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Details of Charge

Date of creation:  30/01/2019
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006, THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
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CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP

Electronically filed document for Company Number: 09080148 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9080148

Charge code: 0908 0148 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th January 2019 and created by STERLING DFC UNITED

KINGDOM LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th February 2019 .

Given at Companies House, Cardiff on 7th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture

This Debenture is made by way of a deed.

Dated

By:

(1)
(2)

30 January 2019

The Companies listed in Schedule 1 (Chargors) (each a Chargor) in favour of

Bank of Montreal (the Security Trustee).

It is agreed as follows:

1

1.1

Definitions and interpretation
Definitions
In this Debenture and each Mortgage (as defined below):

Accession Deed means a deed of accession to this Debenture substantially in the form set
out in Schedule 7 {Accession Deed).

Account Acknowledgement means a letter of acknowledgement in substantially the form
set out in Part 2 of Schedule 5 (Form of Account Notice and Acknowledgement) or in such
other form acceptable to the Security Trustee.

Account Notice means a notice of assignment in substantially the form set out in Part 1 of
Schedule 5 (Form of Account Notice and Acknowledgement) or in such other form acceptable
to the Security Trustee.

Additional Chargor means a Group Member which becomes a Chargor by executing an
Accession Deed in accordance with Clause 21.1.2 (General).

Bank Account means each of the accounts opened or maintained by any Chargor with any
bank, building society, financial institution or other person (including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debt or debts
represented thereby.

Collateral Rights means all rights, powers and remedies of the Security Trustee provided by
or pursuant to this Debenture and/or any Mortgage or by law.

Credit Agreement means the credit agreement dated the date of this Debenture and made
between, amongst others, Sterling Mid-Holdings Limited, Sterling Holdings Limited, DFC
Global Corp., Naticnal Money Mart Company and the Security Trustee, as the same may be
amended, restated, amended and restated, supplemented, restructured or otherwise
modified, renewed or replaced from time to time.

Default Notice means a notice received by a Chargor from the Administrative Agent and
Collateral Agent, which specifies that:

(a) an Event of Default is continuing; and
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() the Collateral Agent intends to exercise its Collateral Rights against that Chargor as a
result of the occurrence of such Event of Default.

Disregarded Assets means any Excluded Assets of a Chargor.

Distribution Rights means in relation to Shares and Investments, all dividends, interest,
benefits, property, rights, accretions, moneys, advantages, credits, rebates, refunds (including
rebates and refunds in respect of any tax, duties, imposts or charges) and other distributions
paid or payable in respect of any such asset, whether by way of bonus, capitalisation,
conversion, preference, option, substitution, exchange, redemption or otherwise.

Fixed Security means any mortgage, fixed charge or assignment expressed to be
constituted by or pursuant to Clause 3.1 {(Fixed Security) of this Debenture.

Fixed Security Assets means all of the assets and undertaking of each Chargor which from
time to time are the subject of Fixed Security.

Intellectual Property means any patents, trade marks, service marks, designs, business and
trade names, copyrights, design rights, moral rights, inventions, confidential information,
know-how and other intellectual property rights and interests, whether registered or
unregistered, and the benefit of all applications and rights to use such assets in which any
Chargor may from time to time have an interest.

Investments means any:

(@) stocks, shares, debentures and certificates of deposit and other instruments creating
or acknowledging indebtedness, including alternative finance investment bonds (but
not including the Shares);

(b interests in collective investment schemes, in whatever form or jurisdiction any such
scheme is established, including partnership interests;

(c) warrants and other instruments entitling the holder to subscribe for or acquire any
investments described in paragraph (&) or (b) above;

(d) certificates and other instruments conferring contractual or property rights (other than
options) in respect of the investments described in paragraph (a), (b) or (c) above;
and

(e) options to acquire any investments described in paragraph (a), (b}, (c) or (d) above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, custodian, fiduciary or clearance system on its behalf (including all rights against
any such trustee, nominee, custodian, fiduciary or clearance system including, without
limitation, any contractual rights or any right to delivery of all or any part of the Investments
from time to time).

Monetary Claims means book and other debts and monetary claims owing to any Chargor,
in each case, in respect of goods sold or leased or services rendered, and any proceeds of
such debts and claims and all rights and claims of such charging Company against third
parties and against any Security Asset in respect of such debt, proceeds or claims.
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Mortgage means a charge by way of legal mortgage in respect of all or any part of the Real
Estate between any Chargor and the Security Trustee substantially in the form of Schedule 4
(Form of Mortgage).

Mortgaged Property means the freehold and leasehold property specified in the schedule to
each Mortgage.

Notified Event of Default means an Event of Default is continuing and the relevant Chargor
has received a corresponding Default Notice.

Primary Agreement Acknowledgement means a letter of acknowledgement in substantially
the form set out in Part 2 of Schedule 6 (Form of Primary Agreement Notice and
Acknowledgement) or such form acceptable to the Security Trustee.

Primary Agreement Notice means a notice of assignment in substantially the form set out in
Part 1 of Schedule 6 (Form of Primary Agreement Notice and Acknowledgement) or such
form acceptable to the Security Trustee.

Primary Agreements means the agreements described in Schedule 2 (Primary Agreements)
or any other agreement that may from time to time be designated as a Primary Agreement by
the Security Trustee and Dollar Financial U.K. Limited.

Real Estate means:
(@) any present or future freehold property of a Chargor in England and Wales; and

() any buildings and fixtures (including trade fixtures) from time to time situated on or
forming part of such freehold land.

Receiver means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or several
appointment.

Security means any Lien created pursuant to Clause 3 (Grant of Security) or any Mortgage.

Security Assets means all of the assets and undertaking of each Chargor which from time to
time are the subject of any Lien created by it in favour of the Security Trustee by or pursuant
to this Debenture and any Mortgage.

Security Period means the period beginning on the date of this Debenture and ending on the
date of the Discharge of Cbligations.

Shares means any stocks, shares, debentures and other securities owned by a Chargor,
including those described in Schedule 3 (Shares).

Tangible Moveable Property means any plant, machinery, office equipment, computers,
vehicles, furniture, fittings and other equipment.

Trust Property means:

(&) the Security created or evidenced or expressed to be created or evidenced under or
pursuant to any of the Loan Documents {being the Transaction Security), and
expressed to be granted in favour of the Security Trustee as trustee for the Secured
Parties and all proceeds of that Transaction Security;
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all obligations expressed to be undertaken by a Loan Party to pay amounts in respect
of its liabilities to the Security Trustee as trustee for the Secured Parties and secured
by the Security together with all representations and warranties expressed to be
given by a Loan Party in favour of the Security Trustee as trustee for the Secured
Parties;

the Security Trustee's interest in any trust fund created pursuant to any turnover of
receipt provisions in any Loan Documents; and

any other amounts or property, whether rights, entitlements, choses in action or
otherwise, actual or contingent, which the Security Trustee is required by the terms of
the Loan Documents to hold as trustee on trust for the Secured Parties.

1.2 Terms defined in Credit Agreement

Unless defined in this Debenture or the context ctherwise requires, a term defined in the
Credit Agreement or in any other Loan Document has the same meaning in this Debenture or
any notice given under or in connection with this Debenture.

1.3 Construction

1.3.1 Inthis Debenture, unless a contrary indication appears, any reference in this Debenture to:

(@)

()

(h)
(i)

the "Security Trustee" or any "Chargor" shall be construed so as to include its
successors in title, permitted assigns and permitted transferees;

any "Chargor" shall be construed so as to include any Additional Chargor (subject to
Clause 8 (Release)),

a document in "agreed form" is a document which is previously agreed in writing by
or on behalf of a Chargor and the Security Trustee;

"assets" includes present and future properties, revenues and rights of every
description;

an agreement or instrument is a reference to that agreement or instrument as
amended, novated, supplemented, extended or restated,;

a "person' includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality);

a "regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law but, if not having the force of law, compliance
with which would be customary among those persons to whom it is directed) of any
governmental, intergovernmental or supranational body, agency, department or of
any regulatory, self-regulatory or other authority or organisation;

a provision of law is a reference to that provision as amended or re-enacted; and

a time of day is a reference to London time.

1.3.2 The parties to this Debenture intend that it shall take effect as a deed notwithstanding the fact
that a party to this Debenture may have only executed this document under hand.
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1.33

1.3.4

1.3.5

1.3.6

1.3.7

1.4

1.5

1.6

1.6.1

1.6.2

Unless the context requires otherwise, references in this Debenture to any Clause or
Schedule shall be to a clause or schedule contained in this Debenture.

It is agreed that each Mortgage is supplemental to this Debenture and, to the extent the
provisions of this Debenture conflict with those of any Mortgage, the provisions of that
Mortgage shall prevail.

Clauses 1.2 (Terms defined in Credit Agreement), 1.3 (Construction), 1.4 (Third party rights),
1.5 (Other Loan Documents), 4 (Security Assets), 8 (Release), 11 (Further

assurance), 12 (Power of attorney), 13 (Sectirity enforcement), 14 (Receivers),

17 (Application of proceeds), 18 (Prior interests) and 21 (Miscellaneous) of this Debenture are
deemed to form part of each Mortgage as if expressly incorporated into each Mortgage and
as if references in those Clauses to (i) this Debenture were references to that Mortgage and
(i) the Security Assets were references to assets of the each Chargor from time to time
charged in favour of, or assigned (whether at law, or in equity) to the Security Trustee by or
pursuant to that Mortgage.

The absence of or incomplete details of any Security Assets in any Schedule shall not affect
the validity or enforceability of any Lien under this Debenture or any Mortgage.

Clauses 3.1 (Fixed Security), 3.2 (Floating charge) and 3.6 (Security assighments) shall be
construed as creating a separate and distinct mortgage, fixed charge or assignment over
each relevant asset within any particular class of assets defined in this Debenture or any
Mortgage and the failure to create an effective mortgage, fixed charge or assignment
(whether arising out of this Debenture or any Mortgage or any act or omission by any party to
such agreement) over any one asset shall not affect the nature or validity of the mortgage,
charge or assignment imposed on any other asset whether within that same class of assets or
not.

Third party rights

Unless expressly provided to the contrary in this Debenture, a person who is not a party to
this Debenture has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Debenture.

Other Loan Documents

In the event that the terms of this Debenture conflict with the terms of the Credit Agreement or
the Intercreditor Agreement, the terms of the Credit Agreement or the Intercreditor Agreement
(as applicable) shall prevail. In the event of any inconsistency between the terms of the Credit
Agreement and the Intercreditor Agreement, the terms of the Intercreditor Agreement shall
prevail.

Declaration of trust

The Security Trustee hereby accepts its appointment as agent and trustee by the Secured
Parties and declares (and each of the Chargors hereby acknowledges) that the Trust Property
is held by the Security Trustee as a trustee for and on behalf of the Secured Parties on the
basis of the duties, obligations and responsibilities set out in the Credit Agreement.

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Trustee in
relation to the trusts created by this Debenture or any other Loan Document. In performing its
duties, obligations and responsibilities, the Security Trustee shall be considered to be acting
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only in a mechanical and administrative capacity or as expressly provided in this Debenture
and the other Loan Documents.

1.6.3 Inacting as trustee for the Secured Parties under this Debenture, the Security Trustee shall
be regarded as acting through its trustee division which shall be treated as a separate entity
from any other of its divisions or departments. Any information received by some other
division or department cf the Security Trustee may be treated as confidential and shall not be
regarded as having been given to the Security Trustee's trustee division.

2 Covenant to pay
Each Chargor as primary obligor covenants with the Security Trustee that it shall, in
accordance with the Credit Agreement, discharge and satisfy the Obligations on demand
when the same fall due for payment under the terms of the relevant Loan Documents.

3 Grant of security

3.1 Fixed Security

Subject to Clause 3.7 (Disregarded Assets), as continuing security for the payment and
discharge of the Obligations, each Chargor charges in favour of the Security Trustee (with full
title guarantee provided that no covenant of title implied by the Law of Property
(Miscellanecus Provision) Act 1994 shall extend beyond the covenants of title explicitly given
by any Chargor in the Credit Agreement) the following assets:

(a) by way of first legal mortgage, its Mortgaged Property;

() by way of first fixed charge, all of its rights, title and interest from time to time in and
to:
(i) all its Real Estate to the extent not validly and effectively charged by way of

first legal mortgage pursuant to paragraph (a) above;
(i) its Tangible Moveable Property;

(iii) all of its rights in respect of any amount from time to time standing to the
credit of its Bank Accounts;

(iv) any contract or agreement to which that Chargor is a party;
(v) its Monetary Claims,;
(vi) its Investments together with all Distribution Rights;

(vii) its Shares together with all Distribution Rights;
(wiii) its Intellectual Property;

(ix) its interest in and claims under all Primary Agreements and any
correspending proceeds payable to a Charger; and

() any goodwill, rights and claims in relation to the uncalled capital of that
Chargor.
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3.2

3.21

322

323

3.3

3.4

3.5

Floating charge

Subject to Clause 3.7 (Disregarded Assets), as continuing security for the payment and
discharge of the Obligations, each Chargor charges (with full title guarantee provided that no
covenant of title implied by the Law of Property (Miscellaneous Provision) Act 1994 shall
extend beyond the covenants of title explicitly given by any Chargor in the Indenture) by way
of first floating charge in favour of the Security Trustee all present and future assets and
undertaking of that Chargor.

The floating charge created pursuant to Clause 3.2.1 above shall be deferred in point of
priority to all Fixed Security validly and effectively created by that Chargor under the Loan
Documents in favour of the Security Trustee as security for the Obligations.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to Clause 3.2.1 above.

Crystallisation by notice

In the event of a Notified Event of Default, the Security Trustee may at any time by notice in
writing to any Chargor convert the floating charge created pursuant to Clause 3.2 (Floating
charge) with immediate effect into a fixed charge as regards any property or assets specified
in the notice.

Automatic crystallisation

Notwithstanding Clause 3.3 (Crystallisation by notice) and without prejudice to any law which
may have a similar effect, the floating charge created pursuant to Clause 3.2 (Floating
charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all the assets subject to the floating charge if:

(@) a resolution is passed for the winding up or administration of any Chargor or a
resolution is passed for a creditors' voluntary winding-up or a creditors' voluntary
winding-up is commenced in relation to any Chargor; or

(b an administrator or Receiver is appointed in respect of any Chargor or any of its
assets or the Security Trustee receives notice of an intention to appoint a Receiver or
an administrator pursuant to paragraphs 15 or 26 of schedule B1 of the Insolvency
Act 1986 in respect of any Chargor,

however, no floating charge created by this Clause 3.4 may be converted into a fixed charge
or otherwise crystallise solely by reason of:

(i) the obtaining of a moratorium by a Chargor; or

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

Reconversion

The Security Trustee may, in its sole discretion and at any time, reconvert a charge that has
crystallised under Clause 3.3 (Crystallisation by notice) or Clause 3.4 (Aufomatic
crystallisation) into a floating charge by transmitting written notice to the relevant Chargor of
such election.
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3.6

3.7

4.1

4.2

4.3

NJB/TXXP/011517.00022/62010782.09

Security assignments

Subject to Clause 3.7 (Disregarded Assets), as continuing security for the payment and
discharge of the Obligations, each Chargor assigns and agrees to assign by way of security
(with full title guarantee provided that no covenant of title implied by the Law of Property
(Miscellanecus Provision) Act 1994 shall extend beyond the covenants of title explicitly given
by any Chargor in the Indenture) to the Security Trustee each Primary Agreement.

Disregarded Assets
Notwithstanding any other provision of any Loan Document to the contrary:

(@) each Chargor does not, and shall not be required to, grant security (or any other
rights) in favour of the Security Trustee over any Disregarded Asset; and

(b Clauses 5 (Accounts and monetary claims), 6 (Other undertakings), 11 (Further
assurance) and 12 (Power of aftorney) shall not apply to Disregarded Assets and
shall be subject to the Excluded Perfection Requirements,

provided, however, that if any assets or property cease to be Disregarded Assets, they shall
no longer be excluded pursuant to this Clause 3.7 (Disregarded Assets) and the security
interest granted by this Agreement shall attach to such assets or property immediately and
automatically (without need for any further grant or act) at such time as such assets or
property cease to constitute Disregarded Assets.

