In accordance with
Sections 8594 and
859J of the Companies

MRO1 0207937"

<5 IRIS Laserform

Al 206 Particulars of a charge SRS
A fee 13 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 comp
last page .
< What this form s for What this form is NOT [
You may use this form to register You may not use this fol 7}
a charge created or evidenced by register a charge where é L AALISYP"
an instrument instrument Use form M| iE= D3 19/06/2014 #101
COMPANIES HOUSE —
This form must be delivered to the Registrar for registration wr
21 days beginning with the day after the date of creation of the charge If
delivered ouiside of the 21 days it will be rejected unless it 1s accompanied by a
urt order extending the time for dehvery
WYC;U must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record
Company details ] [ [ e
Company number ,0_ IT;_ IT IT [6_ |_7— IT ‘T = Filling In this form

Company name n full WEM CONSUMER FINANCE LIMITED

Please complete in typescnpt or in
bold black capials

All fields are mandatory unless
specified or mdicated by *

[

E Charge creation date

Charge creation date l? |"—3_ W l? |"—2_ W IT F

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

Name l JEFFERIES FINANCE LLC AS SECURITY TRUSTEE

Name '

Name f

Name I

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

] Iconfirm that there are more than four persons, secunty agents or
trustees entitied fo the charge

Department for Business
Innovation & Skilk

BIS

CHFP025
04113 Version 10 Laserform intematonal 4113
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Particulars of a charge

Description

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

Descnphion

Continuation page
Please use a coninuation page
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any langible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

(v Yes
1 No

Floating charge

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

[v] Yes Contnue
[] No Goto Section7

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

] Yes

Negative Pledge

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

(] Yes

] No

CHFPO25
04/13 Version 1 0
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Particulars of a charge

Trustee statement ©

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

O

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

] Please sign the form here

Signature

X Lokhowm £ warins X

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

CHFP025
04113 Version 10
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Particulars of a charge

E Presenter information

n Important information

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

| Comactrame FATIE PEEK

|Companynana

i“m 99 BISHOPSGATE

| Pastown 1. ONDON

LATHAM & WATKINS

l County/Region

[ [Efefzfe] []x[®

| Gy UNITED KINGDOM

|Dx

|T*°"°°° 020 7710 1820

Certificate

We will send your certificale 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 retumn forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

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

(] You have entered the date on which the charge
was created

1 You have shown the names of persons entitled to
the charge

[J You have ticked any appropniate boxes in Sections
3,5,6,78&8

(] You have given a description 1n Section 4, if
appropnate
You have signed the form

(] You have enclosed the correct fee

[l Please do not send the onginal nstrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s 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, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX EDZ235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Beifast 1

ﬂFurther information

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

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

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4786727
Charge code: 0478 6727 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by MEM CONSUMER FINANCE

LIMITED was dehvered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th June 2014.

Given at Companies House, Cardiff on 24th June 2014

OF
s‘s’“}“r O, 1
& .".. @
z° g
EJ M &
ﬁ 6\4’04 AND "‘\.‘S)qi
. . THE OFFICIAL SEAL OF THE
Companies House

REGISTRAR OF COMPANIES




1 certify that, save for matenal redacted pursuant to section 859G of the Companies Act 2006, the enclosed copy of
the security instrument delivered as part of this application for registration under section 859A of the Companies Act
2006 1s a correct gy ofthe priginal security instrument

Signature

Date FXECUTION VERSION
18/6 /"f’

Dated 13 June 2014

(1) THE PERSONS LISTED IN SCUHEDULF (
as Chargors
—and -
(2) SEFFERIES FINANCE, LLC

as Security Trustee

DEBENTURE

subject to the terms of the Interercditor Agreemnent

GIBSON, DUNN & CRUTCHER LLP

Tuiephore 1ouw

T Lumple Avene Landon d iy QLR
1IN AR NI R
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DEBENTURE

THIS DEBENTURE 15 made by way of deed on 13 June 2014

BY:
(i)
(2)

THE COMPANIES lisled in Schedule | (Chargor 8) (each a “Chargor™) in favow of

JEEFERIES FINANCE LLC (the “Secarity Tiustee')

IT IS AGRELED as (ollows

1.

