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859 of the Companies

Act 2006 Particulars of a charge ANNT7QT M A g

A fee 1s payable with this form. You can use the WebFnhn —«i~a tn file this form online.
Please see ‘How to pay’ on the Please go to www compa
last page

J What this form s for X What this form 18 NOT fo
You may use this form to register You may not use this form
acharge created or evidenced by register a charge where th
an instrument instrument Use form MR 19/06/2014

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

urt order extending the time for delivery
E(:’Cc;u must enclose a certified copy of the instrument with this form This wili be
scanned and placed on the public record

I Company details E I— [_ |—= For offical use
Company number l-o—_ I—B_ l4_ |4— |_0— IT IT |T => Filling n this form

Please complete in typesenpt or
Company name In full l DF EUROZONE (UK) LIMITED bold black capitals

| All fields are mandatory unfess
specified or indicated by *

E Charge creation date
Charge creation date Id—l— ,q W F I? l’_f_’— lﬁ F
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name | DEUTSCHE BANK TRUST COMPANY AMERICAS AS SECURITY
’TRUSTEE
Name r
r
MName |
|
Name l
|

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

[ 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

Departient for Business CHFP025
tnnovation & Sidlls 0413 Version 10 Laserform intemational 4113
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Particulars of a charge

Description

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

Cescnption

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

Fixed charge or fixed security

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

(V] Yes
] No

Floating charge

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

[v] Yes Continue
[] No Goto 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

CHFP025
04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of | @ This statement may be filed after
the property or undertaking which is the subject of the charge :{.‘fmmaggg;m“ of the charge {use
Il
ﬂ Signature
| Please sign the form here
Signature Sgnature
LOtam & Wodtkny
This form must be signed by a person with an interest in the charge
CHFPO25

04/13 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 avatlable on the
public record You do not have to show any details
here but, if none are given, we wilt send the certificate
to the company’s Registered Cffice address

l Contactname gk ATTE PEEK

l Company name:
LATHAM & WATKINS

| Mdess g9 BISHOPSGATE

| Postown T ONDON

| CountyRegpon

= e [FE[F

|c«:m UNITED KINGDOM

|nx

|T='°P"°"° 020 7710 1820

Certificate

We will send your certificate to the presenter's address
if qiven above or 1o the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

[C] 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
3,5,67&8

[1 You have given a descnption in Section 4, if
appropriate

[ You have signed the form

[ You have enclosed the corect fee

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

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

E How to pay

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

Make cheques or postal orders payable to
"‘Companies House'

E Where to send

You may retum this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate 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 registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Nerthern Ireland:;
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfasl, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

nFurther information

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

CHFP025
0413 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8440244

Charge code: 0844 0244 0003

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
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I cernfy that, save for material redacted pursuant to section 859G of the Companies Act 2006, the enclosed copy of the security
mstrument delivered as fthis application for registration under section 859A of the Companies Act 2006 1s a correct copy of the

original secur

Signature

Date 1¢ /‘ /‘
‘r EXECUTION VERSION

Dated 13 June 2014

LA LLES S LS LAY

(1) TIIE PERSONS LISTED IN SCHEDULE ]
as Chargurs
-~ and -
(2) DEUTSCHE BANK TRUST COMPANY AMERICAS

as Security Tiustee

DEBENTURE

subject to the terms of the Interes editor Agrcement

GIBSON, DUNN & CRUTCHER LLP

Tehophome [Toase
2ad Lomphe Avenoe Bordon 1 C1Y IR
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DEBENTURT

THIS DEBENTURE 1s made by way of deed on 13 Junc 2014

BY:
(1)  THE COMPANIES hsted mn Schedule 1 (Char gor ) (cach a* Chaigor ™) in favom of

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

IT IS AGREED as [ollows
1. DEFINITIONS AND INTERPRETATION
1.1 Defimtions
In this Debentwe and each Mortgape (as defined below)

“Aceession Deed” means a decd of accession to thus Debentuie substantially in the
forin sel out 1n Schedule 7 (Adecession Deed)

“Additional Chargor” means a Gioup Member which beecomes a Chagor by
executmg, an Accession Decd m accordance with pamagiaph (b) of Clause 211
{CGeneral)

“Bank Aceount” means cach of the accounts opened ot maintained by any Chargor
with any bank, building society, financial wstitution or other peison (including any
rencwal, redesipnation. 1eplacement. subdivision or subaccount of such account) and
the debt or debis tepresented thereby Gncluding, on (he date of this Dehentuwie the
accaunts hsted sn Schedule 2 (Aecoaiis))

“Collaternl Rights” means all 1ghts. powars and 1emedies of the Secunty Tiustee
provided by or purstan to this Debentuie and/or any Mortgage or by law

“Default Nofieo” means a notice 1eceived by a Chaigor from the Admimstiative
Agent and Secunily fiustee which specifies that

{a) an Tivent of Default 1s conlinuing and

) the Seewily ingtee mtends to exetcise sly Collateial Rights agamst that
Chaigor as a 1esult of the oceurtence of such Event of Default

Disregarded Assets means
{m) any i-scluded Assers of a Chargon. and
(b)  anv other assets of a Chaigar in the cvent that granting fegal  vahd and

enlorccable sectniiy over such asset m favour of the beeunty Trustee would
give rise 1o an Eacluded Perfection Requuemen

1O | |
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* Distribution Rights” means m 1elation 10 Shaes and Investments, all dividends,
interest, benelits, property, tghts, ace etions, moncys, advantages, ciedits, rebates.
refunds (including tebales and refunds m respect of any lax dutics, imposts o1
chaiges) and other distiibutions paid o1 payable m respect of any such asset. whether
by way of bonus, capitahsation. conveision, prefeience, option, subsutution,
exchange, iedemption o1 otherwise

“Fived Security” means any mortgage fined chaige or assignment expressed (o be
constituted by or pursuant to Clause 3 T (Fived Secur 1y} of this Debenture

“fixed Security Assets” means all of the assets and undertahing of each Chargor
which fiom time to ume aie the subyeet of 1 1xed Secuity.

“Indenture” means the indentne dated on the dale of this Secunly Agreement
between, among others. the Secutity Trustee and DI'C Finance Corp

“Intellcetunl Property” means any patents, trade marks, service marks, designs,
business and tinde names, copynghts, design iights, moral nghts, venhions.
confidentiat nformation, know-how and other itellectual property nghts and
miterests, whether registered or umiegisteied and the benefit of all appheations and
tights Lo use such assets i which any Chaigor may fiom tinie fo tune have an nierest

“Investments” means any.

(a) stocks, shares, debentwes and certilicates of deposit and other mskuments
cicahng or acknowledging mdebledness, including  altenative finanee
mvestment bonds (but not including the Shaies),

(b) ntelests 0 collective nvestment schemes, in whatever foim or junisdiction
any such scheme 15 established, imcluding partmership inte1esisy

(¢ wariants and other mstiuments entithng the holder to subscnbe {ow or acquire
any investments described in paragraph (a) or (b) abore

(c) cettificates and other mstiuments conferimg contactual o property tights
(other than options} m respeet of the investments described i paagraph (s),
{b) or (c) above, and

(e} ophons 1o acquite any mvestiments descnibed m pmagiaph {a). (b} (c) o1 {d)
above

i each case whether held dneetly by o 1o the eader of any Chargor i by any tiustee,
nominee, custodan. fiduciary or clearance system on its behalf (includmg alt nghts
against any such frustee nonmnce. custodian fiducimy o: cleatance system inchudimg,
withowt limitatton, any contractual 1ights or any nght to delivery of alt on &ny paut of
the Investments fiom tme to thime)

“Monetary Claims” mecans book and other debls and monetary elams owing o any
Chutgor. 1 cach case. m iespect of gooads sold or Jeased o serviees rendered, and any
proceeds of such debts and claims and all nghts and claims of such charging
Company agamst thivd parties and against uny Seeutity Assel i respeed of such debt
procueds o clante
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‘Martgage ' means & charge by way ol legal morigage in respect of al) of any part of
the Real Tstate between any Chargor and the Sceunly Tiustee substantially in the
form ol Schedule 5 (Form of Mo tgage)

“Mo1 tgaged Praperty” means the Ireehold and leaschold property specified i the
schedule Lo cach Mortgage

‘Note Documents” has thc mesmng given to the (cim “Senior Secured Note
Documents’ 1 the Intercreditor Apcement

“Notified Fvent of Default” means an Bvent ol Default 1s continuing and the relevant
Chargor has 1eceived a coiresponding Default Notice

“Olbligations’ has the meanng given to the term “Pari Passu Obligations™ i the
Indenture

‘Primary Agreements” means the agicements descitbed i Schedule 3 (Primary
Ag eements) or any other agreement that may fiom time (o time be designated as a
Piimary Agreement by the Secunty Trustee and Dollar Fmnancial U K- Linited

“Primary Agreement Acknowledgement™ means 4 fetter of ucknowledgement n
substantally the form sct out in Part B of Schedule 6 (Form of Pramary Agicement
Notice and Acknowledgement) or such form acceplable to the Secutity Tiuslee

“Primay Agreement Notice” means a notice of assignment in substantially the form
sel oui m Part A of Schedule 6 (Form of Primay Agieement Nonce and
Acknowledgement) o such form acceptable to the Seeunity Tiustee,

“Real Fstate” means

(a) any present or future ficehold property of a Chaigor m kagland and Wales,
and

() any buildings and fixtwes (including tade fixtures) fiom ime 1o time situated
on ot Torming part of such fiechold land

“Recerver” means a 1eceiver, 1ceciver and managet or wheie paimitted by law, an
admimistiative 1ecerver and that tetm wall include any appointee made under o joint or
several appomtment

*Reorgannation ” means the corporate eorgamisation of Sterlmg Mid-Holdings
Lamuted and 1ts subsidraries descitbed m the Steps Plan

“Seemred Parties’ has the meamng given o the 1leam ‘Semor Secuted Notes
Claimbolders™ i the Intererechlon Agreement

“Security * means any Lien created pussuant o Clavse 3 (Grant of Sectiiy) o any
Moigage

“Sccurity Assets” means all of the aysets and undertahing of cach Chaigor which
fom lime to hme aie the subjeet of any Lien vieated by 1t m lvow of the Seeurny
Frustee by o putsuant to tus Debentne and any Mortpage
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‘Seeurity Period” means the perod begmnaing on the date of this Debenture and
endig on the daic of the Dischaige ol Senior Secured Notes Obligations {as defined
in the Intercreditor Agreement)

" Shares™ mcans any stocks, sharcs, debentures and other secunties owned by a
Chargot including those deseribed in Schedule 4 (Shar es)