Security Assets

Negative pledge

No Chargor shall at any time during the Security Period create or permit to subsist any Lien
over all or any part of the Security Assets or dispose of or otherwise deal with any part of the
Security Assets (other than to the extent expressly permitted by the terms of the other Loan
Documents).

Responsibility

The Security Trustee shall not be under any obligation in relation to the Security Assets as a
consequence of this Debenture or any Mortgage and each Chargor shall at all times remain
liable to perform all obligations in respect of the Security Assets.

Implied covenants
Notwithstanding anything to the contrary in this Debenture, the covenants set out in
sections 3(1), 3(2) and 6(2) of the Law of Property {Miscellaneous Provisions) Act 1994 will

not extend to Clauses 3.1 (Fixed Security), 3.2 (Floating charge) or 3.6 (Security
Assignments).
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5.1

5.2

5.3

6.1

Accounts and monetary claims
Notice and acknowledgements
Each Chargor shall:

(a) deliver an Account Notice duly completed and executed by, or on behalf of, each
such Chargor to the relevant account bank on the date it opens any future Bank
Accounts for such future Bank Accounts; and

() use reasonable endeavours to procure the receipt of an Account Acknowledgement
duly completed and executed by, or on behalf of, the relevant account bank by the
Security Trustee on such date.

Control

Each Chargor shall be free to operate each Bank Account except in the event of a Notified
Event of Default in respect of which the Security Trustee has notified an account bank with
which a Bank Account is held of the same (with a copy of such notice being provided to the
relevant Chargor promptly after it is given), in which case each Chargor shall be prohibited
from giving instructions or exercising its rights in respect of any Bank Account referred to in
such notice, including withdrawing any amounts standing to the credit of such Bank Account,
without the prior written consent of the Security Trustee.

Monetary Claims

Subject as provided in the Credit Agreement and other than in the ordinary course of
business, each Chargor shall not:

(@) postpone the due date of any Monetary Claim;

(b agree to reduce the amount of any Monetary Claim;

(c) release, wholly or partially, any third party liable for the payment of any Monetary
Claim; or

(d) amend, supplement or modify any Monetary Claim in any manner that could

materially and adversely affect the value thereof.
Other undertakings
Primary Agreements
Each Chargor shall:

(a) deliver a Primary Agreement Notice duly completed and executed by, or on behalf of,
such Chargor to the other parties to the Primary Agreements to which it is a party:

(i) on the date of this Debenture, in the case of any existing Primary Agreement;
(i) following its entry into any other Primary Agreement; and
() use reasonable endeavours to deliver a Primary Agreement Acknowledgment duly

executed by the recipient of such notice to the Security Trustee.
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6.2

6.3

6.31

6.3.2

6.4

6.41

6.4.2

71

Deposit of documents

Each Chargor shall, in relation to the Security Assets, deposit with the Security Trustee (or
procure the deposit of):

(@) all certificates or other documents of title to the Shares and stock transfer forms
(executed in blank by it or on its behalf)

(i) on the date of this Debenture in respect of those Shares listed in Schedule 3
(Shares); and

(i) promptly following its receipt of a written request from the Security Trustee in
respect of all future Shares; and

(b promptly following a written request from the Security Trustee, all deeds, certificates
and other documents constituting or evidencing title to Real Estate.

Registration

Each Chargor hereby consents to an application being made to the Land Registry to enter a
restriction in the Proprietorship Register of any registered land at any time forming part of the
Security Assets.

Each Chargor shall, if requested by the Security Trustee, execute all such documents and do
all such acts as the Security Trustee may reasonably require to record the interest of the
Security Trustee in any registers relating to any registered Intellectual Property forming part of
the Security Assets.

Shares
Except in the event of a Notified Event of Default, each Chargor shall:

(@) be entitled to receive all dividends, interest and other monies or distributions of an
income nature arising from the Shares; and

() subject to Clause 6.4.2 below, be entitled to exercise all voting rights in relation to the
Shares in a manner which is consistent with the terms of the Loan Documents and
which does not adversely affect the validity or enforceability of any Security created
by this Debenture.

No Chargor shall exercise (and shall procure that any nominee acting on its behalf does not
exercise) its rights in relation to the Shares in a manner materially adverse to the Secured
Parties (except as permitted by the Loan Documents) or which would conflict with the terms of
any Loan Document.

Representations and warranties

General

Each Chargor represents and warrants to the Security Trustee as set out in this Clause 7 on
the date of this Debenture.
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7.2

8.1

8.2

821

822

9.1

9.2

10

10.1

Shares

It is the legal and beneficial owner of the Shares identified against its name in Schedule 3
(Shares) and all of those shares are fully paid and not subject to any lien, rights of
pre-emption or similar rights restricting transferability.

Release
Security Period

Upon the expiry of the Security Period, the Security Trustee shall release and cancel any Lien
constituted by this Debenture and each Mortgage and procure the reassignment to the
relevant Chargor of the property and assets assigned to the Security Trustee pursuant to this
Debenture and each Mortgage, in each case subject to Clause 15.7 (Avoidance of payments)
and without recourse to, or any representation or warranty by, the Security Trustee or any of
its nominees.

Other

The Security Trustee shall, without recourse to, or any representation or warranty by it,
release and cancel any Lien constituted by this Debenture over the relevant Security Assets
and procure the reassignment to the relevant Chargor of the relevant property and assets
assigned to the Security Trustee pursuant to this Debenture in accordance with section 11.17
(Releases of Guaranfees and Liens) of the Credit Agreement.

The Security Trustee shall, upon request, shall promptly (at the relevant Chargor's cost) do all
such acts or execute all such documents as the relevant Chargor (or another Loan Party
acting on its behalf) may reasonably require in relation to any release or reassignment
contemplated by this Clause 8.

Further advances

Credit Agreement

If, under the terms of the Credit Agreement, the Lenders are under an obligation to make
further advances to a Borrower or any other person, whether or not such obligation arises out
of any amendment, amendment and restatement and/or supplement to any Credit
Agreement, all cbligations of that Borrower in respect of any such advances shall form part of
the Obligations.

Land registry

Each Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the Charges Register of any registered land forming
part of the Security Assets.

Liability

Liability not discharged

Each Chargor's liability under this Debenture or any Mortgage in respect of any of the
Obligations shall not be discharged, prejudiced or affected by:
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11

11.1

11.1.1

11.1.2

11.2

12

121

(a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Security Trustee that is or becomes wholly or partially illegal, void or unenforceable
on any ground;

() the Security Trustee:

(i) renewing, determining, varying or increasing any facility or other transaction
in any manner;

(i) concurring in, accepting or varying any compromise, arrangement or
settlement; or

(iii) omitting to claim or enforce payment from any other person; or

(c) any other act or omission that, but for this Clause 10.1, might have discharged, or
otherwise prejudiced or affected, the liability of that Chargor.

Further assurance
General

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to include the obligations set out in Clause 11.1.2 below.

Each Chargor shall promptly, at its own cost, enter into, execute and complete a Mortgage
over any Real Estate in England and Wales not already the subject of a registrable Mortgage
and do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notarisations, registrations, notices and instructions) as the Security
Trustee may reasonably specify (and in such form as the Security Trustee may reasonably
require) in favour of the Security Trustee or its nominee(s) to create, perfect and/or protect the
Security created or intended to be created by this Debenture or any Mortgage and to facilitate
the realisation of the Security Assets.

Third party consent

Each Chargor shall, following its receipt of a written request from the Security Trustee, use
commercially reasonable efforts to obtain any consent of a Governmental Authority necessary
to enable the assets of that Chargor to be the subject of the relevant Fixed Security pursuant
to this Debenture and each Mortgage. Promptly upon obtaining any such consent or
removing any such restriction, the asset concerned will become subject to that Fixed Security
and each relevant Chargor shall promptly deliver a copy of such consent or evidence of such
removal to the Security Trustee.

Power of attorney

Appointment and powers

In the event of a Notified Event of Default, each Chargor by way of security irrevocably
appoints the Security Trustee and any Receiver severally to be its attorney and in its name,
on its behalf and as its act and deed to execute, deliver and perfect all other documents and

do all things necessary for:

(@) carrying out any obligation imposed on any Chargor by this Debenture, any Mortgage
or any cther Loan Document binding on such Chargor to which the Security Trustee
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12.2

123

12.3.1

123.2

1233

13

13.1

13.2

13.2.1

is party and which that Chargor is obligated to do but has not done (including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Security Assets and perfecting and/or releasing the security created
or intended to be created in respect of the Security Assets); and

(b enabling the Security Trustee and any Receiver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them by or pursuant to this
Debenture, each Mortgage or by law (including, except in the event of a Notified
Event of Default, the exercise of any right of a legal or beneficial owner of the
Security Assets).

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.

Power to remedy

The Security Trustee shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by any Chargor of any of its obligations contained in this Debenture, provided that the
exercise by the Security Trustee of its powers under this provision shall not render the
Security Trustee liable to account as a mortgagee in possession.

Each Chargor irrevocably authorises the Security Trustee and its agents to do all things that
are necessary or desirable for that purpose.

Any monies expended by the Security Trustee in remedying a breach by a Chargor of its
obligations contained in this Debenture shall be reimbursed by the Chargors to the Security
Trustee in accordance with section 11.5 (Payment of Expenses) of the Credit Agreement.

Security enforcement
Time for enforcement

In the event of a Notified Event of Default, the Security created by or pursuant to this
Debenture and each Mortgage is immediately enforceable and the Security Trustee may,
without notice to any Chargor or prior authorisation from any court, in its absolute discretion:

(a) enforce all or any part of that Security (at the times, in the manner and on the terms it
thinks fit) and take possession of and hold or dispose of all or any part of the Security
Assets (at the times, in the manner and on the terms it thinks fit (including whether for
cash or non-cash consideration)); and

() whether or not it has appointed a Receiver, exercise all or any of the rights, powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture and each Mortgage) on mortgagees and by this
Debenture and each Mortgage on any Receiver or otherwise conferred by law on
mortgagees or Receivers.

Power of sale

The power of sale or other disposal conferred on the Security Trustee and on any Receiver by
this Debenture and each Mortgage shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power shall arise
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13.2.2

13.3

13.4

13.5

13.6

(and the Obligations shall be deemed due and payable for that purpose) on the date of this
Debenture or any Mortgage.

The restrictions contained in sections 93, 103 and 109(1) of the Law of Property Act 1925
shall not apply to this Debenture or any Mortgage or to the exercise by the Security Trustee of
its right to consolidate all or any of the Security created by or pursuant to this Debenture or
any Mortgage with any other Lien in existence at any time or to its power of sale, which
powers may be exercised by the Security Trustee without notice to any Chargor on or at any
time after this Debenture or any Mortgage has become enforceable in accordance with this
Clause 13 (Security enforcement).

Certificate

A certificate in writing by an officer or agent of the Security Trustee that the power of sale or
disposal has arisen and is exercisable shall be conclusive evidence of that fact, in favour of a
purchaser of all or any part of the Security Assets.

Assignee's liability

Neither the Security Trustee nor any Receiver will be liable to account as mortgagee or
mortgagee in possession in respect of the Security Assets or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever in connection with the
Security Assets for which a mortgagee or mortgagee in possession might as such be liable.

Right of appropriation

To the extent that any part of the Security created by or pursuant to this Debenture
constitutes "financial collateral”" and this Debenture and the obligations of each Chargor
hereunder constitute a "security financial collateral arrangement"” (in each case as defined in,
and for the purposes of, the Financial Collateral Arrangements (No. 2) Regulations 2003

(81 2003 No. 3226) (the Regulations)), the Security Trustee shall have the right to
appropriate all or any part of such financial collateral in or towards discharge of the
Obligations and may exercise such right to appropriate upon giving written notice to each
Chargor. For this purpose, the parties to this Debenture agree that the value of such financial
collateral so appropriated shall be the aggregate of the principal amount cutstanding under
each agreement then existing, together with any accrued but unpaid interest, fees or other
charges under such agreements, determined by the Security Trustee by reference to such
process as the Security Trustee may select. The parties to this Debenture further agree that
the method of valuation provided for in this Debenture shall constitute a commercially
reascnable method of valuation for the purposes of the Regulations.

Statutory powers

The powers conferred by this Debenture on the Security Trustee are in addition to and not in
substitution for the powers conferred on mortgagees and mortgagees in possession under the
Law of Property Act 1925, the Insolvency Act 1986 or otherwise by law and in the case of any
conflict between the powers contained in any such Act and those conferred by this Debenture
the terms of this Debenture will prevail.
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14.1

14.2

14.3

144

Receivers

Appointment and removal

After any Security created by or pursuant to this Debenture or any Mortgage has become
enforceable in accordance with Clause 13 (Security enforcement), the Security Trustee may
by deed or otherwise (acting through an authorised officer of the Security Trustee):

(a) without prior notice to any Chargor:

(i) appoint che or more persons to be a Receiver of the whole or any part of the
Security Assets;

(i) appoint two or more Receivers of separate parts of the Security Assets;

(iii) remove (so far as it is lawfully able) any Receiver so appointed;

(iv) appoint another person(s) as an additional or replacement Receiver(s); or
(v) appoint che or more persons to be an administrator of any Chargor pursuant

to paragraph 14 of Schedule B1 of the Insolvency Act 1986; and
(b following notice to the relevant Chargor, appoint one or more persons to be an
administrator of that Chargor pursuant to paragraph 12 of Schedule B1 of the
Insolvency Act 1986.

Capacity of receivers

Each person appointed to be a Receiver pursuant to Clause 14.1 (Appointment and removal)
shall be:

(a) entitied to act individually or together with any other person appointed or substituted
as Receiver,;
(b for all purposes deemed to be the agent of each Chargor which shall be solely

responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security Trustee;
and

(c) entitled to remuneration for his services at a rate to be fixed by the Security Trustee
from time to time (without being limited to the maximum rate specified by the Law of
Property Act 1925).

Statutory powers of appointment
The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Security Trustee under the Law of Property Act 1925 (as extended by

this Debenture and each Mortgage) or otherwise and such powers shall remain exercisable
from time to time by the Security Trustee in respect of any part of the Security Assets.

Powers of Receivers

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled to
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14.5

14.6

14.7

14.8

exercise, in relation to the Security Assets (and any assets of any Chargor which, when got
in, would be Security Assets) in respect of which he was appointed, and as varied and
extended by the provisions of this Debenture and each Mortgage (in the name of or on behalf
of any Chargor or in his own name and, in each case, at the cost of that Chargor):

(@) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on receivers appointed under that Act;

(b all the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

(c) all the powers and rights of an absolute owner and power to do or omit to do anything
which any Chargor itself could do or omit to do; and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of any Chargoer) which seem to the Receiver to be incidental or conducive
to:

(i) any of the functions, powers, authorities or discretions conferred on or vested
in him;

(i) the exercise of the Collateral Rights (including realisation of all or any part of
the assets in respect of which that Receiver was appointed); or

(iii) bringing to his hands any assets of any Chargor forming part of, or which
when got in would be, Security Assets.

Receiver as agent

Each Receiver shall be the agent of the relevant Chargor, which shall be solely responsible
for their acts or defaults, and for their remuneration and expenses, and be liable on any
agreements or engagements made or entered into by them. The Security Trustee will not be
responsible for any misconduct, negligence or default of a Receiver.

Remuneration of Receiver

The Security Trustee may from time to time fix the remuneration of any Receiver appointed by
it and section 109(6) of the Law of Property Act 1925 shall not apply.

Consideration

The receipt of the Security Trustee or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Security Assets or making any
acquisition, the Security Trustee or any Receiver may do so for such consideration (whether
cash or non-cash), in such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bound to inquire whether the right of the Security Trustee or such Receiver to exercise any of
its powers has arisen or become exercisable or be concerned with any propriety or regularity
on the part of the Security Trustee or such Receiver in such dealings.
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14.9

14.10

14.11

15

15.1

16.2

16.3

Discretions

Any liberty or power which may be exercised or any determination which may be made under
this Debenture or any Mortgage by the Security Trustee or any Receiver may be exercised or
made in its absolute and unfettered discretion without any obligation to give reasons.

