In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

<5 IRIS Laserform

020793 |7 <

A fee s payable with this form.
Please see "How to pay’ on the
last page

You can use the WebFiling service to file this form online

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

Y What this form i1s NO

You may not use this fc
register a charge where
nstrument Use form M

e TR

19/06/2014 #104

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wit

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless It 1Is accompanied by a
court order extending the time for delivery

gYou must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

1 B

Company number

Company details

[o To [ fafofz]als

(2l [ 1 ="

=> Filling in this form
Please complete in typescnpt or in

Company namelnfulllnF EUROZONE (UK) LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

|
2 ]

Charge creation date
Charge creation date IT‘?

r2bobale

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or frustees

Name

lGEFFERIES FINANCE LLC AS SECURITY TRUSTEE

Name

Name

|
|
|
Name r
r
|

tick the statement below

trustees entifled to the charge

If there are more than four names, please supply any four of these names then

[ 1confirm that there are more than four persons, secunty agents or

Department for Business
Innovation & Skills

BIS

CHFP025
04/13 Version 10 Laserform intemational 4/13




MRO1

Particulars of a charge

Description

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

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

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

[v] Yes
] Ne

Floating charge

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

[v] Yes Continue
[] No Goto Section7

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

[ Yes

Negative Pledge

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

(¥1 Yes

] No

CHFPO25
04113 Version 10
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Particulars of a charge

s |

Trustee statement ©

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

O

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

I Signature
mease sign the form here
Signature Sgnature

X Lodham & Wodkina X

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

CHFP(25
04413 Version 10
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Particulars of a charge

E Presenter information

n Important information

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

{Wm KATIE PEEK

1 Company name
LATHAM & WATKINS

I

l Mdess 99 BISHOPSGATE

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

mow to pay

A fee of £13 1s payable tc Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or pestal orders payable to
'Companies House'

I Postown 1 ONDON

I CountyRegon

[w

FEEFEET

| Courtry YNITED KINGDOM

|nx

|TW"°"° 020 7710 1820

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

(] You have included a certrfied copy of the
instrument with this form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitied to
the charge

[ You have ticked any apprapnate boxes in Sections
3,56,7&8

] You have given a description tn Section 4, if
appropnate

L] You have signed the form

[J You have enclosed the correct fee

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

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companigs House,
Crown Way, Cardiff, Wales, CFi4 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companites registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linerhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ?urther information

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

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

CHFPO25
04113 Version 10



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8440244

Charge code: 0844 0244 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by DF EUROZONE (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th June 2014

Given at Companies House, Cardiff on 24th June 2014

&

Companies House L S O e




Signature

Date EXECUTION VERSION

Dated 13 June 2014

(1} THE PERSONS LISTED IN SCHEDULE |
as Chaigors
—aud -
(2) JEFFEREES FINANCE, LLC

as Security Trustee

DEBENTURE

subject to the terms of the Intercreditor Agrecment

GIBSON, DUNN & CRUTCHER LLP

PRS-

Telephone Hewse

2l Fanple Avers Tondon ECOY 0HB
A AT Aninin AMTIHT 171 1
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DEBENTURE

THIS DEBENTURE. 15 made by way ol deed on 13 June 2014

BY:
(1
(2}

THE COMPANIES lisied in Schedule | (Char gors) (each a “Chargor ) m favout of

JEFFERIES FINANCE LLC {the “Secunity Tiustec')

1T IS AGREFD as [ollows

1.1

16GGES 12

DEFINITIONS AND INTERPRETATION
Definitions
Tn this Debentute and cach Mortpage (as defined below):

*Accession Deed” means a deed ol accession ta tlus Debentute substantially 1 the
torm sel out m Schedule 8 (Accession Deed)

“Account Acknowledgement’ means a letter of acknowledgement 1 substantially
the form sel out 1n Pait B of Schedule 6 (Form of Accownt Nosice and
Acknoveledgement) or in such other form acceplable to (he Scecunty Truslee

“Account Notiee™ means a notice of assignment m subslantially the form sel out m
Part A of Schedule 6 (Form of Accornt Netice amd Acknowledgement) o 1 such
other fornt acceptable to the Security Thustee

“Additional Chargor” mcans a Group Member which beeomes o Chagor by
executing an Accession Deed m accordance with paragraph (b) of Clause 211
(General).

‘Bank Account” means each ol the accounts opencd o1 maintained by any Chargos
with any bank, butlding socicty, finaneial institution or other person (mcluding any
1enewal. tedesignation, seplacement, subdivision or subaccount of such account) and
the debt or debis represenied thereby (including, on the date ol this Debenture, the
aceounts histed i Schedule 2 (Acconnts))

“Collateral Rights” means all nights powers and remedies of the Secunity Trustee
provided by or pusuant Lo this Debentuie and/or any Morigage o by law

*Credut Agreement” means the credyt agreement dated die date of this Debenture and
made between amongst others Sterlimg Mid-THoldings Tanuted, certam Chagors and
the Secunty Tiustee,

“Default Notice' means a notice recetved by a Chargor liom the Admimstrative
Apent and Collatewal Agent, whieh specifies that,
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(a} an Twvent of Detault s contmuing; and

(b the Colluteral Agent miends (o exeicrse ity Collateral Rights agamst that
Chargor as a tesult of the occurence of such Event of Delaukt

f Disregarded Assets” means'
{a) any Excluded Asscts of o Chargoy; and

(b)  any other assets of a Chaigor i the event that ganting legal. vahd and
cnforceable secunty over such asset m favonr of the Secunty Fiustee would
give 1ise 1o an Lxcluded Petlection Requuement

*Disttibution Raghts’ means i relation to Shares and Investments, all dividends,
wterest, benelits, propeily, nghts, accielions. moneys, advantages, credits, ichales,
1cfunds (ncluding 1ebates and pefunds in 1cspect of any tax, dutres imposts or
charges) and other distributions paid o payable i 1espect of any such asscet, whether
by way ol bonus, capitalisation, convcision, preference. option  subshitution.
exchange, redemption o otherwise,

“Fixed Security” means any moitgage. fixed charge or assighment eapressed 1o be
constituted by or pmsuant 1o Clause 3 1 {Fned Seewrity) of this Debentwie,

*Fined Security Assets™ means all of the asscls and undertaking of cach Chamgo
which flom time to time are the subject of I'ixed Sceurily

“Intellectual Property™ means any patents, trade mamks, service maks  designs,
bustncss and Gade names. copyughts, design rights  moral nghts, wventions,
confidential information, hnow-how and othet mtellectual propeity npghts and
interests, whether regsstered ot unregistered, and the benefit of all applications and
tights to use such assets i which any Chaigor may fiom time (0 ume have an interesl

“Investments” means any

(a) stocks. shaies debentures and certifientes of deposit and othet mstruments
creatmg o5 achnowledging  indebtedness, meluding  alieinative  [inance
mvestment bonds (but not includimyg the Shares),

{b) interests in collective investment schemes. i whatever form o1 junisdiction
any such scheme is established, including purineiship inteiests,

{c) warrants and other mstiuments entithing the holdet 1o subseribe lor o acquite
any mvesiments desciibed in patagraph (a) or (b) above,

{d) cerilicates and other mstiuments conletnmg contractual o1 propeity rights
(other than oplions) in tespect of the mvestments described 1 paragraph (a),
(b} ot (¢} above' and

() options o acguite any investments desaiibed in patagraph {aj, (b) (¢} o (d)
above

iee)
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m cach case whether held directly by o1 o the oider o any Chaigor on by any tustee
nominee custocdhan, fiductary o1 elearance system on s behall (imeluding all tghts
agamsl any such tustee, nommee, custodan, Niduciary o clenranee system meluding,
without limutation, any contractual nghts or any nght o dehivery of all o1 anv part of
the Investments fiom (ime 10 time)

“Monetary Claims ™ means book and othet debts and monetary Clanms owing 1o any
Chatgot, 1 cach case. i 1espect of goods sold o leased o services wendered and any
proceeds of such debts and clmms and all nghts and clams of such charging
Company agamst third patties and against any Sccuwiity Asset 1n respect of such debl
proceeds o1 elanmg

“Mortgage” means a charge by way of Tegal mottgage mrespect of all o1 any patt ol
the Real Estate between any Chargor and the Security Trustec substantially in the
{o1m of Schedule 5 (For m of Mortgage)

“‘Mortgnged Property” means the leehold and leaschold propeity specificd i the
schedule 10 each Morlgage

“Nouified Event of Default” means an Bvent of Deluult is continuing and the relevant
Chargot has received a cortespondig Defautt Notice

‘Primary Agreements” means the agreements deseribed m Schedule 3 (Primeny
Agteements) ot any other apreement that may fiom time (o time be designated as a
Prumary Agreement by the Security Trustee and Dollar Financial U K Linnted.

“Primary Agreement Acknowledgement”™ means a letter of acknowledgenient in
substantially the loim set out 1 Part B of Schedule 7 (/v of Poumany g eement
Natice and Acknowledpement) ot such foom aceepluble 1o the Securndy Trustee

“Primary Agreement Nofiee™ means a notice ol assignment m substantially the form
set ol in Pait A ol Schedule 7 (Formi of Prumary Agreement Notree and
Acknowledgement) o such form acceptable to the Secunty Trusice

YRexl Estate " means

(a) any ptesent o1 futue freehold property of a Chargor in England and Wales,
and

(by  any buildings and fistures (including trade fixtmes) fiam time to time situated
on ot forming part of such fieehold land.

“Recervet™ means a receiver, receiver and manager o1, where petnutied by law, an
admmistiative 1ccerver and that teim will include any appomtee made under a joint o1
sevetal appositment

“Reorgamsabion’ means the coiporate remgansabion ol Sterling Mid-Holdinps
Lianmited and 1ts subsidianes descrbed n the Steps Plan

]

“Secunity’
Muitgage.

means any Lien cleated pursuant {o Clause 5 (Gramd of Secuity) o any

-
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‘Seemrity Assets ® means all of the assets and undertaking of each Chavpor which
from me to time are the subjeet of any Lien ecated by it favow ol the Secunty
Lustee by o1 putsuant to tis Debenture and any Morigage

*Seeurtty Pertod™ means the petiod begimnmg on the due of tus Debenune and
ending on the date of the IDisehage of Credit Facilities Obhigations (as defmed n the
Intercrechiton Agreement).

‘Shares”™ mcans any stochs. shaies debenties and other secuutics owned by a
Chargot. inchuding those desciibed in Schedule 4 (Shares).

“Steps Plan* means the steps plan prepared by PricewateshouseCoopers LLP and
relating 1o the corporale reorganisation of Sterling Mid-lToldings Lamued and it
subsidiaricy

“Tangible Moveable Property” means any plant machmery, office cquipment,
computers, vehicles, funiture, fithogs and ether equipment

“Trust Propet ty™ means

() the Seemity created or ewvadenced o expressed to be cieated or evidenced
under o1 putsuant to any of the Loan Documents (bemng the "Transaction
Security™), and expiessed to be granicd m favour of the Sccunty T'rustee as
tiustee for the Secumed Partics and all proceeds of that Transaction Security.