“Steps Plan” means the steps plan prepmed by PricewateihouseCoopers LLP and
relating to the corporate reorgamsation of Sterling Mid-Tloldings Limuted and its
subsidianes

“Tangible Moveable Propeity ' means any plant, machmery, olfice equpment,
computers, vehieles, furmiture. [ittings and other equipment

“Trust Property” means

{a) the Scemtty created o1 evidenced o1 expiessed to be cicated or evidonced
under or pursuant to any of the Note Documents (being the “Transaction
Security™), and eapressed 1o be granted in favow of the Secuuty Trusiee as
trusiee for the Scewed Paities and all proceeds ol thal Transaction Secuity,

(b) all oblipations cxpressed 1o be undeitaken by a Grantor to pay amounts in
jespeet of s liabilities 1o the Sceunity Tiustee as trustee for the Secured
Patites and sccuied by the Sccunty together with all representations and
wairanties eapressed 1o be given by a Giantor i favour of the Security
Trustee as trustee lor the Securcd Parties;

{c) the Security Trustee’s mterest m any trust fund created pursuant to any
turnover of 1ecept provisions m any Note Documents, andl

) any other amounts ot moperty. whether rghts, entitlements choses v achon
o1 otherwise, uctual or contingent, which the Secwity Tiustee 1s 1equired by
the texms of the Note Documents to hold as trustee on trust for the Secwed
Partics

“US Collateral Agreement’ has the meaning given 1o the tesm “Semor Sceured
Notes Seeunty Agreement” it the Intercieditor Agreement

Tevms defined m Indenture

Untess defined i tus Debenture o the contest otherwise requites o term defined in
the Indentuie or 10 any other Note Document has the same meanimyg m this Debentuie
o1 any notice wiven under or m connection with this Debentue

Construction

(o} In thes Debentine unless @ contiary indication appems any 1eference i this
Debentuie to

(1) the “Secunity Trustee™ o1 any  Chargor” shall be constiued so as to
mcdude 1ty suceessors n nitke, pernutied assigns and pernmtied
transieices,

4
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(b)

(e)

() any request 1ssucd by the Secunty Tiustee shall be consfrued so as o
refer to a 1equest sssucd by the Secutity Tiustee actng at the wrilien
dnection of either the Requued Semo Secured Notes Clumholders.
the Addilional Pat Passu Notes Agent a1 the ABL Tacilily Collatetal
Agenl {ns appheable)

(iny any “Chargor” shall be constiued so as fo include any Addiuonal
Chaigor {subject 1o Clause 8 (Release)).

(v)  a document m “agreed form™ 15 a document which 15 previously
agiced 10 witing by o1 on behalf of a Chaigor and the Security
‘liustee,

(v)  ‘asses” meludes present and futuie propertics, 1evenucs and rights of
every desciiption,

(vi} an agreemenl or imstrument 1s a refeience lo that agrecment ot
yastiument as amended, novaled supplemented, extended or restated,

(viy a “person’ ncludes any ndividual. fum, company. corporation,
goveinment, stale or agency of a slale or any association, frust, joint
venlue conserium o pmtnerslup (whether or not having separaie
[epal personalhity)

(vt} a “regulation” mcludes any 1egulation, rule, official duective, 1equesl
or gudeline (whether o1 not havmg the force of law but, 3f not having
the force of law. comphance with which would be custoihaty among
those peisons o whom 1t is diected) of any gover nmental,
intergovernmental o1 sumanational body, agency. department or of any
repulatony, schi-regulatory o1 other authonty or o1ganisation:

(%) & piovision of law 1¢ a reference (o that provision as amended o re-
enactecl. and

(%) a tme of day 1s a reference to Londou time

‘The parbies lo this Debentne miend that st shall take cltecl a5 a deed
notwithslandimg the Jact that a party 1o this Debentute may have only executed
this document under hand

Unless the conteal tequies otherwise, teferences in tns Debentine 1o any
Clause o1 Schedule shall by 1o a clause or schedule contamed in this
Debenture

It 1s ggreed that cach Mottgage 15 supplemental (o this Debentuie and, 1o the
extent the provisions of this Debenture conflict with those of any Morlgage,
the provisions of thal Mortgage shall prevail

Clauses 1 2 (Jerms defmed m Indentne), 1 3 (Comtinction} 1 4 {(Thurd parly
tightsy VS (Other Note Documents) 4 (Secunily [uen), § (Releasey, 11
Uarther dssuaneey 12 (Power of Worney ) 13 {Seci ny Enforcement), 14
(Recervers). 17 (Application of Proceedsy 18 (Pren Inrerests) and 21
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(Miscellancous) of this Debentuie are deemed to form pait of each Martgage
as 1 expressly incoiporated o cach Morigage and as 1f refeiences in those
Clauses 10 (1) this Debentre weie 1cferences o that Mortgage and (i) the
Secunily Assels were releicnces to assets of the cach Chargor ftom tme lo
tme chaiged m favow of or assigned (whether at law, or in equity) o the
Scewity Trustee by o1 pursuant 1o that Morigage

The absence of ot mcamplete details of any Secunty Assels i any Schedule
shall not affect the validity o1 enforceabiity of any Lien under this Debentuwe
o1 any Moutgage

Clauses 31 (Fned Seawnuy), 32 (Floaung chage) and 3.6 (Secw ity
assignments) shall be construed as cieating a separate and distinet mortgage,
fixed charge o1 assignment ovei cach televant asset within any paiticular class
of assets defined m this Debentme or any Morigage and the failuic 1o creste an
elfective metigape, {ined charge or assignment (whether ausing out of this
Debentuie or any Motlgage o any act or onussion by any party to such
agreement) over any one asset shall not affect the nature or vahdiy of 1he
morigage chatge or assignment imposed on any other asset whethet within
that sane class of asscts o1 not

Third party vighits

Unless esplessly provided to the contaty in this Debenture, a person who 1s not a
patly to this Debentue has ne nght under the Contracts (Rights of 1 hird Parties) Act
1999 to enlwice o1 enjay the benefit of any teim of this Debentue

Qther Note Documents

(@)

(&)

The Sccutity Trustee's rights under this Debenture are subject 1o the terms of
the Intercreditor Agreement

In the event that the teims of this Debentwe conflict with the (erms of the
Indentwe. the erms of the Indenture shall pevail.  Fach of the Chargots
acknowledges that the Scennty Tiustee has the nghts benefits, protections,
ihdemnities angd immumities conleted on st by the Indentwe

Declaration of trost

(n)

(M

The Secmity Trusiee haeby aceepts its appomtment as agent und tiustee by
the Secured Pamies and declares (and cach of the Chargois heieby
acknowledges) that the Trust Property 1 held by the Secunty hiustee as a
Ltustee for and on behalf of the Scewed Paties on the basis of the duties,
obhigations and responsibilities set out in the ndenre,

Section 1 of the Tiustee Act 2000 shall not apply 1o the duties of the Sccunity
Tustee m 1elstion o the tusts weated by this Debenture or any other Note
Document  In performing s dutes  obhigauons and tesponsitnlities, the
Security {tustee shall be considered (o be acting only m a mechancal and
administiative capacily o as expressty provided 1 this Debentwie and the
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other Note Documents. The Sccunity Trustee shall not be obliged lo excreise
any of Ity discictionary nights o1 powers sct out i this Sccunly Agiecment

(¢)  In acting as tinstee for the Secured Paties undee this Debenture, the Securily
Tiustee shall be reparded as acting through its trustee division which shall be
treated as a sepatale entily from any other of 1ts divisions or depariments Any
information recetved by some other division or department ol the Security
Tiustee may be teated as confidential and shall not be regatded as having
been given 1o the Secunty Tiustee's trustee division

(d)  Notwithstanding anythmg to (he contrary in this Securily Agreement, the
Seeunty Frustee shall not be 1esponsible for,

)] piepaiing, recording, filmg, re-iccording, or re-filmg any finaneing
statement, petfection statement, continuation stotement o1 other
instrument tn any pubhe office o1 for otherwise cnsuning the perfection
o1 mantenance of any securily mterest granted pursvant to, or
contemplated by, Lhis Secunity Agicement;

(1) taking any nccessary steps to preseive rights against any parties with
resjrect to any Security Assel,

(1) laking any action to protect aganst any dimunution m value of the
Sceurily Asset; of

(v} for mantoring o confimung cach Chargor s compliance with any of
s covenants mcludmg but not limited . covenants egading the
gionting, perfection or mamtenance of any security interest

COVENAN1 TO PAY

izach Chaigor as pnmary obhgol covenants with the Secunity Dustee that it shall. in
accordance with the Indenture. dischaige and satisfy the Obligations on demand when
the same fall due for payment under the terms of the relevant Note Documents

GRANT OF SECURITY
Frned Security

Subjeet 0 Clause 3 7 (Disregar ded Assers), as continumg secunty for the payment
and dischatge of the Obhgations. cach Chaigor chaiges favour of the Sceunly
I'tustee (with full title goarantee provided that no covenant of title implied by the Law
of Praperty (Miscellancous Proviston) Act 1994 shall extend beyond the covenanty ol
wtle taphieitly given by any Chaigor in the Indenturc) the Tollowmy assets

() by way ol first legal morigage 1ty Morgaged Propernty

(h) by way of first fincd dinge, all of ts nghts. title and iterest fiom time fo tme
m and 1o

{0 all its Real | state o the estent not valdiy and effectively chaiped by
way of st legal modigage pursiant to parapraph (a) above,
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(n 1ts Tangibic Moveable Propetty,

i) all ofats nghts in respect of any wmount fom time to time standing to
the ciedit of its Bank Accounts

(v} any conttacl o) agreement to which that Chatgo 1s a party,
(v) us Monetary Claims,

(vi) it Investments together with all Distnibution Rights,

(vi)  1its Shases together with all Distuibution Raghts;

(vir)  1ts Intellectual Property,

(x)  its intercst in and clatms under all Primay Agreements and any
corresponding proceeds payable to a Chavgor, and

(x)  any goodwill. mghts and claims v retatron to the uncalled capital of
that Chargor

Floating chage

(a)

(b)

(c)

Subicet 10 Clause 3.7 (Disiegended Assefs), as continiing secw ity fo1 the
payment and dischaige of the Obligauons, cach Chagor chages {wilh full
ntle pumantee provided that no covenant of Litle imphed by the Law of
Pioperty  (Miscellaneous  Proviston)  Act 1994 shall entend beyond the
covenants of utle exphertly given by any Chugor in the indenture) by way of
st NMoaling charge m favour of the Secunty Tiustec all present and futuie
assets and undertaking of that Chairgor