Delegation

Each of the Security Trustee and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by this
Debenture (including the power of attorney) or any Mortgage on such terms and conditions as
it shall see fit which delegation shall not preclude the subsequent exercise, any subsequent
delegation or any revocation of such power, authority or discretion by the Security Trustee or
the Receiver itself.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Debenture (unless the document appointing such Receiver
states otherwise).

Effectiveness of collateral
Collateral cumulative

The Security created by or pursuant to this Debenture and each Mortgage, and the Collateral
Rights, shall be cumulative, in addition to and independent of every other Lien which the
Security Trustee or any Secured Party may at any time hold for the Obligations or any other
obligations or any rights, powers and remedies provided by law and shall operate as an
independent security notwithstanding any receipt, release or discharge endorsed on or given
in respect of or under any such other Lien. No prior Lien held by the Security Trustee
(whether in its capacity as trustee or otherwise) or any of the other Secured Parties over the
whole or any part of the Security Assets shall merge into the Security constituted by this
Debenture and each Mortgage.

No waiver

No failure to exercise, or any delay in exercising, on the part of the Security Trustee, any right
or remedy under this Debenture or any Mortgage shall operate as a waiver of any such right
or remedy or constitute an election to affirm this Debenture, any Mortgage or any other Loan
Document. No single or partial exercise of any right or remedy shall prevent any further or
other exercise or the exercise of any other right or remedy of the Security Trustee. The rights
and remedies are cumulative and not exclusive of any rights or remedies provided by law.

lllegality, invalidity, unenforceability

If, at any time, any provision of this Debenture or any Mortgage is or becomes illegal, invalid
or unenforceable in any respect under the law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions of this Debenture or any Mortgage nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in
any way be affected or impaired.
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15.4

16.5

16.6

16.7

156.8

15.8.1

No liability

Neither the Security Trustee nor any Receiver nor any of their respective officers or
employees shall have any responsibility or liability:

(@) for any action taken in relation to all or any of the Security Assets;
(b for any failure to take any action in relation to all or any of the Security Assets;
(c) to account as mortgagee in possession or for any loss on realisation of any of the

Security Assets;

(d) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 17 (Application of proceeds), or

(&) for any other default or omission in relation to all or any of the Security Assets for
which a mortgagee in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
Continuing security

The Security created by or pursuant to this Debenture and each Mortgage shall remain in full
force and effect as a continuing security for the Obligations unless and until discharged by the
Security Trustee in writing or otherwise pursuant to Clause 8 (Refease).

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or any
Lender to proceed against or enforce any other rights or security or claim payment from any
person before claiming from each Chargor under this Debenture. This waiver applies
irrespective of any law or any provision of this Debenture to the contrary.

Avoidance of payments

If the Security Trustee considers that any amount paid or credited to a Secured Party is
capable of being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or
similar laws, the liability of each Chargor under this Debenture or any Mortgage and the
Security constituted by those documents will continue and such amount will not be considered
to have been irrevocably discharged.

Non-competition

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Debenture or any Mortgage:

(@) to be indemnified by ancther Loan Party;

(b to claim any contribution from any guarantor of any Loan Party's obligations under
this Debenture or any Mortgage;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under this Debenture or any Mortgage
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15.8.2

156.9

16

17

17.1

or of any other guarantee or Security taken pursuant to, or in connection with, this
Debenture or any Mortgage by any Secured Party;

(d) to bring legal or other proceedings for an order requiring any Loan Party to make any
payment, or perform any obligation, in respect of which any Loan Party has given a
guarantee, undertaking or indemnity under any Loan Document;

(e) to exercise any right of set-off against any Loan Party; and/or
) to claim or prove as a creditor of any Loan Party in competition with any Secured
Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution on trust for the Secured Parties to the extent
necessary to enable all amounts which may be or become payable to any such parties by the
Chargors under or in connection with this Debenture or any Mortgage to be repaid in full and
shall promptly pay or transfer the same to the Security Trustee or as the Security Trustee may
direct for application in accordance with Clause 17 (Application of proceeds).

No prejudice

The Security created by or pursuant to this Debenture or any Mortgage and the Collateral
Rights shall not be prejudiced by any unenforceability or invalidity of any cther deed or
document or by any time or indulgence granted to any Chargor or any other person by the
Security Trustee or any other Secured Party or by any variation of the terms of the trust upon
which the Security Trustee holds the Security or by any other thing which might ctherwise
prejudice the Security or the Collateral Rights.

Costs and expenses

Each Chargor shall, notwithstanding any release or discharge of all or any part of the
Security, reimburse the Security Trustee, its attorneys and any Receiver against any action,
proceeding, claim, loss, liability and cost which it may sustain as a consequence of any
breach by each Chargor of the provisions of this Debenture or any Mortgage, the exercise or
purported exercise of any of the rights and powers conferred on them by this Debenture or
any Mortgage, or otherwise relating to any Security created pursuant to this Debenture or any
Mortgage, in each case, in accordance with sections 9.7 (Indemnification) and 11.5 (Payment
of Expenses) of the Credit Agreement.

Application of proceeds
Order

All monies received or recovered and any non-cash recoveries made or received by the
Security Trustee or any Receiver pursuant to this Debenture or any Mortgage or the powers
conferred by it shall (subject to the claims of any perscn having prior rights thereto and by
way of variation of the provisions of the Law of Property Act 1925) be applied first in the
payment or other discharge of the costs, charges and expenses incurred and payments made
by the Receiver, the payment or other discharge of his remuneration and of any liabilities
incurred by the Receiver in, or incidental to, the exercise of any of his powers, and thereafter
shall be applied by the Security Trustee (notwithstanding any purported appropriation by any
Chargor) in accordance with section 9.12 (Appfication of Proceeds of Realization) of the
Credit Agreement.

NJB/TXXP/011517.00022/62010782.09 Page 189



17.2

173

17.3.1

17.3.2

18

19

Suspense account

All monies received, recovered or realised by the Security Trustee under this Debenture and
each Mortgage (including the proceeds of any conversion of currency) may in the discretion of
the Security Trustee be credited to any interest bearing suspense or impersonal account(s)
maintained with any bank, building society, financial institution or other person which the
Security Trustee considers appropriate (including itself) for so long as it may think fit (the
interest being credited to the relevant account) pending their application from time to time at
the Security Trustee's discretion, in or towards the discharge of any of the Cbligations and
save as provided herein no party will be entitled to withdraw any amount at any time standing
to the credit of any suspense or impersonal account referred to above.

Currency

For the purpose of or pending the discharge of any of the Obligations, the Security Trustee
may convert any money received, recovered or realised or subject to application by it under
this Debenture or any Mortgage from one currency to another, as the Security Trustee thinks
fit and any such conversion shall be effected at the Security Trustee's spot rate of exchange
for the time being for obtaining such other currency with the first currency.

If any sum (a Sum) owing by a Chargor under this Debenture, any Mortgage, or any order or
judgment given or made in relation to any such deed has to be converted from the currency
(the First Currency) in which such Sum is payable into another currency (the Second
Currency) for the purpose of:

(a) making or filing a claim or proof against each Chargor;
() obtaining an order or judgment in any court or other tribunal,
(c) enforcing any judgment given or made in relation to this Debenture; or

(d) applying the Sum in satisfaction of any Obligations.
Prior interests

In the event of any action, proceeding or step being taken to exercise any powers or remedies
conferred by any prior ranking Lien against any of the Security Assets or in case of exercise
by the Security Trustee or any Receiver of any power of sale under this Debenture or any
Mortgage, the Security Trustee may redeem such prior security or procure the transfer thereof
to itself. The Security Trustee may settle and agree the accounts of the prior Lien and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

Subsequent interests

If the Security Trustee (acting in its capacity as trustee or otherwise) or any other Secured
Party at any time receives or is deemed to have received notice of any subsequent Lien,
assignment or transfer affecting all or any part of the Security Assets which is prohibited by
the terms of any Loan Document, all payments thereafter by or on behalf of the relevant
Chargor to the Security Trustee (whether in its capacity as trustee or otherwise) or any other
Secured Party will (in the absence of any express contrary appropriation by that Chargor) be
treated as having been credited to a new account of that Charger and not as having been
applied in reduction of the Obligations at the time that notice was received.
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21

211

2111

2112

2113

211.4

2115

2116

2117

212

21.21

2122

Notices

Any notice, request or demand to be given under this Security Agreement shall be given in
accordance with section 11.2 (Notices) of the Credit Agreement.

Miscellaneous
General

Each Chargor acknowledges the Collateral Agents' rights of set-off under section 8.6 of the
US Guarantee and Collateral Agreement.

Each Chargor consents to Group Members acceding to this Debenture pursuant to

section 6.9 (Successors and Assignhs, Participations and Assignments) of the Credit
Agreement and irrevocably appoints Dollar Financial U.K. Limited as its agent for the purpose
of executing any Accession Deed on its behalf.

Any certification or determination by the Security Trustee of a rate or amount under this
Debenture or any Mortgage is, in the absence of error, conclusive evidence of the matters to
which it relates.

This Debenture and any Mortgage shall be binding upon and shall inure to the benefit of each
party to such agreement and its direct or subsequent legal successors, permitted transferees
and assigns.

No Chargor shall assign any of its rights or transfer either by novation or by way of
assignment, assumption and release any of its rights or obligations under this Debenture or
any Mortgage to any person.

No amendment waiver by the Security Trustee of any of its rights under this Debenture shall
be effective unless given in accordance with the terms of the cther Loan Documents.

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Debenture.

Governing law and enforcement

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

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

This Debenture has been sighed on behalf of the Security Trustee and executed as a deed by each
Chargor and is intended to be and is hereby delivered by it as a deed on the date specified above.
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Schedule 1 — Chargors

Name

Dollar Financial U.K. Limited

Sterling DFC United Kingdom Ltd.

NJB/TXXP/011517.00022/62010782.09

Registered number

03701758

09080148

Registered address

6 Bevis Marks, London,

England, EC3A 7BA

6 Bevis Marks, London,

England, EC3A 7BA
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Schedule 2 — Primary agreements

N/A
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Schedule 3 — Shares

Description and
Number of Shares

Shareholder Name of Company Issued Share Capital Held
Dollar Financial U.K. Sterling DFC United 261,795,676 261,795,676 ordinary
Limited Kingdom Ltd. shares of £1 each
Sterling Mid-Holdings  Dollar Financial U.K. 98,328,417 98,328,417 ordinary
Limited Limited shares of £1 each
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Schedule 4 — Form of mortgage

Mortgage

relating to [specify properties]

Dated el

Mortgagor(s)
(Mortgagor(s))

in favour of

Administrative Agent
(Security Trustee)

Dentons UK and Middle East LLFP
One Fleet Place

London EC4M 7WS

United Kingdom

DX 242
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Mortgage

This Mortgage is made by way of deed on [** ] by:

(1)

(2)

[Mortgagor) (the Mortgagor)] (registered in England and Wales] with company registration
number [Enter Mortgagor Registration Number]) (the Mortgagor)]/[The Companies listed in
Schedule 1 (Chargors) (each a Mortgagor)] in favour of

[Administrative Agent] as trustee for each of the Beneficiaries (the Security Trustee)].

This deed withesses as follows:

1

21

2.2

Mortgage

[The Mortgagor]/[Each Mortgagor]] charges with full title guarantee in favour of the Security
Trustee (as trustee for the Beneficiaries), for the payment and discharge of the Obligations,
by way of first legal mortgage, the freehold and leasehold property specified [against its

name] in [the Schedule][[the Schedule 2 (Mortgaged Property)] (the Mortgaged Property).

Implied covenants for title

The covenants set out in Sections 3{1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clause 1 (Morfgage).

It shall be implied in respect of Clause 1 (Morfgage) that [the Mortgager)/[each Mortgagor] is
disposing of the Mortgaged Property free from all charges and incumbrances (whether
monetary or not) and from all other rights exercisable by third parties (including liabilities
imposed and rights conferred by or under any enactment).

Application to the land registry

[The Mortgagor]/[Each Mortgagor] consents to an application being made to the Land
Registry to enter the following restriction in the Proprietorship Register of any registered land
forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered
estate[, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [** ]in favour of [** ] referred to in the
charges register [or their conveyancer]."

Further advances

Subject to the terms of the Facility, each Lender is under an cbligation to make further
advances to [the Mortgagor]/[each Mortgagor] and that obligation will be deemed to be
incorporated in this Legal Charge as if set out in this Mortgage. [The Mortgagor]/[Each
Mortgagor] consents to an application being made to the Land Registry to enter the obligation
to make further advances on the Charges Register relating to the Mortgaged Property.
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5 Governing law

This Mortgage and all non-contractual obligations arising out of or in connection with it are
governed by English law.

This Mortgage has been executed as, and is intended to take effect as, a deed by [the
Mortgagor)/[each Mortgagor] and has been signed by the Security Trustee on the date written on the
first page of this Mortgage.
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Schedule 1 - [To mortgage mortgagors]
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Schedule 2 - To mortgage mortgaged property

[Specify property which is the subject of a separate Legal Charge]

Property Description Title Number

Mortgagor Property Description Title Number
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Execution page to mortgagta-1

Executed as a deed by

[[Enter Mortgagor Name[1]]][[Name of
Mortgagor]]

Director
Name:
Director/Secretary

Name:

Executed and Delivered as a Deed
By

And
for and on behalf of
[Administrative Agent]

Security Trustee

In the presence of:

Occupation

" Not to be executed in counterparts.
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Authorised signatory
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Schedule 5 — Form of Account Notice and Acknowledgement

Part 1 — Form of notice
To: [Account Bank/cther financial institution)

Date: [** ]

Dear Sirs,

We give you notice that, by a Debenture dated [** ] (the Debenture), we have secured in
favour of Bank of Montreal as security trustee (the Security Trustee) all of our right, title and interest
in and to the account[s] listed below maintained with your bank (including any renewal, redesignation,
replacement, subdivision or subaccount of such account) and the debt or debts represented thereby:

Account Name][s]: [** ]
Sort Code[s]: [* ]
Account No[s]: [** ]

[repeat list as necessary]

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating to any account[s] maintained with you from time to time as the Security
Trustee or Agent may request you to disclose to it.

With effect from the date you receive notice from the Security Trustee that a Notified Event of Default
is in existence:

(a) any existing payment instructions affecting the above account[s] (the Accounts) are
to be terminated and all payments and communications in respect of such accounts
should be made to the Security Trustee or to its order (with a copy to us); and

(b all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from such accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with English law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Trustee at:

[Insert Security Trustee's contact details]

Yours faithfully,

for and on behalf of
[Chargor]
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Part 2 — Form of Acknowledgement

To: Bank of Montreal (the Security Trustee)

Date:

Dear Sirs

We confirm receipt from [Chargor] (the Chargor) of a notice dated [** ]in respect of a
Debenture dated [** ] (the Debenture) pursuant to which the Chargor has granted to you

all the right, title and interest in and to, and all monies (including interest) from time to time standing to
the credit of the following account[s] which [is/fare] maintained with us and the debt or debts
represented thereby:

[List relevant accouints here)
(the Account[s]).

We confirm that there are no restrictions on the creation of security over the Account[s] in favour of
the Security Trustee or any third party.

We confirm that we have not received notice of the interest of any third party in [any of] the
Account[s].

From the date of this letter until the date upon which we receive a notice from the Security Trustee
that a Notified Event of Default is in existence, we will continue to act in accordance with the
instructions of the Chargor. From the date of any notice from the Security Trustee that a Notified
Event of Default is in existence, we will act only in accordance with the instructions given by persons
authorised by the Security Trustee and we shall send all statements and other notices given by us
relating to the Account[s] to the Security Trustee with copy to the Agent (at the addresses set out in
the notice).

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by and will be construed in accordance with English law.

Yours faithfully,

for and on behalf of
[Account Bank]

cC. [Chargor]
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Schedule 6 — Form of Primary Agreement Notice and
Acknowledgement

Part 1 — Form of Notice
To: [#]

Date: [o]
Dear Sirs,
We hereby give you notice that we have assigned to [Security Trustee] (the Security Trustee)
pursuant to a debenture entered into by us in favour of the Security Trustee dated [#] all our right, title
and interest in and to [detaifs] (the Agreement(s)) including all monies which may be payable in

respect of the Agreement(s).