1.1

1OO6KR 12

DEFINITIONS AND INTERPRETATION
Definitions
In tns Debenture and each Mortgage (as defined below):

“Accession Deed™ means a deed of accession to this Debentme substantially i the
form set out m Schedule 8 (Accession Deed)

“Aceount Acknowledgement’ means a lettes of acknowledgement w substantially
the form set ow m Pt B of Schedule 6 (Foun of Account Notee and
Acknowledgemenry or in such other Torm acceplable to the Secunty Truslee

“Account Notice”™ means a notice of assignment i substanhially the form set out in
Part A of Schedule 6 (Form of Aceomy Notce and Acknowledgement) or 1 such
other form acceptable w the Secmity Ttusice

*Additionn]l Chargor” mcans a Group Member wihich becomes a Chagar by
exccuting an Accession Deed in accordance with paragraph (b) of Clause 211
(General)

‘Bank Account” means cach of the accounts opened o mammtained by any Charpo
with any bank, bwlding socicty, financial mstitution or other person {including any
renewal. 1edesignation, seplacement, subdivision or subaccount of such account) and
the debt ot debls 1epiesented thereby (mcluding, on the date of this Debentwe, the
accounts histed i Schedule 2 (decounts))

“Collateral Rights” means oll ughts. powers and 1emedies of the Security Tiuslee
provided by or pursuant (o this Debentwe and/or any Mortgage o by law

“Credit Agreement™ means the credd agieement dated the date of this Debentwe and
made hetween amongst others Stealpg Mid-loldings Lumited, eeitamn Chaigors and
the Secunty Tiustee

*Default Notice' means a nottee recerved by a Chargor Irom the Admumistiative
Agent and Collateral Agent, which specifies that,
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(n) an Lvent of Delaudl s continumng, and

(b the Colluteral Agent miends o excierse 118 Collateral Rights against that
Chargor as o tesull of the ocewence of such Livent of Default

Distegarded Assety” means
{a) any Excluded Assets ot a Chatgot, and

(5 any other assets of a Chargor i the event that ganting legal. vald and
enforcenble sccurtty over such asset 1 favow of the Sceunty Trustee would
give tise 1o an 1xeluded Pedfection Requuenment

“Disttibution Rights” means i telavon to Shares and Investments all dividends,
imterest, henefits, poperty, nights, accretions. moneys, advantages, credits, rebales,
tefunds (mcluding ebates and refunds m tespect of any (ax, duties. Posts or
charges) and other distributions paid or payable i vespeet of any such asset, whetha
by way of bonus, captalisation, convcision, preference. ophion  subsbitution
enchange, redemption o olherwise

“Fixed Sccurity” means any moitgage. fixed chage o1 assignment expiessed 1o be
constituted by or putsuant o Clause 3 1 (Fved Seciwily) of this Debentwie

“Fined Scenrity Assets” means all of the asscts and undertaking of cach Chamgor
which fiom time to ime are the subjeet of Tixed Secunty

“Intellectunl Property” meuans any patents, bade maks setvice maks designs,
busincss and Gade names. copynghts, design nights  moial nghtls, nventions.
conlidential information, hnow-how and othet intellectunl property nghts and
mterests. whethor 1egstered of unregistered, and the benefit of all appheatons and
tghts to use such assets in which any Chaigor may fiom tune (o (ine have an inteiest

“Investments™ means any

(2) stocks. shaics, debentwies and certificates of deposit and other instiuments
creatmg or  acknowledging  indebtedness, ncluding  alternative  finance
mvestment bonds (bui not including the Shares),

(b) inlerests 1 collective investment schemes. m whatever form o ywisdiction
any such scheme 15 estabhished, including purineiship inteiests,

() wartanis and other mstuments enttling the holder 10 subsenbe lor o acquire
any mvestiments desenbed in patagraph (a) or (b) above,

{d} cetlificates and other mstiuments conferng contractual o1 propeity 1ghts
(other than options) 1n respect of the mvesiments descrbed 1o pruagraph (a),
(b} ot (¢} above and

{c) options 10 acguire any investments desenbed i pamgiaph (a) (b) (¢} o (d)
above

(A
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m cach ease whether held dinectly by o1 o the oider of any Chargor o by any Gusiee
nominee custedian, fiduciany o eleatance systent on its behall (ncluding all nghts
agamst gny such trustee, nommee, custodian hduuiay o clearanee system meluding
without limitation, any contiactual tights or any nght to delivery of all o any past of
the Investments from time to ume)

* Monetary Clanus means book and othet debts and monetary claims owmg to any
Chatgot, m each case i respect of goods sold ot leased ov services tendered and any
proceeds of such debts and clams and all nghts and claims of such chaiging
Company against third patics and agamst any Security Assetn respeet of such debt
moceeds o claims

