112(05‘5/‘?/

In accordance with ’ -
Sections 8594 and M R 0 1 [Laserform
859J of the Companies
Aot 2009 Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online.

Please see 'How to pay’ on the Please go to www companteshouse gov uk

last page

< What this form is for Y What this form is NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where ther, - -~~mramachanse aov uk

an instrument instrument Use form MRO8

0

This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the chargy

delivered outside of the 21 days it will be rejected unless it 15 accomp.
court order extending the time for delivery

You must enclose a cerified copy of the instrument with this form Tl
scanned and placed on the public record Do not send the original.

15/1212014
COMPANIES HOuSE

Company number

Company details

[ofo [2 s [efofafs

Company name n full | Arrow Global Eurgpe Limited

( ' I: ) | ‘ For olipal use

= Filling n this form
Pleasa complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date

[iPo T2 Pafofife

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

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

Name ’ The Royal Bank of Scotland plc
[ (as Secunty Agent for the Secured Parties)
Name l
Name [
Name |

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

1 I confirm that there are more than four persons, security agents cr
trustees entitled to the charge

CHFPO25
06/14 Version2 0 Laserform Internatonal 6/14




MRO1

Pariculars of a charge

Brief description

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

Bnef descnption

Pursuant to clause 4 1(c)(v), the Intellectual Property as set out In
Schedule 3, Part B (Registered Trade and Service Marks and
Applications Therefor) of the Debenture and owned by CapQuest
Group Limited 1s charged to the Secunty Agent by way of first fixed
charge

Please submit only a shont

statement along the lines of, *or
more detalls please refer to the
instrument®

available space

description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the texi field and add a

Please timit the descnption to the

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or hxed
secunty over any tangible or intangible or {In Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[¥] Yes
] No

Floating charge

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

[¥] Yes Continue
[] No Goto Section?

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

Y] Yes

Negative Pledge

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

v] Yes
(] No

Trustee statement ©

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

O

form MROS)

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

Signature

| Please sign the form here

Signature

Signature

Xg/lcuﬁd‘f gl "“(4'3 X

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

CHFPO25
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contastieme - Aleezeh Liaqat

Company namg

Slaughter and May

I Adess Ong Bunhill Row

|

|

I Pastiown | sandon

IVCounMHegvon

= feleli [v[ [s[v[v

I Cwnty  United Kingdom

’DX

Teleghone 01y 7090 3695

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

0 T I O B

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

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

E Where to send

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

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

DX 33050 Cardift

For companies registered in Scotiand.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

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

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

CHFPO25
06/14 Verston 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9296946

Charge code: 0929 6946 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th December 2014 and created by ARROW GLOBAL

EUROPE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th December 2014.

Given at Companies House, Cardiff on 19th December 2014

R OF o
<+ Oy,

.
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g

Companies House e
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EXECUTION VERSION

DEBENTURE
dated 10 December 2014
granted by
the Companies identified 1n Schedule 1
as Chargors
in favour of
THE ROYAL BANK OF SCOTLAND PLC

as Security Agent

Certified to be a true copy

SLAUGHTER AND MAY
Nemghtv www«?
“9 Cz fizj

ONE BUNHILL ROW ECIY 8YY

| certify dyed) Sone
vedackal wu-i' SJS'C(Q
o O ur‘h!r 2006, g
e i (IZIH.]U-()

MILBANK, TWEED, HADLEY & M:CLOY LLP
London
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THIS DEBENTURE 15 made as a deed on 10 December 2014

BY

(1) THE COMPANIES named in Schedule 1 (Chargors) (together the “Chargors™)

IN FAVOUR OF

{(2) THE ROYAL BANK OF SCOTLAND PLC as secunty agent for each of the Secured
Parties (as defined 1n the Intercreditor Agreement referred to below) (in such capacity,
the “Security Agent”) and, for the purposes of the covenant mn Clause 2 (Further
Advances), as agent for each of the RCF Lenders (also as so defined i the Intercreditor
Agreement) (1n such capacity, the “Agent™)

WHEREAS:

(A) Pursuant to

(B)

©

(1) a super semor revolving credit facility agreement onginally dated 29 January
2013 as amended on 11 April 2013, 6 September 2013, 30 June 2014 and
amended by an amendment and restatement agreement dated 16 September 2014
and made between among others, the Parent (as defined below), the Security
Agent and the Royal Bank of Scotland PLC as agent ( the “RCF Facility
Agreement”), the RCF Lenders agreed to make available the revolving credit
facihities therewn specified,

() a semor note indenture dated 29 January 2013, in which Arrow Global Finance
PLC 1ssued senior secured high yield notes to the Senior Noteholders, and

(11)  an indenture 1 1n respect of the EUR225,000,000 semor secured floating rate
notes 1ssued by Arrow Global Finance plc between (among others) Arrow Global
Finance ple, the Bank of New York Mellon, London Branch as trustee and the
Securnity Agent dated 4 November 2014,

on the condition, among others, that the Chargors execute this Debenture as security
for the Secured Obligations (as defined below)

Pursuant to an intercreditor agreement (the “Intercreditor Agreement”) dated 29
Janunary 2013 as amended and restated on 25 November 2014 and made between, among
others, the Chargors and the Security Agent, the Secunity Agent has agreed, among
other things, to hold the secunity constituted by this Debenture on trust for the Secured
Parties

It 15 intended that this document shall take effect as a deed of those parties that execute
1t as such




NOW IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined 1n the Intercreditor Agreement shall, unless otherwise defined in this
Debenture, bear the same meaning when used herein In addition

“Accounts” means the accounts specified in Schedule 2 (Accounts) and every other
account now or hereafter maintained by the Chargors or any of them with any bank or
other financial institution (irrespective of the nature or location of the same)

“Accruing Property” means all stocks, shares or other secunties, nghts, benefits,
proceeds and other property accruing, offered or 1ssued 1n respect of any Share or any
Investment (or any Accruing Property) at any time, whether by way of bonus,
redemption, exchange, purchase, substitution, conversion, preference, option or
otherwise

“Book and Other Debts” means al! present and future book and other debts, and all
other moneys (other than Accounts), now or hereafter due and owing to the Chargors or
any of them together with the benefit of all nghts, guarantees and other assurances
relating thereto, 1n each case including the proceeds thereof

“Charged Property” means the assets of the Chargors from time to time the subject of
the secunty hereby constituted (including, 1n each case, all Related Rights relating
thereto)

“Credit Agreement” means each wrtten agreement between a Debtor and an
Onginator, including amendments thereto, which sets forth the terms and conditions
pursuant to which a Portfolio Account was initially opened

“Credit Application” means the signed oniginal application for credit whereby a person
or persons appled to an Onginator for the opening of a Portfolio Account

“Debtor” means a person who 1s a debtor 1n respect of a Portfolio Account

“Debt Purchase Agreement” means an agreement pursuant to which a Portfolio
Account 15 acquired by an Obligor

“Discharge Date” means the date on which (the Secured Obligations having been
discharged in full}) the Secunty Agent discharges the securnity hereby constituted
pursuant to Clause 31 (Discharge of Security)

“File” means n relation of a Portfolio Account, all information, comments, documents
and any correspondence from or to a Debtor, including the Credit Apphication, Credit
Agreement and statement file, which are supplied by an Onginator and held by a
Chargor, together with any Related Rights




“Insurance Policy” means each policy of insurance in which the Chargors or any of
them has an 1nterest, whether now or at any time 1n the future, but excluding any third
party hability or public hiability insurance and any directors’ and officers’ insurance

“Intellectual Property” means the registered patents, trade and service marks and
designs and the applications therefor specified 1n Schedule 3 (/nteliectual Property) and
all other patents, trade marks, service marks, designs, business names, copynights,
design rights, moral rights, inventions, confidential information, know—how and other
inteliectual property rights and interests, whether registered or unregistered, now or
hereafter belonging to the Chargors or any of them

“Investmentis” means, i relation to any Chargor

(a) all stocks, shares, debentures, securities and other investments (excluding the
Shares and any Accruing Property directly or indirectly attributable to the Shares)
in which that Chargor has a direct ownership interest, whether now or in the
future, and

(b) all that Chargor’s nghts under, or otherwise attributable to, all present and future
agreements with agents, custodians, fiducianies, cleanng systems and other
wntermediaries through which are held any stocks, shares, debentures. securities
and other investments m respect of which that Chargor has an indirect interest,
including all its rights 1n respect of all investment and other accounts established
pursuant thereto

“Lease” means any present or future lease, sub-lease, licence, tenancy or other
agreement or nght 10 occupy governing the uvse or occupaunon of any of the Real
Property, whether on a fixed term basis or a periodic basis

“LIPA’ means the Law of Property Act 1925

“Originator” means any person that is the ongmnal 1ssuer or financier of the Portfolios
constituting the Portfolio Accounts

“Planning Legislation” means any legislation regulating the development or use of
land or the erection or demoliticn of bumldings and other structures thereon and all
orders, regulations and permissions made, 1ssued or granted thereunder

“Parent” means Arrow Global Guernsey Holdings Limited, a private limited habilicy
company organised and estabhished under the laws of Guernsey and registered under
company number 49541

“Portfolio” means a collection or portfolio of Portfolio Accounts

“Portfolio Account” means a sub-performung or charged-off consumer account,
mstalment loan or judgment 1n relation to any of the foregoing or other similar account
or judgement 1n relation to a similar account or claim 1n tort in each case owned by or
acquired by a Chargor




“Real Property” means the freehold and leasehold property more partucularly described
in Schedule 5 (Real Property) and every other estate or interest 1n freehold or leasehold
property now or hereafter belonging to the Chargors or any of them, together with (in
each case) any buildings, fixtures, fittings, fixed plant or machmery from time to time
situated thereon or forming part thereof

“Receivables” means, 1n relation to a Portfolio Account, any amounts owing by a
Debtor to a Chargor 1n respect of such Portfolio Account and including the benefit of all
nghts, guarantees, assurances, Security and remedies relating to such amounts
(including, without limitation, claims for damages and other remedies for non-payment
of the same, all enutlements to interest, negotiable instruments, mdemnities,
reservations of property rights, rights of tracing and unpaid vendor’s liens and sirmlar
rights and all proceeds foregoing)

“Receiver” means a receiver or receiver and manager of the whole or any part of the
Charged Property

“Related Rights” means, in relation to any property
(a) the proceeds of sale of that property or any part thereof,

(b) all present and future nghts under any licence in respect of that property or any
agreement for the sale or the lending or leasing thereof,

(¢) all present and future rights, benefits, claims, contracts, warranties, remedies,
secunity, indemnities and covenants for title 1n respect of that property, and

(d) all present and future nterest and other moneys and proceeds attributable to that
property or 1ts use