Subject to the foregoing, you may continue to deal with us in relation to the Agreement until you
receive notice from the Security Trustee stating that a Notified Event of Default is in existence.
Thereafter, we will cease to have any right to deal with you in relation to the Agreement and you must
deal only with the Security Trustee.

We shall continue to be solely responsible for the performance of our obligations under or in
connection with the Agreement.

These instructions may not be revoked, nor may the terms of the Agreement be amended, varied,
waived or terminated, without the prior written consent of the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Trustee at:

[Security Trustee]

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

Yours faithfully
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Part 2 — (Primary Agreement Acknowledgment)
To: [Administrative Agent]
Date:

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in
and to the Agreement and that we will comply with the terms of the notice from the [Chargor]

We further confirm that:

(@) no amendment, waiver or release of any rights, interests and benefits in and to the
Agreement shall be effective without your prior written consent;

(b no termination of those rights, interests or benefits shall be effective unless we have
given you thirty (30) days' written notice of the proposed termination, specifying the
action necessary to avoid such termination; and

(c) we shall immediately notify you if breach or default occurs under the terms of the
Agreement.

We hereby acknowledge that the [Chargor] may continue to deal with us in respect of the Agreement,
as if the assignment had not been created until we receive notice from you to the contrary upon the
occurrence of a Notified Event of Default is in existence.

We acknowledge receipt of instructions from you in connection with the assignment of the Agreement
and confirm that we shall act in accordance with them until we receive written nctification from you to
the contrary.

For and on behalf of [rame of counterparty)
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Schedule 7 — Accession deed

This Accession Deed is made on [insert date]

By:

(1 [insert name of new UK Loan Party] (the Additional Chargor};

(2) [Dollar Financial UK. Limited] (the Company) for itself and as agent for and on behalf of each
of the existing Chargors; and

(3 Bank of Montreal, (the Security Trustee).

Background:

This Deed is supplemental to a debenture dated [** ] between, among others, the

Company, the existing Chargors and the Security Trustee (the Debenture).

It is agreed as follows:

1

Unless defined in this Accession Deed or the context ctherwise requires, a term defined in
this Debenture or in any other Loan Document has the same meaning in this Accession Deed
or any notice given under or in connection with this Debenture.

The Additional Chargor hereby agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if it had
originally been a party thereto as a Chargor. Accordingly, without prejudice to the foregoing,
the Additional Chargor hereby:

(a) as primary obligor covenants with the Security Trustee that it shall, in accordance
with the Credit Agreement, discharge and satisfy the Obligations on demand when
the same fall due for payment under the terms of the relevant Loan Documents;

() subject to Clause 3 below, as continuing security for the payment and discharge of
the Obligations, the Additional Chargor charges in favour of the Security Trustee (with
full title guarantee provided that no covenant of title implied by the Law of Property

(Miscellaneous Provision) Act 1994 shall extend beyond the covenants of title
explicitly given by any Chargor in the Credit Agreement) the following assets:

(i) by way of first legal mortgage, its Mortgaged Property;

(i) by way of first fixed charge, all of its rights, title and interest from time to time
inand to:

(A) all its Real Estate to the extent not validly and effectively charged by
way of first legal mortgage pursuant to Clause (i) above,

(B) its Tangible Moveable Property;

()] all of its rights in respect of any amount from time to time standing to
the credit of its Bank Accounts;

(D) any contract or agreement to which it is a party;
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(E) its Monetary Claims,;

(F) its Investments together with all Distribution Rights;
(G) its Shares together with all Distribution Rights;

(H) its Intellectual Property;

)] its interest in and claims under all Primary Agreements and any
corresponding proceeds payable to it; and

{(J) any goodwill, rights and claims in relation to the uncalled capital of
that Chargor; and

(c) subject to Clause 3 below, as further continuing security for the payment and
discharge of the Obligations, the Additional Chargor charges with full title guarantee
by way of first floating charge in favour of the Security Trustee all of its present and
future assets and undertaking.

3 Notwithstanding any other provision of this Accession Deed [and/or] any Loan Document to
the contrary, the Additional Chargor does not, and shall not be required to, grant security (or
any other rights) in favour of the Security Trustee over any Disregarded Asset.

4 The Security Trustee hereby requests that the Additional Chargor promptly provides (and, in
any event, no later than ten (10) Business Days following the date of this Accession Deed)
those notices and documents of title referred to in clause 6 of the Debenture.

5 The existing Chargors hereby agree to the terms of this Accession Deed.
6 The Additional Chargor irrevocably appoints the Company as its agent for the purpose of
executing any future Accession Deed on its behalf pursuant to clause 21.1.2 of the Debenture

and sets out below its contact details for notices pursuant to clause 20 (Notices) of the
Debenture:

[Contact details]

7 The provisions of clauses 16 (Costs and Expenses), 20 (Notices) and 21.2 (Governing Law
and Enforcement) of the Debenture shall apply to this Deed mutatis mutandis.

This Accession Deed has been executed as, and is intended to take effect as, a deed by the
Additional Chargor and has been signed by the Security Trustee on the date written on the first page
of this Accession Deed.
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Signed as a Deed by [Name of attorney]
as attorney for [Additional chargor]
under a power of attorney dated [Date]

in the presence of:

Aress: ..o

Occupation: ...

The Security Trustee

Bank of Montreal
as Security Trustee

By:

Name:
Title:

By:

Name:
Title:

NJB/TXXP/011517.00022/62010782.09

[Name of attorney] as attorney for
[Additional chargor]

Address:

Fax No:
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SIGNATURE PAGES TO THE DEBENTURFE

The Chargors

Signed as a deed by
Dollar Financial LK. Limited

Scott Cohen, Director

in the presence of.  Maureen Fitzpatrick Address:

Dollar Financial Group
74 Swedesford Reoad
Malvern

Pennsylvania 18355
United States of America

Signed as a deed by
Sterling DFC United Kingdom LTD

Scott Cohen, Director

in tﬁe presence of. Maureen Fitzpatrick Address: Dollar Financial Group

74 Swedesford Road
Malvern

Pennsylvania 19355
United States of America

NJBITXXFPOTIB17 000228 2010782.00
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The Security Trustee

Signed as a deed by
Bank of Montreal
as Security Trustee

By:

Name:

Title:

By:

Name:

Title:
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Debenture

Dated 0 January 9

subject to the terms of the Infercreditar Agreement

" The Persons Listed in Schedule 1
“(Chargors) - '

- and

 Bankof Montreal . S

- (Security Trustes} o

7 Dentons Uk and disdis East e
CoOnéFleetPlacg - .

London ECAM TWES-
Uilted Kingdah

L Dx2ez
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B Debenture
CThis Debenture is made byway ofadée& | :.
| Dated: _.__-_30_Janu_ary'_- 2019 _ |
s [ Tha Crxmpanies Iur,ted in Schedule 1 (Chargors) (eac.h a Chargor) in favom.of
' (2) Bank of Montreal (the Securlty Trustee) . .
:._ itis iagreed as follows..
1 B -beﬁniﬁdhs'and interpretation -
| "1'.1'__. . _ Deﬂmtmns |
o |n thls Debenture and each Mortgage (as defifed below)

S 'Accessmn Daed means a deed of accession io thls Debenture subsiantrally in the form set
o out n Schedule 7(Accossion Dead}.

_ Account Acknowledgement means a Ietter of acknowledgement in substantrally the form
- ‘'set'outin Part 2 of Schedule 5 (Form of Account-Notice and Acknnw!edgement) orin such
- other form acceptab!e tothe Secunty Trustee, : .

' _Account Notice rieans & notrce of assugnment in substanilally the form set out in Part 1 of
_'Schedule & (Form of Account Notice and Acknowledgement) or in-such-cther form- acceptable
to the Secunty Trustee :

' 'Addmonal Chargor means a Group Member WhICh becomes a Chargor by executmg an
_'Accessmn Deed in accordance with Clalise 21. 1 2 (Generaf)

. Bank Account means each of !he accounts opened or marnta:ned by any Ghargor wu!h any

~ bank, building society, f nancial institution or other persor (hcluding any renewal;

- redesignation, replacemem subdlwsnon or subaccount of such accounty and the debtor debts
.represanted thereby e .

. Collateral Rights means all nghts powers and remedles of the Security Thistee provrded by S
or pursuant to this Debenture and/or any Mortgage or by Iaw '

- Credit. Agraement means the cred:t agreernent dated the date of thls Debenture and made -
between, amongst cthers, Sterling Mid-Holdings Limited, Sterling Holdings. Limited, DFC
" Global Corp., Mational Money Mart-Company and the Security Trustee, as the same may be
- amended, restated, amended and restated, supplemented, restructured or otherwuse
S -moduf‘ ed, reneWed or replaced from time to time:- : =

B Dafault Notlce thedris a notlce received by a Chargor from the Admemstratwe Agenl and
. Collateral Agent which specifies that : :

S "(a)' - an Event of Default i is contmumg. and
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by 1he Collateral Agent mtendsto exercige its Collateral Rights agamst that Chargor asa . '

. result-of the ocourrence of §lch Event of Default.

il Dusregarded Assets means any Exc!uded Assets ofa Chargor o

o 'Distnbutlon Rights meana in re!ahon io Sharas and lnvestments aII dwudends mterest
- bénefits, property; rights, accretions, moneys, advantages, credits, rebates; refunds (rncludung
“rebates and refiinds in respect of any tax, duties, imposts or charges) and other distributions
- ‘paid or payabie in.respect of any such asset, whether by way of bonus, capitalisation,.

‘gonversion, preference, optton substitution, exchange redemptron of ptherwise..

'aned Secunty means any morlgage i xed charge oF assigrment expressed to: be

const:tuted by or pursuant to Clause 3.1 (Fixed Secunty) of this Debenture

K ':. leed Secunty Assets means all of the assets and undertakmg of each Chargor wh!ch from -
tirre o time-are the subject of Fixed Secunty . _

lnte!lectual Property means any paients trade marks service marks desrgns busmess and o

: '_ trade names, copyrights, design rights, moral rights, inventions; confidential information, -

know-how and-other intelléctual propérty rights and interésts, whether registeredor

" unregistered, and the benefit of all applications and rights to use such assets'in- whuch any

- Chargor may from time to time have an interest.

' lnvestments means- any

(’a‘r’) o stocks shares debentures and cemf cates of deposit and other instrmenits creating :
- oracknowledging indebtedness; including’ alternatave finance mvestment honds (but
_'not mcludmg lhe Shares) . . : L

(b}' _' mterests in collectwe lnvestment schemes m whatever form or ;unsdrcison any such L
el scheme is ‘gstablistied, includirg partnershlp interests; :

ey warrants and ather mstruments entrt!sng the holder to subscnbe for of acqurre any o

|nvestments described in paragraph {&) or (b) above .

' _“'(d) _ _' . certlf cates and olher instrisments confemng confraclual or property nghts (other than'

. -options) in respect-of tha rnvestments descrrbed in paragraph (a) (b) or (c) above;
- and . : _ o

. (e)" o opfio‘ns.to' acquire any i’nve’Siméntsdes'cribed:in ﬁéragraph.:(a)" (b) ('c')'or' i(d}'ébd\ré,'

- in‘g@ch case whether heid d:rectly by or to the ofder of any Chargor or by any trustee
.- nomines, custodian, fi duciary or clearance system on its behalf (incliding: all rights against
~ @ny such trustee, nominee; custodian, fiduciary-or clearance systern including, without

limitation, any contractual rlghts or any raght to delivery of all or any part of the Investments = o

) from time to trme)

: Monetary c1a|rns means book and other debts and monetary claims owrng to any Chargor, .
" in each case, in-respect of goods sold or leased or sérvices renidered, and any procesds of

‘guch debts: and claims and all rights and ¢laims of such charging Company against ihrrd

- parties and against any Security Asset in respect of siich debt, procéeds or claims.:
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- Mortgage means.a charge by way of iega! morigaga in respect of aII or any part of the Real .'

- Estatle between afy Ghargor and the Secunty Trustee substanilally in‘the form of Schiedule 4 SRR

(Fonn of Morfgags).. -

' Mortgaged Property means the freehold and leasehold property specuf ed in the schedule to S
gach Mor‘tgage _ . . .

: Notlfed Event of Default means an Event of Defauli 8 contmumg and the relevanl Chargor o

has received a corresponding Default Notice.

Primary Agreement Acknowledgement means a letter of abkn’cswl'edgé'mén't'in .suib.st'ant'ia!iy' '
““the form set owt in Part:2 of Schedule 6.(Form of Primary Agreement Notice and .
Acknowledgement) or such form acceptable to the Security Trustee :

: anary Agreement Notlce means a notice of assrgnment in subslantually the formi setoutin
- Part1 of Schedule 8 (Forin of Primary Agreement Notice and Acknow!edgement) of such
o _form acceptable to the Secunty Trustee. S

o anary Agreements mearis the agreements descnbed in Schedule 2 (anaryAgreements) SRR
or any other agreement that may from time to time be desagnated as a anary Agreementby

- the: Secunty Trustee-and Dollar Flnancual u. K meted R
Real Estate means:
: (é) _ any present or future freehold property of a Chargor in England and \Nales. and

O ) I any bun!dlngs and ﬁxtures (mcludlng trade fi xtures) from tlmeto trme sﬂuated onc or - )
' forrmng part of such freshold land. . :

_ --Recewer rneans a recewer recelver and manager or, where perrmtted by law, an- .
‘adrministrative receiver and that term will include any appomtee made under ajoint or: severa! '
appolntment S . R

: Secur:ty means any Lien’ created pursuan! to Clause 3 (Gmnt of Secunty) or any Morlgage -

_ 'Securlty Assots means aII of the assets and undertakmg of each Chargor whlch from time to Ny
" tirme-are the-subiject of any Lien created by it in favour of the Secunty Trustee by or pursuant
~ to this Debenture and any Mortgage . .

B Security Perlud means the penud begmnmg on the dale of this' Debenture and endmg on. the '
- date of the Dlscharge of Obllgatlons : '

o 'Shares means any stocks shares debentures atid other secunues owned by a Chargor
" including those described in-Schedule 3 (Shares)

' 'Tangible Moveable Property means any plant machlnery, off [o1 eqmpment compu!ers e
vehscies furnlture fitlings and other equupment e

o Trast Property means:

{a) -the Security crealed or evrdenced or expressed to be created or ewdenced under or
- pursuant to-any of the Loan Documents. (being the Transaction Security) and
-expressed to be granted in favour of the Security Trustee as trustee. for the Secured
Parties and all procaeds of that Transaction Security; : :
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®

all obligations expressed 1o be undertaken by a Loan Party to pay amiounts in respect '

. ofits liabilities-to the Security Trustée as triistee for the Secured Parties arid secured :
by the Security together with all representations and warranties expressed to be

" “given by a Loan Party in favour af the Secunty Trustee as trustee for the Secured

o _ Pertues

@

' recetpt prewsrons in any Loan Decurnents, and

@@

the Secunty Trustee s mterest i eny tq.rst fund created pursuant to any turnover of

'..any cthier amounts of property whethier nghts entrtlements cheses in actrcn or
" otherwise, aciual or contingent, which the Security Trustee is required by the terms of
-_ " the Loan Documenis:to hold as trustee on trust for the Secured F’artres :

12 Temts defined in Credit Agreement

" “Unless defined in thls D'ebe'nt'ure oF the context atherwise requires, a'term defined in 'tﬁe '_ :

- “Credit Agreement or in any other Loan Document has the same meamng in this Debenture or

= any notlce given under orin- connectron with this. Debenture

' _.‘1..-3' o Conetrur:tion

CA434 Inthis Debenture unless g contrary indication appears any reference inthis Debenture to

'__(a)."'
R
@
o descnptaen o
©

SOR
S

0

132 .'The parties to thrs Debenture mtend that it shall teke effect as a deed notwathstandlng the fact R

the "Securrty Trustee" or any "Charger‘" shall be constriied s6. as te mctude |ts

- SUSCBSSOrs in tstle permltted assigns and permitted transferees :

any "Chargcr" shall be- construed 50 as to include any Add:tronel Chargor (sub_rect tc

. _Clause 8 (Relaase)). -

a document in "agreed ferm" iga dccurnent wh:ch is’ prewcusly agreed in wntrng by o

or on behalf ef a Chargor and the Securlty Trustee

"assets“ includes present and future propert:es revenues and nghts cf every -

“an agreement or mstrument isa reference to that agreement or tnstrument as’.
. amended novated, supptemented -exterided of restated,

a "person includes any mdwtduet firm, company, cerporatnon government state or-

- ‘agency of a state or any association, trust, joint venture, consortium or partnershup L
:(whether or ot havnng separate legal personallty) : -

-'.'a"regulattcn“ includes any regulatron rule, official directive, reguest or guadelme -

(whether of not having the force of law but, if not having the force. of law, comphanee

" with which would be: custoimary among those persons to whom it is directed) of any
- governmental, intergovernmental or supranational body, agency, department or of -

any regulatory, self-regulatory or ether autherrty or ergamsatron

‘a provrsron of law is a reference te that prowsrcn as amended or re enected and -

atime of day isa reference o Lendcn trme

" that a party to this: Debenture may have only executed this document under hand.
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133
134

135

Unlass the centext requures otherwrsek references in.this Debenture to-any Clause or. .
- Schedule: shalI be to a clause or schedule conlamed in this: Debenture.

itis agreed that each Mortgage i supplemental to th:s Debenture and to the extent the
“provisions of this Debenture conflict with thoseé of any Mortgage the pre\usrons of that '
' Mnrtgage shall prevail. S _ .