(b) all obhigations expressed to be undentahen by o Loan Paily to pay amounts in
respeet of ats habihues o the Secunty Trustee as tiustee for the Secured
Parbies and secured by the Secundy together with all repicsentations and
warianties expressed to be given by a Loan Paity in favour of the Sccunty
Truslec as trustee for the Sceured Partics,

{c) the Security Truslee’s antetest i any hust [und ciented puisuant o any
turnover of 1eceipt provisions in any Loan Documents. and

() any othe: amounts or property, whether tights cntitlerients, choses i action
or otherwise, actual o1 conungent, which the Secunity ‘Trustee 15 1equned by
the terms of the Loun Documents o hold as trustee on tust for the Secured
Parties

Terms defined in Credat Agy cement

Unless defined m this Debentwc o the context otheiwise 1equnes a lenn defined 0
the Ciedit Agieement o m any other Loan Document has the smme meanng 1n this
Debenture or any notice grven under o1 1 connection with this Debentwie,




1.3 Constiuetion

(0}

(b)

(c)

(&)

1GAEES 12

In this Debentme untess a conttary indication appears any teleeence m thns
Debentwie to

(1) the “Security Trustee” ar any “Charvgor™ shall be construed so as to
melude s suecessots mo Utle, perontlied  assigns and - permitted
transferces;

() any “Chargor” shall be construed so as 10 melude any Additiona
Chaigot (subject to Clause 8 (Release)),

(ni}  a document n cagreed form T s o document which 1 previously
agreed in wrting by o on behalt of a Chagor and the Secunly
Tiustee

(v)  “assets” includes present and futwe popertics, revenues and nghts of
cvery description;

(V) on agieement of mstsument s oa 1eleiénce o thal agieement o
mslrument as amended, novated, supplemented extended ot 1estated;

(vi) a “person” includes any idividual, fiim  company, cotporation,
government, stale or agency of n stale o any assocshon, trust, joint
veniure, consottium or parlnersinp (whether o1 not having separate
lepal peisonality).

(vit} & “regulation” includes any 1cgulation, rule ofical dicctive, request
o guideline (whethet o not having the force of law but (f not having
the foce ol law. compliance with which would be customary among
thosc persons to whom o is dirceted) of any goveinmenial.
inteigovetnmental or supranational body. agency. department o1 of any
repulatory, self-iegulaloy or other authonty or orgamsation,

{vin) a provision ol law is a reference 1o thal provision as amended or 1e-
enacted: and

() abme of day s & refeience lo London time.,

Fhe parhies to this Debentine mtend that 1t shall lake effect as a deed
notwithstanding the fact that a patly to this Debentuie may have only executed
this documient under hand

Unless the context tequiies olhetwise, 1elerences m this Ocbenture w any
Clause o1 Schedule shall be to a dasse or schedule contained m this
Debentuie

It is agiced that cach Mostpage v supplemental e this Debenture and, o the
extent the provisians of this Debenture conflict wath those of any Mortgage,
the povisions of that Mo lgage shalt prevail




{c) Clauses 12 (Jerms defined m Credit Agreement), |3 (Comtructtony 1.4

1.4

1.5

1.6

Lobh8h 17

(Thud party vightsy 13 (Other Loan Documients) 4 (Secur iy Assers). 8
(Release), VI (Fther Assmance). 12 (Power of Anornen). 15 (Secardy
Enforcement). 14 (Recerversy 17 (dpplivation of Proceedy), 18 (Prio
fnterests) and 21 (Miscettaneois ) o this Debenture aie deemed to form part of
cach Mortgage as il expressly mcorporated nto each Mortgage and as o
references n those Clawses to (1) tus Debentute were ieleiences Lo that
Mongage and (1) the Secunity Assets were references 1o asscls ol the cach
Chatgor [rom time to tme chatged in lavour of, o1 avsigned (whethes at law.
o1 in equity) to the Secarity Trustee by o1 pursuant to that Mortgage

(£ Ihe absence of of meomplete detauls of uny Secunty Assets in any Schedule
shall not allect the validity o enforeeability of any Lien under this Debenture

o1 any Motlgage

(2) Clauses 3 1 (2 ixed Secrny). 32 (Moatng chage) and 36 (Secnnily
assigimenty) shall be construed as creating a separate and distinct mortgage,
lined chaige or assignment over each 1elevant assel within any paiticular class
of assets delined n ths Debentmie or any Morzage and the Falure (o vicate an
ellective motlgage. Nined chage o1 assignment (whether asising out of this
Debentme o any Mollgage o1 any act ol omission by any paity to such
agteement) over any one asset shall not uffect the natme or vahidity of the
moitgage, charge or assignment imposed on any other assel whethe within
that same class ol ngsets or pot

Thivd party righty

Unless expiessly provided to the contraty an this Debenture, a person who 1s not a
party to thus Debentuie has no 1ight under the Contiacts (Raghts of Thnd Parties) Act
1999 (o enforce o1 enjay the benefit of any term of this Debentue

Other Loan Documcents

(a) The Secuuity Trustee’s tights under this Debentule aie subject to the terms of
the Intercieditor Agrecment

(b Iiv the cvent (hat the texms of this Debentne conflict with lhe terms of the
Credn Agreemen the tesms of the Credit Agreement shall previul

Declaration of t1ust

{a) ‘The Sccunity ‘Frustee heieby accepls 1ts appomiment as agent and trustee by
the Secuted Parties and declaes (and cach of the Chaigois hereby
acknowledges) that the Trust Property s held by the Secunty Trustee as a
hustee for and on hehatf of the Secuted Parnes on the basis of the dubes,
obligations and responsibilitics set ont in the Credit Agicement

() Scction | of the Tiustee Act 2000 shall not apply 1o the duties of the Securily
Trustee in relation to the tusts created by thus Debentie ot any other Loan
Document  In peifotming 1ts duties, obligations and responsibihties, the
Secunty Tustee shall be considered to be acting only @ mechanal and
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adminstiotive capacily o1 as expressly provided in this Debenture and the
other ) oan Documents

() In acting as lrustee lon the Secured Parties under ths Debentwe the Sceunty
Frustee shall be repatded as actmg thiough 1ts tustee division which shall be
treated as a separale entity {rom any other ofits divisions or depmiments - Any
miormation 1eceived by some other dionsion o depaitment of the Sceuity
Tinstee may be treated as conlidential and shall not be 1eparded as having
been given to the Secunty Tiustee™s tustee diviston,

COVENANT TO PAY

1 ach Chargor as pumary obhigot covenants with the Seeurity Trustee that 1t shall,
accordance with the Credit Agreement. dischaige and satisly the Obliganons on
demand when the same lal! due o payment under the erims of the relevant Loan
Documents

GRANT OF SECURITY

Fived Sceurity

Subject to Clause 37 (Drsregen ded Asses) s continung seeurity for the payment
and discharge of the Obligations, each Chargor chmges m favour of the Secunty
Trustee (with Tull ntle guarantee provided that no covenant of title implied by the Law
of Property (Miscellancous Pravision) Act 1994 shall extend beyond the covenants of
title explicitly given by any Chaigor n the Crediv Agreement) the [oltowing asscls

(2) by way of lirst legal moitgage. its Moilgaged Property;

(b by way of first fixed chaige. all of its nphts wttle and mterest trom Gne to time
m and 1o

Q] all its Real Bstate to the extent not validly and cffectively chaiged by
way of first legal moitgage pursuant 1o paragraph (a) above,

() 1is Tanuible Moveable Properly.

Gn)  all of its 1ights n respect of any amount fiom lime 1o line standing to
the ciedit of s Bank Accounts.

()  any contiact o1 agieement to which that Chargot is a pariy.
V) tts Monetary Clmms

{vi)  1its Invesiments together with all Disinbution Rights.

{vn) 115 Shares wogether with all Distribution Rights:

(vi1) g Intellectual Propenty,

(%) us intciest moand claims under sl Pimary: Agieements and anv
conesponding proceeds payable (0 a Chargor and




»
1
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) any goodwill, nghts and clams m elation W the uncalled capital of
thai Chaigon

Floating charge

{o) Subjeet (o Clause 37 (Dissegarded Avets} as contthuing sectunity lor the
payment and discharge of the Obligations. each Chargor chages (with lull
title guaantee piovided that no covenant of title imphed by the Law of
Propeity (Miscellancous Provision) Act 1994 shall eatend beyond  the
covenants ol tite exphiestly given by any Chargor in the Indenture) by way of
st Noating charge i favow of the Scewmity Tiustee all present and [utwe
assets and undertaking, of that Chago

(b) I'hic floating chmge vcated pursuant to paragraph (@) above shall be deferied
i pont of prionty to all Fixed Secwity vahdly and cllectively created by that
Chaigor under the Loan Documents in favour ol the Secwily Trustee as
sccunty for the Obhigations

{(c) Patagraph 14 of Schedule Bl to the Insolvency Act 1986 apphies to ihe
[Toating chaige created puisuant to paragraph (a) above

Crystallisation by notice

In the event of a Notified Event of Delault, the Seawily Tiustee may at any time by
notice m wiiting to any Chatgor conveil the [oating charge created pwsuant to
Clause 3 2 (Floating cha ge) with immedsate effect into a fixed chaige as 1caards any
property o1 assets specified m the potice

Autematic crystallisation

Notwithstanding Clause 3 3 (Crystallisanon by notiee) and without piejudice 1o any
taw winich may have a similar cffeet, the floating charge created purnant (o
Clavse 3.2 (Mloatmg charge) will automatically be converled (withoul notice) with
immediale effect mio a fined charge as regards all the assets subject to the floating
chaige 1l

(a) a tesolution 18 passed {o1 the winding up o1 admmstiabon of any Chitgor o1 a
jesolution 15 passed lor a cieditors  voluntary winding-up or a ciediois’
voluntary windmg-up 15 commenced 1 1clation to any Chaigor, or

(b)  an admimstiator o1 Recerver 15 appointed s respect of any Chaigor or any of
its assets o1 the Sceunty Tiustee recerves nottee of an intention to appont a
Recerver o an admimstiator puitsuant 1o patagraphs 15 ot 26 of schedule B 1
ol the Insolvency Act 1986 in 1espect of any Chargol

however no Noatmg charge ercated by this Clause 3 4 may be converled mio a fixed
chaige or otherwise ciystallise solely by 1eason of

(1) the obtanmg of & moratornim by a Chargor, ot

() anything done with a view 10 obtang a moratatium under section JA and
wehedule A 1o the Insolvency Act 1936




3.6

37

4.1

4.2
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Reconversion

The Secunty Frustee may, in s sote diseretion and at any ume. reconvert a chatge
that has erystatlised under Clause 33 {(Cryvstallanon by notiee) o Clause 3 4
(Automatic aystadlisanon) into o floating, charge by tansmittng wiiten netice (o the
1elevant Chargor of such election

Secusity assigaments

Subjeet to Clause 3 7 (Disiegarded Asvers), os contmumy secunity for the payment
and discharge of the Obligatons, cach Chargor assigns and agrees to assign by way of
secunity (with full title gumantee prowided that ne covenant ot title implied by the
Taw of Properly (Miscellancous Provision) Act 1994 shall extend beyond the
covenanls of title explicitly grven by any Chargor i the Indentwe) to the Scewrity
Lrustee each Primary Apgreement

Disregarded Asscts
Notwithslanding any other provision of any Loan Document 16 the contrmy

() cach Chargor docs not, and shall not be required to, grant secutity (or any
other 1ights) in favom of the Sceuntty Ttustee over any Disregaided Asset; and

{b) Clavses 5 (Accormts aid Manetary Clams) 6 (Other Undertakings), 11
(Fother  Assurance) and 12 (Power of Altorney} shall not apply Lo
Distegarded Assets and shall be subject to the Excluded Perfecton
Requuements and sections 6 and 7 of the Credit Agreement.