“Relevant Agreements” means the Hedging Documents, the Proceeds Loan
Agreement, the Servicing Agreements, the Intra-Group Debt Documents, the Debt
Purchase Agreements and any other agreement to which a Chargor becomes a party
after the date hereof which creates or evidences indebtedness, or any other agreement to
which the Security Agent has confirmed to that Chargor in wniting shall be a Relevant
Agreement for the purposes of this Debenture

“Secured Liabilities” means the Arranger Liabilities, the Credit Facility Lender
Liabihities, the Credutor Representauve Liabilities, the Hedging Liabilities, the Pan
Passu Liabilities, the Secunity Agent Liabilities and the Senior Note Liabilities

“Secured Obligations” means
(a) all the Secured Liabilities, and

(b} all other present and future habihities and cobhgations at any tme due, owing or
incurred by any member of the Restricted Group and by each Debtor (as defined
in the Intercreditor Agreement) to any Secured Parfy under the relevant Debt
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Documents, both actual and contingent and whether incurred solely or jointly and
as principal or surety or 1n any other capacity

“Servicing Agreement” means any service agreement entered into between an Obligor
and a servicer

“Shares” means the shares 1n each company specified 1n Schedule 6 (Details of Shares)
and any other shares 1n any such or any other company that any Chargor may own from
time to time

“Short Leasehold Property” means a leasehold property that has
(a) arack rent lease payable 1n respect thereof and

(b) a term of 10 years or less to run as at the date hereof (or m the case of any
property acquired after the date of this Debenture, as at the date on which such
leasehold property 1s acquired)

“Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles and other chattels now or hereafter belonging to the Chargors or
any of them (excluding any for the time being forming part of any Chargor’s stock 1n
trade or work 1n progress), in each case having a value of £1,000 (or its equivalent) o
more

Construction

(a) The rules of construction set forth in clause 12 (Construction) of the
Intercreditor Agreement shall apply to the construction of this Debenture
mutats mutandis

(b) Unless a contrary indication appears, a reference 1n this Debenture to

(1) the “Agent”, any “Chargor”, any “Debtor” (as defined i the
Intercreditor Agreement), any “Obligor”, the “Parent”, any “Party”,
any “RCF Lender”, any “Secured Party”, the “Security Agent”, or
any other person shall be construed so as to include 1ts successors 1n
title, permtted assigns and permitted transferees to, or of, its rights
and/or obligations under the Debt Documents, and, 1n the case of the
Secunity Agent, any person for the time bemng appointed as Security
Agent or Security Agents 1n accordance with the Debt Documents,

(1) “assels” includes present and future properties, revenues and righis of
every description,

() a “Debt Document”, “Primary Finance Document”, “RFC Facility
Agreement” or a “Transaction Security Document” or any other
agreement or insirument 1s a reference to that Debt Document,
Primary Finance Document, RCF Facility Agreement or Transaction
Secunty Document or other agreement or mstrument as amended,
novated, supplemented, extended or restated from time to time,




av) a “guarantee” means any guarantee, letter of credit, bond, indemnity
or similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any ndebtedness of any
person or to make an investment n or loan to any person or to
purchase assets of any person where, 1n each case, such obligation 1s
assumed 1n order to maintain or assist the ability of such person to
meet 1ts indebtedness,

[¢2] a “person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not
having separate legal personality),

(v1) a ‘“regulation” includes any regulation, rule, official directive,
request, code of practice or guideline {whether or not having the force
of law) of any governmental, mntergovernmental or supranational
body, agency, department or of any regulatory, self-regulatory or
other authonty or organisation,

(vu) a provision of law 1s a reference to that provision as amended or re-
enacted, and

(vi) a time of day 1s a refetence to London tme
(c) Section, Clause and Schedule headings are for ease of reference only

Third Party Rights

A person who 15 not a party to this Debenture may not enforce any of its terms pursuant
to the Contracts (Rights of Third Parties) Act 1999 unless the contrary 1s specifically
provided herein, but even then the parties hereto shall at all imes be entitled to rescind
or vary this Debenture without the consent of the person concerned

Disposition of Property

The terms of the documents under which the Secured Obligations anse (and of all side
letters relating to the Secured Obligations) are incorporated nto this Debenture to the
extent required for any purported disposition of the Charged Property contained herein
to be a vahd disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

FURTHER ADVANCES

By the Agent’s execution of this Debenture, each RCF Lender severally covenants with
the Chargors that to the extent (1f at all) that 1t 1s obliged so to do under the terms of the
RCF Facility Agreement (and upon the terms and subject to the conditions set out
theremn), 1t will make advances and further advances {(and otherwise extend financial
accommodations) to the Borrowers (as defined in the RCF Facility Agreement)




COVENANT TO PAY

Each Chargor hereby covenants with the Securnity Agent that it will pay the Secured
Obligauons on demand as and when the same become payable under the terms of the
Debt Documents

CHARGING CLAUSE
Fixed Security
Each Chargor

(a) charges to the Secunity Agent by way of first legal mortgage all its nght, title and
interest n and to such of the Real Property as 1s constituted by or referable to the
frechold and leasehold property specified in Schedule 5 (Real Property),

(b) charges to the Security Agent by way of first fixed charge, all its nght title and
interest 1n and to the Real Property (but excluding any Short Leasehold Property)
to the extent that the same 1s not the subject of the legal mortgage under
paragraph (a) above,

(c) charges to the Secunity Agent by way of first fixed charge, all 1ts right, title and
mterest tn and 1o

(1)

(1)

(1)

()
v}

(vn)
(v}

the Tangible Moveable Property to the extent not attached to the Real
Property as fixtures,

the Shares and all Accruing Property directly or indirectly attributable
thereto together with, in each case, all dividends, interest, redemption
proceeds and other moneys payable 1n respect thereof,

the Accounts,
the Intellectuat Property,

the Investments (to the extent not assigned under paragraph (d) below) and
all Accruing Property directly or indirectly attributable thereto together
with, 1n each case, all dividends, interest, redemption proceeds and other
moneys payable 1n respect thereof,

each Debt Purchase Agreement,
the Portfolio Accounts, including without lirmtation

(A) the relevant Chargor’'s nght to demand, sue, recover, receive and give
receipts for all principal payable or to become payable in respect of
the Portfolio Accounts or the unpaid part thereof and the interest
thereon and any rights or remedies of the relevant Chargor against the
Ongmnator thereof, and
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(@

(vin)
(1x)
(x}
(x1)
(x1)

(B) the benefit of the Files, the nght to sue on all covenants given by the
Debtor 1n each Credit Agreement, the night to exercise all the relevant
Chargor’s powers 1n relation to each Credit Agreement, each Debt
Purchase Agreement or otherwise in connection with the Portfolio
Accounts and any rights or remedies of the relevant Chargor’s against
the Debtors 1 respect thereof,

the Files,

the Receivables,

1ts present and future goodwill,

1ts present and future uncalled capital, and

all present and future perrmissions, consents and authorisations (statutory or
otherwise) held 1in connection with 1ts business,

provided that no fixed charge 1s purported to be created 1n respect of any assets
which are held by a Chargor on trust on behalf of a third party which 1s not a
member of the Group, and

assigns to the Security Agent subject to a proviso for re-assignment on the
Discharge Date all 1ts nght, title and nterest 1n and to

M

()
(i)
()

those Investments constituted by contractual rnights against (or nghts n
respect of investment and other accounts with) agents, custodians,
fiduciaries, clearing systems and other intermediaries,

the Book and Other Debts,
the Insurance Policies, and

the Relevant Agreements,

1n each case together with all Related Rights relating thereto, with full title guarantee
and to secure the payment and discharge of the Secured Obligations

Floating Charges

Each Chargor hereby charges to the Security Agent by way of first floating charge the
whole of 1ts undertaking and assets, present and future (other than assets effectively

charged or assigned pursuant to Clause 4 | (Fixed Security)), in each case with full utle
guarantee and to secure the payment and discharge of the Secured Obhgations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to each floaung
charge hereby created to the intent that each such floating charge shall be a qualifying
floating charge for the purposes of sub—paragraph (1) of such paragraph
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Property restricting charging

()

(b)

(©)

There shall be excluded from the charge and assignment created by Clause 4 1
(Fxed Security) and from the operation of Clause 22 (Further Assurance) any

(1) Real Property,
(u1) Tangible Movable Property,
(m} Receivables,
(iv) Portfolio Accounts,
(v} permissions, consents and authonsations {statutory or otherwise),
(vi) Investments,
(vn) Book and Other Debts,
(v Insurance Policies, and
(ix) Relevant Agreements,

held in connection with 1ts business by a Chargor and which prohibit either
absolutely or conditionally (including requiring the consent of any third party)
that Chargor from creating any assignment or charge over its interest in such
asset, in each case, until the relevant condition or waiver has been satisfied

For all assets referred to at Clause 4 3(a)(1} — {a)(1x) above, 1if pursuant to the
Agreed Secunty Principles under the RCF Facility Agreement, the Security Agent
gives written notice to the Parent that 1t deems the asset(s) specified 1n such notice
to be matenal, each relevant Chargor undertakes to use reasonable endeavours to
apply for the relevant consent or waiver of prohibition as soon as possible and to
keep the Security Agent informed of the progress of 11s negottations

Immediately upon receipt of the retevant waiver or consent, the formerly excluded
assets shall stand charged to the Security Agent under Clause 4 1 (Fixed Security)
If required by the Securnity Agent, at any time following receipt of that waiver or
consent, the relevant Chargor will forthwith execute a valhid fixed charge or legal
assignment 1n such form as the Secunty Agent shall require

CRYSTALLISATION OF FLOATING CHARGES

By Notice

The Security Agent may at any time by notice 1n writing to any Chargor convert the
floaung charge created by that Chargor pursuant to Clause 4 2 (Floating Charges) with
immediate effect into a fixed charge as regards any property or assets specified in the
notice 1f
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(a)

an Acceleration Event has occurred,

(b) the Secunty Agent considers that any of the Charged Property the subject of that
floating charge may be 1n jeopardy or in danger of being seized or sold pursuant
to any form of legal process, or

(c) the Secunty Agent considers that it 1s desirable 1n order to protect the prionty of
the secunty afforded by that floating charge

Without Notice

Notwithstanding Clause 5 1 (By Notice) and without prejudice to any rule of law which
may have a similar effect, the floating charge created by each Chargor pursuant to
Clause 4 2 (Floating Charges) shall automatically be converted with immediate effect
(and without notice) 1nto a fixed charge as regards all the assets the subject thereof 1f

(a) that Chargor creates or attempts to create any Security interest over any of the
Charged Property the subject thereof otherwise than pursuant to the Transaction
Secunty Documents,

(b) any person levies or attempts to levy any distress, execution or other process
against any of the Charged Property the subject thereof,