_Clauses 12 {Tem‘rs defi ned in Cradit Agreement) 4 3 (Genstructron) 1 4 {Thrrd party nghts},
" 1.5 (Other Loan Documents), 4 (Securiy Assets), B (Release), 11.(Further
- -assuranee) 12 (Power of attornéyy,. 13 (Security enforcement), 14 (Roceiversy, o
- 17 {(Application of proceeds), 18 (Pner interests) and 21 (Misvellaneous) of this Debenture arg

e deemed to form part of- each Mortgage as if expressly lncerporated into each Mortgage and

(i) the Security. Assets were references to assets of thé each Chargor from time to time .

138 '

137

. tharged in favour o, or assigned (whether at Iawr orin equsty) to the Secunty Trustee by or

pursuant te that Mortgage

The sbsetice’ of or mcomplete detaals of any Securuty Assets in-any Schedu!e shall net affect
the: vahd:ty or enforceabahty of any Lien under this Debenture or any Mortgage

_ Ciauses 3 1 (Frxed Securrty) 3 3 (Floatmg charge) and 36 {Secunty assrgnments) shall be

construed as creating a separate and dislinct mortgage, fixed charge or assignment-over -

" gach relevant asset within-any particular class of assets defingd in this Debenture or any

4

184

- Mortgage and the failure to create an effactive mortgage, fixed charge of assignment o
(whether ansmg out of this Debenture or any Mortgage or any-act or omission by any party o
such agreement) over any one asset shall not affect the nature or validity of the morigage,

charge or assrgnment mposed oh any other asset whether within that same class of assels or e

nict:

'Thurd party rlghte

e Unlese expressty prowded to the contrary in thrs Debenture a persen who'isnota party to
" this Debenture has no right under the Contracts-(Rights of Third Partles) Act 1959 to-enforce
- oranjoy the benef i of any term of this Debenturs. .

~ Other Lean Dor,umenm

I the event fhat the terms of this Debenture cenﬂsct with the terrns of the Credrt Agreement or _
tha Intercreditor Agreement; the terms of the Credit Agreetnent ar the Intércreditar Agreement -
(9% applicable) shall prévail. In the event of any inconsistency between the terms of the Cradit
Agreement and the Intercredrtor Agreernent the terms of the Intercreditor Agreement shall =
~prevail, : . : : :

D'eclar'at'ibﬁ of trust -

The: Secunty Trustee hereby eceepts its appomtment as agent and trustee by the Secured _
. Parties and declares {and each of the Chargars hereby acknowledges) that the Trust Fropery
- is held by the Security Trustee as a trustee for.and on behalf of the Secured Parties onthe:

o bes:e of the duties, oblagat:ons and responssbrhtles set.out in the Credit Agreement.

162

. Sectron 1of the Trustee Act ZDOO shall riot apply to the dutres of the Secunty Trustee in
- relatiof to the truists created by this Debenture or any other Loar Document.  In performing its
- dufies, obligations dnd responsibilities, the Security Trustee: shall be considerad {6 be acting
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S 'only ina mechan:cal and admmsstratwe capacrty oras expressly provided in thrs Debenture

o 3 163

" -division or department of {he Security Trustee may be treated as conﬂdentral and shall not be 5
: regarded as havmg been: gaven tothe Secunty Trustee's trustee division.

i3

-and the other Loan Documents.

'.In aclrng as trustee for the Secured Parties under thas Debenture the Secunty Trustee sha!l g
be regarded as-acling through its trusteg division whichi shall be treated as a separate entity

from-any other of its divisions of departments. Any information received by some other

o Covenant to pay

_Each Chargcr as pnmary oblngur covenants wrth the Securrty Truslee that it shal! in '

accordance with the Credit Agréément, dischiarge and satisfy the Obligations on- demand

when the same fall due for paymem underthe: terms of the relevant Loan Documents
: Grant of securlty

- Fixed -Securlty

o Subject to Clause 3 7 (Dasmgarded Assets) ay contrnurng securrty for thie payment and '
" discharge of the Obligations, each Chargor ¢harges in favour of the Security Trugtes (with full

" title guarantee provided thal rio covenant of title.implied by the Law of Property -
- {Miscellaneous Provision) Act 1994 shall éxtend beyond the covenants of title: expl:cntly gwen _
Co byany Chargor in the Credit Agreement) the fo!lowmg assets '

'-(é) o by way of first Iegal mortgage its Mortgaged F’roperty

o _ _' B by way of first fixed charge all of |ts rrghts tatle and mterest from tirfe t time in and
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“tor

o RO allits Real Estate fothe extent ot vahdly and effec:tuve!y charged by way of :

' _frst legal mongage pursuant to paragraph {a) above. o
Gy its Tanguble Moveable Property.. -

o (iii) 'all of its rrghts i respect of any amount fmm trme to time standrng to the '
L -credlt of Its Bank Accounts; . .

e (iv) - any contract or agreement to whrch that Chargor isa pany,
(v) : its Monetary CIalms - i . |
' iy it‘s Inve‘s‘lm‘ents together V\riitr all biétribu{i'ﬁn nghts .
_ (vu) _uts Shares together with all Distribution Rrghts
(\riii) . its: Inte!lectual Property. '

(ixy- it interest i and clarms under' al Primary Agréeﬁre'an-'and an'y. :
: - -corresponding proceeds payable loa Chargor and.

. X -any goodwﬁl fights and claims in. relatrun fo the uncailed capltal ofthat -

Chargar
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SRR b3 I

o322

323

Floatmg charge

'_'Subject to Clause 3. 7 (Drsregarﬂed Assets) as contmuung securlty for the payment and _' I
- dischargé of the Obligations, each Chargor charges (with full title guarantee provided thatno -

" covenant of titls implied by the Law of Property (Miscellaneous Provision) Act 1994 shall
~extend beyond the covenants of title explicitly given by any -Chargor i in the Indentire) by way .-
" offirst fioating charge in favour of the Security Trustes all present and future assets and R '

undertaklng of that Chargor

-_The ﬂoatmg charge created pursuanl to Clause 324 abave shall be deferred in pmnt nf
-~ priority to all Fixed Security validly and effectively created by that. Chargor under the Loan
_Documents in favour of the Securlly Trustee 28 secunty for the: Obligations.

: Paragraph 14 of Schedule Blto the lnsolvemy Act 1936 apphes to the ﬂoatmg charge .

- created pursuant t6 Clause 3.2.1 abuve

' Crystailrsauon by-notrce :

 Inthe eventiof 4 Notified Event af Default, the Security Trustes may at any time by rictice in -

. writing to any Chargor convert the floating charge created pursuant to. Clavuse 3.2 (Floating

34

. chargey with immediate effect into-a fixed charge as regards any pmpeﬂy or assets specrf ed '
in the notlce . : . . -

:Automatu.; crystalllsatlon ; g .

. 'Notwuthstandmg Clause 3 3 (Crystal!rsatron by notrca) and wnhout prejudlce to.any Iaw whlch

‘may have a similar effect; the floating charge created pursuani to Clause 3.2 (Floatirig

charge) will automatically be converted (without notice} with immediate effect into a fixed

. charge as regards all the assets stibject 1o the floating charge if:

R (ay "'a resnlutuon is passed for the wmdmg up or administration of any Chargor ora -

resolution is passed for a creditors’ voluntary winding-up or & creditors' voluntary
- winding- up is.commenced in re!atuon fo-any Chargor or :

By an admm:strator or Receiver is appom!ed in respect of any C:hargor or any of its

. Assals or the Security Trustee receives notice of an intention to appoint @ Receiver of _ '
- anadministrator pursuan to paragraphs 15 or 26 of schedule B1 of the lnso!vency
- Act 1988 1n respect of any Chargor :

o hcwever no ﬂoatlng charge created by this Clause 3:4. may be converted mto a f xed charge

or otherwnse crystallise solely by reason of

ag

W the obtammg of & rioratorium bya Chargor or

. (ii)' : anythmg done with a view to obtaunung a mora'roruum under secfion 1A and
-schedule A1to the lnsolvency Act 1986 e

i Reconvers:on :

- The Secunty Trustee may, inits sole dlscretmn and at any ume reconvert a chargse: that has

crystalised under Clause 3.3 (Crystalfisation by notice) or ‘Clause 3.4 (Autornatic:

- grystallisation) into a floating charge by transmrttmg writter nollce o the re!evant Chargor of
5uoh aledtion. L . : _
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Socurity assignments

"Subject 1o Clause 3.7 (Dusregarded Assefs) as contlnumg secunty for the payment and - .
discharge of the Obligations, each Chargor assigns and agrees to assign by viay of sesurity

T with full title guarantee provided that no covenant of title implied by the Law of Property -

s

“{Miscellaneous. Provisiony Act. 1994 shall extend beyond the covenants of title explicitly gaven
by any Chargorin the Indenture) to the Security Trustee gach Primary Agreement. '

Disre:gafded Asfs'em

S Notwuthstandmg any other prowsmn of any Loan Document !o the conirary

SO & |

4.2

- {ay “@ach Chargor does not, and ‘shall not be requnred to, grant security (or any ‘other

. rights) in favour of the Security Trustee over any Disregarded Asset; and

- (b) Cléuses 5§ (Accotnts ahd monetary c':!a;i'ﬁs). 6 :(Other'undértakings), 11 (Further

| assurance) and 12 (Fower of aftorey) shall riot apply 1O Disregarded Assets and
- ghall be subject to the Excluded Perfection Requurements

prowded however, that if any assets:or property ceadse o be Dlsregarded Assets they shall
.- nolonger be excluded pursuant to this Clause 3.7 (Disregarded Assels) and the security -
- interest granted by this Agreemeni shall attach to such assets or property immediately and .-
- automatically (without need for any furthier grant or act) at such time as such assets or -
property cease to-constitute Disregarded Asséts. :

_ 'Séduri’t'y'Assets-'
. Negatlve pledge

. No Chargcr shall at any tlme dunng lhe Securuy Penod create of permnt fo'subsist any Lien-
" over.all or any. part of the Security Assets or dispose of or otherwise deal with any partof the . .
. Security Assets {other thanto tha extent expressly permiitied by the térms af the ottier Luan S
‘Documentsy. . : - : _ o :

_ 'Riesp'on's'ibility

' : _The Securaty Trustée shall not be under any obllgatlon in relatlon to the Secunty Assets asa -'
‘consequence of this Debenture or any Mortgage and'each Chargor shall‘at-all imes remain S

: - liable.to perform all oblugatuons in respect of the Sez:un!y Assets

a3

' lmplned covenants

. Notwnhstandmg anythlng to the contrary in thls Deben!ure the covenants set out i o
- gections 3(1), 3(2) snd 6(2) of the Law of Property. (Miscellaneous Privisions) Act 1994 wﬂl :
- nof extend 1o Clauses 3.1 (F:xed Secunty) 3.2 (Float‘mg charge) of 3 6 (Secunty

o Assagnmenis)
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5 Accounis and monetary claims
R-AN '_ Notice and acknow!édgerhenﬁ o
" Each Chargor shal!
(@ - deliver an Account Notice duly completed and executed by, ot on behalf of gach -
- such Chargor fothe relevant account bank-ori the dale it opens any fuitire Bank o
- Accounts for such future Bank Accounts; and. :
by :_ Cuse reasonab!e endeavours ta procure the receupt of ari Account Acknowledgement :
L O daly completed and executed by, or on behalf of, the relevant account bank by the
j 'Secunty Trustee o such: date o :
52 Gontrol |

Each Chargor shall be free to operate each Bank Account excepl in the event of a Notrf ed
| Event of Default in respect of which the Security Trustee has notified an account bank with -~

*‘which a Bank Accountis held of the same (with.a copy of suich niotice being provided to the - e
_ relevant Chargor promptly after it s given), in which case each Chargor shall b prohibited
" frond giving instructions: of exercising its rights in respectof any Bank Account refefred toin
- sitch notice, including withdrawing any amounts standing to the credit of such Bank Account, '

" without the: prlor written consent of the Secunly Trustee. - o '

S - B Munetary Claims

-Subject as provided in the Cradit Agreement and other than'in the ordlnary course: of
o busmess, each Chargor shall not: : :

: (a):__ o postpone he due date of any Munetary Clalm.
ORa agree to reduce the amount of any Monetary Claim;

ey . Teleass, wholly or partraliy any thlrd party Iiable for the payment of any Monetary' o ': -
Cr s Clabe or L

' Ay '- amend supplement or modufy any Munetary Clairi in any manner that could
ETENE _'matenally and. adversely affect the value thereof

R RN other undertakmgs
N & Primary Agreemenbs
' Each Chargor shall

L (a)’ Cdativer @ Prumary Agreement Ncmce duly completed and executed by. or on behaif of,
. 'suich Chargur to the uther pames to the Primary Agreements to which itis a party

. (i)' ' on the date of thrs Debenture in the case of any exrslmg Prrmary Agreement
_ (u) foltowang its entry mto any other’ Prrmary Agreement and

o {b} - _'use reasanable endeavours fo delivera anary Agreement Acknow!edgment duiy
- executed by the rec;plent of such notice to the Secunty Trustes. -
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- restriction in the Proprietorship Regns&er of any reg:stered land at any time formmg part of the R

. 832

642

. '(é) o .all cerhf‘ cates or-other documents of mle to the Shares and stock transfer forms . _'

_ .Deposit of documents

_ Each Chargor shall if relatlon to tha’ Secunty Asseis deposu with the Secumy Trustee (or .
- “procurs the deposut of) '

{executed in blank by it o on its behalf)

"('i)'-_._"' -on the dale of thus Debenture i respect of thase Shares I:sted i Schedule 3
) (Shares) and : . S

(1) '_ 'promptly followung its receupt of a wntten request from the Secunty Trustesin

" respect of all future Shares; and

o (b) _ promptly followmg a written request from the Secunty Trustee‘ alk deeds cemf cates

and other dacuments cnnstltutlng or ewdenc:ng titia to Real Estate.
Reg:strat:on i

Each Chargor hereby consents toan applacatlon beung made fo the Land Regustry to enter a.

. :Securlty Assets

B4

Each Chargor shal! if requested by the Secunty Trustee execute all such documems and do :
~all such acts-as the Securily Tristee may reasonably recquire to record the interest of the o
- ‘Security Trustee in-any registers relatlng g any reglslered Intellectual Property forming part of .

_the Securuty Assets : '

' 'Shares _ :

Exaept in the event of a Nollfed Event of Default each Chargor shal!

- (@) ' "be entitled fo receive all duwdends lmeresl and other momes oF dlstributlons of an

o mcome nature ansmg from'the Shares; and

(b) - subject to Clause 6.4.2 below, be enmled to exsrcise all voting nghts in relatlon fo the

- Shares in a manner which is consistent with the tetms of the Loan Documents dnd
which does not adversely: affect the- vahcl:ty orenforceability of any Secunty created
“by this Debenture : .