SECURITY ASSKTS
Negative pledge

No Chargor shall at any trme duning the Secutity Pened creale o1 peimit 10 subsist
any Lien over all o any part of the Security Assets or dispose of or otheiwase deal
with any pait of the Secunity Assets (other than to the extent eapuessly permitted by
the teims of the other Loan Documents)

Responsibibty

Fhe Sceunty Trustee shall not be under any obhigation in relation to the Secunty
Assets as a consequence of this Debenture or any Morlgage and cach Chaigor shall at
afl tmes temamn liable to petform all obligations m 1espeet ol the Secuiily Assets,

[mphed covenants

Notwithstanding unything o the contiany m this Debentuie. the covenants set out in
sections (1) 3(2) and 6(2) of the Law of Property (Miscellancous Provisions) Act
1994 will not extend to Clauses 3 1 (Fied Secrr iy, 32 (Floaning chenrge or 36
(Secn ity Assignments)
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ACCOUNTS AND MONETARY CLAIMS
Notice and acknowledgements
12ach Chergeor shall (subject 1o the Interviediton Agreement)

(a) deliver an Account Notce duly completed and eaceuted by ot on behall ot
cach such Chargor lo the televant account bank

()] on the date of this Debentwe for cach of its Bank Accounts histed 1
Schedule 2 (Accaunts).

() in 1ts sole discietion in tespect of any future Bank Account upened by
it 1o be applied towards the Bonowing Base under the Ciedit
Agteement (together with its Bank Accounts hsted i Schedule 2
(Aecounts), t1s Borrowmg Base Accounts ') and

(b) use 1easonable  endeavowrs 0 pocure the eceipt of an Account
Acknowledgement duly completed and cxceuted by. o1 on behall of. the
relevant account bank by the Sccunty Tiustee on such date.

Control

Each Chaigor shall be Iree to operate cach Boirowing Base Account excepl m the
cvent of a Noulied Tvent of Defanli in sespeet of winch the Secinty Tiustee has
notificd an account bank with which a Bornowing Base Account is held of the same
(with a copy of such notice being provided to the relevant Chaigor promplly afler it 1s
aiven). in which case each Chargor shall be prohibied from grving nstructions or
exciewing its 1ghts in tespect of any Bonowing Buse Account referred to in such
notice, inctuding withdiawing any amounis standing to the credit of such Borrowing
Basc Account. withoul the prior wiitten consent of the Secunty “Liustee

Monetary Clams

Subject as provided w the Credit Agicement and other than i the erdinary course of
business, cach Chagor shall not

(a) postpong the due date of any Monetary Claim
(b agree to teduce the amount of any Manctary Clanm,

{c) iclense, wholly ot partally any third party hable for the payment of any
Monetary Claum, ot

{(d) amend supplement o1 modify any Monctary Claim in any mannel that could
materially and adversely affect the value thercol
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OTHER UNDERTAKINGS

Primary Agicemenls

{ach Chatgon shall {subyect to the Intercreditor Agicement}

{a)

(b)

deliver a Primary Agreement Notice duly completed and exccuted by o1 on
behalf of. sueh Chmgor to the othor parties to the Prmmy Agecments lo
winch it s & party

(M on the date of thns Deberture i the case ol any existimg Pomoty
Agicement,

{1} followmg (15 entiy into any other Pumary Agieement and

use 1easonable endeavours to deliver a Primary Agicement Acknowledgment
duly exceuted by the seorpient of such notice 1o the Secunity Trustee

Deposit of documents

Subject to the terms of the Intercicditos Agteement, each Chargor shall. in relation to
the Security Assets, deposit with the Sceurity Tiustee (or procure the deposit of)

(a)

(h)

all certificates ot other documents of Gtle to the Shares and stock translet
forms (exceuted tn blank by it ot on its behalf)

() on the date of this Debentwae in respect of those Shares histed n
Schedule 4 (Sharev) and

(n)  momptly following 1ts receipt of a written 1¢quest fiom the Secunly
Trustee m 1espect of all {ulwe Shaies ina Chargor incotporated under
the laws of England and Wates, and

promptly following a wutten 1equest from the Sceuty Tiustee all deeds.
ceruficates and other documents constituting or evidencing title to Reul Extate

Registration

(a)

(b)

Each Chaigor hereby consents to un appheation bemg made to the Land
Registry 10 enter a1estiaction in the Propuetorship Register of any 1egistered
land ot any ume forming pat of the Secutity Asscts

Each Chaigor shall, 1 requested by the Secuuty Tiuster, execute all such
documents and do all such acts as the Sceurity Tiuslee may reasonably reguie
to 1ccotd the nterest of the Security Trustee i any iegstels relaling to any
tegistered Intellectual Piopenty forming pait of the Sceunty Assets
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Shares
(a) I'xeept in the event ala Notfied Event of Default. cack Chaigor shall

(1) be entitled to receve all dvidends, mteiest and other monics o
distirbutions of an income natwe ansmg from the Shaies, and

(n)  subject to paragraph (b) below. be entitled to exercise all voting tights
i relavion 1o the Shares 11 a manner which s consistent with the terms
of the Loan Documents and which does not adversely affect the
validity an enforceabibity of any Secunty ereated by this Debentwie

(b) No Chargor shall exercise (and shall procure that am nominee acting on its
behall” does nol exetaise) s nghts m relabon to the Shares i a manna
matenally advetse 1o the Secured Parties (exeept as peimiied by the Loan
Documents) a1 which would conflict with the tenims ef any Loan Document

REPRESENTATIONS AND WARRANTIES
General

Fach Chargor 1epicsents and watiants to the Secunity Tiustee as set out 1o Uns Clause
7 on the date of this Dechentuie

Shares

It 1s the legal and beneficial owner of the Shares wdentified agamst s name
Schedule 4 (Shures) and alt of those shares aic Tully paid and not subjeet o any lien.
vghts of pre-emption o sunlar nghts estocting tansicrability

RELEASE
Sccurity Period

Upon the eaphy of the Secumity Period  the Secunity [ustec shall release and cancel
any Lien consututed by this Debentwe and cach Mortgage and procure the
reassignmient 10 the 1elevant Chagor of the property and usscts assigned to the
Secwity Ttustee pursuant to thys Debentute and each Mortgage. in each case subject
{0 Clause 15 7 (dvordance of payntenis) and without reeoursce to. ol any 1epresentation
or watianly by, the Secunity Trustec o1 any of its nominces

Othier

{a) Fhe Sceunty Tiustee shall without recowse to. o any repiesentation ol
wartanty by it, rclcase and cancel any Lien constituted by this Debentuic ovel
the relevant Secunity Assets and procuie the reassignment to the relevant
Chargor of (he relevant propetty axl assets assigned 1o the Securty Tiustee
pusuunt to this Debenture

(1) in aceodanee with section 11 14 oF the Credit Agreement, and
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9.1
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10.1

(i} 1o facihtate (he Remrgamsation automatically on the relevant date
mdicated 1 the Steps Plan o such other date as may be the relevant
Chargor (o1 another Loan Pany acting on its beball) provided that, in
cach cuse the Seeurity Asscts winch are the subject of such release are
transiet red 10 another Loan Paity in accordance with the Steps Plan

{b) The Sccusity Trusice shall upon request. shall promplly (at the relevant
Chargot's cost} do all such acts o exceute all sueh documents as the 1elevant
Chmgot {o1 inother Loan Party acting on its behnlt) may 1easonably requue m
iclation to any release or 1eassignment contemplated by this Clause 8

FURTHER ADVANCES
Credit Agieement

lf, undes the terms of the Credit Agreement, the Lenders me under an obligation (o
make {wither advances to a Borrower ot any other person. whelher or nol such
obligation wmises out of any amendment, amendment and 1cstatement and/or
supplement to any Credit Agicement, all obligations of that Borrewer m tespect of
any such advances shall form patt of the Obligations

Land regmstry

Each Chatgor consents to an application being made o the Land Regisuy to enter the
obligation o make furiher advances on the Charges Register ol any 1egistered land
Tormung part of the Secumily Assels

EIABILITY
Liablity not discharged

Each Chaigot s liabrhty under this Debenture or any Mortgage in respeet of any of Lhe
Obhigations shall not be discharged, prejudiced or aflected by

(r) any sccurity. guarantee, iwndemmty, remedy or other nght held by, or avalable
1o, the Sccwity Tustec that 1s or becomes wholly or partially illegal, voud or
unenforceable on any ground:

(b)  the Secunty Tiustee

mn tenewing. determiming, vatviag or ncreasing any freility o1 other
tiansaction in any mannct,

(11} LONCMLING M, accepling o) VAIYING any compioinise aifangement ol
settlement o1

()} onutting io claum o1 enforce payment from any other person, ot

(©) any other aet o1 omission that but for thes Clause 10 1, might have dischaiged,
ot otherwise prepudieed o affected, the liability of that Chau got

Lub6KE (2 13
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FURTIITR ASSURANCE
General

() I'he covenant set ot 11 section 2(1H(b) of the Law ol Property (Miscelluncous
Provisions) Act 1994 shall extend to nclude the abligations set out in
paragaaph (b) below,

(b kach Chatgen shall promptly, at its own cost, enter into execute and complete
a Mortgage over any Real Lstate in Fngland and Wales not alicady the subject
of a registiable Morigage and do all such gels or execute all such documents
(including  assipnments.  tianslers.  morgages  chmges,  notatsations,
1cpisltahions, nofices and istiuctions) as the Seeuuity Tiustee mdy reasonably
specify (and in such lorm as the Seeunty rustee may 1easonably 1equire) in
favowr of the Sccunty Nustce ar ils nominee(s) 1o create, peifect snd/on
protect the Secunty created or miended o be created by this Debentine or any
Mot lgage and o facihitate the tealisation of the Security Assels,