(¢) a resoluton 1s passed or an order 1s made for the winding-up, dissolution,
admimstration or re-organisation of that Chargor, or

(d) an admmstrator 1s appomnted 1n respect of that Chargor or a person entitled to
appoint an admimistrator 1in respect of that Chargor gives notice of 1ts intenfion to
do so or files a notice of appointment an admimstrator with the court

PERFECTION OF SECURITY

Notices of Assignment and Charge

Each Chargor shall

(a)

within 5 Business Days of the execotion hereof execute and deliver to the Secunty
Agent

(1) 1 relation to each of its Accounts specified in Schedule 2 (Accounts),
(excluding, until the occurrence of an Acceleration Event, the service of a
notice 1n relation to any Account the result of which would prevent the
Chargor from using such Account 1n the usual course of 15 business), a
notice 1n substantially the form of that set out in Part A of Schedule 4
(Forms of Notice of Assignment and Charge) (or 1n such other form as the
Security Agent may direct) addressed to the bank with whom such Account
1S maintained,
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(b)

()

(d)

(u) 1n relation to each of 1ts Insurance Policies as at the date hereof, a notice 1n
substantially the form of that set out in Part B of Schedule 4 (Forms of
Notnice of Assignment and Charge) (or in such other form as the Secunty
Agent may direct) addressed to the relevant insurers,

(1) 1n relation to each Relevant Agreement to which 1t 15 a party (excluding,
until the occurrence of an Acceleration Event each Debt Purchase
Agreement and each Serving Agreement, at which time a notice shall be
given to the relevant counterparties n such form as the Security Agent may
require}, a notice in substanually the form of that set out n Part C of
Schedule 4 (Forms of Notice of Assignment and Charge) (or 1 such other
form as the Secunty Agent may direct) addressed to the counterparty to the
Relevant Agreement, and

(v} m relaton to each of its Investments constituted by contractual rights
against (or rights 1n respect of investment and other accounts with) agents,
custodians, fiduciaries, clearing systems and other intermediaries, a notice
in substantially the form of that set out in Part D of Schedule 4 (Forms of
Notice of Assignment and Charge) (or i such other form as the Secunty
Agent may direct),

promptly, and 1n any event within 2 Business Days of the execution hereof, in
relation to any intercompany receivables, a notice 1n relation to each such
intercompany recetvables in substantially the form of that set out in Part E of
Schedule 4 (Forms of Notice of Assignment and Charge) (or 1n such other form as
the Secunty Agent may direct),

if the Secunty Agent so requests on the occurrence of an Acceleration Event, a
notice 1n relation to each such Book and Other Debt as may be specified 1n the
Secunty Agent’s request {(excluding any intercompany receivables pursuant to
paragraph (b) above) addressed to the debtors from whom the Book and Other
Debts are due, owing or mcurred 1n substantially the form of that set out in Part F
of Schedule 4 (Forms of Nonce of Assignment and Charge) (or 1n such other form
as the Secunity Agent may direct), and

promptly (and mn any event within 5 Business Days or, mn the case of any
ntercompany receirvables, within 2 Business Days) after opeming any further
Account, establishing any further Insurance Policy, entering mto any further
Relevant Agreement (apart from any Debt Purchase Agreement prior to an
Acceleration Event), entering any further agreement giving nse to an Investment
constituted by contractual nghts against (or rghts i respect of investment and
other accounts with) agents, custodians, fiduciaries, clearing systems and other
mtermedianes or any creating any intercompany recetvables, a notice 1n relation
thereto to the relevant counterparty in substantially the form of that set out in
Part A, Part B, Part C, Part D or Part E of Schedule4 (Forms of Notice of
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and

Assignment and Charge) (as the case may be) (or mn such other form as the
Security Agent may direct),

(1) i the case of a notice of intercompany receivables, shall receive such
acknowledgement of notice within 5 Business Days of such service, and

(n) 1 each other case, shall use all reasonable endeavours to procure that such
notice 15 acknowledged by the addressee thereof within 20 Business Days
of service, and after such period, the obligation to procure
acknowledgement shall cease

62 Intellectual Property

Subject to the Agreed Security Principles, each Chargor shall record the Security
Agent’s interest 1n the Intellectual Property belonging to that Chargor in any registers in
which that Intellectual Property 1s recorded

63 Land Registration

In respect of any Real Property of any Chargor that 15 situated in England or Wales
(including any unregistered properties subject to compulsory first registration at the date
of this Debenture) and charged by way of legal mortgage under this Debenture, such
Chargor mrrevocably covenants to the Security Agent that 15 shall apply to the Land
Registry for

(a)

(b)

a restriction to be entered on the register of utle of that Real Property on the
prescribed Land Registry form 1n the following terms

“No disposition [or specify details] of the registered estate [other than a charge]
by the proprietor of the registered estate [or by the proprietor of any registered
charge] is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [ ] 2010 1n favour of | ] as
trustee and agent referred to 1n the charges register [or his conveyancer [or spectfy
appropriate details]] or, if appropnate, signed on such proprietor’s behalf by [its
secretary or conveyancer [or specify appropriate details]] ™,

the obligation to make further advances contained in Clause 2 (Further Advances)
to be entered on the register of title relating thereto

64  After Acquired Real Property

()

If after the date hereof a Chargor acquires any Real Property title to which 1s, or 1s
required to be, registered under the Land Registration Act 2002, that Chargor
shall, promptly thereafter, noufy the Secunty Agent in wnting of the title
number(s) of the property and, at the tume 1t apphes to the Land Registry to be
registered as the registered proprietor of the property, apply to the Land Registry
for
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(b)

(1} arestriction to be entered on the register of title of that Real Property on the
prescribed Land Registry form in the following terms

“No disposition {or specify details] of the registered estate [other than a
charge] by the proprietor of the registered estate [or by the proprietor of any
registered charge] 1s to be registered without a written consent signed by
the proprietor for the ume being of the charge dated [ 1 201+ 1n favour
of [ | as trustee and agent referred to in the charges register
[or his conveyancer [or specify appropriate details]] or, if appropnate,
signed on such propnetor’s behalf by [its secretary or conveyancer [or
spectfy appropriate details]] ”,

(n) the obligation to make further advances contained in Clause 2 (Further
Advances) to be entered on the register of title relaung thereto

If after the date hereof a Chargor acquires any frechold Real Property title to
which 1s not registered and 1s not required to be registered under the Land
Registration Act 2002, that Chargor shall promptly thereafter, following the
acquisiion, notify the Security Agent in writing of the details of the property and
(where required by the Security Agent) shall register a Class C (1n1) or (1v) land
charge (as applicable) 1n 1espect of such property at the Land Charges department

Delivery of Share Certificates
Each Chargor shall

(a)

{(b)

forthwith following the execution of this Debenture, deposit with the Secunty
Agent all ceruficates and other documents of title to its Shares, including any
blank or signed stock transfer forms, and

promptly after upon its receipt of any certificate or other document evidencing
any cntitlement to any Accruing Property directly or indirectly attnbutable to any
of 1ts Shares, deposit or procure the deposit of the same with the Secunity Agent

Delivery of Certificates in respect of Investments

After the occurrence of an Acceleration Event, promptly after being requested to do so
by the Secunty Agent, each Chargor shall dehiver (or procure delivery) to the Secunty
Agent ali certificates and other documents of title representing each Investment (and all
Accruing Property directly or indirectly attributable to each Investment), including any
blank or signed stock transfer forms relating to such Chargor’s Shares, to which such
Chargor (or 1ts nominee(s)) 15 then or may thereafter become entitled together wath, 1f so
requested by the Secunty Agent, any other document which the Secunty Agent may
require to enable 1t to register the same 1n 1ts own name or the name of 1ts nominee(s)

Control of Certificates

The Secunty Agent may
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(a) hold the certificates and other documents of title deposited with 1t by each
Chargor pursvant to Clause 6 5 (Delivery of Share Certificates) or Clause 6 6
(Delivery of Certificates in respect of Investments) until the Discharge Date, and

(b) as attorney for each Chargor by virtue of the power in Clause 23 (Power of
Attorney), at any hime after

(1) an Acceleration Event occurs or

(u) 1f, after the expiry of any applicable grace penod, the relevant Chargor has
falled to comply with any request pursuant to Clause 6 (Perfection of
Securty) or Clause 22 (Further Assurance),

execute all such instruments of transfer and otherwise do all such things as the
Security Agent may elect so as to cause all or any of such Chargor’s Shares and
Investments (and all or any Accruing Property directly or indirectly attributable
thereto) to be registered 1n 1ts own name (or the name(s) of its nominee(s))

Registration of Debenture

Each Chargor shall ensure that this Debenture 15 registered at Companies House
pursuant to section 859A of the Companies Act 2006 within the ume period prescribed
by that section

INCOME ON SHARES AND INVESTMENTS
Before the Security bhecomes Enforceable
Before an Acceleration Event

(a)  all dividends, interest and other moneys attnbutable to any of a Chargor’s Shares
and Investments, or any Accruing Property direcily or indirectly attributable
thereto, which are received by the Secunity Agent shall be held by 1t for account of
that Chargor and paid to or 1o the order of that Chargor or as it may from tume to
time direct, and

(b} all dividends, 1nterest and other moneys attributable to any of a Chargor’s Shares
and Investments, or any Accruing Property directly or indirectly attnibutable
thereto, which are recerved by that Chargor may be retained by that Chargor,

but neither the Security Agent nor its nominees shall have any duty to ensure that any
such dividends, interest or other moneys are duly or punctualty paid or to venify that the
correct amounts are paid or received or to take any achon in connection with the taking
up of any (or any offer of any) stocks, shares, rights, moneys or other property paid,
distributed, accruing or offered at any tuime by way of interest, dividend, redemption,
bonus, nghts, preference, option, warrant or otherwise on, or in respect of or n
substitution for, any of such Shares, Investments or Accruing Property
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After the Security has become Enforceable

At all times after an Acceleration Event, all dividends, mterest and other moneys
attnbutable to any of a Chargor’s Shares and Investments, or any Accruing Property
directly or indirectly attributable thereto, which are received by such Chargor shall,
forthwith upon receipt thereof, be paid to the Security Agent (and, pending such
payment, shall be held by such Chargor on trust for the Security Agent) who may, 1n its
discretion (and without any further consent or authonity from such Chargor), apply the
same, and all other dividends, interests and other moneys attributable thereto which 1t
may receive, 1 accordance with Clause 20 (Application of Enforcement Proceeds)

VOTING RIGHTS IN RELATION TO SHARES AND INVESTMENTS
Voting: Before the Security becomes Enforceable