“Mortgage™ means a chaige by way of legal moitgage 0 1espect of alf o any part of
the Real Istate between any Charpor and the Secunity Trustee substantially in the
form of Schedule § (Foim of Mo tgage)

“Mortgaged Property” means (he (iechold and leaschold propetty specified wm the
schedule 1o each Motlgage

‘Notified Event of Detault™ means an Event of Defuult 15 conttnumg and the relevant
Chargot has 1ceerved a conesponding Default Notice

“Primary Agreements” means the agreements desciibed m Scheduie 3 (Frumary
Agreemenss) o any other agreement that may fiom time (o tme be designated as a
Primaty Agmieement by the Security Trusice and Dollm Financial U K Limited

“Primary Agreement Acknowledgement means a letter of acknowledgement in
substantially the fotm set out m Pact B of Schedule 7 (J avm of Prunary Agreciment
Natice cnd Acknewledgenenty ar such form aceeptable to the Sevunty Trustee

“Primary Agreement Notiee™ means a nolice ol assignment in substantially the form
set oul mn Pait A of Schedule 7 (Formi of Prmary Agieement Nonhee and
Acknowledgement) o such form acceptable to the Secunty Tiuslce

“Real Estate * means

() any present o1 [utwe frechold property ol a Chaigor m Cngland and Wales,
and

(by  any bwldings and fixtures (including trade fixnues) fiom time to time situated
on o1 forming pait of such fieehold land

“Recarver” means a receiver, recciver and manages or, where peimutied by law, an
admimistiative recerver and that term will thelude apy appomtee made under a joint ar
several appomiment

“Reorganivation’ means the coporate 1eorgansation of Steiling Mid-Holdings
[ innted and 1ty subsidiaties descnbed i the Steps Plan,

“Security” means any Lien cieated pursuant to Clause 3 (Grent of Secunity) o any
Murtgage,

-l
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‘Seenrity Assets” means all of the assets and undertahing ol cach Chaigor which
flom time to time ate the subject of any Lien ercated by 1t in favow ol the Secunty
Nustee by o1 piisuant to this Debenture and any Morigage

*Seemrity Pertod™ means the penod begmning on the date ol this Debentute and
ending on the date of the Dischange of Credit Facilities Obligations (as defined i the
Intereiediton Agreement)

“Shares™ means any stocks. shaies. debentwes and other secunties owned by a
Chargor. incluching those described in Schedule 4 (St es).

“Steps Plan”™ means the steps plan prepared by PricewaterthouscCoopers LEP and
relating 1o the coiporate reorgamsation of Sterhing Mid-loldmgs Limited und its
subsidianes

“Tangible Moveable Property™ means any plant machinery, office cquipment,
computiets, velueles, furnilute, Nithogs and other cquipment

“Trust Property”™ means,

(o) the Secwity crealed or evidenced o expiessed to be cicaied ot evidenced
under o1 puisuant te any of the Loan Documents (being the "Transaction
Seeurity"), and expiessed o be granted m favour of (he Sccunty Trustee as
trustee for the Secwed Parties and all proceeds of that Transaction Sceurity:

(b} all obligations expressed ta be undeitahen by a Loan Paity to pay amounts in
respect of s habiliies to the Security Trusiee as tustee for the Secured
Pwbies and sccured by the Secundy together with all repiesentations and
warranties expressed to be given by a Loan Paty 1in favow of the Security
Frustee as trustee for the Secured Pamtics,

(c) the Sccurity Trustee™s interest n any tust fund cieated pursuant to any
tnover of teceipt provisions in any Loan Documents. and

(d) any other amounis or property. whether tights. entitlemients, choses i action
o1 otherwise, actual o1 contingent, which the Secunty Trustee s requued by
the tetms of the Loan Documents to hold as trustec on trust for the Secwred
Partics

Terms defined in Credit Agicement

Unless defined in this Debentuie on the context otheswise tequies, a term defined 1
the Ciedd Agiecement o m any other Loan Document has the snme meamng 1n this
Debentire o any notice given under o m connection with this Debentue
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Constiuction

{0}

(®)

{w)

(d)

in tus Debentuie unless a contiasy indication appeitts any 1eleienee (1 tns
Debenlute (o

M

(1v)

(v)

(1)

{vii)

{wiii)

)

the “Security Trustee™ of any “Charga™ shall be construed so as Lo
metude s successos in Gtle, pemnitled assigns and  peimitted
transferces;

any “Chargor” shall be construed so as to mclude any Additional
Chaigon {subjeet to Clause 8 (Release)),

a document i agieed form ™ 1s a document which s previously
agreed in wnting by o1 on behall ol a Chagor and the Securnity
Tiustee