Third paity consent

Fach Chargor shall, following tts receipt ol a wntlen request from the Secunity
Tiuslec, usc commercially 1easonable etfoits to obtain any consent of a Governmental
Authonly nceessary w0 enable the assets of that Chatpor 10 be the subject of the
relevanl Fuxed Sceurily pursuant to this Debenture and cach Mortgage, Piomptly
upon obtaining any such consent o1 1emoving any such iestnction. the asset
concerned will become subject to that lixed Secunily and each relevant Chatgor shall
promptly deliver a copy of such consent or evidence of such removal (o the Secunty
Tiustce,

POWER OF ATTORNLEY
Appointment and powers

In the event of a Notified Event of Default. cach Chargor by way of scounty
irevocably appornts the Secwity Tiustee and any Receiver severally Lo be s attomey
and m s name. on its behalf and as its act and deed to execute, deliver and perfect all
olher documents and do all things necessary foi

(a) carrying oul any ebhgation imposed on any Chmgor by Uns Debentuie, any
Martgage ot any other Loan Document binding on such Chargot to which the
Secunnty Tiustee 15 party and wiuch that Chaigot 15 oblipnted to do but has nol
done (including the exeeution and delivery ol any deeds charges assignments
or other secw ity and any transfers of the Sccurny Assels and petfecting and/on
teleasing the sceuty cicated o1 intended 1o be created 1m respect of the
Secuiity Assets), and

(b) enabling the Sceunty Trustee and any Recaiver to exeicise, or delegaie the
excicise oll any of the nghts. powers and authonties confenied on them by o
pwsuant to this Debentuie, ench Mortgage or by law (including, except in the
event ol a Noufied kvent of Defaull, the eactesse of any 11ght ol a lepal o1
beneficial owner of the Sceunly Assets)
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Ratficntion

haeh Chargo shall 1atily and confivm all thuings done and alt documeints exceuted by
any attorney m the exercise o puiported eaeterse of all or any of lus powers

Power to remedy

(a)  The Sceuwnty Nustee shall be entitled (but shall not be obliged) 10 1emedy, at
any time. a bicach by any Chaigor of any of its obligations contained m this
Debenture, provided that the exercise by the Security Trustee of 1ty powers
undet this provision shalk notrender the Secunity Frusice lrable o account as a
MOTZILEE 11 POSSESSION

(b) Fach Chaigor nrevocably authonses the Secwily Trustee and its agents to do
all things that are necessary ot desirable fot thal pu pose

{c) Any momes expended by the Secunty ‘Trustee m remedymg a bicach by a
Chargor of i1s obhgahions contained 1n this Tebentuie shall be reimbinsed by
the Chasgots 1o the Seconily Trustes 1 accondance with section 11 5 (Pawnent
of Expenses) ol the Credit Agreement

SECURITY ENFORCEMENT

Time {or enforeement

In the event of a Notified Cvent of Delault, the Security ciealed by o1 pursuant Lo this
Debenture and cach Mortgage 15 tmmediately enforceable and the Sceunly Tiustee
may, withoul notce to any Chargor or prior atthaisation fiom any cowmt, 1 ils
absolute disciction

(a8}  cnfoice all or any pait of that Sceurily (at the himes, in the manner and on the
terms 1 thinks fit) and take possession of and hold o1 dispose of all or any pait
of the Secuiity Assets (at the times. in the mamaet and on the terms 1t thainks 1t
(including whether for cash o non-cash consideration)). and

(b)  whether o not 1t has appointed a Recerver. exeicise all o1 any of the nghts
powess, authorities and discretions conferted by the Law of Propetty Act 1925
(as vaed o1 exlended by this Debentie and cach Moitgage} on morigagees
and by tus Debenture and cach Moitpage on any Recerver ot otherwise
confeired by law on nioi tgagees o1 Recervets

Power of sale

(a}  The power of sale o1 olher disposal confeired on the Scewnty ustee and on
any Receivel by tius Debenture and cach Mortgage shall opetate as a vanation
and extension of the statwtoly power ol sale under section 107 of the Law of
Propetty Act 1925 and such powet shall anse {and the Obligauions shall be
deemed due and payable for thal putpese) on the date of this Debentwie or any
Mortpage

(b)  The restiicbons contamed 10 secttons 93, 103 and 109¢1) of the Law ol
Propeity Act 1925 shall not apply 1o this Debenture of any Moilgage ot to the
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exererse by the Secunnty Trustee of s 1ight to consolidate all or any of the
Sceunty cieated by o pursuant to lus Debentwre or any Morlgage with any
other Taen 1 eostence at any tme o1 10 115 power of sale wiiuch powers may
be exercised by the Secuity Truslee without notice 0 any Chargor on or o
amy tme afler this Debenture or any Moilgage has become cnforccable in
accordance with this Clause 13 (Secur ity Enfor cement),

Certificate

A cortficale in witing by an ollicel o agent of the Secunty Tustee that the power of
sale or disposal has ansen and 15 exercisable shall be conctusive evidence of that Tacl,
m favowm of a purchaser of all o1 any pmtof the Sceorly Assets.

Assignee’s Habihty

Nerther the Sceunty ‘Tiustee nor any Recetver will be lable w account as morlgagee
ot mottgagee 10 possession in respeet of the Secuiity Assets o1 be liable for any loss
upon teahisation or for any neglect o default of any natuie whatsoever in connection
with the Scennity Assels for which a moitgagee o1 morlgagee in possession might as
such be hable

Right of apm op1iation

I'o the extent that any pait of the Secunty created by o1 pwsuant o thas Debenture
constilutes “financial collateral™ and this Debenture and the obligations of cach
Chaigor hereunder constitule a “'secuuty financial collatenal arrangement  (in each
case as defined ., and for the puiposes of the Financal Callatetal Avangements
{No. 2) Regulations 2003 (81 2003 No 3226) (the * Regulations™) the Secwily
Tiustee shall have the night w apprepriate all o any pait of such finanuial collateral in
ot towards discharge of the Obhgations and may exercise such night 1o appropuiate
upon giving witlten notice to each Chargor  Fon (his pmpose, the parues to (bis
Debentuie agree that the value of such finineial colluterat so apmopiiated shall be the
agpregate of the principal amount outstandig under each agreement then existing,
together with any acaved but unpaid interesi, lees or olher charges under such
agreenents, deteimned by the Sceunty I'rustee by reference to such process as the
Sceunty ltustee may sclecl.  The pumties o (us Debenture further agiee that the
method of valuation provided for n tlus Debenture shall constitute a commetrcially
reasonable method ol valuation for the puiposcs of the Repulations

Statutery powers

The powers conferted by this Debentue on the Secunty Truslee arc m addion to and
not i substiuton for the powers confeued on mortgagees and montgagees
possession undes the Law of Propeity Act 1925, the Insolvency Act 1986 or othciwise
by Jaw and n the easc ol any conlhiet between the powers comaned i any such Act
and those confened by this Debentue the terms of this Debenture will prevail,

16
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RECEIVERS
Appointment and removal

Aflter any Secunty ciealed by o1 pursuant o (s Debenture or any Morlgage has
beeome enloiceable o accordance with Clause 13 (Secinity  fenforcemeni), he
Security Tiustee may by deed ot otherwise (acting through an authonsed olficer ol
the Secunity Diustee)

(a}  without prior nodtee 1o nny Chargor

( appomnt one o1 moie persons 1o be a Recerver of the whele or any paul
of the Sceunity Assels

(n) appomt two or mote Receivers of separate paits of the Scewnity Asscts,
(ni)  remove (so far as its lawlully able) any Receiver so appointed,

{wv}  appomt another person(s) as an additional or replacement Receiver(s),
ol

(v}  appomt one of mme persons to be an administiator of any Chargo
putsuant {o paragiaph 14 of Schedule Bl of the Insolvency Act 1986,
and

{b) following notice 10 the relevant Chargor, appoint one or more persons o be an
admimstrator of that Chargor pursuant to paragraph 12 of Schedule 131 of the
Insolvency Act 1986

Capacity of Recervers

Lach person appeinted o be a Reeaver pursiant to Clause 1 1 (Appointnent and
removal) shatl be

(u}  cntitled to act individually or together with any other person appomnted or
substituted us Recerver

(b)  lorall puiposes deemed to be the agent of cach Chavgor which shall be solely
tesponstble for his acts, defavlts and liabihties and for the payment of his
remunciation and no Receiver shall at any time act as agent lor the Secunity
Trustee, and

(c) enttled to remunetation for his seivices at aale to be lived by the Secutity
Trusice liom tme lo tme (without bemg houted @ the manimum rate
speaificd by the Law of Pioperty Act 1925)

Statutory powers of appuintment

The powers of appoimtment of a Recerver shall be m addivion to all staiutory and other
powets of appomtment of the Seeutty Trustee under the Law of Property Act 1925
(as extended by ths Debentwe and ench Maigage) o1 otheiwise and such powery
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shall 1emamn exercisable fiom Gime (o time by the Secunty Tiustee m 1espect ol any
pait of the Secunty Assets

Powers of Reccivers

Fvery Recerver shall (subject to any 1esuictions i the mstrument apposmimg him but
notwathstanding any winding-up ot dissolution of any Chaigor) huve and be entitled
o exercise 1w relation to the Sccunty Assets (and any ossets ol any Chargor which
when got i, would be Scewrily Assets) 1o tespecl of which he was appointed, and as
viied and extended by the movisions of this Debenture and each Mortgape (in the
name ol ot on behalt of any Chargos or in lis awn name a1 cach case, at the cost
ol that Chmgom)

(n) all the powers conferred by the Law of Propeity Act 1923 on mortgagors and
on morlgagees I possession and on recervers appointed under that Act.

() all the powers ol an adminishative recerver set out m Schedule 1 1o the
Insolvency Act 1986 (whether o not the Receiver s an admunsirative
1eceiver);

(¢)  all the powers and 1ights of an absolute owner and power to do or omit to do
anythung which any Charpot usclt could do o1 onut to do, and

()  the power to do al) things (including bringing o1 defending proceedmas in the
name ot on behalf of any Chaigor ) which seem to the Receiver to be teidental
ar conducive o

m any ol the lunctions, powers, authonties or discictions conferred on o1
vested i -

(n)  the exereise of the Collateaal Rights (including realisation of ail or any
part of the assets i 1espect of which that Recerver was appointed), or

fu)  Longing o hus hands any assets of any Chargor forming part of. o1
which when got i would be Secunty Assets,

Recerver as agent

Each Receiver shall be the agent of the relevant Chaigot which shall be solely
responstbie fot then acts or defavlis. and (o1 then temuneiation and wxpenses, and be
liable on any agreements o1 engagements made ot entered inte by them  The Sccunty
Trustce will 1ot be responsible (or any musconduct, neglipence o1 default of a
Receiver

Remuneration of Receiver

The Secunty Ttustee may hom time to ume [ix the icmuneration of any Receives
appointed by it and section 109(6) of the Law of Property Act 1925 shall not apply
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Consideration

Lhe receipt of the Secuuty Liustee ot any Recerver shall be conclusive dischaige 1o
purehaser and, 10 making any sale or disposal of any of the Secunty Assets or making
any acquisiton, the Sceunly Fustee or any Receiver may do so for such
consideration (whether eash or non-cash) m such manner and on such teims as 1t
thinks fit.

