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Companies House

In accordancewith .
Sections 859A and M R O 1
859 of the Compames

Act 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form enline
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for ¥ What this form 1s NOT for For further information, please
You may use this form to regrster You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration wii
21 days beginning with the day after the date of creation of the charg % “ Iu ml l‘l |’ I‘m |“ I‘Illn \““| m
delivered outside of the 21 days it will be rejected unless it 1s accompz a
court order extending the time for delivery 4
T *AZLN4AMGY™
dYou must enclose a certified copy of the instrument with this form. Thilie A13 21/11/2013 #84
scanned and placed on the public record COMPANIES HOUSE

n Company details I_‘_’_[_ Tor eftcal use
Company number ’0— l8_|7—|7—|0_'0_’0_l9— / y -"Fllllng 1n this form

Please complete in typescript of 1n

Company name in full | DOLLAR FINANCIAL UK HOLDING PLC v bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date /
Charge creation date I%_I’g— ﬁ—ﬁ_ IYZ_IVO_IT;—]ES_ ‘

3 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 AG, NEW YORK BRANCH (AS SECURITY
TRUSTEE)
Name
Name
Name

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

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

04/13 Version 1 ¢



*MRO1

Particulars of a charge

Description

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

Description

As specified in the lodged document

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) corpereal or incorporeal property not descnbed
above? Please tick the appropriate box

Yes
1 Ne

Floating charge

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

Yes Continue
[ No GotoSection?

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 restnict the chargor from creating
any further secursty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
£l No

04/13 Version 10




*MRO1

Particulars of a charge

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge {use
form MROG)

o

Signature

Please sign the form here

Signature

X (oo S LLP

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

04/13 Version 10




* MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact name

Kate Inghs
Companyeame peed Smith LLP

Address
The Broadgate Tower

20 Pnmrose Street

Post town
London

County/Region

|
|
|

Greater London

= fe[cl [ ZR[s

1 Country

United Kingdon

| DX 1066/DX 18 City/London

Telephone

02031163927

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

O 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 Secttons

3,567&8

You have given a description in Sectton 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must

be a certified copy

oo O o o o

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 ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

Further information

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

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

This farm has been provided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8770009
Charge code: 0877 0009 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th November 2013 and created by DOLLAR FINANCIAL UK
HOLDING PLC was delivered pursuant to Chapter A1 Part 25 of the
Compantes Act 2006 on 21st November 2013

Gwen at Companies House, Cardiff on 27th November 2013
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Certified as a true copy of the
- original instrument other than material
redacted pursuant to s.859G of the
Companies Act 2006
- (LSMQ ?Dvwlfu [LP
eed Smith LL
. o ! I {j R

THIS SECURITY ACCESSION DEED is madeon | % ,\/09,?' .lﬁg-eﬁ s
BY.-

(1) Dollai Financial UK Holding ple (Registeied No  8770009) whose registeied office 1s
situated at Castlebridge Office Village, Kntley Dnve, Castle Manna, Notungham NG7 ILD
(the “New Charging Company™),

2 Dollar Financial UK Limited (the “Company™) for itself and as agent for and on behalf of
each of the existing Charging Compames, and

3 Deutsche Bank AG, New Yok Bianch (the “Security Trustee').
RECITAL:-
This Deed 15 supplemental to

(a) a guarantee and debentwe dated 25 October 2013 between, among others, the Company, the
Chatging Companies named therein and the Secutity Tiustee as previously supplemented and
amended by earher Secunity Accession Deeds (if any) (the “Guarantee and Debenture™); and

{b) a security trust deed dated 25 October 2013 between, among others, the Security Trustee, (he
Admimstrative Agenl and the Chaiging Companies named (herein as previously supplemented
and amended (the “Security Trust Deed”)

NOW THIS DEED WITNESSETH as follows.-

(O Definitions. Terms defined in the Guarantee and Debenture have the same meanings when
used 1n this Deed