“as¢ets’ meludes present and futwe properlics, revenues and nights of
cvery descriplion;

on agieement o mstrument s oa tefience o thal agieement o1
mstrument as amended, novated, supplemented. exlended o1 restated,

a “person” includes any nchividual. finn  company. corporation,
government, state or agency of a siale or any assovghion, trust, jomnt
venture, consottim o panlnership (whether or not heving separate
legal peisonahty).

a “regulation™ inchudes any 1egulation 1ule. official dieclive, 1cquest
or paideline (whethet or not having the foree of law but, 1f not having
the [orce ol law compliance with which would be customary among
thase persons to whom o is directed) of any goveinmental
intergovernmental or supranatonal body. apency depaiiment or of any
tepulatory, self-tegulatony o1 other authonuty or otgsmsation;

a provision of law is a refeignce to that provision as amended or 1e-
enacted; and

a time of day 1s o refeience to London tune

{he parties to this Debentne miend that L shall (ake eflect as a deed
notwithstanding the fact that a paily o tlus Debentuie may have only executed
this document under hand

Unless the context tequires olherwise, 1eferences i this Debenture o any
Clause or Schedule shall be 10 o dause o1 schedule comamed m this
Debentuie

It is agieed that cach Mortgage s supplementat o this Debentuie and, to the
ealent the provisions of this Debenuue conthel with thase of any Mortgape,
the provisions of that Mortgage shall prevat




1.4

1.5

1.6

(¢} Clauses 12 (Jerms defined wn Credit Agreement), | 3 (Constnaefion), 1 4

(Vhid party nghts), 15 {Other Loan Documents). 4 (Secur ity Assets). 8
(Release), 1t (Fwither dssinance) 12 (Power of Atioriner). 13 (Securay
Enforcement). 14 (Recervers) 1T (dpphation of Proceedyy, 18 (P
frterests) and 21 (Miscellaneous) of this Debenture are deemed 1o fo1m part ol
cach Morgage as if cxpressly incorporated mlo cach Mortgage and as
reterences m those Clavses to (1) thes Debenture were tefeiences Lo that
Motigage and (11} the Sceunty Assets weie references to assels of the each
Chargor {rom time o time chaged 1n {favour of, o1 ass gned (whether at law,

o1 in cquity) to the Sceunity Tiustee by or putsuant 1o that Mongage

() [he absence of o meomplete details of any Secunty Assets in any Schedule
shnl} not alieet the validity o1 enforceabihty of any Lien under this Debenture
o1 any Mongage

(g} Clauses 3} (FMhed Secnuy). 32 (Ploanng charge) and 3.6 (Secntity
asstgnments) shall be construed as ereating  separste and distinct morlgage,
fined chaige or assipnment over each relevant asset within any pa tcular class
of assets deflined in this Debenture o1 any Motgage and the Fnhare o cicale an
effective mottgage. fixed charge or assignment (whether ansing out ol this
Debentute or any Moilgage o1 any act of omission by any paity to such
agreement) over any once assel shall not affect the natwe o) vahidity of the
mortgage. chaige o1 assigmment imposed on any other assel whether withun
that same ¢lass ol assets or not

Third party rights

Unless expressly provided (o the contray in tins Debentuie, a petson who s not o
party to thus Debentue has no nght under the Contiacts (Rights of 1hnd Parties) Act
1999 to enforce or enjoy the benelit of any teim of this Debentwe

Othey Loan Documents

(a) The Secutiy Tiustee's tights under this Debentwie ate subject to the lerms of
the Intercreditor Apreement

(b) in the event that the terms ol this Debentuie conflict wath the tenms of the
Credit Agreement the terms of the Credit Agreement shall prevanl

Declaration of trust

{n) ‘Ihe Sccunty Tiustee heieby accepls 1ts appomiment as agent and tiustee by
the Secwed Paties and declares (and cach of the Chagors hereby
acknowledges) that the Nust Propeity s held by the Security Tiustee as a
nustee for and on behalf of the Secued Paves on the basis of the dulies,
obliganons and responsibilities set out in the Credit Agicement

(h) Scetion } of the Trusiee Act 2000 shall not apply 1o the duties ol the Security
Trustee in relation (o the tusts acated by thus Debentwe o1 any other Loan
Document  In peiforming ats dubies, obligauons and 1esponsibilies, the
Scumity ‘Tiustee shatl be considered to be actimg only m o mechanieal and