Before an Acceleration Event

(2) the Secunty Agent shall, if any of the Shares or the Investments of a Chargor (or
any Accruing Property directly or indirectly attnbutable thereto) have been
registered 1n 1ts name (or the name of its nominee(s)) pursuant to Clause 6 7
(Control of Certificates), as soon as reasonably practicable following 1its receipt of
the same, forward to that Chargor copies of all notices, documents and other
commumcations recerved by 1t i connection therewith (or, 1f the same have been
registered 1n the name of 1ts nominee(s), cause 1ts nominee(s) to do sa), and

(b)  each Chargor shall be entitled to exercise all voting rights 1n relation to 1ts Shares
and Investments and any Accruing Property directly or indirectly attnibutable
thereto (or, to the extent that any of the same shall have been registered 1n the
name of the Secunty Agent or 1ts nominee(s) pursuant to Clause 6 7 (Control of
Cernficates), to direct the Security Agent to do so (or to cause its nominee{s) to
do se), for which purpose the Secunty Agent shall, at the request and cost of such
Chargor, ensure that such Chargor 1s provided with such forms of proxy as it may
reasonably require 1n the circumstances)

Voting: After the Security has become Enforceable

At all times after an Acceleration Event, the Security Agent may 1n 1ts discretion (in the
name of the relevant Chargor or otherwise and without any further consent or authornty
from the relevant Chargor)

(a) exercise (or refrain from exercising) any voting rights in respect of the Shares, the
Investments or any Accruing Property (and revoke, or cause to be revoked, any
proxies given pursuant to Clause 8 1 (Vonng Before the Security becomes
Enforceable)), and

(b) otherwise exercise {or refrain from exercising) the powers and rights conferred on
or exercisable by the legal or beneficial owner of the Shares, the Investments and
the Accrumg Property, including the nght to concur or participate in
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(1) the reconstruction, amalgamation, sale or other disposal of any relevant
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence thereof),

(1) the release, modification or variation of any rnights or liabilities attaching
thereto, and

(m) the exercise, renunciation or assignment of any night to subscribe for any
shares or securities,

in each case 1n such manner and on such terms as the Secunty Agent may think
fit, and the proceeds of any such action shall form part of the Charged Property

Overriding Voting Restriction

No Chargor shall be entitled to exercise or direct the exercise of any voting rights in
relation to any of its Shares or its Investments (or any Accruing Property directly or
mdirectly attributable thereto) 1f to do so would vary or dilute any of the nghts attaching
thereto or, 1n the reasonable opimon of the Security Agent, in some way be prejudicial
to the value of, or the Secunity Agent’s ability to realise, the securnty hereby constituted
other than as perrmtted under the Primary Finance Documents

CALLS ON SHARES AND INVESTMENTS

Each Chargor undertakes to pay (or to indemnify the Secunity Agent for having paid) all
calls or other payments which may become due 1n respect of 1ts Shares and Investments
or any Accrnung Property directly or indirectly attributable thereto If a Chargor fails to
pay any such call or other payment, the Secunty Agent may do so on 1ts behalf, 1n which
event (and in the event that the Security Agent shall otherwise meet such a call or other
payment) any sums paid out by the Secunty Agent shall be reimbursed by such Chargor
on demand together with interest thereon from the date of the payment by the Security
Agent at the rate which 15 one per cent per annum over the rate at which the Security
Agent was being offered, by leading banks 1n the London interbank market, deposits in
an amount comparable to the unpaid amounts 1n the currencies of those amounts for any
pertod(s) that the Secunty Agent may from time to ime select

ACCOUNTS
Accounts: Notification and Variation
Each Chargor

(a) shall, immediately upon opening any new Account, and promptly after becoming
aware of any change in the details of any of its existing Accounts, give details
thereof to the Secunty Agent, and

{(b) agrees that it will not agree to any matenal vanation of the rights attaching to any
of 1ts Accounts or, after an Acceleration Event, close any of 1ts accounts, without
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prior agreement of the Security Agent or as otherwise permitted by the Pnimary
Finance Documents

Accounts: Before the Security becomes Enforceable

So long as so doing 15 consistent with the terms of the Pnmary Finance Documents,
each Chargor shall be entitled to withdraw or otherwise transfer any sums from time to
time standing to the credit of each of 1ts Accounts unless

(a) an Acceleration Event occurs, or

(b) the Security Agent (by notice to the bank with whom such Account 1s maintained)
blocks the withdrawal of such sums,

in which event, until the Security Agent directs otherwise (as it shall 1if no Acceleration
Event has occurred and that Chargor so requests), such Chargor shall not be entitled to
withdraw or otherwise transfer any such sums except with the prior consent of the
Secunty Agent

If an amount 1s withdrawn or otherwise transferred from an Account as permitted by this
Clause 10 2, that amount shall be antomatically released from the fixed charge on that
Account on that withdrawal or transfer being made

Accounts: After the Security has become Enforceable
After an Acceleration Event the Secunty Agent shall be entitled without notice

(a) to exercise from time to tume all 1ts rights, powers and remedies as chargee of the
Accounts and 1n particular the right to

() demand and receive any nterest or other moneys payable 1n respect of any
credit balance on any Account, and

()  withdraw sums standing to the credit of any Account (or, by notice to the
bank with whom such Account 1s mamtained, block the withdrawal of any
such sums) and otherwise exercise all such rights in relation to each of each
Chargor’s Accounts as that Chargor mught exercise (or, but for this
Debenture, might exercise), and

(b) to apply, transfer or set—off any or all of the balances from time to time standing
to the credit of the Accounts 1n or towards the payment or other satisfaction of all
or pari of the Secured Oblhigations then due but unpaid mn accordance with
Clause 20 (Application of Enforcement Proceeds)

BOOK AND OTHER DEBTS
No Chargor shall without the prior written consent of the Secunty Agent

(a) factor or discount any of 1ts Book and Other Debts (or agree to do s0), or
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(b)

otherwise deal with any of 1ts Book and Other Debts except by getting 1in and
realising themn in the ordinary and usual course of its business and paying the
proceeds thereof 1nto such of 1ts Accounts as the Security Agent may direct (or as
the Security Agent may otherwise require), pending which payment such proceeds
to be held on trust for the Secunty Agent)

INSURANCES

Each Chargor shall, 1f so required by the Secunity Agent, provide copies of all 1its
Insurance Policies to the Secunty Agent and maintain each of its Insurance Policies
accordance with the provisions of the Pnmary Finance Documents

INTELLECTUAL PROPERTY
Positive Covenants

Each Chargor, 1n consultation with the Security Agent, shall

(a)

(b)

()

execute all such documents and otherwise do all such acts and things as the
Security Agent (acting reasonably) may deem necessary to maintain the existence
and validity of its Intellectual Property and, where appropriate, use all reasonable
endeavours to protect 1ts Intellectual Property against theft, loss or destruction and
against unauthorised access, copying or use by third parties,

pay all renewal and other fees which may become payable in respect of its
Intellectual Property before or as and when they become due and produce to the
Security Agent on demand receipts or other evidence that the same have been
paid, and

use all reasonable endeavours necessary to cease any matenal infningement or
unauthonsed use by a third party of its Intellectual Property and, promptly after
becorming aware of any matenal infringement or unauthorised use of its
Intellectual Property and shall, inform the Security Agent thereof and (at its own
cost and without prejudice to any other steps 1t may consider approprnate 1n the
circumstances) take such steps as the Secunity Agent (acting reasonably) may
from time to time direct in relation thereto,

Negative Covenants

(a)

(b)

Before an Acceleration Event, the Chargor shall be free to deal with its
Intellectual Property 1n the usual course of 1ts business

After an Acceleration Event, no Chargor shall, save with the consent of the
Secunty Agent

(1) abandon, cancel or allow any of its Intellectual Property to become void,
lapse or to become vulnerable to attack, whether for non—use or otherwise,
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() apply to amend the specification or drawing of any of the letters patent or
registered trade or service marks forming pant of uts Intellectual Property or
enter any conditions, restrictions or disclaimers in relation to any of ats
registered Intellectual Property, or

use or knowingly allow to be used any of 1ts Intellectual Property 1n a way (or otherwise
do or refrain from doing anything) which 15 reasonably Iikely materially and adversely
to affect the value or saleability thereof

REAL PROPERTY
Notification of Acquisitions
Each Chargor shall, immediately upon entering inte any contract, conveyance, transfer

or other instrument providing for 1ts acqusition of any Real Property, give notice
thereof (o the Security Agent

Restrictions on Leases

No Chargor shall, except with the prior written consent of the Secunity Agent or as
permitted by the Primary Finance Documents, exercise any of the powers reserved to a
mortgagor by Sections 99 and 100 of the LPA or otherwise grant {or agree to grant)

(a) any Lease in relation to any of its Real Property or accept (or agree to accept) any
surrender, cancellation, assignment, charge or other disposal of, or agree to vary,
any such Lease, or

(b) any licence or consent {whether expressly or by conduct) for assignment, parting
with or shanng possession or occupation, under—letting or change of use n
relation to any Lease to which any part of 1ts Real Property 1s subject,

which may, in each case, adversely affect the value of any of the Real Property or the
abulity of the Secunty Agent to exercise any of its rights, powers and remedies provided
under this Debenture or by law

Undertakings as Lessor

Each Chargor shall observe and perform in all matenal respects the covenants and
obligations on the part of the lessor contamned 1n each Lease to which any part of its
Real Property s subject

Undertakings as Lessee
Each Chargor shall

(a) pay the rent reserved by, and otherwise perform and observe in all matenal
respects all covenants, stipulattons and obliganons on the part of the lessee
contained 1n, each Lease constituting part of 1ts Real Property;

-19 -




145

146

147

(b) not to do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Property becomes or may become subject
to determmation or to the exercise by the lessor of any nght of re—entry or
forfeiture prior to the expiry of the term of the Lease

Access, Repair and Alterations

Each Chargor agrees that 1t shall

(a) on request, furmish to the Security Agent such material information 1n relation to
its Real Property and the Leases to which 1ts Real Property shall be subject as the
Secunty Agent may reasonably require and permit the Secunity Agent, its agents,
officers and employees free access at all reasonable times (and, unless an
Acceleration Event has occurred, on reasonable notice)} to view the state and
condition of 1ts Real Property without becoming liable to account as a mortgagee
1N possession,

(b) repair and keep 1n good and substantial repair all the Real Property at any time
formung part of the Charged Property,

(c) not at any time without the prior wntten consent of the Secunity Agent sever,
unfix or remove any of the fixtures, fittings, plant or machinery (other than its
stock 1n trade and work 1n progress) on or 1 1ts Real Property (except for the
purpose and 1n the course of making necessary repairs thereto or of replacing the
same with new or improved models or substitutes)