The floating charge created pursuant to paragiaph (a) above shall be deteried
in point of prioraty to all Fined Secwity validly and effecuvely wicated by that
Chargor under the Note Documenis m favow of the Secunty Trustec as
sceulity for the Qbhigations

Patagiaph 14 of Schedule Bl to the Insolvency Acl 1986 apphlies to the
[loatng chage ¢rcaied prnsuant 10 paragiaph (a) above

Crystallisation by nobice

I the event of a Notilied 1vent of Default the Secunty Trustee may at any iime by
notiee 1 willing to any Chatgot convent the floating charge created pursuant 1o
Clavse 3.2 (Floating eharge) with immediate effect into a fined chinge as 1opmds any
property o1 assets specificd i the notice

Automatie erysinlhwation

Notwithstanding Clause 33 (Cnyvsialtsation by netee) and without mepudice to any
law which may have o suntlar effect, the foaimg chape eated pusuant to
Clause 3 2 (Floanng chargey will amtemancally be converted (without notice) with
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immediate effcet info a fincd charge as 1egatds all the assets subjecet to the floating
chatge 1t

() a resolufion 15 passed for the winding up o1 adnunmistiation of any Chaipor 01 8
resolulion 15 passed for a erediots’ voluntary winding-up or a ctediors’
voluntary winding-up is commenced m relation to any Chaigor, ot

{b) an admimisitater o1 Reeerver 18 appointed 1o respeet of any Chargor o1 any of
s assets or Lhe Security Trustee reccives notice of an inlention to appont a
Receiver o1 an adnunistrator pursuant to paragiaphs 15 or 26 of schedule B
of the Insolvency Act 1986 i respect of any Chargor,

however, no Noaling chatge eieated by this Clause 3 4 may be converted mio a fined
chaige o1 otherwise crystathse solely by reason of:

8} the obtaining of a moratorium by a Chargoi, o

(1) enything done with a view to oblaiming a moratotrum under section LA and
schedule A1 to the Insolvency Act 1986

Reconversion

The Secwrity Liustee may, i its sole discrelion and at any tune, reconvert a charge
that has erystalised under Clause 33 (Crystaflisation by notice) o Clause 34
(Automatie erpstallisanon) 1nto a floating chaige by tansnuttimg writien notice 10 the
relevant Chargor of such election

Security assignments

Subject (o Clause 3 7 (Disregarded Assets), as continung secunily for the payment
and discharge of the Obligations. each Chargor assigns and agrees to assign by way of
sccunty (with full utle guarantce provided that no covenant of ttle mplicd by the
Law of Pioperty (Miscellancous Provision) Act 1994 shull exlend beyond the
covenants of title explicetly given by any Chargot in the Indenture} o the Secunily
Tiustee cach Primary Agicement

Dhstegavded Asscets
Notwithstanding any cther provision ot any Note Document 1o the continy

(@) sach Chargor does not. and shall not be required to, grant secuiity {or any
other 11ghis) in favour of the Secunity Trustee over any Distcgarded Asset, aud

{1} Clauses 5 (Moneteny Clarmsy 6 (Other Undertahingy), 11 (Hurther
Avsirenrce) and 12 (Power of At nev) shall aot apply to Disiegarded Assets
and shall be subjeet 10 the Eacluded Perfection Requiements and secuion 4 of
the Indenture
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SECURITY ASSKETS
Negative pledge

No Chargor shall at any time dwing the Secunty Perod cieate or permit o subsist
any Licn over all or any part of the Secuitty Assets on dispose of o otherwise deal
with any part of the Security Assets (other than 10 the extent expicssly permitied by
the terms of the other Note Documents)

Responsibibty

‘I'he Security Tiustee shali not be under any obhigauon in relatron to the Secunty
Assets as a conscquence of this Debentwe or any Margage and each Chaigor shall at
all times 1cmain hable to peiform all obligations in respect ol (he Secunty Assels

Implicd covenants

Notwithstanding anything to the conttary in tins Debenture, the covenants set out m
sections 3(1). 3(2) and 6(2) of the Law of Pioperty (Miscellaneous Provisions) Act
1994 will not extend to Clauses 3 1 (Fed Seew iiy). 3 2 (Floating charge) or 36
(Secan iy Assigrments)

MONETARY CLAIMS
Monetary Clnims

Subjeet as provided 1n the Tndenture and other than in the ordinary cowse of business,
cach Chargor shall not

(@ postpone the duc date of any Monetary Clanm,
(b agice 10 1educe the amount of any Monetary Claim,

() iclease. wholly or partiaily. any third party hable for the payment of any
Monetmy Claim o1

{c) amend, supplement or modify any Monetay Claim 1 any manner that could
matcoally and adversely affect the value thereof

OTHER UNDERTAKINGS
Primaty Agieements
Lach Chargor shath (subject to the Intercieditor Agieement)

() dehiver a Pomary Agieement Notice duly completed and exeeuted by, o1 on
behall of such Chargor 1o the other paties o the Pummy Agreements 1o
which 1tis o paity,

(1) on the date of this Debenture, 1 the case of anmy calsung Pinmary
Amcement,

1




() following its entry into any other Primary Apicement (subject Lo
sceiron 4 19 of the Indenture), and

()  use reasonable endeavows 1o defiver a Pomary Agreement Acknowledgment
duly exceuted by the ecipient of such notice to the Secunty Trustee.

6.2  Deposit of documents

Subject to the terms of the Interctedstor Agieement, cach Chargor shall. in telation to
the Security Assets, deposit with the Secutity Trustec (or procure the deposit of):

{a} all ccitificates o1 other documents of tle to the Shawes and stoch transfe
forms (executed in blank by 1t or on its behalf)

{1 on the datc of this Debenture i respect of those Shares listed m
Schedule 4 (Shares), and

() i accordance with section 4 19 of the Indenture m 1espect of all future
Shares in a Grantor icorpotated under the laws of England and Wales,
and

(by  promptly following a witten 1equest from the Secunty Tiuslee m accordance
with scction 4 19 of the Indenture. all deeds cerbificates and other documents
constituting o evidencing Litle to Real Eslate

6.3  Registiation

{a) Hach Chmgot hereby consents to an application bemg made to the Land
Registy o enter aicstuetion in the Proprictorship Register of any registered
land at any ume forming part of the Security Assels,

() Lach Chagor shall, promptly lollowing & wniten 1equest from the Scounity
Tiustee enecute all such documents and do all such acts as the Secmity
Tiustee nay reasonably require 1o recotd the interest ol the Secunty Truslee in
any tepmsters relatimg Lo any 1egistercd Intellectual Propety forming part of the
Scowily Assels

6.4 Shares
(a) Iixeept in the event ol a Nohficd Lvent of Default each Chaigar shall

() be entitled o icceive all divedends, mteiest and other monies of
disttibutions of an tmeome natte ansing fom the Shares and

() suhieet to pmagiaph (b) below, be entitled to excrerse ull voting rrghts

i teladion 10 the Shares m a manner which s consistent with the lenms

: of the Note Documents and which docs not adversely aifect he
validity o1 enforceambity of any Secunty created by (his Debentuie

{h) No Charnor shall exeyeise (and shall procure that any nommnge acting on 1ty
behall does not exerense} its tghts moretanon w the Shares m o manne

' 1IN A T
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matersally adverse fo the Sccuted Partics (encept as pernutted by the Note
Documents) o1 which would confhiet with the teims of any Note Document.

REPRESENTATIONS AND WARRANTIES

Genernl

Eoch Chagor 1epiesents and wartants to (he Sccwity Ttuslee as set out 1 this Clause
7 on the date of this Debentwe,

Shares

It is the lcgal and benefictal owner of the Shares idenufied agamst its namc in
Schedule 4 (Shares) and all of those shares ate fully pad and not subject to any lien,
rights of pre-emption o1 simlat rights restiicting transferability

RELFASE
Sceuw ity Period

Upon the eapiy of the Sccurity Period, the Secutity Trustee shall 1clease and cancel
any Lien constituied by this Debenture and cach Moilpage and procure the
ieassignment o the televant Chatgor of the property and wssets assigned lo the
Securily [ustee pursuant to this Debentwie and each Mortgage, each case subject
10 Clause 15.7 (Aroldunce of pavmenis) and without recomse fo. or my 1epreseniation
o1 waiianty by, the Secunty Tiustee o1 any of its nonunees

Other

{a) The Sceurty Trustee shall, without 1ecourse to, of any repicsentation ot
warranty by it. release and cancel any Licn constituted by this Debenture over
the relevant Sccurily Assets and procure the reassignment 1o the irelevant
Chargor of the televant property and assets assigned to the Sceurity liusiee
prisvant to this Debentaie

(1} m aceordance with sccuon 11 of the Indenmie,
(1) maccordance with seetion 8 15 of the US Collateral Agieement, and

{1 1o facibtaie the Reoiganisation automancally on the relevant date
miticated in the Steps Plan or such othet date as may be requested, in
wiing. by the relevant Chagor (o1 another Giantor aciimg on 11s
behall) povided that. 1w each case. the Securily Assets which aie the
subjeet of such relense ar transterred 1o anather Grantor i accordance
with the Steps Plan

0] The Security Trustee shall upon witien request. promptly (at the elevant
Chatgot's cos) do all such acts o execute all such documents as the relevant
Chatgat (o1 another Giantor acting on 1ts behall) may seasonably iequue m
yelation (o any 1elease o1 scassignment contemplated by this Clause 8
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FURTHER ADVANCILS
Indenture

If, under the terms of the Indentute the Secuied Parties are under an obligalion ta
make finther advances 1o a Giantor ot any othet peison (such as any monies 1ased
under any Additional Pan Passu Notes Apreement), whether or not such obligation
atises out of any amendment, amendment and restatement and/or supplement to any
Indenture. all obligations of that Grantor m 1espeet of any such advances shall form
part of the Obhgations

LIABILITY
Liability not dischatged

Liach Chargot s habihty undes this Debenture ot any Mortgage w respect ol any of the
Obhgations shatl not be discharged, prejudiced or aflected by

{a) any secunly, guaraniee indemmty, remedy or other 1ight held by, or available
1o, the Sceurity Truste that s o1 becomes wholly or partially 1licgal, void or
unenforceable on any ground.