166685 17 4}
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adnministiabive capactty of as espressly provaded i this Debentuie and the
other Loan Docunents

(c) In actmg as tiustee Jor the Secwed Parties under this Debentuwe. the Secity
Nustee shall be regaded a5 acting thiough 1ty tustee division which shall be
treated as a sepatate entdy [rom any other of its divisions or departments - Any
mfotmation eceived by some other division o depaitment of the Sceunty
Trustee may be teated as confidental and shall not be regarded as having
been grven o the Secunty Nustee’™s Liusiee division

COVENANT TO PAY

1 ach Chatgor as prmary obhigor covenants with the Seeunty Trustee that it shall, in
accordance with the Credit Agreement. dhischarge and satisfy the Obligations on
demand when the same Tadl due for payment under the terms of the relevant Loun
Docwuents,

GRANT OF SECURITY

Fived Secwity

Subject to Clause 37 {Drvegarded Assefs) as contimung sceurity for the payment
and discharge of the Obhigations, each Chargor charges m favour of the Secunty
Trustee (with full ulle gumantee provided thal no covenant ot title implied by the Law

of Propeity (Miscetancous Pravision) Act 1994 shall extend beyond Lhe covenants ot
title explicitly given by any Chasgor m the Credi Agreement) the following asscts

(a) by way of lirst legal moutgage, its Moilgaged Propenty,

(b by way of first {ived chaige, all of sts nghts title and mterest fiom tme o time
w and to

{n all its Reat Lstale 1o the extent not validly and cflectively chaiped by
way of first legal morlgape pursuant to pmagiaph (a) above,

() s Tangible Moveable Proparty,

() all of 1ts rights i respect of any amount lkom e 1o (nine standmg lo
the credit of 11s Bank Accounts.

(v} any contract o1 agieement lo which that Chargo is a paity.
(v}  1ls Monetaty Claims:

vy ats Investments ogether with all Distributon Rights.

{vi1) 1t Shares 1ogether with all Distribution Rights:

{(vin)  us Intellectuad Property,

(%) s mterest m and clams under sl Pomay Agreements and anv
concsponding proceeds payable to o Chargor and
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) any goodwill, nphts and ¢lums m relaton to the uncalled eapital of
that Chargor,

Floating charge

(@) Subjeet o Clawse 37 (Misregurded Asxess). as continumg secunty Joi the
payment and discharge of the Obligations, each Chargor charges (with full
tile guamantce provided that no covenant of title imphed by the Law of
Proparty (Miscellancous Piovison) Act 1994 shall eatend beyond  the
covenants of title explicnly given by any Chargor i the Indentuwie) by way of
{i1st Noatmg chatge n favour of the Scewity Tiustee all present and lutme
assets and undertalang, of that Chmgol

(b) I'he Ooating charge vieated pursuant to paragiaph {a) above shall be deferred
m pomnt of priotity 1o all Fixed Sccurity validly and cffectively cicated by that
Chaigor undet the Loan Documents i favom ol the Secunty Trustee as
secunty for the Obhigations

{c) Patagraph 14 of Schedule Bl to the Insolvency Act 1986 applics to the
[oating chaige created putsuant to paragraph (2) above

Crystallisation by notice

in the event of a Notificd Event of Deflault, the Secunty Tiustee may at any time by
notice 1n witing 1o any Chatgor convert the Noating charge created pursuant to
Clause 3 2 (Floatmg chenge) with immediate effect mio a fixed chaige as wegaids sy
ptoperty o1 asscts spectfied in the notice

Automatie crystallisation

Notwithstanding Clause 3 3 (Crystathsanon by rotice) and without prejudice 1o any
law which may have a similar cffect, the floating charge created pursuant to
Clause 3 2 (Foating charge) will automatically be converied (without nouce) with
mmediate effeet into a lined churge as regmds all the assets subject 1o the floating
chaige 1f

(@) a 1esolution is passed for the winding up o1 admnistration of any Chargor o1 a
1esolation 15 passed lor a creditors  voluntmy winding-up or a ciedilols’
voluntary windimg-up 1s commenced m relation to any Chargol, or

(L)  an admmistrator o1 Receiver 15 appointed i respect of any Chaigor o1 any of
115 assets or the Sceunty Trustee 1eceives notice of an intention o appoint a
Recerver on an admumstialor pusuant o patagraphs 15 or 26 of schedule B 1
ol the Tnsolvency Act 1986 1 1espect of any Chasgon

howevet. no lMoating charge vicated by this Clause 3 4 may be convaled into a fined
charge or otherwise crystalhise solely by rcason ol