2) Accession of New Charging Company to the Guarantee and Debenture: The New
Chaiging Company hereby agiees to be a Chaiging Company fo1 the puiposes of the
Guarantee and Debenture with immediate effect, and agrees to be bound by all of the terms of
the Guaiantee and Debenture as f 1t had ouginally been a party theieto as a Chaiging
Company. Accordingly, without prejudice to the foregoing, the New Chaiging Company
heieby’

(a) provides a guaraniee and gives the undertakings and imdemmties desciibed in Clause 3
of the Guarantce and Debenture,

(b) Covenants with the Sccuiity Trustee (for the benefit of iself and the other Secued
Parties) that 1t will pay the Secured Liabslities as and when the same fall due for
payment,

{(c) As a continuing sccurity for payment of the Secured Liabihities charges in favour of
the Secunty Trustee (for the benefit of itself and the other Secured Paities) with full
title gumantee 1n accordance with the Law of Piopeity (Miscellaneous Provisions) Act
1994 the following assets, both present and future, fiom tune to time owned by itoi tn
which it is fiom time to tme interested,




()

()

(m)

(v)

(v)

(v1)

(vn)

(viii)

(1x)

(x)

(x1)

by way of first legal mortgage all the frechold and, subject to paragiaph 4
below, leasehold piopeity specified in schedule 1 below together with ali
buildings and fixtures (including trade {ixtures) at any time thereon;

by way of fiist legal moitgage all other fieechald and, subject to paiagraph 4
below, leasehold property (if any) wherever situated winch, individually, has
a value of USD 2,000,000 or more (o1 its equivalent in other cuirencies)
together with all buildings and fixtures (incluchng trade fixtures) at any time
thercon,

by way of fist fixed charge all other inteiests (not being chaiged by
paragiaphs (1) and () above) 1n any freehold or, subject to paragiaph 4 below,
leaschold propeity, having, individually, a value of USD2,000,000 or more
(o1 1ts cquivalent in other cuniencies), the buildings and hixtwes (including
tiade fixtmes) at any tune thereon, alt proceeds of sale denived therefiom and
the benefit of all covenants given in espect thereof and all licences to enter
upon ot use land and the benefit of all othey agreements 1clating (o land,

by way ol fnst fixed chaige all plant. machineiy, vehicles, computers, office
and other equipment and the benefit of all contracts, licences and wairanties
relating to the same,

by way of first fixed charge all the Subsidiary Shaies owned or held by it
(mcluding those histed 1n schedule 2 below) togethes with all Distnbution
Rights fiom time to time accruing thereto;

{to the extent they are not the subject matter of the chaige under paragraph (v)
above) by way of fiist fixed charge all Investments owned by 1l together with
all Distibution Rights from time to ime accruing theselo;

by way of fust fixed charge all 1ts nghts and nterests in and claims under ail
policies of inswance and all proceeds theieof either now or 1n the futme held
by, o1 written 1n favour of, the Company ot 1n which 1t 15 otherwise inteiested,

by way of fist fixed charge all its book and other debts, revenues and
monetaty claims and all its nghts and clatms against third paittes and against
any Secunty Interests 1n 1espect of such debts, 1evenues o1 claims;

by way of first fixed charge (subject to Clause 9 4(d) (Collection of Book
Debts)y of the Guarantee and Debenture) of all of its 1ights in respect of any
amount fiom time to time standing to the credit of any account (including any
account contemplated by the Credit Agreement of the Guaiantee and
Debenture) 1t has with any other peison and the debt represented by that
account,

by way of first fixed charge all its Intellectual Pioperty owned by it
(rncluding, without limitation, those listed in Schedule 3 beiow);

by way of first fixed charge the benefit of all licences, consents, agreements
(other than any Fianchise Agreement where a breach of the terms of such
Fianchise Agreement would be caused as a result of the creation of such
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€)

“

(d)

{e)