(by  the Sceunty Trustee

()] rencwing, determining, varying or increastg any Tacidity or other
nansaction 1n any mannel,

{1l)  concwiring mn, accepling o1 varying any cOmprontsc. arrangement or
selilement; or

1) omntung to claun o enforce payment from any other peison, or

() any other act or onssion that, bui for this Clause 10 1, might have dischaged,
or otherwise prejudiced or affected, the liatnhity of that Charpor

FURTIIER ASSURANCE
General

{a) {he covenant sel out i section 2(1)(h) of the Law of Property (Miscellancous
Provisionsy Act 1994 shall evtend to incdude the obhgations sel oul
paragraph (h) below.

() -ach Chargor shail promptly, at its own cost enler mto execule and complete
it Moitgage over any Real Fstate tn Fngland and Wales not already the subject
ol a 1cgistiable Mottpage and do all such acts o exceute all such documents
(ncluching — aswignments.  tansfers,  morigages,  chaiges,  notansations,
registrations., notices and mmstivctions) as the Secunity Trustee may 1casonably
speerly (and i such form as the Seeunity Trustee may easonably requne) i
favow o1 the Sccuniy Trustee o gty nomimee(s) to create. perleet and/on
proteet the Secunity created o intended to be ereated by thes Debenture or any
Martgage aud to Taahitate the sealisation of the Secury Assels
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Third party consent

lLach Chargon shall following tts receipt of a wiitten 1equest from the Scew ity
Tiustec, use commercially 1easonablc elforts to obtam any consent of a Goveinmenial
Authurity neccssmy to enable the assets of that Charger to be the subjecl ol the
elevont Iised Secunty pursuant to this Debentine and cach Morlgage Promptly
upon obtamung any such conscnt o icmoving any such iesuction, the assct
concened will become subject to that Fixed Secwity and each relevant Chargor shall
promptly deliver a copy of such consent or evidence of such removal o the Sceuuty
Tiuslee

POWER OF ATTORNEY
Appointment and powers

(a) In the event ol a Notified lzveni of Default, cach Chatgor by way of scensty
mrevocably appomts the Secunty [tustee and any Receiver severally 1o be its
attorney and 11 ils name, on 1ts behall and as 1ts act and deed 1o cxecule,
detiver and perfect all other documents and <o all things necessaty for

) canying out any obhigation imposcd on any Chargor by this Debenture,
any Mortgage o1 any other Notc Document binding on such Chaigor to
which the Securtty Trustee 15 party and which that Chaigor 1s obhigated
to do but has not done (includimg the execution and dehivery of any
deeds, charges. assignments or other sccurity and any b ansfers of the
Sccuntly Assets and peifecting and/or releasing the security created or
intended to be ereated in respeet of the Secunty Assets), and

(i) enabling the Secutity Trustee and any Recerver to exercise, or delegate
the eacicise of. any of the nights, powers and authoriies conferied on
them by or pursuant lo this Debenture cach Morlgage or by law
(imciudimg, n the event of & Noufied Event of Delault, the exetcise of
any nght of a lega) o1 beneficial owner of the Security Assets)

(1) Ihe Secunity Teustee shall, upon wistien 1equest, provide a complete and
cottect copy of all of the documents exceuled by st pursuant to paragraph (a)
above

Ratification

lach Changor shall ratily and confirm ahl things done and all documents exceuted by
any attorney n the exererse or putported eacreise ol ali or any of his powcets

Power to rentedy

() Fhe Sceeunty Trustee shall be entitled (but shall not be obliged) o remedy, at
any Lime, a bicoch by any Chaigor of any ol its obligations conlaned in s
Debentuse provided that the excrerse by the Secunity ‘Trustee of 1ty powers
under this provivion shalk notiendes the Secunty Frusiee hable to account as a
MO RLLELE 111 Possession
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(b)

(c)

Each Chagor incvocably authorises the Secunty Trustee and 1ts agents to do
all things hat are necessaty or desnable (o1 that puipose

Any monies expended by the Secunity Tinstee (n remicdying a bieach by a
Chargor of 1ts abligations contamed in this Debenture shall be reimbuised by
the Chargors to the Scenrily Trustec in accordance with section 1109 of the
[ndenture

SECURITY ENFORCEMENT

Time for enforcement

I the event of a Notified Event of Default, the Sccunly cieated by o1 pmsuant Lo this
Debenture und each Motlgage 15 immediately enforceable and the Secunity Trustee
may, without notice to any Chairgor or puior authotisation fiom any court, mn 1t
absolute discretion

(a)

(b)

cnforce afl or any pait of that Security (at the times, m the mannci and on the
terms 11 thinks fit) and take possession of and hold or dispose of all or any pait
of the Security Assets (at the times, i the mannci and on the {erms it thinks it
(inctuding whether for cash o1 non-cash consideiation)); and

whether o1 not 11 has appointed a Recciver. exercise all or any of the rights.
powers autharities and discietions conferred by the Law of Propeity Act 1925
(as vaiicd o extended by this Debentwie and cach Mottgage) on mortgagees
and by thus Debenttne and each Mortgage on any Recerver o1 otherwise
conferted by law on mongagees o1 Receivers

Power of sale

(a)

(b}

Fhe power of salc o other disposal conferred on the Secuuity Tiustee and on
any Receiver by this Debentwic and each Mortgage shall operale as a variation

and extenston of the statutory power of sale under secion 101 of the Law of

Property Act 19235 and such power shall arisc {and the Obhgalions shall be
decmed due and payable for that puipoese) on the date of this Debentuwe m any
Moigage

[he 1estiicions contmned In sections 93, 103 and 109(1) of the Law of
Propetly Act 1923 shall not apply to this Debenture o1 any Morlgage or to the
exereise by the Seeunty Trustee of 1ts vight o consolidate ull v any of the
Secunty cieated by or pusuant to this Debenture or any Morigage willy any
other Lien mn existence at any tme or o its power of sale, which powers may
be enerensed by the Seanity Trustee without notice o any Chargor on o at
any tme afler this Debenture or any Mortgage has become enforeeable n
accordance with this Clause 13 (Seewr ity Enfercoment)

Ceriifficate

A certificate i wirting by an olficer o1 agent of the Secunity Trustee that the power ol
sale o1 dispasal has arsen and 1s exerersable shall be conclusive evidence of that lact.
m favowr of a puichaser of all ot any pat of the Seeunty Assets

L Y
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Assignee’s habibty

Nerther the Secmity Tiustee nor any Receiver will be hable o account as mortgagee
or mortgagee 1n possession 1n respect of the Sceurity Assets or be lhiable oy any loss
upon realisation or for any neglect o default of any nature whatsocver in connection
with the Scoutity Assels for wiieh a moilgagee or mol{gagee m possession might as
such be hable

Right of apprapriation

To the extent that any pait of the Secunty ucated by o1 puisuant to this Debenture
constitutes “financial collateral” and this Debenture and the obligations ol each
Chargor hercunder constitule a “secunity [financial coltateral avangement” (in each
case as defined in, and for the pucposes of. the Financial Collateral Artangements
(No. 2) Regulations 2003 (S1 2003 No 3226) (the “Regulations™)). the Sccunty
Trustee shall have the 1ight to eppiopriate all or any pmt of such financial coliateral 1
or towmds discharge of the Obligations and may exercisc such tight to appiopriate
upon giving wiiiten nolice to cach Chargor  To1 this pwipose, the patties to this
Debenlute agree that the value of such financial collateral so appropriated shall be the
apgregate of the prncipal amount outstanding under cach ngrecment then enisling,
together with any accrued but unpaid ntetest, fees or other chaiges undel such
agrecments. deternuned by the Security Trustee by refetence lo such process as the
Sccunty Tustee may seleet  The parties 1o this Debentune fwther agiee that the
method of valuation provided for 1 this Debentwe shall constitute a commercially
teasonable method of valuauon fou the puposes of the Regulations

Statutory powers

The powets conlened by this Debenture on the Sceunty Tiustce ae in addition 1o and
not m subsutution for the powers conferied on mortgagees and moitpagees
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law and m the case ol any conllict between the powers contamed i any such Act
and those conferred by this Debenture the terms of this Debenture will prevail

RILCEIVERS
Appointment and removal

Aller any Sewunity crcated by o pursuant to ths Debenture o any Morigage has
become enfoteeable i accordance with Clause 13 (Sectn iy Enfor cement)  the
Secunty Trustee may by deed o) otherwise (actmg through an authonsed officer of
the Secunty fustee)

(&)  without puo nohice to any Chargo

() appomnt one or more persons to be a Receiver of the whole ot any pat
of the Secusity Assets.

() appomnt lwo of moie Recervers ol sepaiate parts of the Seeunty Assets

(i) remove (ol as it s Taw ullv able) any Recerver so appounted

16
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(tv)  appoint another person(s) as an additional o replacement Receiver(s):
ol

(v}  appomt one o1 moic persons to be an admivsuator of any Chmpgor
puisuant to paagiaph 14 of Schedule BI of the Insolvency Act 1986,
and

(b tollowing natice to the relevant Chaigor, appoint oie or more persons o be an
admumstrator of that Chargor pmsuant to paragiaph 12 of Schedule B1 of the
Insolvency Act 1986

Capacity of Receivery

I:ach person appomted Lo be a Recelver puisuant to Clause 14 1 (Appontment and
remaoval) shall be

(a)  entitled to act mdividwally or togethet with any other peison appointed or
substiuted as Recerver:

(b)  for all pmposes deemed to be the agent of each Chargm winch shall be solely
tesponsible for lus acts. defaults and liabihities and for the payment of his
remuneration and no Recerver shall at any time act as agent for the Sceurity
Tiostee, and

{¢)  enutled to 1emuneration for his services al a1ate 1o be fixed by the Security
Trustee from tne to tume (without bemg hmited to the maximum tale
specificd by the Law of Property Act 1923)

Statutory powar s of appomtment

The powers of appomiment of a Recerver shall be m addition to all slatutory and other
powets of appomiment of the Secunty Trusiee under the Law of Property Act 1925
{ns exiended by tlus Debentuie and cach Mortgage) or otherwise and such powers
Jhall temarn excresable [lom time to time by the Secunty Tiustee i respect of any
patt ol the Sceunty Assels

Powers of Reccivers

Fivery Recenver shall (subject 1o any resirictions in the mstiument appomting him but
notwithstanding any windmp-up o1 disselution of any Chargor) have and be cntitled
(o exercise 1 relation to the Securily Assets (and any asscts of any Chorgor which.
when got in. would be Sccutity Assets) i respeet of which he was appornted. and as
varicd and entended by the provisions of this Debenfuie and cach Modgage (in the
pame of o1 on behall of any Chawgor o1 10 his own name and. in cach case, at the cost
of thal Chaigon)

() all the powers conferted by the Law of Propeity Act 1925 on moitgagors and
on manigagees 1 possession and on 1eceivers appointed under that Act.

