any other piovision of this Accesston Deed |andfor] any Nole
Doctiment 1o the contiary. the Additional Chmgor docs not and shall ot be 1equued
to pant scaumty (o1 any other nights) in favour of the Secunty Truslee over any
Drsteparded Asset

Ihe Secunity Tustee hereby tequests that the Additional Chaigor promplly dehvers 1o
1t (and, 10 any evenl, no later than ten Busiess Days following the datc of this
Accession [3eed) those documents of title teferred to m clawsels 6 1 and 6 2] of the
Debentwme

The existng Chagans hereby agree (o the terms ol this Accession Dewd
[he Addmonal Chatgor mevoeably appemsts the Company s 1ls agent for the
puEpose of exeuting any futie Accession Deed on its behadl putsuant to paragy aph

(b ol clanse 21 1 of the Debentue and sels out helow 1ls contact detmls for notices
parsuant to clause 20 (Nonees) of the Debenthuse

[C enmraet detay)

e provisions of clauses 16 (Costs aned Eapenmses) 20 (Noncer) and 21 2 (Gonvermmg
Ja and Fnfor cementy of the Debuntne shall apply to this Deed ontatns ndennedts

43




THIS ACCESSION DEED has been execuled as, and is intended to take effcclas a deed by
the Addinonal Chagar and has been signed by the Secwiity [huslee on the dale writlen on the
firsl page of this Accession Deed

Signed as a DEED by [NAME OF

ATTORNEY]

as attorney for [ADDITIONAL

CHARGOR]

under a power of attorney dated |DATE]

in (he presence of INAME OF ATTORNEY] as attoiney {on
[ADRDITIONAL CIHARGOR|
Addiesy
Fax No

Name'

Addhess

Occupabion

The Scuunty _Lrustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Sccunty liuslee

By

Name
Title

By

Name
fitle
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SIGNATURE PAGES TO THE DEBENTURE
The Chargors

Signed as a DEED on behalf of DOLLAR
FINANCIAL U K. LIMITED
by a rectom

REDACTED

m the presence of Director

REDACTED

Name N“DM\ kl%”
Addiess REDACTED

Cceeupation R\&Q! ;\-U\j

Signed as a DICED on behalf of DF
EURQZ.ONE (UK) LIMITED
by a Dnector

REDACTED

m the presence of Ducetor

REDACTED

Mamie NMQM& R&C(
Addiess REDACTED
Occupation R\ﬁoi NL'/'\;

[FATREL | ;3




Signed as a0 DEED on heltalf of DF
HOLDINGS (UK) LIMITED
by a Dnector

REDACTED

in the presence of Director

REDACTED

Name NMM\ P\'N-l

Addiess REDACTED
Oceupation p\‘i\“”\%

Signed as o DEED on beball of DOLLAR
FINANCIAL EUROPE LIMITED
by a Dnector

REDACTED

nt the piesenee of Director

REDACTED

Namg' NMM\ Pfh{,,f
Addicss REDACTED

Oceupation f\kT\P\f N/&l)

I 1t25% 1 46




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

REDACTED

m the presence of Pucctot

REDACTED

Name Mp@ﬂ\\ P‘Q{S o
Address REDACTED
Oceupahion A\'\O“\V\)

Signed as a DEED by EJ({L Eﬂ i
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED

undel; a power of attorney dated REDACTED

(¥} [ 201y
in the presence ol {‘{\ [ 6‘('\(‘)0307‘ as aitorncey lor
EXPRTSS FINANCE (BROMLEY)
REDACTED LIMITED

Name NMM\ A&“l
Addiess REDAC TED

Occupation ﬁ."ﬁO( N‘A’)
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Signed as 2 DEED on behalf of
GEMGAIN LIMITED
by a Director

REDACTED

in the presence of D cetor

REDACTED

Name '\JM‘M\ f",&‘{f
Addresst REDACTED

Qccupation "M’,\"f N"?

Signed as a DEED by frie Snclsn
as attorney for INSTANT CASH LOANS

LIMITED REDACTED

under a power of attorney dated

{ ]P0y

in (he presence of Eﬂ(‘f Eo frlU’;’u/\ as alterney fon
INSTANT CASH LOANS LIMITED

REDAC TED Address

Fax No

Name NMM\ A’?\“'f
Addicss REDACTED

Ocaupation P(\%) ”\V\,]

1Y% ) 48




Signed ns a DEED on behalf of MEM
CAPITAL LIMITED
by a D ector

REDACTED

Direcior

m Lhe presence of

REDACTED

Name NMN\ Af\lr
Addiess REDACTED

Occupation Pfﬁp ”\(Aj

Signed as a DEED by g e E‘ﬂ Qk)i;’w\
as atearney for MEM CONSUMER
FINANCE LIMITED

i'.ltrlralajefwm of attoiney dated REDACTED
1n (he presence of 5 ¢ En thgra as attoniey tor

MEM CONSUMER FINANCE LIMITED
REDACTED Addess

Tax No

Name NMW\' /‘V(\ f
Addicss ! REDACTED
Oceupation & U\”" A M,}
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Stgned as » DEED on hehalf of MEM
HOLDINGS LIMITED

hy a Dnector REDAC TED

in the presence of Du ceton

REDACTED

Name W AR N\‘U
Addiess | REDAC TED
Occupation PY\}\O ”\U’J -

Signed as a DEED on behalf of PURPOSE
ACQUISITIONS COMPANY LIMITED

by a Director REDACTED

1 the presence ol

REDACTED Directonn
Nanic NMN\A Pf(a’d
REDACTED

Addhess

Oceupation A HQ ”\("J
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Signed as a DEED on behalf of PURPOSE
UK IIOLBINGS LIMITIED
by a Directo

REDACTED
m the presenee of Director

REDACTED

Name kIMU“‘ P‘F"’U
Addiess REDACTED

Oceupabion _P\‘J-\QY N-/}

The Sceuryy | rustee

DEUTSCHE BANK TRUST COMPANY AMERICAS
as Secunty lustee

B)n
Name
Tuler

By
Name
Title

[IEER 1




Signed as 4 DEED on pehalf of PURPOSE
UIC TTIOLDINGS LIVMITRD
by a Directot

in the presence of Dircctor

Name
Address

Occupsaiion

[ e Secunty Tinstee

DREUISCHE BANK TRUST COMPANY AMERICAS
a5 Secunty Tiustee ,

REDACTED

By __ 4
Name J Jacguehne panmies
Tule Dhreclor

REDACTED

By i e
Name T
Tile RODMEY GAUGHAN
VICE PRESIDENT
169238 4 3]

By Deutsche Bank National Trust Company