Comphance with Laws
Each Chargor shall comply with

(a) all laws for the tume being 1n force, and

(&) all notices, orders, directives, licences, consents and permissions given or made
under any law by any competent authority or governmental body,

1n each case, insofar as the same relate to its Real Property or the occupation and use of
its Real Property

Title
Each Chargor shall

(a) observe and perform all restricive and other covenants, supulations and
obligations now or at any tume affecting 1ts Real Property imsofar as they are
subsisting and capable of being enforced, and

(b} duly and diligently enforce all restrictive or other covenants, stipulations and
obligations benefiting 11s Real Property and not waive, release or vary (or agree to
waive, release or vary) the obligations of any other party thereto
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If a Chargor fails to comply with any of the undertakings contained in this Clause 14,
the Security Agent shall be entitled (with such agents, contractors and others as 1t sees
fit), to do such things as it may deterrmine to be necessary to remedy such failure, all
moneys paid out by the Security Agent in the exercise of 1its rights under this Clause 14
to be retmbursed by that Chargor on demand together with 1nterest thereon from the date
of the payment by the Security Agent at rate which 15 one per cent per annum over the
rate at which the Secunity Agent was being offered, by leading banks 1n the London
mterbank market, deposits 1t an amount comparable to the unpaxd amounts 1 the
currencies of those amounts for any period(s) that the Secunty Agent may from time to
time select

GENERAL COVENANTS

Each Chargor agrees that 1t will not, without the Secunty Agent’s prior written consent
or as otherwise permitted by the Primary Finance Documents

(2) create or permut to subsist any Security interest over all or any part of 115 Charged
Property,

(b)  assign, transfer or otherwise dispose of all or any part of 1ts Charged Property, or

(c) create or allow to subsist any intercompany receivables, other than those which
are subject to Enghish law and covered by the secunty covered by this Debenture,

nor agree or purport to do any such thing

ENFORCEMENT OF SECURITY

Enforcement

The security hereby consututed shall become enforceable upon the occurrence of an
Acceleration Event, whereupon the power of sale and other powers conferred on the
Security Agent by this Debenture and by law shall be immediately exercisable and the
Secunty Agent may 1n 1ts absolute discretion

(a) enforce all or any part of the secunty constituted by this Debenture (at the nmes,
in the manner and on the terms 1t thinks fit) and take possession of and hold or
dispose of all or any part of the Charged Property, and

{b) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authonities and discretions conferred by the LLPA {as vaned or extended by this
Debenture) on mortgagees and by this Debenture on any Recetver or otherwise
conferred by law on mortgagees or receivers
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Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee n
possession 1n respect of all or any part of the Charged Property by reason of going 1nto
possession thereof, nor shall either of them be hable (save 1n the case of wilful default
or gross neghgence) for any loss upon any realisation thereof or for any loss connected
therewith to which a mortgagee in possession might otherwise be lhable If and
whenever the Security Agent or any Receiver enters into possession of any Charged
Property, 1t will be entitled to go out of such possession

Appropriations

(a) To the extent that any of the Charged Property constitutes “financial collateral”
and ths Debenture constitutes a “security financial collateral arrangement” (in
each case as defined 1n the Financial Collateral Arrangements (No 2) Regulations
2003), the Security Agent may, at any time after an Acceleranon Event,
appropriate that Charged Property 1n or towards the discharge of the Secured
Obligations

(b) The parties hereto agree that the value of any Charged Property approprated in
accordance with paragraph (a) above shall be

{1) 1n the case of cash denominated i1 the Base Currency, the amount thereof
(plus any accrued but unposted interest attributable thereto) on the date of
the appropriation,

(n) 1n the case of any other cash, the amount of the Base Currency that the
Security Agent could purchase with the amount thereof (plus any accrued
but unposted interest attributable thereto) on the date of the appropriation at
its spot rate of exchange for such purchase in the London foreign exchange
market at or about 11 00 a m on that date, and

(m1) 1n the case of Shares, Investments and Accruing Property, the market price
thereof deterrmined by the Secunity Agent by reference to the price thereof
quoted at the time of the appropnation on a public index or by such other
method (including independent valuation) as the Secunity Agent may select,

and each Chargor agrees that the methods of valuation provided for 1n this Clause
arc commercially reasonable

EXTENSION AND VARIATION OF THE LPA
Extension of Powers

The power of sale and the other powers conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the powers
under Section 101 of the LPA and such power shall anse (and the Secured Obligations

—_29_



172

173

18
181

182

183

shall be deemed to be due and payable for that purpose} on the execution of the
Debenture

Restrictions

The restrictions contained 1n Sections 93 and 103 of the LPA shall not apply to this
Debenture or to the exercise by the Security Agent of its nght to consohdate all or any
of the secunity created by or pursuvant to this Debenture with any other secunty in
existence at any time or to its power of sale, which powers may be exercised by the
Security Agent without notice to any Chargor at any time after an Acceleration Event

Power of Leasing

The Secunty Agent may exercise the statutory powers of leasing at any time after an
Acceleration Event and the Security Agent and any Receiver may make any lease or
agreement for lease, accept surrenders of leases and grant options on such terms as it
shall think fit, 1n each case without the need to comply with any restrictions imposed by
Sections 99 and 100 of the LPA

APPOINTMENT OF ADMINISTRATORS AND RECEIVERS
Appointment of Administrators

After an Acceleration Event, the Security Agent shali be enutled to appomt an
administrator of each Chargor as contemplated by paragraph 14 of Schedule Bl to the
Insolvency Act 1986, and for this purpose such Chargor shall provide to the Security
Agent and to the proposed admimstrator all such information and opintons as 1t or he
may require 1n the circumstances (having regard 1n particular to the requirements of
paragraph |8 of such Schedule)

Appointment and Removal of Receivers

The Secunty Agent may, by deed or otherwise (acting through an authonised officer of
the Secunty Agent and without pnor notice to any Chargor)

(a) appoint one or more persons to be a Receiver of the whole or any part of any
Chargor’s Charged Property,

(b) remove (so far as 1t 1s lawfully able) any Receiver so appointed, and
{c) appoint one or more other persons as an additional or replacement Receiver
if an Acceleration Event has occurred

Capacity of Receivers

Each person appointed to be a Receiver with respect to any of a Chargor's Charged
Property pursuant to Clause 18 2 (Appointment and Removal of Recetvers) shall

(a) be entiled to act individually or together with any other person so appointed,
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(b)

()

for all purposes be deemed to be the agent of that Chargor (who shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration), and no Recerver shall at any time be or be entitled to act as agent
for the Security Agent, and

be entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from time to time (without being limited to the maximum rate specified by
the LPA)

Statutory Power of Appeintment
Section 109(1) of the LPA shall not apply to this Debenture

POWERS OF RECEIVER

Each Receiver shall (subject to any restrictions 1 the mstrument appointing him but
notwithstanding any winding—up or dissolution of the relevant Chargor) have and be
entitled to exercise, 1n relation to the Charged Property in respect of which he 1s
appointed, and as varted and extended by the provisions of this Debenture (1n the name
of or on behalf of the relevant Chargor or in his own name and, 1n each case, at the cost

of that Chargor)

(a) all the powers conferred by the LPA on mortgagors and on mortgagees in
possession and on receivers appointed under the LPA,

(b) all the powers of an administrative receiver set out m Schedule | to the
Insolvency Act 1986 (whether or not the Receiver 1s an admunistrative receiver),

(¢} all the powers and rights of an absolute owner, thus having the power to do or to
refrain from doing anything which the relevant Chargor itself could do or refrain
from dotng, and

(d) the power to do all things (including bringing or defending proceedings in the

name or on behalf of the relevant Chargor) which seem to the Receiver to be
incidental or conducive to

() any of the functions, powers, authonties or discretions conferred on or
vested in him,

(n) the exercise of any of the rights, powers and remedies of the Security Agent
anising hereunder or by law (including the nght to realise all or any part of
that Charged Property), or

()  the collection of any assets or other property forming part of that Charged
Property
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APPLICATION OF ENFORCEMENT PROCEEDS
Application Pursuant to Intercreditor Agreement

Save as otherwise heremn provided, all moneys received or recovered by the Secunty
Agent or any Receiver by virtue of this Debenture after an Acceleration Event, subject
to the claims of any person having prior nights thereto (and by way of vanation of the
provistons of the LPA), be apphed in or towards the discharge of the Secured
Obligations in accordance with the provisions of clause 153 (Distressed Disposal —
Application of Proceeds) of the Intercreditor Agreement

Security Agent’s Discretions
The Security Agent shall be entitled

{a) for the purpose of any application of moneys in the discharge of any of the
Secured Obligations as contemplated by Clause 20 1 (Application Pursuant to
Intercreditor Agreement), to convert funds held by it in one currency nto another
at 1ts spot rate of exchange for the time bemng for the purchase of that other
currency with the one held, and

(b) pending any application of moneys 1n the discharge of any of the Secured
Obhgations as contemplated by Clause 20 1 (Applicatton  Pursuant to
Intercreditor Agreement), and 1 1ts discretion, to credit such moneys (including
the proceeds of any conversion effected as provided in paragraph (a) above) to an
interest bearing suspense account

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Recerver shall constitute a good discharge to a
purchaser and the Securnity Agent and each Receiver may sell or otherwise dispose of
any of the Charged Property or make any acquisition for such consideration, mn such
manner and on such terms as 1t thinks fit

Protection of Purchasers

A certificate of an officer or agent of the Security Agent to the effect that 1ts power of
sale has arisen and 15 exercisable shall be conclusive evidence of that fact in favour of a
purchaser of all or any part of the Charged Property and no purchaser or other person
dealing with the Security Agent or any Receiver shall be bound to inquire as to the
accuracy of such certificate or be 1n any way concerned with the propriety or regulanty
on the part of the Security Agent or such Receiver 1n such dealings

FURTHER ASSURANCE

Each Chargor shall, at 1its own expense, promptly execute all such deeds and other
documents and otherwise do all such things as the Secunty Agent may reasonably
require
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(a) for the purpose of enabling the Secunity Agent to exercise 1ts nghts, powers and
remedies hereunder, to create, perfect or protect the security hereby intended to be
created and to vest uitle to the Charged Property or any part thereof 1n the Security
Agent or 1ts nominee(s), and

(b) to confer on the Security Agent security over any property and assets of a Chargor
located 1n any junsdiction outside England and Wales equivalent or similar to the
security 1ntended to be conferred by or pursuant to this Debenture,

provided that prior to an Acceleration Event no Chargor shall be required to deliver a
notice to a Debtor 1n connection with any security constituted by this Debenture 1n
relation to the Receivables, Portfolio Accounts, Related Rights, Book and Other Debts,
Debt Purchase Agreements or Servicing Agreements