(b all the powers of an admuustanve eeerver set ont iy Schedule 1 to the
Insolveney Acl 1986 (whethet o not the Reeever s an aduunistiabive
eeevet),
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(¢)  all the powers and ughts of an absolute owner and power to do o1 omut to do
anything which any Char got itsell could o or omt to do, and

(d)  the power (o do all things (including bunging or defending proceedings m the
name or on behalf of any Chargor) which scem to the Receiver to be incidental
or conducive to

(1) any of the functions, powers, authoritics or discrelions confttred on o
vested in him;

(1) the excicse ol the Collateral Rights (including iealisation ol all o1 any
part ol the assets in 1espeet of which that Recerver was appointed), o1

(i) bungmg to hus bands any asscts of any Chaigos foiming part of, or
which when got in would be, Secunity Assets

Receiver as agent

Fach Recciver shall be the agent of the relevant Chatgor, which shall be solely
1esponsible for ther acts or defauits, and for their temuncration and cxpenses, and be
Liable on any agieements or engagements made ot entered into by them  The Secuuty
Trustee will not be iesponsible for any nusconduct, negligence ot default of a
Recerver

Remuner ation of Reeciver

The Seeurity !rustee may llom time to time fix the remuneration of any Receiver
appomted by it and seetion 109(6) of the Law ol Pioperly Act 1925 shatl not apply

Considey ation

Fhe teceipt of the Seeurity Trustee o any Receaver shall be conclusive dischaige o n
puichaser and. i making any sale or disposal of any of the Secunty Assets at mahing
any acquisition. the Sceuntty Trustee or any Receiver may do so for such
considerabion (whether cash or non-cash), m such manner and on such teims as it
thinks {it

Protection of purchasers

No purchaser o1 othet person dealing with the Sceurily Trustee o1 any Receiver shall
be bound 0 mquie whether the night of the Seconty Trustes o1 such Recaver 1o
exeicise any of 1ts powers has atisen o1 become exerciable ot be conctined with any
propricty o regulanty on the part of the Seeurity Trusiee 01 such Receiver in such
dealings

Discr efions

Any liberty or power wiigh may be exercised or any determmation which mas be
made undet this Debenline or any Mopage by the Sceunity Lustee of any Recervel
mav be excicised o0 made 10 s absolute and unfettered dwseretion without any
abligation to give reasons
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Delegation

hach of the Secunty Trustee and any Recever shall have full power to delegate
(either generally o1 speaafically) the powers, authontics and discietions confenied onat
by thus Debenture (including the power of attomey) o1 any Maitgage on such 1emms
and conditions as 1t shall see fit which delegation shall not psectude the subsequent
eaelcise, any subscquent delepation o1 any ievocation of such powel, authority o1
discretion by the Secunty Trustee or the Receiver itsell

Several Receivers

If at any me there 1s mote than one Receiver, cach Recever may sepal ately exercise
all of the powers conferred by this Debentwe (unless the document appoiting such
Recerver stales otherwise),

EFFECTIVENESS OF COLLATERAL
Collateral cumulative

The Secunty created by or puisuant fo this Debenture and cach Mortgage. and the
Collateial Rights, shall be cumulative, in addition Lo and independent of every other
Licn which the Sccunty Trusiee or any Secuied Paity may al any Lime hold lor the
Obhgations or any other abhgations o1 any 1ghts, powers and remedies provided by
taw and shall operate as an mdependent scouly notwithstanding any teceipt, 1clease
o1 discharge endorsed on or gsven in 1espect of or under any such other Licn No
puor Lien held by the Sccunity Trustee (whether m its capacily as uuslee of
olherwise) oo any of the other Secned Parlies over the whole o any part of the
Seeutity Assets shall merge inta the Secunty constituted by this Debentwe and cach
Mortgage

No waiver

No lalue 1o cxercise, o1 any delay in excrersig, on the pait of the Secunty Trustee.
any rght o1 1emedy under this Debentuie ot any Mortgage shall operate as o waivel
ol any such 1ight ot remedy or constilute an election to affiim this Debentwie, any
Morgage or any other Note Document  No wingle o1 puual exercise of any night or
remedy shall prevent any further or other eacicsse ol the excieise of any other right or
remedv of the Sccunty Trustee  The nghls and remedies are cumulative and not
exclusie of any nghts o temedies provided by law

Hlegality, invalidity, unenlorcenblity

11, at any {ime, any provision of this Debentute or any Moltgage ts o1 becomes itkepal
yvahd or unenforceable in any 1espect under the law of any junsdiction neither the
legahty. vahdity v enfoiceability of the 1emaming provisions of thiy Debenture o
any Mortgage nor the legahty, validily or enforceamity ol such provision under the
Lew of any other junsdiction will m any way be affected oy smpaned
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15.4

15.5

15.6

YALTRE 3§

No linhility

Neither the Seconity Trustee not any Receiver nor any of thewr 1espective officers or
employees shall have any tesponsibality or lrability

(a) for any action (aken m elation Lo all o1 any of the Secunty Asscts.

()  for any farlure 1w twhe any action m 1clation to all oL any of the Secunty
Asscls,

{c) 1o account as meitgagec In POSSESsLon Q1 for any loss on 1calisation of any of
the Sceurnity Assels,

(&) for any loss resulung fiom any fluctuation m eachange rates w connection
with any purchase of cunencies undet Clause 17 (Applicanon of Proceeds), o1

{c} for any othes default o1 onussion in celation to all o1 any of the Security Assels
for which a motgagee in possession might be hable,

excepl in the case of gross negligence ov wilful nusconduct on the part of that person
Continumg security

T'he Secunity created by on pursuant to tns Debentute and each Mortgage shall remain
m full loree and cffect as a continuing sceuwity for the Obligauons unless and until
dischaged by the Secwily Irustee wn wriling o otherwise purstant o Clause 8
(Release)

Immediate recoutse

Lach Chaigor waives any nght 1t may have of fiist 1equining the Secunity Trustee ot
any Lender tw proceed aganst o enforce any other nghts o sccunty o claim
payment from any person before claimng from cach Chagor under this Debenture
This waiver applies irtespeetive of any law o1 any provision of this Debentwe to the
contrary

Avoidance of payments

IF the Secunty Trustee considers that any amount pad o1 crediled o a Secwed Paily
is Lapable of bemg avoued or teduced by vutue of any bankiupiey. nsolveney.,
higumdation or simidar laws, the habylity of cach Chargor under this Debentuie o1 any
Morlgage and the Secunily constituted by those documents witl continue and such
amount will not be considered 1o have beun nevocably dhscharged

Nou-competition

(o) il the end of the Security Penod. no Chatgor will excrcise any nghts wiich
i may have by teason of pedlonmance by (Lot ats obligations wiler {his
Nebenture or any Mongage:

1)) t0 be mdemntficd by another Granto,
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(i) to claim any conwibuton [iom any guaranior of any Giantor's
obligations undey this Debenture or any Mortgage,

() to tohe the benefit (in whole or m pail and whether by way of
subiogation o1 otherwisc) ol any nights of any Sccwed Party under this
Debenture or any Moitgage or of any other guatantee o1 Sceunty taken
pursuant to, or i connection with (his Dehenture or any Morigage by
any Sccured Party

{(iv)  to bung legal or othet proceedings o1 an order requning any Grantor
to make any paymeni, 01 peiform any obligabion. i tespect of which
any Grantor has gtven a guarantee, undertahing or mdemnity under any
Note Document;

(v}  tocxeicise any nght of set-otl against any Grantor, and/or

(vi)  to clmm or prove as a creditor of any Giantor m competilion with any
Scewed Pasty

(b)  [fany Chatgor 1ccerves any benefit, payment ot disttibution in elaton to such
nghts it shall hold that benefit, payment or distribution on tust fou the Sceured
Partics to the extent nceessary to enable all amounts which may be or become
payable to any such parties by the Chaigols under ot 1 connection with this
Debenture or any Mottgage to be repaid in full and shall promptly pay or
iranster (he same to the Seeunty Tiustee o1 as the Secnity 7 rustee may dirget
lot application m accordance with Clause 17 (Application of Proceed),

No prcjudice

The Secuwity cicated by or puisuant to this Debentute o any Mortgage and the
Coltateral Rights shall not be megjudiced by any wnenforceabihity or invalidity of any
othet deed o document o by any ume ot indulgence granted to any Chargot o1 any
other person by the Secwiity Frustec or any other Scemed Party o1 by any vanation of
the teims of the ttust upon which the Security Truslee holds the Secunty o1 by any
other tung which nupht otherwise prejudice the Sceurity o1 the Collateral Rights

COSTS AND EXPENSES

Each Chargor shall notwithstanding any release or discharge of all or any part of the
Sccwty 1emmbuise the Sceurtty Dustee. ils attorneys and any Recerver aguinsl any
action  proceeding, claim  foss, liabibity and cost which it may sustmn as a
consequence of any breach by cach Chaigot of the provisions of this Debentwie or any
Mottgage. the exetaise o puported exercise of any of the tights and powes
conlerted on them by this Debentme o any Moitgage or otherwise iclating Lo any
Sccurty crented pwsuant o this Debentire o any Moitgage, 1n cach case, m
accordance wath seetion 1109 of the Indenture,




i7.

17.1

17.2

17.3

PO RTN

APPLICATION OF PROCEEDS
Ordar

All momes received o1 1ecoveled and any non-cash recoveries made or 1eceived by
the Secunity Trostee o any Receiver pusuant (o this Debenture or any Motgage or
{he powers conletsed by it shall (subject to the clalms of any person having priot
nghts thereto and by way of vanation of the provisions of the Luw of Pioperty Act
1925) be applied fitst i the payment or other dischaige of the costs charges and
capenses incusied and payments made by the Receiver, the payment or other
discharge of lus remuneration and of any iraylities mewrred by the Receiver 1o, or
meidental 1o, the exercise of any of his powers, and thetcalter shall be apphed by the
Scetmty Trustee (notwithutanding any purporied appropriation by any Chargor) in
accordance with section 6.5 of the US Collateral Agreement

Suspense account

All momes teceived, 1ecoveied or tcalised by the Sccunty Tiustee undel this
Dehenture and cach Morigage (including the proceeds of any convelsion of cuuency)
may in the discretion of the Secunty Trustee be credited to any interest bearing
suspense o1 impersonal accouny(s) maintawmed with any bank, buildmmg society,
financial instilution o1 other person which the Sceurify lustee considels appropiiate
(including itself) for so fang as it may think fit (the interest befng credited to the
relevant account) pendimg thewr appheation fiom time to thne at the Security Trustee’s
disciction, m or lowards the dischaige of any of the Obligations and save as provided
herem no paity wall be entitled to withdiaw any amount at any time standing to the
credit of amy suspense o impersonal accounl referred to above

Currency

(a) Tot the puipose of ot pending the discharge of any of the Oblipations. the
Security Ttustee may converl any moncy ieceived, 1ccovered ot realised or
subject to application by it under this Debenune o any Mortgage fiom one
cmreney to another, as the Security Trustee thinks (it and any such conversion
shall be effected at the Security Tiustee s spol rate of exchange for the time
bemg tor obtaining such other cuniency with the first cuneney.