‘No Chargor shall exercise: (and shall procure that any nominge actmg on its: behalf does not

exercise) its rights in relation tothe Shares in a manner materially adverse fo the Secured -

- Parties (excepl as permitted by the Lean Documents} OF. whmh would confhct wuth the terms of
‘any Loan Document. :

e Répr‘e!se'ntatlons'andIWarran'ties .

'Genara!

-' . Each Chargor represents and warrants tothe Securuty Tfustee as set out in thus Clause 7 on
- the date of this Debenture. - - : : .
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. 7.2 - Shares

Tt the Iega! and benef sial owner of the Shares sdentufed agamst ais namein Scheduie 3
_ {Sharesyand all of those ghares ars fully paid and not subject to-any flen, nghts of
_ pre emplicn or sm'illar rlghts restructlng iransferablluty :

8 Release
8.1 '-'Secunty Period

Upon the: explry of the Secunty F’enod the Secunty Trustee shall Télease. and cancel any L:en _
-conslituted by this Debenture and each Mortgage and procure the reéassignment to the . _'
relevant Chargor of the property and assets assigned to the Security Trustee pursuant to this
Debentire and each Morlgage, in aach case subject to Clause 15.7 (Avoidance of payments)
" and without recourge to, or any representailon or warranty by the Secunty Trustee or any of
. its nominges. _ e

82 . Other

 #21. The Security Trustee shall, without recourse 10; or any representation or warranty by it,
. release-and cancs! any Lien constituted by this Debenture over the relevant Security Assets
and procure the reassignment to the relevant Chargor of the relevant property and assels _
. .agsighed to the Seciifity Trustee pursuant to this Debenture in accordance with section 11 A7
_ _(Refeases of Guarantees and L:sns) of the Credit Agreemenl .

L 8§22 The Secumy Trustee shall upoen requesa shall promptly (at the re[evant Chargor‘s cost) do aII-
B " guch acts or execute all siuch documents as the relevant Chargor {or another Loan Party

aeting on its behalf) may reasonably require in relation to any release of reassugnment

: _cantemplated by this-Clause 8

Y T Fur&her advances
| g Gredit Agreement

- . If, uhider the terms of the Credit Agreemenl the Lenders are under an oblngatuon to make
“furiher advances to-a Borrower of any other persen,.whether or not-such obligation:arises out
‘of any amendment, amendmentand restatement anilor supplernent to any Credit

S “Agreement, all obligations of that Borrower in respect of any such advances shall form part of
- the Gbl;gatlons .

8.2 _'l.arld reglstry
. Each Chargor consents to-an apphcai:on bemg made to the Land Reg:stry to enter the _
- pbligation to make further advances on the- Charges Register of any reg!stered land formmg
o -part of the Secunty Assets
o 10 Llablllty
404 Liability fiot duscharge'a '

Each Chargo’r‘s'liaiﬁility under this Debenture or any Mortgag’fe‘ in respect of any of the .-
Obligations shalt not be discharged, prejudiced or affected by: - :
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Coqq

" {a) anysecuilty, guarantee, indernnity, remedy of other right held by, of available o, e

- Security Trustee that is or becomes who!!y or partsal&y |llegal vmd or unenforceable
on any ground . _ .

Loy _the Secunty Trustee

o - .'renewrng. determ!mng. varyrng or mcreasrng any facrlrty orf other transactmn
' in @ny mannar; : : . :

iy concurrrng in, acceptmg ar varymg any compromrse arrangement or
Tl setllement or . . o

o '(ii?i)'- : omrmng to clarm or énforce payment frcm an‘y‘ 'o‘ther person or

N any other act oromission that, but for thls Clavse 101 mrght have drscharged or

M
i

RIR®

142

| otherwise prejudiced or affected, the liability of that Chargor.
Further assuranice -
General

The covenant setiout in sectron 2(1)(b) of the Law of Property (Mrscellanenus Provrsrons) Acl .
1 994 shal! extend to: mclude the obligations set-out in Clause 11 A.2 below. -

Each Chargor shall promptiy‘ at its own' cost enter mto execute and complete a Mortgage

‘over any Real Estate in England and Wales not already the subject of a regisirable Mortgage
and do all such acts or executs all such documents (including assignments, transfers,

. ‘mortgages, charges, notarisations, registrations; notices and instructions) as the Secunty '
" Trustee may reasonably specify (and in such form as the Security Trustes may reasonably

" require)-in favour of the Security Trustée or its nominee(s) to create, perfect and/or protect the

- ‘Security created or intended to be'created by this: Debenture or.any Mortgage and to facrlriate '

- the realisation of the Security Assats.

Thrrd party consent

.

Each Ghargor shall foliomng |ts recelpt of a writteny request from the Securrty Trustee. use’
" comrherdially reasonablg efforts to-obtain any consent of a Governmental Authority necessary

to ehable the assets of that Chargor to be the subject of the relevant Fixed Security pursuant.

. tothis Debenture and each Mortgags. Promptly upon abtaining any such consent or :
“removing any such restriction; the asset concemed will become subject to that Fixed Security

. “and each relevant Chargor shall promptly delwer a copy of such consent ar evrdence of such . -
.rernoval to the Secunty Trustee. . o : : :

: _;"‘12.' .

24

Power of attorney

'.Appomtmantand powers .

" In the event of & Nofified Event of Defaulf, each Chargor by way of secunty wrevocably

appoints the Security Trustee and any Recsiver severally to be its attorney and in.its hame,

Looonits behalf and as its act and deed to- exer*.ute. deliver and perfeci all other documents and
. do all thlngs necessary for: :

) carryrng out any obligation mposed on any Chargor by his Debenture any Mortgage Ry

" or any-olher Loan Document binding on such Chargor to which the: Security Trustee .
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i party-and which that Chargor-is-obligated o do but has not donie (including the

execution and delivery of any deeds, chiarges; assignments or other security and any
. transfers of the Securily Assets and perfecting andfor releasing the secunty created '

or lniended to be created in. respect of the Securlty Assets) and .

‘) - : 'enabhng the Securrty Trustee and ahy Recewer t6-exercise, of delegare the exercuse

422

: of, any of tha rights, powers and authorities conferred on them by or pursuant 1o this
. Débenture, each Mortgage or by Yaw (including, except in the avent of a-Notifiad -
. Evént of Dafaalt, the exercise of any right of a legal or beneficial owner of the -
Security Assets) : : '

Ratrf‘ cation

- Each Chargor shall ratrfy end conf i aII thmgs done and all decuments executed by any

23

4234

- attorney in the exercise or purported exercise: of all or any: of hig powers

Power to remedy

The Secunty Trustee shall be entrtled (but ghall not he ebhged) e} remedy. at any trme.

“breach by any Chargor of any of ils obligations contained i this Debenturg, provided thatthe

exercise by the Security Trustee of its powers unider this provision shall not render the:

' Securlty TrUStee Irable to account as mortgagee in possess:en

1232
1233

A3

i&{

Each Chargor rrrevocably authotises the Secunty Trustee and its agents to do all thmgs thai

_'_are necessary oF desrrable for that purpose.

-Any monies expended by the Seeunty Trustee in rernedyrng a breech bya Chergor ofits
obligations containgd in this Debentive shall be reimbursed by the Chargors to the Security -
Trusles in-adcordance with section 11 5 (Payment of: Expenses) of the Cradit Agreemeni

. 3Security enforcement - .

Trme fer enforcement

e "In the event of a Notifi ed Event of Default the Secuniy crealed by oF pursuant to this -
- Debaniife and esch Mofgage is immediately enforceable and thie Security Trusige. may.

;'Wrthout riotice 1o any Chergor or pner authorigation from any court, in its sbsolute drscretron :

S (a)y . -' enforce all or any part of that Secunty (at ihe trmes in the manner- and on the ierms it

“{hinks fity and take possession of and hold or dispose of all or any part of the Security
‘Assets (at the timas, in the manner and onthe terms it thmks fit (mciudmg whether for * -
cash or non-cash considération)y; and ' :

L by 'j. whether or notit has appomied a Recelver exercrse alf or any of the' nghis powers

32

4324

- authorities-and discretions conferved by the Law of Property Acl 1925 {@s varied or -
" gxtended by this Debeniure and each Mortgage) on mortgagess and by this
_ '_ Debenture and each Mortgage on-any Receiver or-otherwise conferred by law on
o mortgagees or Recervers o

Power of sale

The i|::'ca'.?\'vr-zr_= of sale-or other di'epe's'al'conferre'd on the Security Trusies and on any'Receiver-By’ - '
this Débenture and aach Morigage shall operate as a variation and extension of the statutory

e - power of sale under section 101 of the Law.of Property Act 1925 and such power shall arise
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- Debenture-or any Mortgage

{323

. -shall not-apply to this- Debenture or any Mortgage of to the exefcise by the Security Trustee of S .

33

" K certificate in wriling by 4n officer of agent of the Security Trustes thatthe power of salsor
‘disposal has arisen and is exercisable shall be conclusive evidence of that fact, in favcur ofa
purchaser of aII orany part of the Secunty Assets : : S

134

The restrictions. contauned in sectlons 93 103 and 109(1) of the Law of F’roperty Act 1925

{and the Obhgahons shall be deemed due and payable for that purpose) on  the date of this

s nght to consolidate all or any of the Security created by or pursuant to this Debenture r

-~ any Mortgage with-any other Lien in existence al any time or to its power of sale, which.

" powers may be exercised by the Security Trustee without nolice to any Chargoron or at any -
- time: after this Debenture: or any Mortgage has become enforceable ifi accordance wuth this

L Clause-13 (Security enforcemenf)

Certiﬁcate' -

Asslgnee s liabifity

" Neither the Security Trustee nor ahy Recaiver will be liable 16 account as morgages or

‘miortgagee in possession in respect of the Security Assets or be liable for any loss upon :

“realisation of for any neglect or default of any nature whatsoever in connection with the

: - Becurity Assets for Whlch a morigagee or moragagee [11] possessnon mlght as such be liable.

35

. Right of appropﬂatuon _

To'the extent that any part cf the Secunty created by or pursuant to this- Debenture

" constitutes “financial collatéral" and this Debenture and the obllgatucns of each Chargor -

hereunder constilute a "security financial collateral-afrangement” (in each case'as defi ned in,

. and for the purposesof, the Financial Collateral Arrangements (No. 2} Regulations 2003
(512003 No: 3226} (the Regulations)), the Security Trustee shall have the rightto -

appropriate all or any pari of ‘suchi financial collateral in or fowards discharge of the '

- Obligations and may exercise such right to appropriate upon giving written notice to each

‘Chargor. For this.purpgse, the parties to this:Debenture agree that the value of such financial

collateral so appropriated shall be the aggregate of the principa) amaount oulstanding urider

"sach agreement then existing; together with any accrued but unpaid interest, fees or.other

* -charges Unider such agresments, determined by the Security Trustee by reference to'such

‘process as the Security Trustee may select. The parties to this Debenture further agree that

- ‘the method of valuation provided for in this Debenture shall constitute a commercually

138

- reasonable method of valuateon for the purposes of the Regulatlons

:Statutory powers .

' ‘The powers conferrsd by-th’i’é Debentiire on the Security Trustes aré in addition to and not in

- substitution for the powers conferred on mortgagess and mortgagees in possession under the:
* Law of Property Act 1925, the Insolvency Act 1986 or otherwise by law and in the-case of any =
conflict between the powers contained in any such Act and those conferred by this Debenture o

' the terrns of this Debenture wilf prevaul
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144

142

443

144

: Recewere :' ;

_ Appolntment and removal -
_ '.After any Securrty created by ar pursuant to thrs Debenture or any Mortgage has beoome S
- enforceable in accordance with.Clause 13 (Secunly enforcement), the. Sevirity Tmstee may
- by deed or otherwise (acling through an. authonsed officer of. the Security Trustee)

" (ai)'_' o 'wuhout pnor notrce © any Chargor

{0 o “appoint. one of more personsto be a Recewer of the whole or any part of the e

o SecuntyAssetsi S

: _' Sy appolnt two or more’ Receu\rers of separate parts of the Secunty Assets, -

ity - remove (so faras it is Iawfuily able) any Recelver 50 appoanted

' ('rv)_- apparnt enother person(s) as -an-addrtronal or repiecement Reoewer(S)‘..dr S

'(\;) : : 'appomt onhe of more persons to bean admrnlstrator of any Chargor pursuant '

to paragraph 14 of Schedule B1 of the Insolvency Act 1986, and -

- (5)_' - ."followmg notlce to the relevant Chargor appornt one or'more persons 1o be an -

- administrator of that Chergor pursuant jis] paragraph 92 of Schedule B1.ofthe
o _lnsolvency ACt 1986. . . :

Capacrty of recelvers .

. Each persoh appomted to be a Recerver pursuant to Clause: 14 1 (Appomtment and removal) _
. shall bei - : : . . :

- (a) - entitled to act tndrwdua!ly or together with any other person appolnted or substrtuted 5

as Recewer

'_(b')'-_ - for al! purposes deemed to be the agent of each Chargor whrch shall be soteiy

““responsible for his acts, defaults and liabilities and for the payment of his

' - ramiuneration and no Recelver shall at any fime-act-as agent for the Security Trustee; o

and

- {6) - entitled to remuneration for his services at a rate to be fixed byth'e'S'ecurity Trustee -

- frora tima 1o timg (wrthout Laing lurruted to the maximum rate specified by the Law of
Property Act 1925). . o . o

Statutory powers of appomtment

TheI powers of apporntment of a Recewer shall be in addmon to all statutory and other powers :
of appointmaent of the Security Trustee under the Law of Property Act 1925 (as extended by .

" "this Debenture and each Morigage) or otherwise and such powers shall ramain exercisable
- from time to time by the Security Trustee in respect of any part of the Security Assets.

Powers of Receivers

Every Receiver shall (subject to any restiictions in the instiment appointing him but
‘notwithstanding any winding-up or dissolution of any Chargor) have and be éntitled to. -
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“exercise; in relition 1o the Security Assets (and any assets of any Chargor which, whengot
i, would be Security Assets) in respect of which he was appoinied, and as varied and

- extended by the provisions.of this Debenture and each Mortgage (ir the name of or on behalf _' :

- of any Chargor or in_his: OWn name and, in each case; at the cost of thiat Chargor)

'(a) -l the powers conferred by lhe Law of Property Act 1925 on mortgagors and onv

morigagees in possessron and-on receivers appomted under that Act!

. () &l the pnwers of an admm:stratwe receiver set outin Schedule 1to the lnsolvency

- Act 1988 (whelher of niot the Receaver is:an admrmstratwe recewer)

' () o alithe powers and nghts of an absolule awner and pnwer to do or ormt todo anylhmg s

: whrch any Chargor itself coutd do.or omit to do and

R () '. the power to'do all thrngs (mc!udrng brrngrng or defendrng preceadmgs intha naivie 6 :

148

on behalf of any. Chargor) which seem to the Receiver to b incidental or conducivé
o L : _ e

: B () o any of the functrons powers authurrtres or drscretrons conferred on-or vested'
: i him; ' :

()] the exercise of the Collateral nghts (rncludrng realrsatron of all or any part of -
o the asse!s in réspect of whrch that Recewer wWas appomted) or

: i) brrngrng to hig hands any assets of any Chargor fcrmrng part cf or whrch
' " when got in.would be Securrty Assets. -

Recewer as: agent

" Each Receiver shell be the agent of the relevant Chargor, which shail be solely responsible

- for their acts or defaulls, and for their remuneration-and expenses, and be ligble orvany

145

a7

agreements or engagements made or-entered into by ther. The- Securrty Trustea will not be S
' _'.respcmsrble far any mrsconduc‘t neglrgence or default of a Receiver. - : o

Remuneration of Receiver

5 _'The Secunty Trustee may fram trme to time f X the remuneratlon of any Recerver appomted by . o

it and sectron 109(6) of the Law of Property Act 1925 shall not apply.

_ Consrderatron

R ‘The recerpt of the Secunty Trustee or any Recerver shall be concluswe drscharge toa.