POWER OF ATTORNEY

Appointment and Powers

Each Chargor, by way of security for the performance of its obligations under this
Debenture, irrevocably appoints the Secunty Agent and any Receiver (and each delegate
or sub-delegate of either of them) severally to be 1ts attorney and at any tume after

(a) an Acceleratton Event occurs or

(b) 1, after the expiry of any applicable grace penod, the relevant Chargor has failed
to comply with any request pursuant to Clause 6 (Perfection of Secunity) or Clause
22 (Further Assurance),

such attorney may, 1n its name, on 1ts behalf and as 1ts act and deed to execute, deliver
and perfect all such deeds and documents and otherwise do all things which the attorney
may consider to be necessary or desirable

(a) to enable the Security Agent to perform any obhigation imposed on such Chargor
by this Debenture (including the execution and delivery of any deeds,
assignments, conveyances, transfers, mortgages, charges, notices and instructions
or other documents or instruments relating to its Charged Property), and

(b) to enable the Secunty Agent and any Receiver to exercise (or to authonse
someone on 1ts behalf to exercise} any of the respective rights, powers and
authorities conferred on 1t by or pursuant to this Debenture or by law (including,
after an Acceleration Event, the exercise of any night of a legal or beneficial
owner of the Charged Property or any part thereof)

Ratification

Each Chargor shall raufy and confirm ali things done and all documeats executed by
any attorney appointed pursuant to the terms of Clause 23 1 (Appointment and Powers)
1n the exercise or purported exercise of any or all of his powers
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Indemnity

Each Chargor irrevocably and unconditionally undertakes to indemmfy each attormey
appointed pursuant to the terms of Clause 23 1 (Appointment and Powers) aganst all
actions, proceedings, claims, costs, expenses and hiabilities incurred by 1t 1n connection
with the exercise or purported exercise of any of the powers conferred by such Clause,
save where the same anses as the result of fraud, gross negligence or wilful default on
the part of the attorney or 1ts officers or employees

DISCRETION AND DELEGATION
Discretion
All the nghts and powers of the Security Agent or any Receiver hereunder may be

exercised by 1t 1 its absolute and unfetiered discretion, and no exercise of any such
right or power shall oblige 1t to provide explanations in connection therewith

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on 1t by this
Debenture (aincluding the power of attorney) on such terms and conditions as 1t shall see
fit, but no such delegation shall preclude either the subsequent exercise of such power,
authonty or discretion by the Secunity Agent or the Recerver itself or any subsequent
delegation or revocation thereof Neither the Security Agent nor any Receiver shall be 1n
any way hable or responsible to any Chargor for any loss or damage ansmg out of any
act, default or omission on the part of any such delegate

PRESERVATION OF RIGHTS
No Impairment of Rights

The security hereby constituted and the rights, powers and remedies of the Secunty
Agent hereunder shall not be discharged, impaired or otherwise affected 1n any way by

(a) any time or other indulgence granted or agreed to be granted to any Obligor 1n
respect of the Secured Obligations or any security relating thereto,

(b) the winding—up, admmstration or reorgamsation of any Obligor,

(c) any dissolution, incapacity or lack of power, authonty or legal personality of any
Obligor or any change 1n the function, members or status of any Obligor,

(d) any of the Secured Obligations or any of the obligations of any Obligor under any
secunity relating thereto being or becomung illegal, mnvalid, unenforceable or
meffective 1n any respect,

(e} any amendment to or varniation of any Primary Finance Document or any security
relating thereto, however fundamental the same may be, or any release of any
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Obligor, whether under the terms of any composition or arrangement with
creditors or otherwise,

(f) any failure to take, or fully to take, any security contemplated by any Prnimary
Finance Document {or otherwise agreed to be taken in respect of the Secured
Obligatnons) or any failure to realise, or fully to reahse, the value of, or any
release, discharge, exchange or substitution of, any such secunty, or

(g) any other act, event, omission or circumstance which, but for this Clause 25 1,
might operate to discharge, impair or otherwise affect any of the obligations of
any Chargor hereunder, any of the security hereby constituted or any of the nights,
powers or remedies of the Security Agent hereunder

Settlements and Discharges

Any settlemnent or discharge given by the Secunty Agent to a Chargor in respect of 1ts
obligations hereunder, and any other agreement reached between the Security Agent and
a Chargor n relation thereto, shall be, and be deemed always to have been, void 1f any
act on the faith of which the Securnity Agent gave that Chargor that settlement or
discharge or entered into that agreement 15 {or 1s agreed to have been) avoided,
cancelled or otherwise negated

EFFECTIVENESS OF SECURITY

Continuing Security

The security hereby constituted shall remain 1n full force and effect as a continuing
security for the Secured Obhigations until the Discharge Date and shall not be released
before then by any intermediate payment or satisfaction of all or any of the Secured
Obligations or for any other reason

Cumulative and Independent Rights

The security hereby constituted and the rights, powers and remedies of the Secunty
Agent hereunder are cumulative and shall be 1n addition to and independent of every
other security, right, power or remedy which the Secunty Agent or any Secured Party
may at any tume have in connection with the Secured Obligations, including all nghts,
powers and remedies provided by law, and accordingly, the Security Agent shall not be
obliged before exercising any such rights, powers or remedies

(a) to make any demand of, or to take any action or obtain judgment in any court
against, any Obligor,

(b) to make or file any claim or proof in a winding—up or dissolution of any
Obligor, or

(c) to enforce or seek to enforce any other secunty held by 1t in respect of any of the
Secured Obligations
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No Merger of Security

No pnior secunty held by the Security Agent (whether 1n 1ts capacity as Secunty Agent
or otherwise)} or any of the other Secured Parties over the whole or any part of the
Charged Property shall merge 1nto the security constituted by this Debenture

Remedies and Waivers

No failure to exercise and no delay 1n exercising, on the part of the Security Agent, any
nght, power or remedy under this Debenture or ansing by law shall operate as a waiver
thereof, nor shall any single or partial exercise of any such nght, power or remedy
preclude any further or other exercise thereof or the exercise of any other such night,
power or remedy

Partial Invalidity

If at any time any provision of thus Debenture 1s or becomes illegal, mvahd or
unenforceable 1n any respect under the law of any junisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Debenture nor that of such
provision under the laws of any other junsdiction shall in any way be affected or
impaired thereby, and the fact that any part of the securnty ntended to be created by or
pursuant to this Debenture 1s invalid, unenforceable or meffective for any reason shall
not affect or impair any other part of the secunty

SUBSEQUENT SECURITY INTERESTS

If at any time the Secunty Agent (whether acting m 1ts capacity as Security Agent or
otherwise) recerves notice of any subsequent Secunty Interest affecting all or any part of
the Charged Property or amy assignment, transfer or other disposal of any of the
Charged Property which 1s prohibited by the terms of this Debenture or any other
Pnmary Finance Document, all payments thereafter made by or on behalf of each
Obligor to the Secunty Agent (whether 1n 1ts capacity as Security Agent or otherwise) or
any of the other Secured Parties shall be treated as having been credited to a new
account of that Obligor as at the ime when the Security Agent recerved such notice and
not as having been applied 1n reduction of the Secured Obligations

NOTICES

All notices or other commumication under or 1n connection with this Debenture shall be
made 1 accordance with clause 27 (Nonices) of the Intercreditor Agreement, with
references to “this Agreement” being read to refer to “this Debenture”

PAYMENTS

The unpaid balance of any amount payable by any Chargor hereunder which 1s not paid
when due shall bear interest (after as well as before judgment and payable on demand)
until the obhigation to pay such amount has been discharged in full at the rate which 1s
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one per cent per annum over the rate at which the Security Agent was being offered, by
leading banks 1n the London interbank market, deposits 1n an amount comparable to the
unpard amounts 1n the currencies of those amounts for any period(s} that the Secunty
Agent may from time to time select

SUCCESSORS AND ASSIGNEES

Successors

This Debenture shall remain 1n effect despite any amalgamation or merger (however
effected) relating to the Secunty Agent and references to the Secunty Agent shail be
construed to include 1ts successors and assigns and any person who, under the laws of its
junsdiction of mcorporation or domucile, has assumed the rights and obligations of the
Secunity Agent hereunder {(or to whom, under such laws, the same have been
transferred)

Resignation and Assignees

The Secunty Agent may resign from andfor assign all or any of its nghts and/or
obligations under this Debenture subject to the terms of the Intercreditor Agreement

Disclosure of Information

The Secunty Agent shall be entitled to disclose such information concerming each
Chargor and this Debenture as the Security Agent considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information may be
required to be disclosed by any applicable law

DISCHARGE OF SECURITY

Upon the discharge mn full of the Secured Obligations, and so long as none of the
Secured Parties has any further actual or contingent oblhigatrons under the Debt
Documents, the Secunty Agent will, at the request and cost of the Chargors, but without
recourse or warranty, discharge the security constituted by this Debenture and return to
each Chargor all certificates and other documents of title to its Charged Property,
together with such nstruments of transfer 1n respect thereof as may be necessary 1n the
circumstances, duly executed m favour of such Chargor

COUNTERPARTS
This Debenture may be executed 1n counterparts, all of which when taken together shall
constitute a single deed

GOVERNING LAW

This Debenture and all non—contractual obligations arising out of or m connection with
1t shall be governed by English law
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ENFORCEMENT
Jurisdiction of English Courts

(@)

(b)

(c)

The courts of England have exclusive junisdiction to settle any dispute arising out
of or in connection with this Debenture (including a dispute relating to its
existence, validity or termination or any non—contractual obligaton ansing out of
or in connection with 1t) (a “Dispute’)

The parties hereto agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly none of them will argue to
the contrary

Each Chargor agrees not to nstitute proceedings in relation to a Dispute or
seeking any interim remedies before any court other than the courts of England
and (but wathout prejudice to the nights of the Secunty Agent to seek injunctive
relief in the circumstances) further agrees that 1f 1t does so 1t will be hable to pay
damages to the Securnity Agent, and this whether the court before which the
proceedings were brought accepted or dechined junisdiction

Proceedings Elsewhere

()

(b)

Clause 34 1 (Junsdiction of English Courts) 1s for the benefit of the Secunty
Agent only, and accordingly the Security Agent shall not be prevented from
taking proceedings relating to a Dispute 1n any other courts having jurisdiction

To the extent allowed by applicable law, the Security Agent may take concurrent
proceedings in any number of junisdictions

Service of process

(a)

(b}

Without prejudice to any other mode of service allowed under any relevant law,
each Chargor (other than an obligor incorporated 1n England and Wales) agrees
that the documents by which any legal proceedings connected with this Debenture
are begun and any other documents required to be served 1n relation to those legal
proceedings may be served on 1t by delivery in accordance with the provisions set
out 1n clause 32 2 (Service of Process) of the Intercreditor Agreement