Prolection of purchasers

No putchaser o1 other person dealmg with the Sceunty Trustee or any Recciver shall
be bound to inguire whether the tght of the Sceunty trustee or such Reeciver to
exereise any ol its poweis has misen or become exercisable o1 be conceined with any
prapucty o regulanty on the pait of the Sceunty Trustee o such Recenver in such
deahmps

Discretions

Any hbualy or power which may be exetcised or any determmation which may be
made under this Debentuie or any Morlpage by the Sceurity Tiustee o any Receiver
may be eaetcised o1 made in its absolute and unfettered discrehon without any
obligation {o give 1easons

Delegation

Each of the Sccumty Tiustee and any Recerver sholl have Rull power to delegate
(either generally or specifically) the powers, authorities and disaietions confetied on it
by this Debentuie (including the power of attoiney) o1 any Moilgage on such teims
and conditions as i shall see fit which delegation shall not preclude the subscquent
exeicise, any subsequent delegation or any 1evocation of such power, authority ol
discretion by the Sccuity Trustee o the Receiver itself

Several Receivers

Il at any ume theie is moie than one Recetver. each Receiver may separately exeicise
all of the powers conferred by this Debentwe {unless the document appointing such
Recerver slates otherwise)

EFFECTIVENESS OF COLLATERAL
Collaferal cumulative

The Secunty created by o pwsuam to thus Debentuie und cach Moitgage and the
Collateral Rights, shall be cumulative. i addition 1o and sndependent of every other
T 1en which the Secuiily Tiustee or any Secuied Pasty may av any time hold {on the
Obligations o1 any other obhgations o1 any ughts powers and 1emedies provided by
taw and shall apelate as an independent secunty notwithstanding any 1eceipl, release
o dischage endosed on o1 given n iespeel of or under awy such other fuen No
puor Lien held by the Scewity lrustee (whether in s capacily as tiustee o
otheiwise) o1 any of the other Sccwed Patbies over the whele ot any pait of the
Seeunty Assets shall meige into the Seeuntty constituted by this Debentuie and each
Moilgage

19
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No waivet

No fmhure to exercise, or any delay i excicising un the put of the Secuttiy Lustee,
any nght ot temedy under this Debentuee of any Mortgage shall opaate as a waivel
of any such nght or 1emedy or constilute an clection to atfitm lus Debentue any
Maorlgage or any other Loan Document  No single or partial exercise of amy nght o1
1emedy shall prevent any tuither o1 other exereise o the excicise of any othet nght o
icmedy of the Secunily ‘Frustee  The nghts and remedies are cumulative and nol
exclusive of any 1ghts o1 1emedies provided by law

Illegnlity, invalidity, unenfor cenbility

If, at any Gme, any provision of this Debentwe ot any Margage 1s or becomes 1ilegal.
invalid or unenforceable in any 1espect under the law of any juischeton, neither the
legality, vahdity or cnforceability of the remaming provisions of this Debentme o
any Mottgage nor the legahty, validity or enforceability of such provision under the
law of any other junsdhction will in any way be alfected o1 wnpaned

No liability

Neither the Sceurity Tiusice nor any Recerver nor any of then reapective officers o
employees shall have any responsibaluy or hability

(1) for any action taken m rclation to all o1 any of the Sccurity Assets

(b)  for any falure to lake any action m relation 1o all or any of the Secundy
Assets

(c) to account as mortgagee m possession or for any loss on 1ealisabion of any ol
the Secunity Assets,

(d) for any loss resulting Nom any [Muctuation m exchange tales an connection
with any puichase of curiencies under Clause 17 (Appficanion of Pioceeds), or

{c} for any other delault or omission i refation to all or any of the Secuntty Assets
for which a mortgagee m possession might be hable,

excepl in the case of gross negligence o1 wilful nusconduct on the part of that person
Continuing sceurity

The Sceunty crealed by or psuant to this Debenture and cach Moitgage shall 1emam
m lull force and cifeet as a continning sceunty for the Obligations unless and unul
discharged by the Secunty [rustee o witing o otherwise pursuant to Clause 8
{Release)

Immediate recourse

Each Chargot waives any ught it may have of first iequinog the Secunity Fiustee o1
any Lender (o procced aganst ot enlonce my other aighls o secunily o ¢linm
payment fiom any person before clamung from cach Chatgor under this Debentuie




15.7

15.8

Ihis waiver apphies miespective ol any law ar amy provision of (s Debentwe Lo the
contian

Avoidance of payments

1 the Scewity Tustee considets that any amount pud or credited to 8 Secwaed Parly
ig capable of bemp avoided or reduced by vitue of any bankiuptey mselvency,
hguidation or snila laws. the habihity of cach Chargor under this Debentute or any
Mortgage and the Secunty constituted by those documents will continue and such
amount wii! not be considered (o have heen fitevocably dischaped

Non-competition

{a) Until the end ol the Scewity Period. no Chargor will exercise any nghls which
it may have by iecason of pedformance by 1t of s obligatrons under this
Debenture o1 any Morlgage

() 1o be mdemmified by another Loan Patty

(N o claim any conlpbution [tom any gumantor of anv Loan Party s
obligations undles this Debenlure or any Maortgage.

(n)} lo take the benelit (in whole or m part und whether by way of
subrogation or atherwise) of any rghts ol any Sccured Patty under thrs
Debentwie or any Martgage o1 of any other guaantee m Secatity taken
putsuant 10, or m connection with this Debentuie or any Mougape by
my Sccurcd Party,

(v) 1o bung legal o other proceedings For an oider tequining any Loon
Party Lo make any payment, o1 perlorm any obhigaton, i respect of
which any Loan Party has given a guaraniec. undertaking o1 indemnily
undet any Loan Document

(v}  toexeicise iy vght of se-off agminst any 1 oan Paty, and/m

(v1) 1o clmm or prove as & creditor of any Loan Party i competition with
uny Sccured Party

(v [fany Chargor recerves any benelit, payment or distisbution in relation to such
rights 1 shall liold that benefit, payiment o1 distnbution on fiust tot the Secwned
Partics 1o the extent necessary 1o enable all amounts which may be o1 become
payable 1o any such paities by the Chargors undes ou in conneclion with this
Debenture ot any Morlgage to be iepmid 1 tull and shall pomptly pay or
transfer the same to the Sceurity Trustee or as the Sceunty Tiustee may durect
lor application mt accotdance with Clause 17 (dpplrcation of Proceeds)

Nu prejudice

The Scewnty cieated by of pursuant to s Debenture or any Moitgage and the
Collateral Rights shall not be prejudiced by any unenorccability or mvalidity ol any
other deed o1 documient or by any time ot indulgence granted to any Chargoy o1 any
ulher peison by the Secunty 'Thustee orany other Secuied Paity ar by any vauation of’
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(he terms of the tust upon wlich the Sceunty biostee holds the Secunty or by anv
other thing wiich mght otherwise prejadiee the Seaunty o the Colkateral Rights

COSTS AND EXPENSES

J-ach Chaigot shall notwithstanding any selease or discharge of all ov any part of the
Secunity. rambumse the Secunity Trustee, s atterneys and any Recerver ngamst any
action, proceeding, claim. loss, habiliy and cost whih 1t muy sustn as a
consequence of any breach by each Chatgor of the provisions ol this Debenture o1 uny
Matgage. the exercise or purpotted exereise o any of the nghts and powers
confened on them by this Debentwe or any Mottgage o1 etherwise 1elating to any
Scewity veated puisuant (o this Debentwie or any Morlgage. 1in ench case 1w
accordance with sections 9.7 and 11 5 of the Credit Agrcement

APPLICATION OF PROCEEDS
Order

All momies tecerved or recoveted and any non-cash recovenies made o1 1ecerved by
the Secunty Trustee o1 any Receiver puisvant (o this Debenluie o any Moiigage or
the powers conferred by  shall (subject o the claims ol any person having priot
nghts thercto and by way of vatution of the provisions of the Taw of Propetty Act
1925) be applicd fiist v the payment or other discharge of the costs, chaiges and
eapenses tncurred and payments made by the Recciver. the payment or othe
dischasge of his remuneration and of any habilities incunied by the Receiver m, o
inexlental 1o, the exeruse of any of tus powers, and therealler shall be apphed by the
Sccurity Tiustee (notwithstanding any puipotted appropriation by any Chergoer) in
accordance with scetion 1 21(a) of the Credit Agreement

Suspense account

All monies recesved, 1ecovered or 1ealised by the Secunty Tiustee upder this
Debenture and cach Mortgage (including the procceds of any conversion of ciency)
may m the discretion of the Sccunity Tiustee be ciedited to any interest beaung
suspemse of impaisonal account(s) maintained with any bank, bwlding society.
finaneial mstitubion ar other person which the Secwity Tustee considers appiopnate
including dself) for so long as it may think fit {the nterest being credited to the
relevant account) pending then appheation fiom ume (o time at the Security Trustec's
diseretion, 1n or lowards the discharge of any of the Obligations and save as provided
heremn no paty will be entitled 1o withdraw any amount at any time standing to the
credit of any suspense or unpeisonal account 1eferied o above,

Currency

(a) T'or the puipose of o pending the discharge of any ol the Obhigauons, the
Sccutity Tiustee may converl any money received. iccovered o 1eahised o
subject (o apphication by it under this Debentute ot any Morlgage flom one
cuntency to another, as the Secunty 1rustee thinks (it and any such eonversion
shall be elfected at the Secunty Tuustee 8 spotiaie of exchange for the nme
bemg Lot obtaming such other conency with the fiist cunency

o
[RE]
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(b) IM any sum (a "Sum )} owing by a Chargor under thos Debentute  any
Morgage. m any otder o judgment given o made m iclaion to any such
deed has 1o be converted from the cunteney (the “Fust Careeney™) in which
such Sum 1y payable o anather cuneney (the * Second Curreney™) (o1 the
putpose of*

(i making or filing a clanm o prool agamst cach Chaigor.
("} obtaining an order or jadgment m any coutt or other biibunal
(iii}  enforemg any judgment given o1 made 1 relation 1o this Debenture or
(v)  applying the Sum i satisfaction of any Oblgations
PRIOR INTERESTS

In the event of any action proceeding ot step beng taken o exercise any powers o1
remedics conferred by any prion 1anking Lien against any of the Sceurity Assets o1 1n
case of exereise by the Secuuty Trustee or any Recetver ot any power of sale under
(his Debentuic ot any Mortgage, the Secunty frustee may redeem such mior scewity
o1 procure the (ransler theicof to itsell’ The Secunty Tustee may settle and agice the
accounts of the prior Lien and any accounis so sctled and agreed will be conclusive
and hinding on each Chargor