(b) it any sum (a *Sum’) owmg by a Chugo under this Debentwe  any
Martgage. 01 any ordel os judgment gaven or made m 1elation to any such
deed has (o be copverted fiom the cuneney (the “Fivst Curtency”) 1 which

such Sum is payable wie another currency (the ‘Seeond Curiency”) fou the
puipuse of

(1} making ot filing a claim o1 prool agams! each Chmgor,
(1) obtamng an arder or judgment i any cowt of other tibunal.
(Y enforcing any judgment given of made 10 relatton w thes Debentuie, or

av)  applymg the Sum m satisfaction of any Obligations

M




18.

19.

20

21

21.1

o g

PRIOR INTERESTS

In the event of any achion proceeding o1 slep bemng iaken 10 exeicise any pOWeTs ol
remedics conferved by any prior tanlang | ien against any ol the Securily Assets 01 m
case of exacse by the Security Tiuslee oL any Receiver of any power of sale under
tius Debenture or any Mortgage, the Secuiity lrustee may 1edeem such piion seculy
o1 procute the tiansfe: thercol to 1tsell  Flie Secunity Trustee may settle and agree to
the accounts of the piior Lien and any accounts so settled and agreed will be
conclusive and banding on each Chmgor

SUBSEQUENT INTERFSTS

If the Secwiity Trustee (actmg in 1ls capacity as trusice or otherwise) o any other
Secmed Paly at any tme 1eceives ot 18 deemed o have recaived notice of any
wbsequent secuty, assigament o transler affecting all o1 any pait ol thc Sccutity
Asscts which is prohibited by the terms of any Note Document. all payments
thereaiter by or on behalf of 1he rclevant Chargoy to the Sccurity Trustee (whethes 1
i1s capacily as trustec o1 otheiwise) or any other Secured Party will (in the absence of
any expless canbiay appropriation by that Chargol) be tieated as having been eredited
(0 8 new account of that Chingor and not as having been applied m reduction of the
Obligations at the tme that notice was tecerved.

NOTICES

Any notice. 1equest or demand lo be given under this Scewity Agreement shall be
given 1 accordance with section 1301 of the Indentne,

MISCELLANEOQUS
General

() Iach Chagor achnowledges the Sceunty Tiustees” nghts ol set-of T nnder
seclion 8 6 of the US Collateral Agreement

(I Lach Chargor consents to Group Membais acceding (o this Debenture
putsuant lo section 4 15 ot the indentiee and nevocably appoints Dollai
Fimancial U K Limited as 1(s agent fos the puipose of exceuting any Accession
Deed on its behall

() Any cartification o1 delermmation by the Sceunty Trustee of a tate or amount
under (s Debenture o any Motlgage 1s. i the absence of enon, conclusive
evidente ol the maters o wineh it elates

{) This Debentme and any Mortgage shatl be indmg upon and shail mwse o the
benefit of ecach party to such agicement and s direct o1 subsequent legal
successors permited tansletees and assigns

(e) No Chargor shall assign any of 18 1ights or uansie erther by novation au by
way of assignmient, assumpuon and iclease any of 115 ughts or ubligations
under thes Debentue or anv Mottgage o any peison




21.2

)] No amendment waiver by the Secunity Nustee of any ol s nights under this
Debentute shall be elfiective unless given i accordance with the terms of the

other Nole Documents

() This Debentute may be executed m any number of counterpatis. and this bas
the same cifect as if the signatuies on the counteirpails weic on a sgle copy
of this Debentune

Govermng Law and Eoforcement

(2) Lhis Debentwe and any non-contiactupl obhgations arismg out of ot in
connection with 1t are poverned by Enghsh law

)] The cowls of England have exclusive junisdiction to seitle any dispute mising
out of m 1 connection with this Debenture Gneludimg & dispute relating to the
enstence, vahdity o termination of this Debentwie o (he consequences of (s
nulliy) o1 any nen-contractual obligations arisimg out of o1 1n connection with
this Bebenture

THIS DEBENTURE has been signed on behall of the Sceunty 1 rustee and executed as a
deed by cach Chaigor and is intended to be and 1s heichy delivered by 1t as a deed on the date
specilied above

[ EALR LS |
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Name

Nollar Financial U K
[amated

DF Nwozone (UIK) Limuted

DF Holdings (UK) Lunted

Dollar Financial Ewmope
Limnted

Dollar Frnancial UK {lolding

Lited
Express Finance (Bromley)

Lannted

Gemgam Linited

Instant Cash Loons Limated

MEM Capial Lanited

MM Consumer |nance

Limited

MM Holdimgs Lamited

A

SCHEDULFE 1
CHARGORS

Remste ed number
03701758

08440244

(38414255

(7838968

08770009

03841946

02396683

(7685515

05164798

(4786727

06782981

2?5

Repistered nddress

6™ Floor
77 Gracechwch Stieet
London EC3V 0AS

Castlebridpe Olfice Village
Kartley Prive

Castle Manna

Noltingham NG7 1LD

Castlebnidge Office Village
Kutley Duve

Castle Marina

Nottinghan NG7 1L.D

Castlebridge Office Village
Kutley Drive

Castle Mauna

Notungham NG7 1LD

Castlebridge Office Village
Kirtley Drive

Castle Muiino

Nottingham NG7 H.D

6" oo
77 Gracechuich Sticet
London CC3V 0AS

Casllebricdpe Ollice Village
Kirtley Dhrve

Castle Matina

Notungham NG7 1LD

"™ Flao

77 Ghacechmeh Strect
I ondon 15C3V DAS
™ 1 Tom

77 (hacechurch Stect
London EC3V 0AS

6™ Flam
77 Gracechurch Street
1ondon 13V OAS

6" oo
77 Crucechuch Street
London 1LL 3V 0AS




Name

Purpose Acquisitions
Company Limited

Purpose UK Holdmgs
Linuted

AT AL )

Registered nunmhe

06138327

06045943

Registered address
6" Flooi

77 Graccchweh Street
l.ondon EC3V 0AS
" Floor

77 Gracechurch Street
London ¥FC3V OAS




Account holder

DF 'arozone Lid
DI" lioldmgs (UK) 1ad

Pollm Financial U K
Limuted

Instant Cash Losns Limuted
tnstant Cash Loans Limied
tnstant Cash Loans Limited
Instant Cash Loans Linited
Instant Cash Loans Linnted
Instant Cash Loans Linmted
Instant Cash Loans Linnled
{nsiant Cash Loans Linuted
Instant Cash Loans Lanuted
Instont Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Limited
Instant Cash | oans Linuted
Instant Cash Lonns [Lanuted
Lstant Cash 1 oans Limited
Instant Cash | eans Linnted
Instant Cash Loans 1 imited
Instant Cash Loans Lamited
Instant Cash | oans Linuted
Instant Cash Loans imued
Instant Cash 1 gans Lamited
Instant C ash Loans imited
Instant € ash Loans Lamuted

Instaut Cash Loans Linted

[FTL U]

SCHEDULE 2

ACCOUNTS

Account bank (includmg sort code

and addt css)
National Westrminster Bank ple
Natonal Westnunster Bank ple

Natonal Westnimster Bank ple

Barclays Bank ple
Rarelays Bank ple
Rarclays Bank plc
Raclays Bank ple
Baiclays Bank ple
Barclays Bank ple
Barclays Bank ple
Barclays Bank ple
National Westmmnster Bank ple
Nattonal Westmnster Bank pic
Natronal Westminster Bank ple
National Westminster Bank pie
Nattonal Westnunster Bank ple
National Westminstes Bank ple
National Westummnster Bank ple
National Westmmster Bank ple
National Westmnster Bank ple
National Wesinunster Bank ple
Nanenal Westminster Bunk ple
Navional Westninster ank ple
Nauftonal Westmunstes 13anh ple
National Westiminster Hank ple
National Westmmster Bank ple

National Wesiminster Bank ple

37

Account
numbet

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

Instant Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Linted
Instant Cash [ oans 1 imited
Instant Cash Loans Limited
Instant Cash Loans Limited
Instant Cash Loans Lamiled

Instant Cash Loans Limited

Dollai Fmancial Fuope
Lanuted

GemGain Limited

Cxpress 1 mance Lamated
Express Mimance Limited
Capress Finance Linuted
Expresy Finance Lamited
Lapiess Vinanee Lamited
Express Mnance Limiled
Fapress Ninance Lomited
Express [ nance Linmited
Eapress Mimance Limited
Lapress Fimance Limuted
Ispress Fmanee Linuted

MEM Consumer Finance
Lamited

MIEM Consume | inance
Lamited

MEM Caonsumer Finance
imited

NI M Consumet 1 inance
| imted

MM Consumer | inance
Lamted

[EATRET )

Account banls (including smt code

and nddiess)
Nauonal Westminster Bank ple
Naiional Westminster Bank ple
National Westminster Bank ple
National Westinunster Bank pic
National Westmmnster Bank ple
National Westminster Bank ple
Royal Bank of Scotland ple
Royal Bank of Scotland ple
National Westminster Bank ple

National Westminster Bank ple

National Westrmnster Bank ple
Barclays Bank ple

Barclays Bank ple

Baiclays Bank ple

Barclays Bank ple

Royal Banh Scotland ple

Royal Bank Scotland plc

Royal Bank Scolland ple
MNational Westmimster Bank ple
Navonal Westminster Bank ple
National Westnunster Bank ple
Nationn] Westminster Bank ple

Batclnys Bank pic

National Westminster Bank ple
National Westmimstier Bank ple
National Westminsier Bank ple

National Wesinunster Bank plo

Account
number

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
.REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Account holder

MEM Consumer Finance
{nted

MLEM Consumer Pinance
Linvted

MEM Consumer Fance
Lumited

MM Consumer Finance
Lamited

MIEM Consumet Tinance
Limited

[FAtRETN ]

Account bank (iclhsdng sort code
nnd address)
Nauonal Westminster Bank ple
National Westmmster Bank ple
National Westminster Bank plc