Each relevant Chargor expressly agrees and consents to the provisions of this
Clause 34 (Enforcement) and to Clause 33 (Govermung Law) of this Debenture

THIS DEBENTURE has been executed and delivered as a deed by each party hereto on the
date specified above
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Name

CapQuest Debt Recovery
Limited

CapQuest Investments
Limited

Quest Topco Limited

Quest Bidco Limited

Quest Newco Limited
CapQuest Group Limited

Arrow Global Europe
Limated

Schedule 1
CHARGORS

Jurisdiction

England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

Registered Number
03772278

05245825

07653295
07653281
07715012
(04936030

09296946
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Schedule 4
ForMS OF NOTICE OF ASSIGNMENT AND CHARGE

Part A
Form of Notice of Account Charge

To [Account Bank)

Date []

Dear Sirs

We hereby give you notice that, pursuant to a debenture dated 2014,
(the “Chargoer”) charged to (the
“Security Agent”) (as trustee for the persons referred to therein) all of its right, title and
mterest m and to the account which 1t mamntains with  you numbered
[ ] and enttled [ ] (the “Account”) and all rights
relating thereto, including the nght to receive all present and future interest and other moneys
and proceeds attnbutable thereto

We hereby further give you notice that

{a) unless the Secunity Agent gives you written instructions to the comtrary, you may
continue deahing with the Chargor 1n connection with the Account and sums from time
to nme standing to the credit thereof without reference to the Secunity Agent,

(b}  you are authorised (and are hereby requested) to provide to the Secunty Agent, without
further approval from the Chargor, such information regarding the Account and matters
relating to 1t as the Security Agent may from time to time 1n writing request, and

(c) this notice and your acknowledgement hereof may only be changed if the Secunty
Apgent so agrees 1n writing
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This notice 15 governed by Enghish law

Please acknowledge receipt of this notice by sigmng the acknowledgement on the enclosed
copy hereof and returning 1t to the Secunty Agent at [eddress] marked for the attention of
[insert appropriate details)

Yours faithfully

for and on behalf of for and on behalf of
[Chargor] [Security Agent]
*k £ S *k
[On copy]
To [Security Agent]

We acknowledge receipt of the foregoing notice of charge (the terms defined 1in which have
the same meanings below) and confirm that

()

(b)

(c)

(d)

we have not received notice of any other charge 1n respect of the Chargor’s interest in
the Account (or of any assignment thereof) or of the creation of any other interest
therein and will not, without the Secunty Agent’s prior written consent

(1) exercise any right to combine accounts or any night of set-off or lien (or any
similar nght) 1n relation to the Account or any sum standing to the credit thereof
otherwise than by netting credit and debit balances pursuant to current account
netting arrangements previously approved in writing by the Secunty Agent, or

(un) amend or vary any rights attaching to the Account,

we have not claimed or exercised, and do not have outstanding any nght to claim or
exercise, any right of set-off or counter-claim, or any other right, in relation to any sum
standing to the credit of the Account,

unless the Secunity Agent directs us 1n wnting to act only on 1ts instructions in
connection with the Account (1n which case we will only so act), we will continue to act
on instructions from the Chargor 1n connecton with the Account, and

we will send the Secunty Agent copies of all statements relating to the Account as well
as all notices that we may give in connection with the Account, and provide to the
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Secunity Agent such other information regarding the Account and matters relating to it
as the Secunty Agent may from time to ime 1n wnting request

for and on behalf of
[Account Bank)
Date

—47 —



To

Part B
Form of Notice of Assignment of Insurance

[Insurer]

Date [*]

Dear Sirs

We hereby give you notice that, pursuant to a debenture dated 2014,

(the “Chargor”) assigned to (the

“Security Agent”) (as trustee for the persons referred to theretn) all of 1ts nght, title and
mnterest 1 and to each policy of insurance 1n which the Chargor has, or may from time to ime
hereafter have, an interest (including, 1n particular, {imsert details of relevant imsurance policy)
(the “Policy’™)) and all present and future claims, proceeds and other moneys paid or payable
thereunder

We hereby further give you notice that

(a)

(b)

©

(d)

all payments and claims under or arising from the Policy may be made to the Chargor
unless you receive wrtten notice from the Secunty Agent to the contrary, 1in which case
all such other payments and claims must be made to the Secunty Agent by transfer to
such account as 1t may from time to time direct 1n writing,

except as mentioned 1n paragraph (a) above, you may continue to deal with the Chargor
1n relation to the Policy unless you receive wntten notice from the Security Agent to the
contrary, 1n which case your subsequent dealings n relation to the Policy must be with
the Security Agent to the exclusion of the Chargor,

you are authorised (and are hereby requested) to disclose to the Security Agent, without
further approval from the Chargor, such information regarding the Policy and matters
relating to 1t as the Secunty Agent may from time to time 1n writing request, and

this notice and your acknowledgemeni hereof may only be changed if the Secunty
Agent 50 agrees 1n writing
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy hereof and returning 1t to the Security Agent at [address] marked for the attention of
[insert appropriate details)

Yours faithfully
for and on behalf of for and on behalf of
[Chargor] [Security Agent]
S ¥ *
[On copy]
To  [Security Agent]

We acknowledge receipt of the foregoing notice of assignment (the terms defined 1n which
have the same meanngs below) and confirm that

(a)

(a)

(b)
©

(d)

(e)

we have not received notice of any other assignment of the Chargor’s interest in the
Policy (or of any charge thereof) or of the creation of any other interest therein,

we will make all payments and claims under or atinbutable to the Policy to the Security
Agent by transfer to such account as it may from time to time direct 1n writing,

we will note the interest of the Security Agent on the Policy,

we will not cancel the Policy, or agree to its amendment, without giving the Security
Agent at least fourteen 14 days’ written notice of our intention to cancel or amend 1t,

we will, at least 14 days before the Policy 1s due to expire, give wntten notice to the
Security Agent 1f we are not by then in receipt of the Chargor’s renewal instructions 1n
relation thereto,

we have not claimed or exercised, and have no outstanding nght to claim or exercise,
any night of set-off or counter-claim, or other right, in relation any sums paid or payable
under the Policy, and
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(f)  we will send the Securnity Agent copies of all notices which we may give from tume to
time under or 1n connection with the Policy and provide to the Secunty Agent such
information regarding the Policy and matters relating to it as the Secunity Agent may
from time to time 1n writing request

This letter 15 governed by English law

for and on behalf of
[Insurer]
Date
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Part C
Form of Notice of Assignment of Relevant Agreements

To [Counterparty]

Date [e]

Dear Sirs

We hereby give you notice that, pursuant to a debenture dated 2014,
(the “Chargor”) assigned to (the
“Security Agent”) (as trustee for the persons referred to therein (the “Secured Parties™)) all
of 1ts night, title and interest 1n and to [insert details of relevant agreement] (the “Agreement”)
and all present and future rnights and benefits thereof and all moneys and proceeds paid or
payable thereunder

We hereby further give you notice that

(a) unless the Secunty Agent gives you written instructions to the contrary (in which case
you shall thereafter act only as directed by the Security Agent), you may continue
dealing with the Chargor 1n relation to the Agreement without reference to the Security
Agent (although the Agreement may not be amended without the prior written consent
of the Secunity Agent),

(b) you are authonised (and are hereby requested) to provide to the Secunty Agent, without
further approval from the Chargor, such mnformation regarding the Agreement and
matters relating to 1t as the Secunty Agent may from time to time 1n writing request, and

(c) this notice and your acknowledgement hereof may only be changed if the Secunty
Agent so agrees 1n wrihing

Please acknowledge receipt of this notice by sigming the acknowledgement on the enclosed
copy hereof and returming it to the Secunty Agent at [address] marked for the attention of
[insert appropriate details)

Yours faithfully
for and on behalf of for and on behalf of
[Chargor] [Security Agent]
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[On copy]

To

[Security Agent]

We acknowledge receipt of the foregoing notice of assignment (the terms defined 1n which
have the same meanings below) and confirm that

(a)

(b)

(©)

(d)

(e)

(0

we have not received notice of any other assignment of the Chargor’s interest in the
Agreement (or of any charge thereof) or of the creation of any other interest therein,

we will not agree to any amendment of the Agreement (and will not exercise any
terrnation night we may have in relation thereto) unless the Security Agent has
consented thereto 1n wnting,

[we have no night to object to the assignment by the Chargor of its interest n the
Agreement to the Secunty Agent or to the Security Agent further assigning the same to
any third party] / [all conditions to be satisfied 1n connection the assignment by the
Chargor of its interest in the Agreement to the Secunty Agent have been sansfied, and
we have no objection to the Security Agent further assigning the same to any third

party],

we have not claimed or exercised, and have no outstanding right to claim or exercise,
any night of set-off or counter-claim, or any other right, 1n relation to any sum owed to
us under the Agreement,

we will send the Secunty Agent copies of all notices that we give under or in connection
with the Agreement and provide to the Security Agent such information regarding the
Agreement and matters relating to 1t as it may from time to time 1n writing request, and

we will look only to the Chargor for performance of 1ts obligations under the Agreement
(and acknowledge and agree that neither the Secunty Agent nor any of the other Secured
Parties will be hable to perform any such obligation or have any habihity for any failure
on the part of the Chargor 1n connection therewith)

for and on behalf of
[Counterparty]

Date
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Part D
Form of Notice of Assignment in relation to certain Investments

To  [Counterparty]

Date [*]

Dear Sirs

We hereby give you notice that, pursuant to a debenture dated 2014,
(the “Chargor”) assigned to (the
“Security Agent”) (as trustee for the persons referred to therein (the “Secured Parties™)) all
of 1ts right, title and 1nterest 1n and to [insert details of relevant agreement] (the *Agreement’)
and each 1nvestment or other account established pursuant thereto {(each an “Account”), as
well as all present and future nghts and benefits thereof and all moneys and proceeds paid or
payable thereunder including, in particular, such as are attributable to any securities (or the
sale or other disposal of any securities) from time to time credited to any Account

We hereby further give you notice that

(a) unless the Security Agent gives you written instructions to the contrary (in which case
you shall thereafter act only as directed by the Secunty Agent, and subject as mentioned
1n paragraph (b) below), you may continue dealing with the Chargor 1n relation to the
Agreement and each Account (and accordingly acquire and dispose of securities as the
Chargor may direct) without reference to the Secunity Agent {although the Agreement
may not be amended without the pnor written consent of the Secunty Agent),

(b) no payments may be made by you to the Chargor under or 1in connection with the
Agreement otherwise than by credit to an Account except with the prior written consent
of the Secunty Agent,

(¢)  you are authorised (and are hereby requested) to provide to the Secunty Ageat, without
further approval from the Chargor, such information regarding the Agreement and
matters relating to 1t and to each Account as the Secunity Agent may from time to time
1n writing request, and