148  Protaction of purc'hasérs- _ .

_purchaser and, in making any salé or disposal of any of the Security Assets or making any

acquisition, the Security Trustee of any Receiver may do so for such consideration (whether

‘cash or non-cash), insuch manner and on such terms as it thinks fit.

o -_'.'No purchaser or other persun dealmg wulh the Securrty Trustee ar any Recewer shall be

"bound to inquire whether the right of the Seclrity Trusiee or such Recelver to exarcisg any of
~ its powers has sfisen or become exercisable or be concamed with any propnely of regu!anty
on the part of the Securriy Trustee or such Receiverinsuch dealrngs
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143  Discretions

Any liberty or power which may be exercised or any determination which may be made under
~this Debenture or any Morigage by the Security Trustee or any Receiver may be éxercised or -
made.'in its a’bsol'ute_'and unfettered discretion without any obligation to give reasons. . .

14.40 Delegatlon L

o Each of the Secunty Trustee and any Receivar shall have fu!l power to detegate (eather
- generally or specifically) the powers, authorities and discretions conferred on it by this. e
- Debenture (including the power of attomey) or any Mortgage on such terms and conditionsas
_ it shall see fit which delegation shall fiot preciude the subsequent exercise, any subsequent
- delegation or any revocation of such power authonty ar duscretlon by the Secunty Trustee or-
- the Receivar utself : L .

1441 Several Receivers -

If at any time thereris more than: one Receiver, sach Receiver may separately exercise all of )
- the powers confeired by this Debenture (unless the document appomtmg suc:h Receiver
. states uthervwse) ' . o

- 15 ; ':Effectlveness of collateral
| '.:_1.'5."5 _"Collateral cumulative R

The Security created 'by or pursuant to this Debenture and each Morigage, and the Collateral
. Rights, shall be cumuolative, in addifion to-and independent of every other Lien whiich the
Security Trustee:or any Secured Party may at any time hold for the Obligatiohs or any other
- obligations 6r any rights, powers and remedies provided by law and shall operaie as an .
" independént security notwithstanding any receipt; release or discharge endorsed.on of given . '
i respect of or Uhder any such other Lier. No prior Lien held by the Security Trustes -
“{whether in its capacity as trustee or otherwise) or any of the other Secured Parties over the
" ‘wholeor any part of the Security Assets shall merge into the Secunty constituted by this -
: __Debenture and each Murtgage

152 Nn'wawer S

' No fan!ure o exermse or any delay in exercnsmg. on the part of the Secunty Trustee any nght o

‘6 remedy under this Debenture or any Mortgage shall operate as a waiver of any such right '

“or remedy or constitute an election fo-affirm this Debenture; any Morigage or any. other Loan
Docurment. Mo single-or partisl exercise of any right or remedy shall prevent any further or L
other exercise or the exercise of any other right or remedy of the. Security Trustee. The rights

' and remedies ara cumulative and not exclusive of any rights or remedies provided by law. _ '

153 : lilegality, mvalldaty, unenforceabil‘ity

..'If af any tlme any promsnon of this Debenture or any Mortgage is or becornes ﬂiega! invalid :
or-unenforceable in any respect under the law of any jurisdiction, neither the legality, validity - - U
" prenforceability of the remaining provisions of this Debenture or any Mortgage northe -~
. legality, validity or- enforéeability of such prov:s:on under the law of any other jurisdiction will in
-a@ny way be affected or. mpaared : :
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715;4._ __

‘No Ilabillty

Nesther the Secunty Trustee nor any Recesver nor any of their respecnve officers or

" employees shall have any responsibllity or liabilily:

ay 'fbr'ahy"alct'ibh takenin rela"ti'on -tO'aI! or 'any'of the -Se'cu'r'ityi'As'setS:
(b '_ " for any failure to taks any actlon in relatson toall or any of the Secunty Assets

©y - to account as mortgagee in pussesswn o for any Ioss on realisaison of any of the '

" ‘Security Assets;

- for any loss resultlng from: any ﬂuctuatucn in exchange rates in connectnon wuth any
: -purchase of currencies under Clause 1? (Application of pmceeds) or

:_ j.' {e) R for any othier defauit or omissionin relation fo all or any of the Secunty Assets for

155
o The Secumy créated by or pursuant to th:s Debenture and each Mortgage shali remain in fuII SR

_ -~ force and effect as a continuing security. for thie Obligations uriless and until discharged by the
- Becurity Trustée in Writin'g.o'r otherwise pursuant to Clause 8 (Release).

o Whlch a moﬂgagee in- possessuon m:ght be ilable

except ity the case of gross neghgence or wilful mlswnduct on thie part of that person

COntmumg securlty

Immediate recourse

U Each: Chargor walves any nght it may have of first requmng the Secunty Trustee or any . _
" Lender fo proceed against or enforce any other rights arsecurity of claim payment from’ any
~ person before claiming from each Chargor under this Debenture. This waiver apphes

S '|rrespec!we of any law or any provision of this Debenture to the contrary

47

.Avondance of paymenﬁ s B

. lfthe Secunty Trustee considers that any arnount paud of creduted to a Secured F’arty s

168

ys8a

" capable of being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or

similar laws, thie liability of esch Chargor under this Debenture or any Mortgage and the -

~-Becurity constitited by those docuiments will contmue and such amoint wull not be consudered
1o have been’ urrevocably duscharged :

‘Non- competmon - L

Uniif the end of the Security Peiod, no Chargor will exercise &ny rights which it may h'avé'by

- reason of performance. by it of its: obllgatlons under this Debeniure or any Mor{gage

Cay ' _ to be indemnitied by another Loan Party. -

e ®) toclim any contribiition from any guarantar of fany Lo F'arty's obhgat:ons under

- this Debenture or-any Mortgage;

- & . to take the benef t (un whoie orin pari and whether by way of subrcgatlon or

' o!herw:se) of any rughts of any Secured F-'arly under this Debentire or any Mortgage
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. or of any: Sther guarantee or Secunty taken pursuant to, or in aonnectron with, this
" Debenture of any Mortgage by any Secured Party. L :
""" Sdy o to bnng legal or oiher proceedrngs for an urder requmng any Loan Parly to make any -
. " payment, or perform any obligation, in respect of which any Loan Party has: glven a
_ guarantee undertakmg orindemnity under any Loan Document; :

ey to exerclse any rrght of setoff against any Loan Party, andlor

oo 'to clalrn or prcwe as & creditor of any Loan Party in competrtaon wrth any Secured -

45.82 ifany Chargor'receiveé' any benefit; payment or distribution in relation to such rights it shall -
o hold that benefit, paymerit or distribution on trust for the Secured Parties to-the extent.
- necéssary to enable all amounts which may be or become payable-to any siich parties by the'
-Chargors under or in conrection with this Debenture or any Morigage to be repaid in fulland .. -~
shall promptly pay or transfer the same to the Security Trustes or as the Security Trustee may -
direci for application it accordance with Clause 17 (Appfication of proceeds).. '

" -159  No' prejud:ca

- The Seaurity. created by or pursuant to this Debenture or any Mortgage and the Collaleral

- Rights shall not be prejudiced by any unenforceability or invalidity of any other deed or

- dogurment or by any time or indulgence granted to any Chargor or any other person by the
" Security Trustee of any ofher Secured Party of by any variation of the terims of the frustupon . -
wiich the Security Trustee holds the Security or by any other thing whlch mrght otherwrse N

' pre;udlce the Security or the Collateral Rights: - : :

18 '-"cOsts and expeﬂses R

.'Each Chargur shall notwnthstandung any release of drscharge of aII or any part of the T
Security, reimburse the Security Trustee, its altofheys and any Recaiver against any action,
- proceeding, claim, loss, liability and cost which it imay sustain as'a consequence'ofany
. breach by each Chargor of the provisions of this Debenture or any Morigage, the exercise oF
© - purported exercise of any of the rights and powers conferred on'them by this Debenture or _
- any Mortgage, or otherwise relating ta any Security created pursuant to this Debenture:or any
" Mardgage, in each case, in accordarics with sections 9.7 (indemmf‘ fcationy and 11.5 (Paymenf
- of Expenses) of the Credil Agreement

- 17 - 'Applncation of proceeds

CeTAl '-Order

' .AII fonies recewed of recovered: and any non- cash récoveries: made or recelved by the
Security Trustee or-any Receiver pursuant to this Debenture orany. Mortgage of the powers -
- conferred by it shall {subject to the claims of any-person having prior rights thereto.and by -
‘way of variation of the provisions of the Law of Properly Act 1925) be applied firstin the - -
payrent or olher discharge of the costs, charges and ekpenses incurred and payments made
" by the:Receiver, the payment or other dischiarge of his remuneration and of any liabilities '
" incurred by the Recsiver in,.or incidentat to, the exercise of any of his.powers, and thereafter
. shall be applied by the Security Trustee (notwithstanding any purparted appropriation byany
Chargery in-accordance with section 9.12 (Applrca!ron of Proceeds of Realrzat‘uon) of the
Cradit. Agreement :
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1732
e judgement given or made in reldtion to-any such deed has tobe: converted from the currency .
. {the First Currency) in which such Sum is payable into another currency {the: Second

Suspens-ea-ccou.n.t: B O PRSP P PPN

Al monies received, recovered of realised by the Security Trustee under this Debentire and

each Mortgage (incliding the proceeds of any conversion of currency) may in the discretion of

. the Security Trusted be credited to any interest bearing suspense or impersonal account(s)

maintained with any bank, building society, financial institution or other person which the

. ~Security Trustee considers appropriate (including itself) for so long:as it may think fit (the S
interest being credited to the relevant account) pending their.application from time to time at -

" save as provided herein no party will be entitfed to withdraw any amount at any time standmg' _ £
" to the: cradit of any susperise.or lmpersonal account referred to above. . . : -

173

4731

the Security Trustee's discretion, in or towards the discharge of any of the Obligations and

Currency '

For the purpose of or pendmg the dlscharge of any of the Ohllgatlons the Secunty Trustee S

- may convert any money received, recovered or realised or subject to application by itunder -~
“this Debenture or any Mortgage from one currency to another, as the Security Trustee thinks -

fit and-any such conversion-shall be effected at the Securily Trustee's spot rate of exchange

o the time heung for obtaining such oiher currensy with the first currency..”

If any ‘sum (a Sum) owmg bya Chargor under this Deben!ure any Mortgage or: any crder or -

Currency) for the purpose of.

_ "(a)- ) '_ maklng or fi Ilng a cialm or proof agalnst each Chargor o

B OR _0bta|n|ng an order or judgment in any coutt or nther tnbunal

e '-enforcmg any Judgment given or made in relatmn to this Debenlure or

B -(d)' .' applymg lhe Sum it satisfaction of &y Obhgauans

' Pruor mterests

In the event of any ac:tlon proceedung or step belng taken to exercrse any powers or remedles

" conferred by any prior ranking Lien against.any of the Security Assets or in case of exercise
by the Security Trustee or-any Receiver of any power of sale under this Debenture or any
- Mortgags, the Sedurity Trustee may redeem such prior security of procure the transfer thereof

BT R

. to itself. Thie Security Trustee may settle and dgres the accounts of the prior Lien and any
- “accounis so setiled and agraed will be conclus:ve and binding on each’ Chargor

Subsequent mtere'sts '

“if the Security Trustee (acting in ifs capacity as rustee o otherwise) or any. otfier Secured

" Party at any time recelves or is deemed 1o have received notice of any subsequent Lien,
- assignment o transfer affecting all of any part of the Security Assets which is prohibited by .
.- the terms of any Loan Document, all payments thereafter by or on behalf of the relevant _
- Chargor to the Security Trustee {(whether in its capagity as triustee or otherwise) or any other - '
. Secured Party will {inthe absence of any -express corilrary appropriation by that Chargor) be
S ‘treated as having been credited to a new account of that Chargor and not-as havung been o
. applned in reductaon of the Obllgatlons at the time that notice was received. :
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20 ~ Notices

: . 'Any fotica, request or demand tu be gwen under this: Secunty Agreement shall be gwen in’
T accordance with section 1‘1 2 (Notrces) of the Credlt Agreement

21 Miscellaneous
g4 General

244.9 Bach Chargnr acknowledges the Collateral Agents nghts of sei-off under sectnon 86 of the
- US Guarantee and Collateral Agreemenl :

.21"._'1 2 Each Chargor consents o Group Members acced:ng to thls Debentiirs pursuani o
- section 6.9 (Successors and Assigns; Participations-and Assignments) of the Credit
- Agréemant and irrevocably appoints Dollar Financial UK. Limited as its agent for the piifpose -
of executlng aiy Accession Deed on its behaif .

21 4 .'3 Any certif ca’uon or determunatuon by the: Secunty Trustee of a rate or amount underthls T
- Deberure or any. Mortgage is, in the absence of etror, conc!uswe ewdence of the matiersto
which it relates. : - SR :

T 24 _This Debenture and any Mongagé shall be binding upon and Shali' inure. 't:o the benefit o'f' each. -
' . party to-such agreement and its dlrect or subsequent legal SUCCRSSOTS, permmed transferees o
-gnd assigns. . : . -

29 .1;5 No Chargor sheli assugn any of nts rights or transfer elther by nuvatton or by way of
- pssignment, assumption and- re!ease any of its rights or obhgat&ons under this Debenture or
o any Mortgage to any person : S

214 5 No amendment waiver by- the Secunty Trustee of any of its nghts under thls Debenture shal!
S be effectwe unless. gwen in accordance wnh the ierms of the other Loan Docurnents

2147 Thts Debenture may be executed inany number of counterparts and this has the same effect
' - ag if the signatures on the counterpens werg ona smgle copy of this Debenture :

212 Governing law and enforcement

. 2124 This Debenture end any’ non-ccntractual obllgauons ansmg out of or ln conneclaen wnh |t e
- governed by English law. : :

: ; 21;2.2- The-cou'rt's of England have.exélusiVe:juriedibtion to settle any displite atising out of-oi"in'
: ‘eannection with this Debenture (including a dispute relating to the existence, validity or o

- feemination of this Debenture or the consequences of its nullity} or any non«centrectual
obilgataons ansmg out of orin connectlon with this Debenture.. -

.This Debenture has been: elgned on behalf of the Secunty Trustee and executed asa deed by sach - .
~Chargor and is intended to be and is hiereby delivered by it as a deed on the date specified above. - -
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~ Schedule 1-Chargors

CoName. Registered number .~ Registered address - ”

" Dollar Financial UK, Limited . 03701758 . - 6 Bevis Marks, London,
' o ... o England, EC3A TBA

' Sterling DFC Uhited Kingdom Lid. © 08080748 -~~~ & Bevis Marks, Loridon,
_ e . T S England, ECIATRA
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'Schedulea Shares

el ' ﬁ-'be.'s't':ripition and -
e e o Number of Shares
 Shareholder - Name of Company - lssued Share Capital Held
Doltar Financial U. Ko Sterling DFC United e 261,795,676 - 261,795,876 ordinary
-__"leuted : : ngdom Ltd. o _ o osharesof £1 each

. VSterllng Mid- Holdmgs " Dollar Fmanmal u. K. '98,3-28.’41.?_'. S 98, 328 417 ordlnary
e leuted i lelted SR PSP RTINS shares of £1 each -
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‘Mortgage

relating to {specify properties)

Dated ™

N _:Mortg'a-gb.r{s)- _
~ {Mortgagor(s))

" lin favour of

Administrative Agent
. (Sécurity Trustee)

Dantons UK and Middle East LLP
Qe Fleat Placs- L
Lorigon EC4M TWS -
Uniied Kingdom )
DX 242
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- 'Morfga'ge- o

e

-'..;1

This Mortgage is made by way of deed on [*‘ e '_] by: |

[Mortgagor) (the Mortgagor)] (reglstered in England and Wales] with company regnstratlon

- number [Enter Morigagor Registration Number)) (the Mortgagor)]l[l‘he CQmpames listad in

- ‘Schedule 1 (Chargors} {each a Mortgagor)] in favour of

[Admrmstra:rve Agent] as trustee for each of the Benef ciaries (the Seeunty Trustee)]

' Thls deed witnesses as fo!lows

Mortgage _ |

'ﬂ'he Mortgagor]l[Each Morigagor}} charges with full tlue guarantee in favour of the Secunty

- Trustee (as trustee for the Beneficiaries), for the payment and dlscharge of the Obligations,

gl

oz
" disposing of the Morigaged Property free from all charges-and incumbrances {whether .

monetary-or not) and from all other rights éxercisable by third partles (mcludlng Ilabshties :
S _.lmposed and rughts conferred by or under any enactment) : .