National Westmnster Bank ple

National Westminster Bank ple

29

Account
number

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED




SCIIEDULE 3

PRIMARY AGREEMENTS

1 Lxisting Cuiency Hedges

2. Exssting Gold THedges

[FEIREAN




Sharcholder

Dollar Finanwal
U.K Limited

Dotlar Minancint
U K, Limited

DT Holdings (UK)
1d

Daollat Financial
UK Holding Ltd

Instant Cash Loans
Limted

Instant Cash Louns
Luted

MIsM Cuapttal

bamited

1A035Y 1

SCHEDULE 4

SHARES

Nane of Company

Instant Cash l.oans Lid

Purpose UK Holdings
Lanited

DF Eurazone (LK)
Limited

Dollar Financial U K
Limuted

Expicss Finance
{Rromley) Limuted

Gemgam Limsted

MEFEM Consumer
Finanee Lamited

Issued Share
Capital
£287 382 00 made up

of 287,382 ordinary
shares of £1.00 cach

£15 104,441 15 made
up o 1.021,215
ordinary shares of

£0 01 and
15,094.229
Redeemable
Preference shares of
£} 00 cach

£3.350.100 made up
of 3,350,100
ordhnaty shares of

£1 00 cach and
€500,000 made up of’
500 000 Ordinary
shares of €1 00 cach

£8.827.002 00 made
up of 8,827,902
ordhnary shaies of
£1 00 each

£100,00 made up ol
100 ordinary shares
of L1 00 each

£400 00 made up of
10 ovdinary A
shares of £1 00 cach,
110 ordiny B
shanes of £1 00 cach,
100 otdinary C
shmes of €1 00 cach
and 80 oidimary D
shates of €1 00 each

£300 100 (0 madc up

of 300.100 ordinay
shares ol £1 00 cach

Number of Sharcs

Neld

287.382 ardinary
shmes of £1.00 cach

1,021,215 o1dmary
shates of £0 01 and
15,094,220
Redeemable
Preference shares of
£1 00 each

3 350,100 Ordinary
shares of £1 00 cach
and 500,000 ordinary
shares of €100 each

8,827.902 ordinmy
shares of £1 00 each

100 otdmary shares
of £1 00 cach

110 ordinary A
shaires of £1,00 each,
110 orchnany B
shares of £1 00 cach
100 owdinany C
shares of £1 00 cach
and 80 oidimay 1
shares of £1 00 ench

300.100 ordinary
shares of £1 00 cach




Shnrcholder

MEM Uoldingy
Limited

Puipose UK
Holdings Limited

MM Holdings
[amited

Puipose UK
Holdings Luntted

ThQ78K

Name of Conipany
MEM Capital Limited

MLM Capita! Linuted

Purpose Acguistiions
Company Limited

MEM Holdmgs
Linited

1ssued Share
Capital

£353,713 2 madc up
of 1,074.264
odinary shares of
£0 05 cach and
300.000 Preference
shues of £1 00 each

£353,713 2 made up
of 1,074,264
owdinary shares of
£0 05 each and
300,000 prcioience
shaies of £1 B0 each

£2.983,851 00 made
up of 2 983,851
ordmary shares of
£1 00 cach

£10.000 00 made up
of 760,000 A
ordmary shaies of
£0 04 cach 3911813
ordinmy shares of

£0 01 each and
200.882 C ordhnary
shares of £0 0] cach

Description and
Nunbcer of Shares

Held

1 074,264 ordinary
shares of £0 05 each

300,000 prefmience
shares of £1 00 each

2,983,851 aorchnaty
shaics of £1,00 cach

760,000 A ordinary
shares of £0.01 cach,
39,118 B ordinany
shares of £0 01 each
andl 200,882 C
ordinary shares of
£0 01 each
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SCHEDULE S

FORM OF MORTGAGE

DATED | ]

[(Marigagor(s)]
as the Mortgagor(s)
in favour of
[Aehmnnisy ative Agenr]

as the Sccur ity Trustee

MOR'TGAGE
RELATING TO [SPECIFY PROPERTIES)

GIBSON, DUNN & CRUTCHER LLP

Tuhuphone Hote
2] fempit Avenue ondon FU VO
020 7071 Wkt OI0T1 1240 fan
Rel 56362 DDU2INOSR |




THIS MORTGAGE is made by way ol deed on | | by

(1)

(2)

[Mortgagor) (the “Mortgagor™)] (registered i Lngland and Wales] with comparty
regisiation  number  [hnter  Morigagor  Regish ation Numbery  (the
“Mottgagor™)//THE PERSONS listed w Schedule 1 (Chargms) (cach a
“Mortgagor )] m favowm of

| Admmsh anve Agenf] as trustee [or each of the Beneliciaies (the “Security
Thustee’ )]

THIS DEFD WITNESSES as follows

1.

2,

sy 1

MORTGAGE

{The Moitgage: )/[1.ach Mottgagor]] charges with fuli ttle guaranice in {avour of the
Sceunty Trustee {as trustee for the Beneliciatics), [or the payment and dischaige of
the Obligations, by way of first legal mortgage, the ficehold and leasehold poperty
specified [aganst 1ts name] in [the Schedule]{[the Schedule 2 (Afor igaged Properiy)]
{the “"Mor tgaged Property™).

IMPLIED COVENANTS FORTITLE

(@ he covenants set out 1 Sections 3(1), 3(2) and 6(2) of the Luw of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clause ] (Mo igage)

{h) It shall be imphed n respect of Clause ) {(Morrgage) tha  [the
Moartgago /[each Mottgagor) s disposing of the Maigaped Property Iree
fiom all charges and mcumbiances (whether monetary e not) and fiom ali
other rights cxercisable by thitd parties (including Tiabilitses tmposed and
1ights confened by o1 undet any enactment)

APPLICATION TO THE LAND REGISTRY

[The MoitgagotJ/[1:ach Morigagor| consents to an apphcation bemg made to the Land
Repistty to enier the following 1estnction m the Proprietoiship Register of any
egistered land fomang pmt ol the Mongaged Property

“No disposttion ol the 1egistered ¢stute by the propiictor ol 1he
icgistered estaie], o by the propuietor of any tegisteied charge. not
being a chmge restered belore the entey of this restition,] is 1o be
registered without a witten consent signed hy the propuctor lor the
tinte bemg of the charge dated | ] i favour of | Tictened

w i the charges regaster for their convevancer)

FURTHER ADVANCES

Subjeet to the terms of the Facthity, each Lender is under an obhigaton (o make luzther
advances lo |the Mortgago }/[cach Motigagor] and that obligation will be deemed to




be meorpoiated m this Legal Charge as if set out 1 this Mortgage [Ihe
Mot tazagor)/[Each Mortgagor] consents to an apphication bemg maxde to the l.and
Regsbiy to enter the obligation to mahe futher advances on the Charges Registen
1clating Lo the Mortgaged Property

s GOVERNING LAW

This Morigage and all non-contiactual obhgations arising out of or in connection with
it are governed by Cnglish law

T11S MORTGAGE has been cxecuted as, and 1s intended 1o take effect as, a deed by [the
Mortgagor |/[each Mortgagor] and has been signed by the Secuuty Tiuslee on the date written
on the fitst page of this Moitgage,

-k
A

14649238 1




[SCHEDULE 1 'O MORTGAGE
MORTGAGORS]

[GEARL N




SCHEDULLE 2] TO MORTGAGE
MORTGAGED PROPERTY

[Specity propertvyeinch s the subject of a sepurate Legal Che ge)

L
Property Descyviption Title Nunmber
1
!
Mortgagor Property Deseription Title Number
]

18258 ) 37




EXECUTION PAGE TO MORTGAGT!

EXECUTED AS A DEED by )
[[Enter Mortgagor Name| L[]{[[NAME or )
MORTGCAGOR]|

Dircclor

Name

Ducctor/Secietary

Name-*

EXECUTED and DELIVERED as a DEED
By

And

{ur and on behall of
Aot atnve Agent) . .
Sceurity Tiustes Authonsed signotory

PR RN W S S

tn the presence of

Signature

Name

Addiess

Occupation

! Not to e exeeuted 1 Lountas pats

1AwIY | 18

Authotsed signatory




SCHEDULE 6
FORM OF PRIMARY AGREEMIENT NOTICE AND ACKNOWLEDGEMENT
Part A: Form of Notice

To
Date [e]

Dem Sirs,

We hoieby give you notice that we have assigned to Dewtschie Buank Tiust Company
Ameneas (the “Security Trustec' ) pursuant to a debenture enteicd into by us m favour of
the Security Tiustee daled [o] all our nght, litle and mieiest m and to [detenls] (the
“Agreement(s)”) including all momes which may be payable in respect of the Agreement(s).

Subyeet to the foregomg, you may continue fo deal with us m telation lo the Agreement unul
you reccive holice fiom the Secuity Trustee slating that a Noufied Event of Default 15 m
existence  Thereaflcr, we will cense to have any tight to deal with you n 1clation to the
Aptcement and you must deal only with the Security Trustee

We shall continue (o be solely tesponsibie for the performance of our obligations under o1 in
connection with the Agieement

These nstructions may not be revohed, nor may the terms of the Agieement be amended,
vatied. waved or terminated without the priot woitien consent ¢of [he Secunity Tiusiee.

Plense acknowledge 1eceipt of this notice by signing the achnowledgement on the enclosed
copy letter and retwning it to the Secunity Nustee at,

Deutsche Bank Tiust Company Amencas
Tiust and Agency Services

60 Wall Stect, 161h Flooi

Mail Stop. NYC60-1630

New York New Yoik 10004

USA

Altn Coipotates Jcam, DFFC Hfmance Corp
Faesinuie (732) 578-4635

This notice and any non-centiactual obhigations atsing out of o1 m connection with ot are
governed by Lnghsh low

Youis lmthiully

YRR

[ Cher gon ]
hy

Jame,

169754 ) 34




Part B: (Primary Agreement Acknowledgment)

To:  Peutsche Bank Tius! Company Amencas
Trust and Agency Seivices
60 Wall Steet, 161h Floor
Mail Stop NYC60-1630
New Yoih, New York 13004
UsA

Dater
Dear Suis,

We acknowledge receipt of a notice n the lerms set owt above and confitm that we have not
receved notice of any previous assignments o charges of o1 over any of the nights. interests
and benefits n and fo the Agreement and that we will comply with the teims of the notice
{rom the [Chargor]

We further confuum thar

{a} no amendment. waiver o telease of any nghts, mteicsts and benefits in and to the
Apreement shall be effective without your prior wrilten consent,

(bY  no termimation of those nghts mtetests o1 benefits shall be cffective unless we have
given vou thily (30) days® written notice of the proposed termmnation, specifyng the
achion necessaty to avord such ternination, and

(c) we shall ymmediately notily you if breach ot default occurs under the teims of the
Agreement

We heicby acknowledge thet the [Chargor] may continue 1o deal with us in tespect of the
Agreement, s 1f the assignment had not been cicated until we receive notice rom you to the
contrary upon the occutience of 8 Notified Event of Delault is in existence

We acknowledge 1eceipt of mstructions fiom you in connection with the assignment ol the
Agreement and conlirm that we shall act m accordunce with them until we 1ecerve witten
notification lrom vou Lo the contrary

or and on behalf of [nanie of counter pen 1y}

By "

Dhated .