{(d) this notice and your acknowledgement hereof may only be changed if the Secunty
Agent 50 agrees in writing
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy hereof and returning 1t to the Securnity Agent at [address] marked for the attention of
[insert appropriate details)

Yours faithfully
for and on behalf of for and on behalf of
[Chargor] [Security Agent]
*k k £
[On copy]
To [Security Agent]

We acknowledge receipt of the foregoing notice of assignment (the terms defined in which
have the same meanings below) and confirm that

(a)

(b}

(c)

(d)

we have not received notice of any other assignment 1n respect of the Chargor’s interest
in the Agreement or any Account (or of any charge thereof) or of the creation of any
other mterest therein and will not, without the Security Agent’s prior written consent,
exercise any right to combine accounts or any right of set-off or lien (or any simlar
right) 1n relation to any Account or any sum standing to the credit thereof otherwise than
by netting credit and debit balances on different Accounts pursuant to the terms of the
Agreement,

we will not make any payments under or 1in connection with the Agreement otherwise
than by credit to an Account except with the prior wniten consent of the Secunty Agent,

we will not agree to any amendment of the Agreement (and will not exercise any
termunation nght we may have in relation thereto) unless the Security Agent has
consented thereto 1n wnting,

[we have no night to object to the assignment by the Chargor of iis interest 1n the
Agreement or any Account to the Secunty Agent or to the Secunty Agent further
assigning the same to any third party] / [all conditions to be satisfied 1n connection the
asstgnment by the Chargor of its interest in the Agreement and each Account to the
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Secunty Agent have been satisfied, and we have no objection to the Security Agent
further assigning the same to any third party],

(e) we have not claimed or exercised, and have no outstanding night to claim or exercise,
any night of set-off or counter-claim, or any other nght, 1n relation to any sum owed to
us under the Agreement or standing to the credit of any Account,

(f)  we will send the Security Agent copies of all notices that we give under or 1n connection
with the Agreement or any Account and provide to the Secunity Agent such information
regarding the Agreement and matters relating to t and to each Account as it may from
time to time 1n writing request, and

(g) we will lock only to the Chargor for performance of its obligations under the Agreement
(and acknowledge and agree that neither the Secunity Agent nor any of the other Secured
Parties will be liable to perform any such obligation or have any liabality for any failure
on the part of the Chargor 1n connection therewith)

for and on behalf of

[Counterparty)

Date
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Part E
Form of Notice of Intercompany Receivables

Ta [Counterparty]

Date [*]

Dear Sirs

We hereby pive you notice that, pursuanti to a debenture dated 2014,
(the “Chargor’™) assigned to (the
“Security Agent”) (as trustee for the persons referred to therein (the “Secured Parties™)) all
of 1ts right, utle and mnterest 1in and to [insert details of intercompany receivable] (the
“Intercompany Receivables™)

We hereby further give you notice that

(a) unless the Security Agent gives you written instructions to the contrary (an which case
you shall thereafter act only as directed by the Secunty Agent), you may continue
dealing with the Chargor 1n relation to the Intercompany Receivable without reference
to the Securnity Agent,

(b)  you are authorised (and are hereby requested) to provide to the Secunity Agent, without
further approval from the Chargor, such information regarding the Agreement and
matters relating to it as the Secunty Agent may from time to time 1n wnting request, and

(c) this notice and your acknowledgement hereof may only be changed if the Security
Agent so agrees in writing

Please acknowledge receipt of this notice by sigming the acknowledgement on the enclosed
copy hereof and returning it to the Secunty Agent at [address] marked for the attention of
[insert appropriate details)

Yours faithfully

for and on behaif of for and on behalf of
[Chargor] [Security Agent]
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[On copy]
To  [Security Agent]

We acknowledge receipt of the foregoing notice of assignment (the terms defined 1n which
have the same meamngs below) and confirm that

(a2) we have not recerved notice of any other assignment of the Chargor’s interest 1n the
Intercompany Recervable (or of any charge thereof) or of the creaton of any other
mterest therein,

{b) we have not claimed or exercised, and have no outstanding nght to claim or exercise,
any night of set-off or counter-claim, or any other nght, in relation to any sum owed to
us under the Intercompany Receivable,

{c) we will send the Secunity Agent copies of all notices that we give under or 1n connection
with the Intercompany Receivable and provide to the Securnity Agent such information
regarding the Intercompany Receivables and matters relating to 1t as 1t may from time to
time 1n wnting request

for and on behalf of
[Counterparty]
Date
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To

Part F
Form of Notice of Assignment of Book and Other Debts

[Debtor]

Date [e]

Dear Sirs

We hereby give you nctice that, pursuant to a debenture dated 2014,

(the “Chargor”) assigned to (the

“Security Agent”) (as trustee for the persons referred to therein) all of 1ts nght, title and
interest i and to [msert detatls of relevant monetary claim or claims] ([the “Debt”] / [each a
“Debt”])

We hereby further give you nectice that

(a)

(b)

(c)

(d)

you are mstructed to pay [the/each] Debt to the Security Agent by credit to account
number | 1 with {bank] at [address] or as it may otherwise specify 1n wrniting
from time to time,

ali nghts, interests and benefits whatsoever accruing to the Chargor, or for 1ts benefit,
and which anse from [the/each] Debt (including all rights to demand or otherwise
require or enforce the payment thereof) belong to and are exercisable by the Secunty
Agent to the exclusion of the Chargor,

you are authorised (and are hereby requested) to provide to the Securnity Agent, without
further approval from the Chargor, such information regarding [the/each] Debt and
matters relaung to 1t as the Secunty Agent may from time to time 1n writing request, and

this notice and your acknowledgement hereof may only be changed if the Secunty
Agent 50 agrees 1n writing
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Please acknowledge receipt of this notice by sigming the acknowledgement on the enclosed
copy hereof and returning 1t to the Secunty Agent at [address] marked for the attention of
[insert appropriate details)

Yours faithfully
for and on behalf of for and on behalf of
[Chargor] [Security Agent]
* *k *
[On copyl

To [Security Agent]

We acknowledge receipt of the foregomng notice of assignment (the defined terms in which
have the same meanings below) and confirm that

(a) we have not received notice of any other assignment of the Chargor’s interest 1n
[any/the] Debt (or of any charge thereof) or of the creation of any other interest therein,

(b) we have not claimed or exercised, and have no outstanding night to claim or exercise,
any right of set-off or counter-claim, or any other right, 1n relation to [any/the] Debt, and

{(¢) we will pay [each/the] Debt to the Secunity Agent in accordance with the mnstruction
contained 1n such notice

for and on behalf of
[Debtor]
Date
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Schedule 6

DETAILS OF SHARES

Chargor Name of Class of Shares | Number of Issued Share

company in Shares held Capital

which Shares

are held
CapQuest Group | CapQuest Ordinary shares | 1 share
Limited Investments

Limited
CapQuest Group | CapQuest Ordinary shares 1 1 share
Limuted Investments 2

Limuted
CapQuest Group | CapQuest Debt A shares 300 2,550,300 shares
Limited Recovery

Limuted Ordinary shares 2,550,000
CapQuest Group | CapQuest Ordimnary Shares | 1 1 share
Limited Mortgage

Servicing

Limuted
CapQuest Group | CapQuest Asset | Ordinary shares 1 1 share
Limited Management

Lamuted
CapQuest Debt CapQuest Debt Ordinary shares 100 100 shares
Recovery Recovery SA
Limuted {pty) Limuted
CapQuest Group | CapQuest Debt Ordinary shares 1 1 share
Limuted Recovery

Services Limuted
CapQuest Group | CapQuest Ordinary shares 1 1 share
Limited Limuted
CapQuest Group | Care Debt Ordinary shares 1 1 share
Limuted Management

Limuted
CapQuest Group | Data Venficauon | A Ordinary i 1 share
Limited Services Limited | shares
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SIGNATURE PAGES
The Security Agent

EXECUTED as a deed by )
THE ROYAL BANK OF SCOTLAND PLC
acting by

"‘7 } Authonsed Signatory
and

Authorised Signatory
who, m accordance with the laws of that
territory, are acting under the authonty of that
company

[Signarure Page to the Debenture)




The Chargors

EXECUTED as a deed by 3
CAPQUEST INVESMENTS LIMITED
acting by

Robert Memmott \

(Signature of Director)

in the presence of

Name ", TOTXRAN Belghpws
Address . \Q- @o@\-\'\ 8@%&

MONOnesya—

(Signature of witness)

- heAw

EXECUTED as a deed by
CAPQUEST DEBT RECOVERY
LIMITED

acting by b

Robert Memmott

Sl

{Signature of 1§1rector)

| Signature Page 1o the Debentui ]



i the presence of

Name /‘(_:\n’%ﬂ QGHH\U
Address ‘(l B":’@"\—‘ D\—@E»'\\_
Monchede—

AL A

{Signature of witness)

EXECUTED as a deed by
QUEST TOPCO LIMITED
acting by

Robert I\/_Igammo_tt o

(Signature of Director)

mn the presence of

Name '_Ya“’?j‘\ ge\S\’n-‘-‘) e e
(Si1gnature of witness)
Address \‘2- &X:\'h a@b
Mmonchesx

ML A

[Signatire Page to the Debenture)
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EXECUTED as a deed by
QUEST BIDCO LIMITED
acting by

Robert Memmot

(Si1gnature of Director)

1 the presence of

Name —#ﬁ-ﬂ"f\@f\ . B@E}h’lw

Address \(L %’h 6:‘&&
Menchesier

{Signature of witness)

[WRIRCN]

| S1gnature Page to the Debenture]




EXECUTED as a deed by
QUEST NEWCO LIMITED
acting by

Robert Memmott

(Signature of Director)

in the presence of

Name 'T@W%ﬁ 89\5\'0»\1
Address \Q &O\—h . S‘h’eet'

Moncrestes

(Signature of witness)

ML LAaw

[Signature Page 1o the Debenture]




EXECUTED as a deed by
CAPQUEST GROUP LIMITED
acting by

Rabert Memmott

(Signature of Director)

wn the presence of

Name [Or‘—%\ . %3-\6\’\@’“"3
(Signature of witness)
Address. lZ %:x:\—h 6@6&‘

MNeNchesie—

ML LS

[Signarure Page to the Debentui e)




EXECUTED as a deed by
ARROW GLOBAL EUROPE LIMITED
acting by

Robert Memmott

(Signature of Director)

in the presence of.

Name ﬁaﬂ’ﬁﬁf\ %am\)\}
Address, \2» B::»Q\_h S*Tee%
fNoncheste—~

Cm bewd,

{Signature of witness)

[Signatire Page to the Debenture]