SUBSEQUENT INTERESTS

I the Secunsty [rustee (actimg m its capacity as bustee ot otherwise) o1 any othe
Secuted Party at any time teceives ot s deemed Lo have 1ecesved notice of any
subsequent Lien, assignment or Luansier abecting all o any part of the Secunity Asscls
which 1s prahibited by the terms of any Loan Document all payments thereafier by o1
on hchalf of the relevant Chargor to the Security Tuustee (whether in its capacily as
ttusice or otherwise) or any other Scewted Paty will (in the absence of any expiess
conttary appiopiiation by that Chargot) be teated as having been credited to 2 new
account of that Chmgor and nol as having been applied in teduction of the Obligations
at the time that notice was reccived

NOTICES

Any notice, request or demand lo be piven under thus Sccurity Agreement shall be
given i accardance with section 11,2 of the Credil Agicement

MISCCLLANEQUS
General

{a}y  Each Chaigor acknowledges the Collateral Agents’ nights of set-ofl under
scetton § 6 of the US Guarantee and Collaleral Agiecement

() Each Chmgor consents to Group Membeis acceding to this Debentuie
putstant to section 6 9(¢) of the Credit Apreement and nrevocably appoints
[Doilw Fmancial UK, | imited] as it agent for the puipose of executing any
Accession Deed on ity behalf

a
-




21.2

{c)

)

(c)

(N

(#)

Any certification o determination by the Secunty Frustee ol o 1ale o amount
undes this Debeniuce or any Mortgage 15, m the absence of ertor, conclusive
evidence ol the matiers o which it rclates

s Debenture and any Mottgage shail be binchng upon and shall mure to the
benefit of cach puity to such agicement and 1ls ditect or subsequent legal
suecessols, pentited tansleiecs and assigns

No Chargor shall assign any obts 1ights or nansfer cither by novation o1 by
way ol assignment. assumplion and iclease any of iy nghts or obhgations
under this Debentuie or any Mortgape 1o any peison

No amendment warver by the Sceunty rustee of any of its nghts under this
Debentute shall be effecuve unless given in accordance with the terms of the
other Loan Documents,

This Debenture may be exceuted i any number ol counterpaits, and this has
the same cffcet as 1 the signatines on the counterpails weic on a single copy
of this Pebentuie,

Goverming Law and Faoforcement

(a)

(b)

This Debenture and any non-contiaclual obligations ansing oul ol or n
connecction with it are governed by Lirglish law

The cowmts of England have exelusive junisdiction to setile any dispute avtsing
out oJ o1 1n connection with this Debentute (ineluding o dispute 1elatng o the
enasience, vahdity o termunation of tns Debentme o1 the consequences of 1is
nullity) or any non-cortractual obhgations ansing out of or in connection with
this Debentuie

THIS DEBENTURE has been sigtied on behalf of the Sceurity Tiustee and execuled as a
deed by each Chatgor and 15 intended 1o be and is hereby delivered by 1t as a deed on the date
speeified nbove

16668% 12
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SCHEDULE L

CHARGORS
Name Repistered number Registered addiess
Dollar Finaneial UK 03701758 6" Floot
Lannted 77 Giacechwich Strees
London LC3V 0AS
DI Buiozone (UK) Januted 08440244 Castlebiglge Olfice Village
Kutlcy Diive
Castle Marina
Nottingham NG7 LD
DF Holdmgs (UK) Limnted 08414255 Castlebindge Office Village
Kietley Dnve
Castle Marina
Nottmgham NG7 1L.D
Dollar Finaneial Fuiope 07838968 Castlebrnidge Office Village
Lamited Kirtley Drive
Castlc Marina
Nottingham NG7 1LD
Doilar Financial UK Holding 08770009 Castlebridge Office Village
Limited Kitley Drive
Casile Manna
Notungham NG7 1LD
Expiess Fmance (Bromley) 03841946 6" Tloor
Lamited 77 Gracechweh Sireet
London EC3V 0AS
Gemgamn Limited 02396685 Castlebridge Office Village
Kirtley Drive
Castle Marina
Nottingham NG7 1LD
Instant Cash Loans Limuled 02685515 6™ Floor
77 Gracechurch Street
London EC3V 0AS
MLM Capatal Liymnted 05164798 6™ Floor
77 Gracechich Street
London EC3V 0AS
MEM Consumer Finance 04786727 6™ I'loor
Laimited 77 Gracechurch Streel
London EC3V 0AS
MLM Holdings Limited 0678298) 6" Flool
77 Gracechurch Street
London ECIV 0AS
166688 11 25




Nane

Purpose Acqitstions
Company Limited

Purpose UK Holdings
Famuded

Lenohs 12

Regaster ed number
06138327

06045943

Regristered address

6" bloo
77 Gracechurch Sucet
London EC3V BAS

6" Floor
77 Gracechurch Street
[.andon EC3V DAS




Account holder

DF Ewosone 1ad
DF Holdings (UK 1 wd

Daliar T mancial LK
Lumiled

Fnstant Cash Loans Liniled
Instant Cash I oans Limled
Instant Cash Loans Limited
tistant Cash Loans Lunited
Instant Cash Loans Limited
tnstant Cash 1 oans Lamited
lnstant Cash Laoans Limited
Instant Cash Loans Famied
Instant Cash Loans Lamited
Instant Cash Loans Luwited
Instant Cash Loans Limited
Instant Cash Loans Limited
tnstant Cash Losans Limited
Instant Cagh Loans Liited
Instant Cash Loans Lamited
Instant Cash 1 oans Limited
Instant Cash Leans Lumited
Instant Cash Loans Lumnited
Instant Cash Loans Limited
lnstant Cash | oans Laminte
Instant Cash Loans Launied
Instant Cash Loans Limited
Instant Cash Loans Lumeaed

Instant Cash [ oans 1 omred

1HG68K 12

SCHEDULYE 2

ACCOUNTS

Account bank (mcluding sort catle

anid address)
Natonal Westimmnster Bank ple
Nauonal Westominster Bank ple

Nattonal Westmunstet Bank ple

Bawclays Bank ple
Baiclays Bank ple
Barcloys Bank ple
Barclays Bank ple
Barelays Bank plc
Barclays Bank ple
Barelays Bank ple
Bairclays Banh ple
National Westminster Bank ple
National Westminster Bank ple
National Westminster Bank ple
National Westmimster Bank ple
National Westnunster Bank ple
National Westminster Bank ple
National Westminster Bank ple
National Westminster Bank ple
Nalional Westnmnster Bank ple
Nattonal Westmmster Bank ple
Nationnl Westnunsier Bank ple
Natoena] Westimmster Bank ple
National Westmunster Bank ple
National Westminster Bank ple
Nationdl Westnunster Bank ple

National Wesuninster Bank ple

Account
number

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED




Aceount hiolder

Instant Cash Loans [ imited
Instant Cash Loans Limited
Instant Cash 1 oans Vamited
Instant Cash I oans Limited
Instont Cosh Loans Limited
Instant Cash Loans Limuted
Instant Cash Loans Linted
[nstant Cash Loans Limited
Instant Cash Loans Lumited

Dollar Financind Europe
Limiled

GemGam Limited

Exptess Finance 1.omied
FExmess Minanee Limited
Express Nninance Limited
Eapess Finanee Limited
Capiess Finance Lumited
apress Finance Limiied
Express Finance Limited
Expiess Finance Limited
Express Finance Linuted
Express Tinanee Linsted
Expiess Finance Limited

MEM Consumer Finance
Limned

MEM Consumer Nnance
Limited

M1 M Consumer Mmance
Limted

MEM Consumer Minance
Lamited

M-t Consumer Frnance
Lasmled

1HoORE (2

Account bank (intludmg sort code

and address)
Natienal Westnunster Banlk ple
Nabonal Westnunster Bank ple
Natsonal Westminster Bank ple
Nauonal Westnunsler Bank ple
Natonal Westmnster Bank pic
National Westmmster Bank ple
Roya! Bank of Scotland ple
Royul Bank of Scotland ple
Natonal Westinster Basik ple

National Westminster Bank ple

National Westminster Bank ple
Barclays Bank plc

Barclays Bank ple

IBarclays Bank plc

Burclays Bank ple

Royal Bank Scotlend ple

Royal Bank Scotland plc

Royal Bank Scotland ple
Nuttonal Westminster Bank plc
National Westhunster Bank ple
National Westminster Bank ple
National Wesuninster Bank ple

Barclays Bank ple

Natonal Westminster Bank ple
Nalional Westminsier Banh plc
National Westnunster Bank ple

National Westmmster Bank ple

Account
aumber

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Account holder

MEM Consumer MNnnance
Lmisted

MM Consumer Fmance
Lamited

MEM Consumer Finance
Limited

MEM Consumier Finance
I imued

MEM Consumer Finance
L.oited

166685 12

Account bank (including «ori code
and nddiess)
Nuattonal Westminster Bank plc
National Westnunster Bank ple
Nauonal Westimnster Bank ple

Natianal Westmmsler Bank ple

National Westminsiel Bank ple

Account

number

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




SCIHEDULE 3

PRIMARY AGREEMENTS

T Expstg Conency Hedges

2. BExishng Gold Hedges

PGOORY 12

10




Sha eholder

Pollar nancial
UK Lamuted

Dollw Fmancial
UK Limited

DY Holdings (UK)
Lad

Dollar Financial
UK Holdng Lid

Tnstant Cash Loans
Tamited

Instant Cash Loans
Limted

MEM Capilad
Limnted

166AHES 12

SCHEDULE 4

SHARES

Name of Company

[nstant Cash Loang Lid

Purpose UK Holdings
Limited

DF Euorzone {(UK)
Limled

Dolla Pinancial U K
Limited

Express Finance
(Biomley) Limited

Ciemgain Linnted

MEM Consumet
Fimance Linnted

Issued Share
Capital
£287,382.00 made up
of 287.382 ouchnany
shaics of £1 00 each

£15 104,441 15 made
upol 1021215
ordmary shares of

10 01 and

15,094,229
Redeemable
Pieference shares of
£1 00 each

£3,350,100 made up
of 3 350,400
ordinary shmes of

£1 00 each and
£500,000 made up of
500.000 Ordinmy
shares of €1 00 each

£8 827,902.00 made
up ol 8,827 902
ordmary shares of
£1 00 each

£100 00 made up of
100 ordinary shares
of £} 00 cach

£400 00 made up of
110 ordinary A
shates of £1 00 cach
i10otdinany B
shares of £1 00 ench,
100 o1chmary C
sharcs of £1 00 cach
and 80 otchinmy D
shares of £1 00 each

£300 100.00 made up
ot 300,100 ordinary
shares of £1 00 each

Desctiption and
Number of Shares
Held

287.382 ordinary
shares of £1 00 each

1.021.215 ordinay
shares of £0,01 and
15,094 229
Redeemable

Prelerence shaies of
£1 00 cacl

3.350 100 Ordinary
shates of £1.00 each
and 500,000 ordinary
shares of €1 00 cach