. by way of first legal mortgags, the freehold and leasehold property specified [ggainst ity -

name]in [the Schedule]l[the Schedule 2 (Mortgaged Properly)] (the Mortgaged Proparty)

= Imphed cavenants for tntle

~The covenants set out in Sectmns 3(1) 3(2) and 6(2) of the Law of Proper!y {Mascenaneous :

Provisions) Act 1 994 will not extend fo Glause 1 (Mortgage)

It shall be |mphed in respect of Clause 1 (Mortgage) that ithe Mortgagor]l[each Mnngagor] is -

' QAppllcation fo the land registry

- [The Mortgagor]l[Each Mortgagor] mnsents to-ari app!lcatlon bemg made to the Land o
'~ Registry to enter the following réstriction in the Propnetorshlp Regusler of any regrstered land " '_
'fOrrmng part of the Moﬂgaged Propeny ' . o :

_"No drsposal:on of the reg:stered estate by the propr:etor of !he regrstered
" gstate[; or by the proprietor of any registered charge, not being a charge: -(
" registered before the entry of this restriction,] is to be-registered without a
writién consént sighed by the proprietor for the time being of the ¢charge:
dated [* - - Yinfavouref{™ . ] veferred 16 in the: -
charges reglster [or their conveyancer] " Sl '

5 Further advances

e Subject to the terms af the Facrhty, each Lender is: under an oblngauon o make funher

b - advances to {the Mortgagor)each Mortgagor] and that obligation will be deemed o be R

incorporated in this Legal Charge as if set out in this Mortgage. [The Mortgagori/[Each.

. Mortgagor] consents to-an application berng frade to the Land Registry'to enter the obhgatlon

. to make further advances on the Charges Register relating to the Mortgaged Property. -
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5 Governing 'Iaw- i

Thns Murtgage and all nan- contractual obhgatlons ansmg out of- or in connectmn wnth |t are
governed by Engnsh Iaw . :

- This Mortgage has been executed as, and is mtended o take effect as,a deed by [the

Mortgagorl{sach Mortgagos] and has been sngned by the Secunty Trustee on the date wntlen'on the
_'f‘ irst page. of this Mortgage : e . : .

 NJBTRXPOTSITO0022/6201076208 e Pagedl -



 NUBXXPIOVBIT000226201078200 Page2s



" Schedulo 2— Tomortgage mortgaged property

_ ‘[Specify property which is the subjéct of-a'sepaira.te:_.Legaf Chargs] .' .

. Property Deseription - Title Number

Morigagor ~ . . Property Description __  Title Number -
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Executed as a deed by

o [(Entér Mortgagor Mamr'i'.i*[“]]][Wa"“e °f.1 :

S Mortgagor]]

‘Director

O UNames

S .DifectoffSécrétéry__

Name:

- -Emcuted amj mﬁwmﬂ asas ﬁeed

o m-

. forandonbehaliof
- [Adminisiralive Ag&nﬁ

© . Security Trustee

o m_ihe ﬁrﬁﬁ&m& of .

' S@nmw& e '

S Mame

: Aﬁdms&- _

' Not to be executed in counterparts. S

. NIBITXXPIOT517.0002216201078209
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Schedule 5 .Form of Account Notace and Acknowledgement _'

_'Part 1 = Form of notace o
Toi - [Ac'ccmn! Bank’/ather ﬂnéncial institution) - - R

Date: )

Dear Sirs,

- ‘We give you notice that, by'a Debenture dated [** .~ - ] (the Debenture), we have secured in

~favour of Bank of Monfreal-as security frustee: (the Seturity Trustee) all of our right, title and interest
- i-and to the sccount]s] listed below maintained with-your bank (including any renewal, redesignation,:
- replacement, subdivision of subaccolunt of stich accountyand the debl or debts represented thereby:

Account Name[s]: [ SR
SenCodelsy % T
ACGDLII'It Nofs]: : lM.” . ]

o (repeat fist as necessary) -

W irrevocably instriict ahd authorise yau o disclose 10 the Secuirity Trustes without any refefence to

or further authority from us and without any inquiry by you as to the justification for such disclosure;

~such information relating to-any accountfs] maintained with you from fime to tire as'the Secuniy

Trugtee or Agent may request youto-disclose to it.

'_'Wath effect from the date you receuve notlce from the Secunty Trustee that.a Notified Event nf Defauli

isin: exestence

o (a)' any existing :p"a)'r'méni instructions affecting the above account[s] (the Accounts) are
© 7 o be terminated and i payments and communications in respect of such accounts
“should be made tcs the: Seeunty Trustee or {orits order (wsth a copy o us), and

' (b)-_' all nghts unierests and benefits whatsoever accmlng lo or for the benef tof ourseives‘ '
. ansmg from such accounts be!ong to the Secunty Trustee :

o .ThIS Ieﬁer and aII non- ccsntractual ob!ugahons ansmg out of orin connecﬂon wnth it a;e guverned by

and will be construed in accordance with Engllsh taw, -

Please acknowledge receipt of thas notlce by sugnlng the acknewledgement on the enclosed copy N

letter and returning it o the Secunty Trustes at:

_'[!nse'rf Secuﬁty Trusa‘ee's conz‘act-detai!s]'
" Yours faithfully,

- for and on behalf of |
- [Charger .

o NIBITXXPIOMS1T 00022B201078208 Ul Page B



. Part2— Form of Acknowledgement
o _ Bank of Montreal (the Securuty'l'rustee) T

Date e

. 'Déa.r'Sirs"._'
- _ We confrm rece:pt from [Chargorj (the chargor) of & Folice dated [** RPN ]uh'reépec{ ofa
Debenture- dated [** ~ - . ](the Debsnture) pursuant to which the Chargor hag granted to you

“all the right, titie and interest in and to, and ali monies (including intérest) from time to time standing to-
o the cradit of the fcllowmg accouni{s] which [asfare] maintained with us and the debt or debts
Sl represented thereby : :
B List. re!evant accounts here]

- (the 4 Account[s])

- We conf i that there are no resinchons onthe creatlon of secuniy over the Account[s] m favaur of

the Secunty Trustee of any thlrd party

. 'We confirm that we have not received riotice of the mterest of any ihlrd party in {any oi] the
: Account[s]

From the date of ihls !etter until the date upon wh:ch we recesve a nntlce from the Securaty Trustee
that a Natified Event of Default is in existence, we will continiie to actin accordance with the:
instructions of the Chargor. From the date of any notice from the Security Trustee that a Notified

“Event of Default is in existence, we will act only in-accordance with the instructions given by persens: .
‘aithorised by the Security Trustee and we shall send all statements and other notices given by us

* relating to the Account(s] to the Secunty Trustee with copy to the Agent (at the addresses sef outin

" the notice). :

_Thls Ietler and a!l non-contractua! obhgatlons arising out of oF in connectaan with it are to be gcvemed :
- by and will he construed in actordance with Engi‘stsh law. : :

' _Yours faithfully, . -

for and on behalf of '- .

- [Account Bank] -
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= _Schedule 6 —Form of Primary Agreement Notuce and
Acknowledgement

 Part4 - Form of Notic‘fa e
- To S Ui T .
U Daterps]
| _. .' Deér.Si'r's.' L
- We heraby give you nictice that we 'halié'éé&gned to [Security Trustes) (the Security Trustes) -
- pursuant to-a debenture entered into by us in favour of the Security Trustee dated [e] all our fight, title
o and interast in and to [details] (the Agreement(s}) mcludlng all monias which may be payable :n
respect of the Agreement(s) o : _
- Sub;ez:t to the fcregmng. you iay contlnue to’ deal with us in relai:on o the Agreement untli you
‘receive notice from the Security Trustes stating that 2 Notified Event of Default is in existence: R

. Thereafter, we wili cease to have any right to deal with’ you inrelation to the Agreement and you must -

deal only with the Security Trustee

. -We shall continue to be solely responsnbte for the’ perforrnance of bu obhgatlons under of in-
o .connectaon with the Agreement :

. | These instructions may not be revoked nor- may the terms ofthe Agreement be amended varled
waived or termlnated without the pnor wriuen consent of the Securlty Trustee:

letter and returmng it to the Secunty Trustee at:
'[Secunty Trustee]

© This ncmce and any non-contractual ob!sgatlons ansmg out of of in connection with i are governed by L
g Engllsh law : : R

' -Yours fallhfully' . '

(Cragor
by
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" Part 2 - (Primary Agreement Acknowledgment)
To: '{Admihf;s't}aﬁve Agen) R
'_"Date o .

We acknowledge recelpt of a notuce in the terms set out above’ and conf‘rm that we have not recewed' '
. motice of any previou$ assignments or'charges of or over any of the rigihts, interests and benefits in

S andtothe Agreement and that we will mmply with the terms of the notice frcm the [Cha.rgor]

“We further conf it that:

' : (a)' -~ hg amendment waiver or re!ease of any nghis ;nlerests and benef‘ts m ‘and to the
- Agresment shall be effective without' your prmr wiitien: consent

'._'(b): - o termlnauon of those rughts mterests or benef‘ ts shal! be effectave un!ess we have
R given you thirly (30} days’ written niotice of the proposad termination, specn‘ymg the
. actioh necessary 1o avond such termunatlcn and

ey we sha!l ummedlately notn‘y you lf breach or defauit ocours under the terms of the
. Agreement : '

. "We hereby acknowledge hat the [Chargod may conhnue o dea! with us in respect of the Agreernent
- -as if the assignment had not béen created untl we receive notice from you to the- confrary upon the

= ‘ogeurrence-of @ Notified Event of Default igin exustence

"We acknowledge recelpt of mslrumlons from you in connectmn with the assugnment of the Agreement- .
~ and confirm that we shall act in accordance with them until we receuve “written notuﬁcaiuon from youto

- the contrary.

B ! For. and an behalt of [name of countemarty]

SR T P YOI S
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~ Schedule 7 - Accession deed

. This Accession Deed is made on [insert date]

- .[rnserr name of now UK Loan Pady] (the Addut:onal Chargor), : 3
{2) : .'[Dollar Flnancla! UK. Limited] (the Company) for itself and 4% agent for and on behalf of each- S o
: ~of the exisling Chargors; and . :
Bank of Monireal (the Security Trustee)
'Background
T Dead is supplemental loadebemure dated [** - ; .]between among others, the S

- Company. the emstmg Chargors and the Seclifity Trustee (the Debenture)

Citis agreed as folluws

Unless defi ned in this. Accessmn Deed or the context otherwise reqmres a term def ned in

- this Debenture or in any other Loan Document has the same meaning in this Accessron Deed 3
or any notice gnven under or iny connection with thus Debenture:

L The Addmonal Chargnr hereby agrees 15 be @ Chargor for the purposes of the Debenture wuth s '

immediate effect and agrees.to be bound by all of the terms of the Debenture as if it had

- - originally been a party thereto a8 a Chargor. Accordrngly. wrthout prejudice fo the foregomg, e
" the Additional Chargor hereby: C _

(@) “as primary db'l'igdr_ézd\'i'enanlé-Wit'h'th’e SieCUriity'Truétée"ihat. it shiall, ih._acc:)'rdénce
. with the Credit Agreement; discharge and satisfy the Obligations on defmand when
the same fall due for payment under the terms of the relevant Loan Documents

. (5)- _ ' sub]ect fo Ciause 3 bemw as contmuung secuniy for the payrnent and dlscharge of .

‘the Obligaticis, the Addrtlo_nal Chargor charges in favourof the__Secunty Trustee (wrth :
~ - full title guarantee provided that no covenant of titie:implied by the Law of Property -
- (Miscellanecus Provision) Act 1994 shall extend beyond the covenants.of title
- explicitly given by any Ch‘a'rgbr in.the'credi't Agreer'ne'nt)'th‘e-fo!towmg assets:
L (l) o by way of first legal mer!gage its Mortgaged Property.

()] by way of f rst i xed charge. all of its nghts tutle and mterest from tlmeto time
Lo inand for - : U

A altits Real Estateto the extent not validly and éffecti\iely'dhargéd by
' way of first legal mortgage pursuant o Clause {j)- above '

B (=) B _ “its Tangible Moveable Property, : R

o (C')'_ allofits rughts in respectof any amount from trmetu time standang o »
- the credit 'of its Bank Accounts; . - : '

Dy any contract or agreement to Whlch rt is & party. .
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-'_'(E)-__'__-' s Momdtaiy Gl e T
® s ""Ve.sfmé.ﬁls?togfetﬁér'w'ith'a'n Distribution Right«*"_»:: -

© 'ns Shiares togetherwnh al Dsstnbuhﬁn nghts o
B (H) : _lts intellectual Pmpeny_ o o

it interest in and claims Under al! Framary Agreements and any
. corresponding proceeds payable 1o it; and :

Wy any goodwm rights and claims in relatlon 1o the uncalled capital 6 o
coo - that Chargor. and - S S : .

B (< subject to Clause 3 beiow as further contlnumg securlty for the payment and '
.. discharge of the Obhgatlcns the Additional Chargor charges with full fitle guarantee -
. by way of first floating charge in favour of the Secunty Trustee all of its present and
- fulure: assets and undertaklng :

o3 ) - Nom:thstandlng Ay other prowsuon of th:s Accessuon Deed [and!or] any. Loan Documeni o _
T the contrary, the Additional Chargor does not, and shialt not be reduired to, grant security for
any other rights) in favour of the Security Trustee over: any Dusregarded Asset :

. 3 The Security Trustee hereby requests thai the Addmonal Chargor promptly prowdes (and in
- -@ny event, no later than ten {10 Business Days following the date of this Accession Deed)
T those nnt:ces and dacuments of tme referred to inclause 6 of the Debenture :

- TR T he exastmg Chargors hereby agree to thie terms of this Accessnon Deed

E e The Addltlonal Chargor wrevocably appomts the- Company asits agent for the purpose of
S pYecuting any future Accession Deed on its behalf pursuant to clause 21.1. 2 of the Debenture
and sets out below its contact details for nictices pursuant to clause 20 (Notrces) of the
. Debenture: - SRR -

[Contac! deta;ls]

LT ' The prov:s:ons of clauses 16 (Cos!s and Expensas) 20 (Nohcas) and 21 2 (Govermng Law 5 '
: and Enforcement) of the Debanture shall apply to. thus Deed mutatrs mutandns o

_Thus Accesslon Deed has been executed as, and is mtended to take effect as,a deed by the

. Additional Chargor and has been mgned by the: Secunty Trustee on the date wrmen on the frs! page
L of this Accession Deed. - .
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" Signed-as a Deed by [Name of attorney]
“as-attorney for [Additional charger] .
. under a power of attomey dated [Date]l o

inthe presenceof:. . L [Nanve of attorney] as attornaey for.
Sl e . [Additional chargor] :
B PRI T Address:

PRSP RIS -+ 4 1

NI v it s oot i s

AGAFESS: . s e

- Gﬂﬂuﬂiﬂﬁﬂﬁi .;-m..u;z;;-lmm'm-_'...«-.,-,..,m PSTAERSE

‘Thi Security
Bank of Montreal

o ae Becurily Trustes |

e

Name:

- Tiths:

By
J Name:
U Titler
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" SIGNATURE PAGES TO THE DEBENTURE

. TheCHargors

- Sighed as a deed by RO
- Dollar Financial UK, Limited -

. Director

~inthe presence of:

“ Name:
CAddress:

o Tite:

 signedasadesdby < .
Sterling DFC United Kingdom LTD -

- Director

inthe praséncécjf: .

 Name.
. Address: -
T
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© TheSecurityTrustes .
. Signed asa deed by -

" Bank of Montraal _

- as Security Trustee. -

L Mamer

o jrector
Title: . . Gomorate Finance Diviglon

- 'Graeme_Weiav_er s
. Managing Director

o NJB/TXAPO11517,00022/6201078209 T eIy ‘Page 38