Secunty Interest) and authorisanons held or utilised by 1t 1n connection with
1ts business o1 the use of any of its assets(to the extent not effectively assigned
by Clause 2(e) below,

(xn) by way of first fixed charge its goodwill and uncalled capital, and

(xm) by way of fisst fixed charge all 1ts rights and interests 1n (and claims under)
the Assigned Agieements (other than any Franchise Agreement where a
bieach of the teims of such Fianchise Agieement would be caused as a result
of the creation of such Security Inteiest) (to the extent not effectively assigned
by Clause 2(¢) below)

As further continuing secunty for the payment of the Secuied Liabthities, charges with
full title gumantee 1 favous of the Secunty Trustee (for the benefit of wself and the
other Secured Parties) by way of fnst floanng charge all its assets and undertaking
whatsoever and wheieseever both present and future not effectavely charged by way
of legal moitgage o1 fiist fixed charge pursnant to the provisions of Clause 2(c) above
or asssgned by way of secunity pursuant to Clause 2(e) below and, without prejudice to
the generality of the foregoing, all heiitable and moveable pioperty and all other
ptoperty, rights, interests and assets in Scotland or governed by the law of Scotland
The floating chaige created by each New Charging Company under this Clause 2
shall.

) excepl as otherwise agreed n writing by the Secunty Trustee, rank in prioiity
to any other Security Interest which shall subsequently be creaied or permitted
to anse by such New Chaiging Company o1 any Secuiity Interest created by a
Receiver appointed unde: the Guarantee Debenture, and

(ir) be a qualifying floating chaige for the purposes of paiagraph 14 of Schedule
Bl to the Insolvency Act 1986 (which paragraph shall apply to the floating
chaige).

As further continuing security for the payment of the Secured Liabihties, assigns (to
the fullest extent capable of assignment) 1 favou of the Security Tiustee (for the
benefit of the other Secured Partics) all us nghts, ttle, and interest i the Assigned
Agreements identified m Schedule 4 below provided that on payment o1 dischaige
full of the Secuted Liabilities the Secuusty Trustee will at the request and cost of such
New Charging Company re-assign ihe Assigned Agreements 1o such New Charging
Company (or as 1t shall direct)

The New Charging Company heieby agrees to be a Loan Paity for the puiposes of the
Security Trust Deed with immediate effect, and agrees to be bound by the teums of the
Security Trust Deed asif it had originally been a party theieto as a Loan Party

Leasehold Interests Containing Prohibition on Charging

(a)

Unnul the relevant consent has been obtained, there shatl be excluded from the charge
created by Clause (2)(c) above and from the operation of the fuither assurance
provisions set out 1n Clause 6 (Fuither Assurance) of the Guarantee and Debenture
any leasehold piopeity held by a New Chaiging Company under a lease the terms of
which either pieciude absolutely the New Charging Company fiom creating any
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&)

(6)

o)

®

charge over its leasehold inteiest in such property o1 requite the consent of any thud
party prior to the creation of such charge (each a “Consent Property™)

(b) With 1egaid to each Consent Pioperty, the New Charging Company undertakes (o
make application for the consent of the relevant third party to the creauon of the
chmge contained tn Clause 2(c) above o1 10 be cieated pursuant (o Clause 6 (Furthei
Assurance) of the Guaraniee and Debenture within 14 days of the date of a request
fiom the Security Trustee that such apphication be made (and to forthwith upon
making such apphication provide a copy of such application to the Secwmity Tiustee)
and 1n respect of each Consent Properiy’s lease which provides that the relevant thnd
paity witl not umeasonably withhold its consenl, use all 1easonable endeavours to
obtain such consent as soon as possible and (o keep the Secunty Trustee informed of
the progess of 1ts negotiattons with such thud parties

(©) Fotthwith, upon reccipt of the relevant thind party’s consent as afoiesaid, the relevant
Consent Pioperty shall thereupon stand charged to the Security Trustee puisuant to the
terms of Clause (2)(c) abave, If 1equned by the Secuity Tiustee at any time following
receipt of such consent the ielevant Chaiging Company will execute a valid legal
mortgage 1n such form as the Secunity Tiustee acting reasonably shall requuie

Construction of Guarantee and Debenture The Debentwie and this Secuniiy Accession
Deed shall be 1ead together as one instrument on the basis that seferences 1n the Debenture to
“this Deed™” “herein” expressions will be deemed to mclude this Security Accession Deed.