()] the oblammg of a moratorzum by a Chargor o

(1) anything done with a view 10 obtainmg a moratorum under seetion JA and
schiedule Al to the Tnsolveney Act 1986
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Reconversion

The Secuntty Trustee may, 1n its sole dhiseretion and at any time. reconvert a charge
that has crystathsed under Clawse 3 3 (Crysiallisarion by notree) o Clanse 3 4
(Auntematic o ysiailisatton) ino a floating charge by hansmitting witten notiee to the
elevant Chargor of sueh election

Secunity assignments

Subject to Clause 37 (Distegarded Asseis). us contmung secunty for the payment
and discharge of the Obligations, cach Chargor assigis and agrees 1o assign by way of
secunty (with full ttle gumantee provided that no covenant of tile implied by the
[aw of Plopetty (Miscellancous Provision) Act 1994 shall exiend beyond the
covenants of utle explicitly given by any Chargor w the Indentwie) lo the Scewnty
lrustee each Primary Agreemoent

Divicgarded Asscts
Notwithstandmy any other provision of any Loan Document Lo the contrary

{a) cach Chargo docs net, and shall not be requued to, grant secunnty (on any
othet 1ights) in favow of the Secunty Tiustee over any Disregarded Asset; and

(b)  Clauses S (Accounts and Monetary Claims) 6 (Other Underiakmgs), 11
(Further  Assurance) and 12 (Power of Attorney) shall not apply Lo
hsregarded Assets and shall be subject to the Excluded Pefection
Requirements and sections 6 and 7 of the Credit Agieement

SECURITY ASSETS
Negative pledpge

No Chargor shall at any tume duing the Secwity Peitod cicate o1 pernut to subsist
any Lien over afl o1 any patt of the Securily Assets or disposc of or otherwise deal
with any part of the Secunly Assets (other than to the extent expressly pernutted by
the tetms ol the other Loan Documents)

Responsibihty

The Secunty Tiustee shall not be under any obhigation in relation to the Sccutity
Asscls as a consequence ol this Debentuie or any Morlgage and cach Charpor shall at
all smes remam liable to petfoim all obligations m respeet of the Secuiity Assets

Imphed covenants
Notwithstandmg anythimg 1o the contiany mn this Debentine. the covenants set out in
sectons 3(1). 3(2) and 6{2) of the Law of Property (Miscellancous Provisions) Act

1994 will nat cxtend to Clauses 3 1 (F ned Sean i), 32 (Floaring charge) or 36
(Secur ity Avsignments)

9
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ACCOUNTS AND MONE CARY CLATMS
Notice and acknowledgementy
Bach Chatgor shail (subject 1o the Intercreditor Agreement)

(n) dehiver an Accounl Notce duly completed and exceuted by ot on behalf of,
cach such Chargor to the relevant account bank

(1} on the date of Uns Dechentwie for each ol its Bank Accounts histed
Schedule 2 {(Aecounts).

() moats sole disuetion m respect of any futire Bank Account vpened by
it o be apphed towards the Bonowing Base under the Credit
Agreement (fogether with 1ts Bank Accounts hsted i Schedule 2
(dccounts), its ‘Borrowmg Base Accounts”) and

(b  wse tcasonable cndeavouws o procwie the scceipt of an  Account
Acknowledgement duly completed and exccuted by, or on behall ol. the
relevant account bank by the Sceunty Tiustee on such dale.

Control

Each Chuigor shall be fice to operate cach Borrowing Base Account except m (he
event of a Noulied Event of Defanlt in respeet of which the Secuity Tiustee has
notificd an account bank with which a Bonowg Base Account is held of the same
(with a copy ol such notice being provided to the relevant Chaigor promply after it s
given). m which case each Chargor shall be prolubited fom giving mstructions or
exeieising 1ts rights m espect of any Bonowing Base Account iefened Lo in such
notice, 1ncluding withdrawing any amounts standing to the credit of such Borrowing
Base Accounl. wathout the pitor wiitten consent of the Sccunity Tiustee,

Moncetary Cimims

Subject as provided i the Credst Agreement and othet than n the ordirary course of
business, cach Chargot shall uot

{n} posipone the due date of any Monetary Claim
(b) agree 1o 1educe the amount of any Manctmy Clam,

{c) tclease. wholly or partially. any thurd party Lisble (o1 the payment of any
Monetary Claim, o

(d) amend, supplement o modify any Monctaty Claim m any manncr that eould
maieriaily and adversely affect the value thereofl
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OTHER UNDERTAKINGS