160253 1 41




SCHEDULE 7

ACCESSLON DEED

THIS ACCESSION DEED is made on [mser/ date]

BY

h [t1ser ¢ name of mew UK Grantor] (the ‘Addtional Chargor”),

&3] {Dollan Fnancial UK Timited] (the "Company”} [o1 iisell and as agent for and on
behalf of each of the existing Chargors, and

(%) Deutsche Bank Tiust Company Ameuicas (the “Sceurity Trustee™)

BACKGROLUND:

This Deed 15 supplemental o a debentwe dated {J June 2014 between, among others, the
Company, the exising Chargors and (he Secuniy Trustee (the “Debenture™)

IT IS AGREED AS FOLLOWS:

[T

Unless defined m this Accession Deed o1 the context otheiwise icquires, a teim
defined  the Debenture o1 in any other Note Document has the same meanmg in (his
Accession Deed or any notice given under o1 in connection with the Debenture.

Che Additional Chargot heieby agrees to be a Chargor for the purposes of the
Debentine with immediate effect and agrees 1o be bound by all of the terms of the
Debentuie as if 1t had ongmally been a paity theicto as a Chargon Accodingly,
without pigjudice ta the foregoing the Additional Chaigor heicby

() covenants with the Sccunty Dustee (for the benefit of itself and the other
Secured Parues) that 4 wal) pay the Obligations as and when the same fall due
for payment undet the tevms of the Indentune

{b) subjeet to paragiaph 3 below as contmumg security o1 the payment and
discharge of the Obhgations, the Additonal Chargor charges in favow of the
Secutity Trustee (with full utle gumantee provided that no cavenant of ttle
mplicd by the Law of Property (Miscelloneous Provision) Act 1994 shal
eviend heyond the covenants of ntle eaphatly given by any Chargo w the
Indentuie) the (ollowing assels

)] by way of first lega! morigage. its Mortgaged Poperty,

(1) by way of fust fiaed chaige alt of s nghts. tthe and mterest hon ume
10 time m and Lo+

{n all ity Real 1 aate to the oxtent not vahidly and eflechively
charzed by way of fitst lezal morlgage pursuant (o patagraph
(1) above




L

O

(LA

(2) its Tangible Moveable Propetty.

(3)  all of its ughts m respect of any amount fiom tine to time
standing to (he credit of its Bank Accounts,

(4 any contract or agieement to which st1s a party,

(3) 1ts Monetary Clauns,

{6) 11s Investments togethes with all Distiibunon Raghts,
(7 1ts Shares together with afl Distiibution Rights,

(%) its Intellectual Pioperty,

(9) s mterest m and claims under all Prmary Agreements and any
coresponding proceeds payable Lo 1t, and

(10)  any goodwll, 1ights and claims mclation to the uncatled
capital of that Chargo; and

() subject to parngraph 3 below, as further continmng secunty for the payment
and discharge of the Obligations the Addimonal Chargor charges (with full
utle pumantee provided that no covenant of title imphed by the Law of
Propetty (Miscellancous Provision) Act 1994 shall extend beyond the
covenants of utle explicitly given by any Chatgor in the Indenture) by way of
first Mloatng charge in favour of the Securty Trustee all of 1ls present and
futwe assets and undertakmg

Notwithstanding any other prowvision of this Accessson Deed |and/or] any Nole
Document to the contrary, the Additonal Chaigor docs not. and shall not be requited
to prant security (o1 any other tights) in favour of the Secwity Tiusiee over any
Dusregmded Asset

I he Sceunty Trustee hereby requests that the Addtional Chaigor promptly delivers to
it (and, n any evenl, no later than ten Busmess Days following the date ol this
Accession Deed) those documents of title referred to m clause{s 6 1 and 6 2] of the
Debentwmc

Fhe earsting Cha gots hereby agiee to the terms of this Aceession Deed

fhe Addrmional Chatgor nrevovably appomts the Company as its agent o the
puipose of executing any future Aceession Deed on its behalf pusuant to paragraph
(1) of cdanse 21 1 of the Debenture and sets out below its contact detuils fon notices
pursuant 1o clause 20 (Notices) of the Dehenture

|Crntaer detediny

Ihe povisions of clauses 16 (Cosrs aind Expenses), 20 {Nonees) and 21 2 (Govennng
Law and Faforcementy of the Debuntne shall apply to this Deed matans mutanedrs




TIHNS ACCESSION DEED has been exceuted as, and is intended to take effecl as, o deed by
the Additonal Chatpor und has been signed by (he Secmity tustee on the date writlen on the
first page of 1his Accession Deed

Signed as a DEED by [NAME OF

ATTORNLY]

as attorney for [ADDITIONAL

CHARGOR]

under a power of attorney dated [DATI)

oy the presence of INAME OF ATTORNEY] 1s attorney iol
[ANDITIONAL CHHARGOR]
Address
Fax No

Namer

Address

Occupabion

The Sceurily Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Sceurity Duslee

By.
Name
Itle

By
Name
Title:

[T 44




SIGNATURYE PAGES TO THE DEBENTURDE
The Chaigms

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

. REDACTED

in the mesence of Director

REDACTED

Name NOU)M\ khu .
Acklvess(f.M‘)‘h.ﬂ.Ul\.f\.. %\' ':0: W LRYRY (ot

Occupalion P{Q\QH\U\j

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

REDACTED

m the presence of, T} ccton

REDACTED

Y

Name NN&MJ\ [\BL[
A(l(ht‘.‘;b&]&\““ “f"\ AL M’L Mg NYNY tole{,

Oceupation N‘}\Qi l'\“U\? "

[UALY | 43




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

REDACTED

n the pesence of Director

REDACTED

v

Name NMM‘\ k l .
Addmss@f\ﬂ»m, S W ok e Avard sl

Gccupation R\\Q H\.%’)

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

REDACTED

m the presence aof Director

REDACTED

Name* NMN\\ P?b{.,f
Addiess C’\V&b\q QUM R ?O.(kf\\n- MYmy U

Qceupation '\\T\PY (\W]

1009255 40




Signed as 1 DEED on behalf of DOLLAR
FINANCIAL UK HOLDING LIMITED
by a Dnector

REDACTED

1 the presence of Dircetor

REDACTED

Name, MMM\HRM‘S-.. .
Address (6w v oo el five NN (LG

Qceupation A\'\O ( A‘Ao) .

Signed as a DEED by E&'(b E{IOUN\
as atforney for EXPRESS FINANCE
(BROMLEY) LIMITED

nnder a power of atterney dated

. REDACTED

] bf 201y

in the presenee of :EX\ L Qf\f)fﬁof' as altorney for
EXPRESS FINANCE (BROMLEY)

REDACTED LIMITED

-

Name N.MM\ P\S"LI

Addhess qumm MF\' [
Occupation AW(‘I\M,}

1692438 4 47




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

REDACTED

b E o

in the presence of iy cetor

REDACTED

Name MMW\\ P‘&‘{J

uuuuuu

Occupation ﬁk\‘"l\m} U

Signed as a DEED by Briv Eoclunn
as attorney for INSTANT CASH LOANS
LIMITED

under a power of attorney dated
L ) ho ~ REDACTED

in the presence of ffl('f EO LM’M as artainey for
INSTANT CASH LOANS LIMITED
R_EDACTED Addiess
. Fax No

Name NMW\'\ A%-![

AddiossoWsaaflvan Yo lode e NYNY rolbl

Qceupation’ R&kﬂ ”\V\/\ "

10928 1 48




Signed as a DERED on hehalf of MEM
CAPITAL LIMITED
by a Directu

REDACTED

m the presence of

REDACTED

v u.-.i. .o

Name’ NMN'\ A&-‘f )
Addiess B, _Q_UM%\)QOJ\L NG L2

Occupation Pf\]sp”\(/b -

Director

Signed as 8 DEED by E (o E‘(\ (J(/%w\
as attorncy tor MEM CONSUMER

FINANCE LIMITED

ungler a power ef attorney dated REDACTED

b1

in the presence of €nc E Neksan as attorney for
MEM CONSUMER FINANCE LIMITED
Addhess:

REDACTED Addiess

Name, NO\/QW\‘ k&{(’
Addrcss‘.{"‘&’s"\ (o o ?a(t AN MNM¥ YIRS

Occupation # U\“ A UL,}

169288 4 49




Signed as & DEED on hehalf of MEM
HOLDINGS LIMITED
by a Director

REDACTED

in the presence of l)i;:ccm;
REDACTED
- v
Name NMM\ "Lj
Adchess (a‘by"‘\ OWML Y2l ‘&(bM My “"“fb

QOccupanon A&RO”\M’J .

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

REDACTED

i the presence of* PO

REDACTED D cetor

Name NMM'\ . A“a#
Addless&\\ﬂ.gof\ O&M{\ o ‘Gfb A N\f/v)’ m !Ofbb

Qccupation A &Q ”\{/7 .

19248 4 50




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

ooooo

in the presence of Director

REDACTED

Neme, . MMN\ P‘Ej’u
Addtcss.(‘l.ik’?"‘ 0"."’.‘%0 ‘N“—N" NY Mol

Qcecupation® _M\QYM«]

The Sccurity Lrustee

DEUTSCHE BANK TRUST COMPANY AMERICAS
as Security lstee

By
Name
Tatler

By
Naimie
Title,

[LURAU 31

REDACTED




Signed as 2 DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
by a Director

in the presence of Director

Name
Addiess

O cpation

The Secunty [rustee

DEUTSCHE BANK TRUS T COMPANY AMERICAS,
a5 Sccurity Trustee .

REDACTED
B}' ._..__g :J-"-!’_-avta:’::__}l"‘.———.._l—- — .
Name 7 Jacqueline Bartmck
Tale ' Director

REDACTED

By e

Name
Tille RODRNEY GAUGHAN

VICE PRESIDENT

1692384 hY

By Deutsche Bank National Trust Company