8.827.902 ordinary
shares ol L1 00 each

100 oidmary shaes
of £1 00 euch

110 aidinauy A
shates of £1 00 each,
10 ordinauy B
shates of £1 00 each,
100 oidinacy €
shares of £1.00 each
and B0 ordinany D
shives of £1 00 each

100,100 ordinany
shares o £1 00 each




Sharcholder

MEM 1Haldings
Limiled

Puipose UK
Holdings T inted

MEM [loldmngs
[omited

Purpose UK
Holdings Linuted

166H8Y §2

Name of Company
MM Capital Limuted

MM Capital Limited

Purpose Acquisitions
Company Lumited

MLCM Holdings
Lamuted

[ssued Share
Capital
£353,713 2 made up

of 1.074,264
owdinary shares of
10 05 each and

300 000 Prefaience
<hies of £1 00 cach

£351.713 2 made up
of 1074204
ordmary shares of
£0 65 cach and

300 000 pmeference
shares of £1 00 cach

£2 983 851.00 made
up o1 2,983 851
otdinay shares of
€1 00 each

£10,000 00 made up
of 760,000 A
ordhinmy shares ol
£0 01 cach 391183
ordmary shaies of’
£0 0} cach and
200,882 C ordinayy
shares of £0 01 each

Deseription and
Number of Shaypes

[Tekt

| 074,264 oidhinaty
shaies ol £0 05 cach

300,000 prefuence
shaies ol £) 00 cach

2.981.851 ordmary
shaies of £1 00 cach

760,000 A ordinary
shares of £0 01 cach,
319,118 1B otdinaty
shaies of L0 01 cach
and 200,882 C
osdinmy shares of
L£0 01 each




SCHEDULE 5

FORM OF MORTGAGE

DANED | |

[Morgagor(s)]
ay the Mortgagor(y)
in favow of
[Admiimist utive Agent)

as the Security Trustee

MORTGAGE
RELATING 10 {SPECIFY PROPERTIES]

GIBSON, DUNN & CRUTCHER LLP

Iehphone floise
Al Teruple Avenue | ondor | 1Y DI
(20 7071 W00 OV S ax
el 56302 QU2 11660688 12

[ihodd |2 33




THIS MORTGAGE 15 made by way of deed on [ by

(1)

2

[Morigagor) (the * Moy tgagor™)] (registered in Dngland and Wales| with company
tegistraion  number  [Enver Mortgugos  Regishatton  Number ) (e
“Mortgagor )V THE PERSONS listed wn Schedule ) (Chargons) (each a
‘Moi tgagor™] in [avour of

|Adminstiative Agent] as tiusiee for cach of the Beneliciuies (the “Secwity
Lrustee )]

THIS DEED WITNESSES as follows

1.

4.

MORFGAGE

[The Mortgagor [/ 1*ach Motgagor]) chmges with full uile puatantee 1 lavow of the
Secunily Trustec {as Gustee for the Beneficiaries), for the payment and dischmge of
the Obligations, by way of first legal mottgage, the liechold and leaschold property
spectfied [agnmst s name] m the Schedule]|[the Schedule 2 (Mot tgaged Property))
(the “Mortgaged Property ”)

IMPLIED COVENANTS FOR TITLE

(a) The covenants set out 1n Sections 3(1), 3(2) and 6(2) of the Law of Property
(Misccllancous Provisions) Act 1994 witl not extend to Clause 1 (Morigage)

(b) It shall be amphed i respect of Clanse 1 (Morigage) that [the
MortgagotJ/Jeach Mottgagor] is dwposing ol the Mortgaged Property fice
fiom all charpges and incumbrances (whether monctary o1 not) and (rom all
other ughts exeicsable by thnd parties (neluding habilities imposed and
nghts confetred by o1 under any enaciment)

APPLICATION TO TUHE LAND REGISTRY

[ Mhe Mortgagor J/{kiach Mortgagor] consents to an apphication being made to the Land
Repistry to enter the following 1estuction m the Propuetoiship Register of any
registercd land forming part of the Mortgaged Property

“No disposition of the icgistered estate by the piopuctos of the
registered estatef, or by the propictor of any registered charge, not
bemg a charge 1egistered betore the entty of this 1estniction, ] 1s to be
registered without n wittten consent signed by the propuietor for the
time being of the chaige dated [ | in Favow of | | refetied

A
'

10 in the chatges 1egistes for then conveyancer]

FURTIIER ADVANCES

Subyject to the texms of the I'acility, cach T ender 15 under an obligation to make tuither
advances to {the Morigagor}/[cach Morlgagot] and that ebhigation will be deemed 10
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be mcorporated w (his [ ogal Chatge as 1f set out in this Moitgage,  [The
Mot tgagor)/|Lach Mortgagor] consents to an application heing made to the Land
Regisy 1o enter the obligaton to make Nuther advances on the Charges Register
relating to the Morigaged Property

GOVERNING LAW

:Jl

This Morlgage and all non-contiactual obhigations arsing oul of o1 1n connection with
1t are governed by Loglish law

THIS MORTGAGE has been exceuted as. and is ntencled to take cffect as., a deed by [the
Mortgagoi)/|cach Mottgagor} and has been signed by the Sccuniy hustee on the date winten
on the fiust page of this Mortgage
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[SCHEDULE 1 TO MORTGAGE

MORTGAGORS]




SCHEDULE 2] 1O MORTGAGE

MORTGAGED PROPERTY

|Specity proper iy which 1s the sulbpect of a sepen ate Legal Chen ge

__Property Desceription Titie Number

Mortgugor P1operty Deseription Title Number

166608 12 37
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EXLECUTION PAGE TO MORTGAGH!

EXECUTED AS A DELED by

[[Enter Mortgagor Name[ V1] |INAME or
MORTGAGOR]]

Duector
Name:
Dilccdom/Secictiny

Name

EXECUTED and DELIVERED as a DEED
By

And
for and on behalf of
[Acmunstrative Agen)

Sccurity Trusice

In the presence of

Sipnatue
Name

Address

Occupation

! Nod to be gsectined m counterpaits

[GORN 12 38

et e Nt e e Nt e

Authonsed signatory

Authorised signatory




SCHEDULE 6
FORM OF ACCOUNT NOTICE AND ACKNOWLEDGEMENI
Part A Form of notice
Ta.  [Account Bankiother financeal msiiation}

Date [ ]

Dear Sirs.

We pive you notice thal, by o Debenture dated [ ] June 2014 (the * Debenture ), we have
seeured 1n favow of JelTertes Tinance LLC as sccunity trustee (the “Secuetly Trustee™) all ol
ow wght, tite and intciest m and fo the account[s] listed below mamimined with yow bank
(including any renewal tedesignation, 1eplacement. subdivision o1 subaccount ol such
account) and the debt or debts represented theteby:

Account Name[s}) [1]
Sorl Code[s] []
Account Nofs]. []
[£epeal Tt uy necessar v

We urevocably instiuet aned authouse you to disclose to the Seewmily Tiustee without any
releience 10 or further authonty fiom us and without any inguiry by you as to the yustification
for such discloswe, such nformation relating to any account[s] mamtamed with you from
time to (me as the Secunity Tiustee or Agent may 1equest you Lo disclose 10 1L

With effect from the date you receive notice from the Secunity Tiusiee that a Notified Fvent
of Detault is in carstence

(@) any enisting payment mstructions affectmg the above accoun[s] (the “Accounts ) are
1o be terminated and all payments and communications 1 1espeet of such accounts
should be made (o the Secunity Trustee os 1o 11s o1der (with a copy (o us). and

(1)  all nghts intercsts and benelits whatsoever aceruing to ot for the benefit of owmsclves
austng from such accounts belong to the Sccunty Irusice

This letier and all non-conteactual obligations ansing out of o3 m conneclion with o arc
goveined by and will be conshued i accordance with Cnglish law,
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Please acknowledge receipt of this notice by sigmng the achnowledgement on the enclosed
copy letter and retwanmg 1t to the Secunily | rustee al

| frnger 1 Secan ity Thnsiee's confaed ceieniy|

Youts fmthlully,

Y ‘

for and on behall ol
(Che gor)
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Part B, Form ot Acknow ledgement

To Jeflenes inance L1LC (the ‘Seeurity Tiustec”)
Pate
Dear Sirs

We confinn receipt fiom [Cha gor] (the “Chmrgor™) of a notice dated [ | June 2014 in
respeet of a Debentne dated | | {the “Debenture™ pursuant to which the Chargor has
pranted to you all the nght, utle and wterest 1 and . and all monies (including interest)
fiom time to ume stonding to the credit of the followmy account|s] which Jes/are} maintained
with us and the debt o1 debts represented thereby

LLrst relevant aceounts here)
(thc “Aecount(s| )

We confirm that thete are no restrictions on the creation of secwity over the Account[s) in
favow of the Secunity Trustee or any thnd party

We confitm that we have not recerved nolice of the wterest of any thud party m [any of] the
Account!s].

From the dale of this Jetter until the datc upon whyeh we tecerve a notice fiom the Secwity
Trustee that 2 Notified FEvent of Delault 15 1n existence, we will continue 1o act in accondance
with the mstructions of the Chaigor, From the date of any notice fiom the Secuaity Trustee
that a Neufied Gvent of Default 15 in enistence, we will act onty m accoidance with the
instructions given by persons authotised by the Secunty Tiustee and we shall send all
statements and other notices given by us 1eiating (o the Acgount[s] to the Sccunty Tiustee
with copy to the Agent (at the addiesses set out in the notiee)

Tlhus letter and all non-contractual obligations ansing out of o 1 eennection with 1L are Lo be
goveincd by and will be construed 1n accordance with Tnglish jaw

Yous fmthlully

for and on behalt of
[Aceont Bank)

ce |Chen grew ]
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SCHEDULE 7
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGLEMENT
Part A: Form of Notiee
ro. |e]
Date [o]
Dear Sus.

We heteby give you notice that we have assigned 1o [Secin iy Trusiee] (the “Security
Trustee' ) puisuant 1o a debentue catered into by uy i favour of the Secunty Tiustee dated
{o] all owr nght, tide and interest in dand lo |detanls) (the “Agrcement(s)”) including ail
montes which may be payable in respect of the Agreement(s)

Subject 1o the foregomy, you may continue to deal with us i setation Lo the Agreement unul
you reeeive notice lrom the Secunity [iustee staing that a Notified Fvent of Default is
evstence  Theicalter, we will cease 1o have any nght o deal with you m relation to the
Agieement and you must deal only with the Security Tiustee

We shall continue 1o be solely tesponsible for the performance of ow obligations under o1 in
connection with the Agiecment

These 1nstructions may not be 1cvohed, nor may the teims ol the Agreement be amended,
vatied, waived o1 terminated, without the puot wiillen consenl of the Sceurity Trustee

Please acknowledge receipt of this notice by sipmng, (he acknowledgement on the enclosed
copy letter and 1etuining il to the Secunity Trustee at

| Securiy Trustee]

This notice and any non-contiactual obhgations arsing out of o1 1n connection wih 1t are
goveined by Enplish law

Yours {fathfully

[Chargor]
by:
Name

Title: . oo
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Part B (Primary Agreement Aclinowledgment)
lo | Acminsa ative gent]
Date

We acknowledge wecept of a notice in the terms set out above and confum thal we have not
reccived notice of any previous assigmments o1 chaiges of or over any of the nghts. interests
and benelits in and 10 the Agieement and that we will comply wath the teams of the notsce
hom the [Chargor

We fuither confirm that

(n) no amendment, waiver or release of any nghis, interests and benefits in and 1o the
Agreement shall be effective withoul your prion wittien consent.