Consent of Existing Charging Companies The existing Charging Compames heieby agree
to the terms of this Secunity Accesston Deed and agree that its execution will m no way
pejudice o1 affect the Security Interests gianted by each of them under (and covenants given
by each of them n) the Guarantee and Debenture o1 their tights under the Secuity Tiust Deed

Construction of Security Trust Deed. The Secwity Tiust Deed and this Deed shall be 1ead
together as one mstiument on the basis that references 1n the Security Trust Deed Lo “this
Deed”, “herein” expressions will be deemed to include this Deed

Notices, The New Chaiging Company confiums that 1ts address details for notices in 1¢lation
to Clause 23 (Nofices) of the Guarantec and Debentwie are as lollows:

New Charging Company. C/o DFC Global Corp
1436 Lancaster Avenue
Suite 300
Berwyn, PA 19312
Attention Chief Financial OfTicex
Telecopy. +1 (610) 644 4842
Telephone  +1 (610) 296 3400

With copy to C/o DFC Global Corp
1436 Lancaster Avenue
Suite 300
Berwyn, PA 19312
Attentton  General Counsel
Telecopy +1 (610) 644 4842
Telephone . +1 (610) 296 3400

PAGE 4




)] Agency The New Chaiging Company nrevocably appomts the Company as 1ts agent for the
purpose of executing any Secunty Accession Deed on its behalf i accordance with Clause
26 4 (Assignment and New Charging Companies) of the Guarantee and Debenture.

(10) Law This Deed and any non-contiactual obligations arising out of or in connection with 1t
shall be governcd by and construed mn all respects 1 accordance with English law

(11)  Miscellaneous. The provisions of clauses 16 (Costs and Expenses), 23 (Notices) and 35
(Goverming Law and submission to jurisdic tron) of the Guarantee and Debenture shall apply to
this Deed mutatis mutandts,

IN WITNESS whereof this Deed has been duly executed the day and year fiist before witten
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SCHEDULE 1

Details of Freehold and Leasehold Property

None as at the date of this deed
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Charging Company

Dollar Financial UK
Holding plc

SCHEDULE 2
Details of all Subsidiary Shares
Subsidiary Shares Charged

Doliar Financial U K Linuted

PAGE 7

Number and Class of Shares

8,827,502




SCHEDULE 3

Details of Intellectual Property Rights

None as at the date of this deed
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SCHEDULE 4

Details of Assigned Agreements

The intercompany loan note dated 25 October 2013 and made belween, among othess,
Dollar Financial U K Limited and others as Payors and the Payees (in cach case as
defined therem) to which Dollar Financial UK Holding plc 1s acceding
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SIGNATORIES TO SECURITY ACCESSION DEED

The New Charging Company

Executed and delivered as a deed by

)

DOLLAR FINANCIAL UK HOLDING PLC )

acting by
a director n the presence of

Witness Signature:
Witness Name

Witness Address.

The Company

Executed and delivered as a deed by
DOLLAR FINANCIAL U.K. LIMITED
acting by

a director in the presence of*

Witness Signature,
Witness Name.

Witness Address.,

)

et e Nt
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Director
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Security Trustee
The Security Trusice

Executed and delivered as a deed by
DEUTSCHE BANK AG, NEW
YORK BRANCH

in ots capacity as Secunty Trustee

—

By

By.

PAGE 1Y

Kirk L. Tashjian ™

Vice President

Peter Cucchiara
Vice Presudent
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