Primary Agicements

Fach Chargor shall (subject 1o the Intercieditor Agieemnent)’

()

)

deliver a Prmary Ageesment Notice duly completed and eaccuted by or on
behalf of such Chargor to the other parties lo the Primary Agreements o
which il is o party:

(1) on the date of this Debenture m the case ol any emstmg Piinwry
Agteement,

{1} tollow g s entiy into any othet Pumay Agreement and

use teasonable endeavows o dehiver a fiimary Agreement Acknowledgment
duly exccuted by the reeiprent of sueh notiee {o the Security Tiustee

Deposit of documents

Subject to the terms of the Intercteditor Agreement, each Chargor shall m relation to
the Sceurity Assets, deposit with the Sceursty Tiustee (or procure the deposit of)

()

(b)

all cettificates o1 other documents of title 1o the Shares and stock hansfel
forms (executed 1n blank by 1t o1 on its behalf)

)] on the date of this Debentwie i respect of those Shares listed
Schedule 4 (Shares), and

(1)  promptly following 1ts receipt of a writien 1equest from the Secunty
Trusiee 1 respect of all futwme Shares m a Chaigor incorporated under
the laws of England and Wales, and

promplly followsng a written request ftom the Secunly [rustee al) deeds.
certificates and other documents conslituting o1 evidencing title to Real Estate

Registiration

®

(b)

Each Chaigor hereby consents to an application bemng made to the Land
Registry to enter a resthiction n the Propuetorship Register of any tegistercd
land ot omy ume {ornung pat of the Secunity Asscts

Each Chargor shall, f requested by (he Secunty Tiustee, execule all such
documenis and do all such acts as the Scewty Trustee may reasonably requiie
1o 1ecord the interest of the Secunity Trustee 1 any 1egisters relaling to any
egistered Intellectual Propetty forming pmt of the Seeunty Assets
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(1) be entitled to icceive all divadends. mterest and other monics o
distnbutions of an meome natwe arising from the Shares; and

(Y subyect 10 paragiaph (b) below. be entitled to excicise all voting nghts
i relation 1o the Shares 1 a manner which s consistent with the teims
of the Loan Documenis and which does not adversely aflect the
vahihty o enforeeability of any Sceunty created by thus Debenture

(b) No Chargor shall exerase (and shall procure that any nominee acting on its
behalt does not exercse) s ughts in relabon to the Shares m a mannel
matenally adveise to the Seewed Paries (eacept as peimilled by the Loan
Documents) or which would conflict with the 1eims of any Loan Document

REPRESENTATIONS AND WARRANTIES
Genernl

I*ach Chargor 1epiesents and wactants to the Secunity Trustee as set oul in this Clause
7 on the date aof this Debentwe

Shares

It s the legal and benelicial owner of the Shares idennficd agamst its nome m
Sehedule 4 (Shares) and all of those shaies are fully paid md not subject to any hen,
nghts of pre-empuion o1 simlar nghts estocting wansiciability

RELEASE
Sccurity Period

Upon the eapiiy of the Sweanity Period the Sccunity Frustec shall release and cancel
any Lien constituied by this Debentwe and esch Mortgage and piocurc the
ieassignment o the 1elevant Chargor of the propetly and assets assigned Lo the
Secunty ltustec pursuant to this Debenlure and cach Mottgage 1n each case subject
to Clause 15 7 (dvordance of payments) and without recourse to, o1 any 1epresentation
or wartanty by. the Security Trustee or any of 118 nomnees

QOther

(a) he Seeunty ‘Twustee shall, withoul recourse to o1 any repicsentation ol
wartanty by it relcase and cancel any Iicn constituted by this Debenture ovel
the relevant Secunly Assets and procwe the reassignment o the iglevant
Chargor of (he relevant propetty and assels assigned to the Sccunty Tiustee
putsuimt 1o this Debentwe

(1) in accondanee with section 11 14 of the Credit Agreement. and
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(1) 1o lacibtate the Reogonsation autematically on the relevant date
mdieated m the Steps Plan ot such other date as may be the selevant
Chargor (or another Loan Paiy acting on 1ts behalt) provided that, m
cach case the Sceurity Assets winch are the subject of such release are
tiansleired 10 anothey Loan Party v accordance with the Steps Plan

{b) The Scouuly Tustec shatl. upon request, shall prompily (at the 1elevant
Chaigor s cost) do all such acts or exceule all such documents as (he 1elevant
Chargor (ot another Loan Party acting on s heholt) may reasonably require m
relation to any release o1 reassignment contemplated by this Clause 8.