{b) no tetmnation of those tights, mterests or benefits shabl be ellechive unless we have
given you thuty (30) days™ wntten notice of the proposed termmation specifying the
acuon necessaty Lo avord such termination, and

(c) we shall immediately notfy you 1f breach o1 delault occurs under the terms ol the
Aptecment

We hereby achnowledpe that the [Chargor] may continue to deal with us m respect of the
Agteement, as il the assignment had not been cleated until we receive notice front you to the
contiary upon the occunence of a Nouflied Fvent of Delault is m enistence,

We acknowledge receipt of mstructions from you in connection with the assignment of the
Agieement and confirm that we shall act in accordance with them untl we 1eeeive wiitien
notfication from you to the contary

Fot and on behall of [rame of cotnter party)

By " e

Dated .
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SCHEDULFR 8

ACCESSION DEED

TS ACCESSION DEED 18 made on [mserf date|

BY-

(1) [tnsert name of new UK foan Par i) (the “Additional Chargo ™).

{2) {Dollar Fmancial U K, Tunned) (the “Company™) dor stsell and as agent for and on
hehalf ol each of the exising Chargors, and

3) Jeifeies Tmance LLC (the “Seem ity Truostee™)

BACKGROUND:

This Decd s supplemental to o debentwe dated {] fune 2014 between, among others, the
Company, the cxisting Chargors and the Secunty Trustee (the “Debentur ¢7),

I'T 1S AGREED AS FOLLOWS:

166GRR 12

Unless defined m this Accession Deed or the conteal olheiwise requares. a term
defined m this Debentute o1 i any other Loan Document has the same meaning m
this Accession Deed o1 any notice grven under o1 1in conncetion with this Debenture

The Addibonu] Chagzon beseby agiees to be a Chargor for the purposes ol the
Debentme with immedeale effect and agrees to be bound by all of the teims of the
Debenture as 1 1t had ongmally been o paily (hereto as a Chaigor  Accordingly
without ptejudice to the foregomg, the Additional Chargor hereby

(a) as pumaty obhigor covenants with the Security Tiustee that it shall, in
accondance wath the Credit Agrcement, discharge and satisfy the Obligations
on demand when the same fall due for payment undet the teyms of the relevant
Loan Documents,

(b) subject to paragraph 3 below as contmuing secuuty lor the payment and
discharge of the Obhigations, the Additional Chargor charges in favow of the
Secunty Tuustee (with {ull title guarantee provided that no covenant of title
imphed by (he Taw of Propedy (Miscellancous Pravision) Act 1994 shail
exlend beyvond he covenants of title expheitly given by any Chatgor in the
Ciedit Agreement) the loliowing assets

(1) by way of st Jegai mortgage s Moutgaged Propetty,

(n) by way of fust lined charge, all of its sights uitle and interest from tune
to tunc 1 and to,

(H all 1ts Real Estate to the extent not validly and cffectively

charged by way of fitst legal motlgage pursuant to paragraph
(1) above,
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{2) s 1angihle Moveable Property:

(3) atl of ns nights i respect of any amount hiom me to e
standing 1o the ciedit of 115 Bank Accounts,

(4)  any contract o1 agreement to winch nis a paity,

(5) ig Monelary Claims,

(6) 1s Investiments together with all Distitbution Rights;
(7) s Shares together with all Thstiibution Rights

(8) tts Intellectual Propeity,

(v} s anterest m and clmms under all Primary Agreements and any
coresponding proceeds payable to 1L and

(10)  any goodwill, nghts and claims in relation w0 the uncalled
capttal of that Chargor; and

(c) subject to pazagiaph 3 below, as further contining secunily foi the payment
and discharge of the Obligations. the Additional Chaigor charges with [ull Gile
gumantee by way of first flosting charpe 1 favowm of the Sceunty Tiustee all
of its present and futwie assets and undernaking

Notwithstanding any other provision of this Accession Deed [andfot] any Loan
Document to the contary, the Addiional Chargor does nol. and shall not be 1equiled
to, grant sceunty (m any other rights) i favour of the Secunty Tiustee over any
Disiegainded Asset

The Scewmty Tiustee hereby tequests that the Additional Charger promptly provides
(and. w any event, no later than ten (10) Business Days following the date of this
Accession Deed) these notices and documents of title relenied (o i clause 6 of the
Bebenture

The existing Chaygois hereby agiec to the termy of this Aceession Deed

The Additional Chatgm nrevocably appomts the Company as iis apent tor the
pmpose of exceuling any futwme Accession Deed on its behall pmsuant to clause
21 1(b) of the Debentuic and sets out below its contact details for notices puisuant o
clause 20 (Motfees) of the Debenture

[Contact detals)

The provistons of clauses 16 (Costs and Evpenses). 20 (Nonices) and 21 2 (Govermng
Lent aned Enforcentent) of the Debentme shall apply to this Deed mutatis mutandis

TS ACCESSION DEED has been exceuted as, and s intended o take ellectas a deed by
the Addinonal Chargoy and has been signed by the Secunty Mrustee on the date winten on the
sl page of this Accession Deed

166688 12
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Signed as a DEED by [NAME OF

ATTORNEY]

as satrorney for [ADDITIONAL

CHARGOR]

undet # power of aftorney dated |DATE]

in the presence of [NAME OF ATTORNEY] as attoiney fot
[ADDITEONAL CHARGOR]
Addicss
T'ax No

Name

Address

Occupation

The Security Trustee

JEFFERILES FINANCE LLC,
ag Collateral Agem

By.
Name
I'itle

By, ..
Name
Title
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SIGNATURE PAGES TO THE DEBENTURE
The Chargors

Signed as 0 DEED on behalf of DOLLAR
FINANCIAL UK, LIMITED
by a Dircctor

~ REDACTED
m the presence of Dueeto
REDACTED
Name NMM . (/J
ol b

Address @Q(—‘ ?/,WO DNEM MW l v
Occupation P‘em{ f\b,‘ft .
Signed as a DEED on behalf of DR
REUROZONE (UK) LIMITED
by a Dircetor

REDACTED
m the piesence of, Ditector

REDACTED
~ TR

Name NWM\ A&Lj
Acldlcss‘c.’.v.c...m..?ﬂ((?r.m {V\”\A‘f IOH’L
Ocuupation” PAA@H}V?
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Signed as a DEED on behalf of DY
HOLDINGS (UK) LIMITED
by a rector

RE[?ACTED

E s o

m the presence ol Director

REDACTED

Name, NM%\ {'\‘f)ﬁj
Address &Q(’ (%) QNQNL MYy S

Cecupation 'fi@‘q { ‘\‘/.\']

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

REDACTED

i the presence of Dircetor
REDACTED
DIIECECET) - J; . o

Name NMW\\ A&fr
AddlcssQ wc MO RWE‘NL MY My ol fl

Occupation M\O“\Mj
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Signed as a DEED on behuli of DOLLAR
FINANCIAL UK HOLDING LIMITED
by a Director

REDACTED

it r

1 the presence of Dhector

REDACTED

Y

MName N OUOM .
address GC W00 A0k VL MY (DIbY

Occupation AQT" | ‘\Vﬁ

Signed as a DEED by _RFDACTED

as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED

under a power of attorney dated
A . REDACTED

i the presence of fﬂ Lﬁﬂ cakJ ¥ as allomey fou
EXPRESS FINANCE (BROMLEY)

REDACTED LIMITED
g 1

Name:* N M‘N\’\ kﬁ’!f
Address @0(4 WWEPM N\(N‘Y {0“71

Occupation m ‘{U/bl .
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Signed as a DEED on behalf of
GEMGAIN LIMITED
by a Director

'REDACTED

in the presence of, Director

REDACTED

Name: Nﬁvo M‘ PCG'U
Address, BQC_ W?_,f&kh{(/ N‘YN\”U[U

Oceupanon P‘\:‘G 'NA,). .

Signed as a DEED by o 0 LEs 24
as attorncy for INSTANT CASH LOANS
LIMITED

%{ a power of attorney dated REDACTED
(o] 14 - R

in the preseuce ol EJ(\ L EY\ cleson as attorney lor
INSTANT CASI LOANS LIMITED

REDACTED Address

P e Tax No:

Name: NMM k‘()-(.j ,
Addiess C’Q G . l/lh . qfkhm N\H"Y kol

Occupation; D}tﬂf A‘.(.}')

L6hORS |2 50




Signed as 3 DEED on behalf of MEM
CAPITAL LIMITED
by n Direetor
REDACTE

n the presence of- . A -
Dixcctor

REDACTED

tv- ]

Name NWM‘ MU
Atldms»&w(mw ‘QOJ\" [\\I\. Ny Ay telbf
Occupation A&\‘OIM \

Signed as a DEED by DAL B0 L4an
as attorney for MEM CONSUMER
FINANCE LIMITED

under a power of attorney dated
YA _ REDACTED

m the presence of E’“‘ﬁ/ W‘k as altoney for

MEM CONSUMER FINANCE LIMITED

REDACTED Addiess
- -

T'ax No

Name N A M{f .
250200 ot fw (Y 4 1076

Occupation' ‘N&@\' M/‘({ .-

166684 12 51




Signed as a DEED on behalf of MM
HOLDINGS LIMITED
by a Directos

'REDACTED

tn the presence ol Director

_REDACTED

Name NMNU )a%{f
Address GOC (o bock A ARy 0lwt

Occupation % [M

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

REDACTED

in the mpesence of . AN -
Dinicelon
REDACTED
bl

Name Mm@%\ﬁ@f
Addiess CPﬁC Z/UO .0(([/\\([ M N\/ [0kt
Occupation IY\\O“\‘U}
Signed as a DEED on behall of PURPOSE
UK HOLDINGS LIMITED

by a Director

n the presence of

REDACTED
! !

D ector

Name NﬂDM\ I\
Addiess COD(, W QW&A‘{Z /{\f/“/ H]“f?(l

Occupation A‘.\Q”\M’P .
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The Security Trustee

JEFFERIES FINANCE LLC,
as Collateral Agent

By REDACTED _

Er

Name B Hess
Tile  Managing Director
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