FURTHER ADVANCES
Credit Agreement

Lf, under the tetms of the Credit Agreement, the Lenders are under an obhgation (o
make furthe: advances to a Botrower o1 any other peison. whether o nol such
obligation mises oul of any mmendment, amendment and 1estatement and/ol
supplentent 1o any Credit Agicement, all obligahions of that Bosiower 1 respect of
any such advanees shall form part of the Obligations

Land registry

Each Chatgor consents to an application being made 1o the Land Repisiy to entes the
obhgation 10 make furither advanwes on the Chaiges Register of any 1egistered land
Torming part of the Secuttly Assels

LIABILITY
Liability not discharged

Each Chaigot's habihity under this Debentuie or any Mortgage in tespeet ol any of ihe
Obhigations shall not be dischanged, prejudiced or affected by

(2) any sceunty, guaranteg, mdemmly, icmedy or other pight held by, or available
to, the Secuiity Tiustee (hat is or becomes wholly o1 partally tllepal, voud o
unenforceable on any miound;

(b) the Secunty Truslee

£)] ienewiig, determiming. vaiyimg or moeasing any  factlity or other
Lransaction 1 any manncr,

(i1) coneulLng m, accepling 03 VAIyIng any compromise atiangement ot
seitlement: oo

(1) omitung lo claim o1 enforce payment from any other peison; ot

(c)  any other act o omission that, but for this Clause 10 1, might have dischaiged,
ot otherwise prejudiced o1 affeeted, the liabiliy of that Chargon
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FURTHER ASSURANCE
General

(n)  The covenant set out 1n seckton 20 B ol the Law ol Property (Miscellaneous
Provisions) Act 1994 shall extend to mclude the obligatons set out in
pasagiaph (b} below.

(b) Each Chatgor shall promptly at 1ts own cost, enler into - exeeule and complele
a Mortgage over any Real Fstate in Tngland and Wales not alrendy the subject
of a registiable Mortgage and do all such acks o esecute abt such documents
(ncluding  assipnments.  Gansfeis  mortgages  chaiges,  notansations,
tegastiations, notices and nstinetions) as the Scewity Tiustee may reasonably
specdy (and o such [orm as the Scenity Pustee may 1easonably 1equue) in
favow of the Secunty [rusiee ot s nomnee(s) to cieate, perfect and/o
proteet the Secunty cicated or mtended 1o be created by this Debenture or any
Mo gzage and {o taethiate the 1ealisation of the Sccurity Asscts.

Thud party econsent

Lach Chatgor shall, following 1ts receipt of a wntlen request fiom the Sceunty
Truslee, use commercially reasonabie efTotts to obtam any consenl of a Governmental
Authonty neeessary 10 enable the assets of that Chatpor to be the subject ol the
relevant Tined Sceurity pursuant {o thus Debentute and cach Mottgage, Piomptly
upon obtauung any such consent o1 iemoving any such sestriction, the asset
concerhed will become subject to that Foved Secuuty and each relevant Chaigor shall
ptomptly dehiver a copy of such consent or cvidence of such removal (0 the Secunly
Trustee

POWER OF ATTORNEY
Appointment and powers

In the event of a Noitlied Event of Default. cach Charger by way of sccuity
nrevocably nppoinis the Sceuntty Tiustee and any Recerver severally Lo be ity attorney
and in 1ts name, on its behalf and as its act and deed to execule, deliver and perfect all
olher documents and do all thungs necessany for

{a) catrying out any obligetion imposed on any Chaigor by this Debentine, any
Mottgage o any other Loan Document binding on sueh Chagor to which the
Secunty Thuslee 15 party and which that Chargor 1s obligated to do but has not
done (including the execution and delivery ol any deeds charges. assigninents
or other scewity and any tianslers of the Securty Assels and perfecting and/ot
refeasing the secuny created o antended (o be created n 1espect of (he
Secunity Assets), and

(b)  enabling the Secinty Trustee and any Recoiver to excicise, or delegate the
cxcicise ofl any of the nghis, powers and auwthoriues confened on them by o
puisuant to this Debentuie, ench Morlgage or by taw (including, exeept in the
event of u Notfied Event of Difault, the exeruse of any right ol a legal or
beneliaial owner of the Secunty Assets)
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Ratification

Lach Chargon shalbiatily and conlirm all thungs done and all documents executed by
any attorney 1 the exeraise or puipoited exererse of al or any of lus powers

Power to remedy

(a) The Seeunity Tiustee shall be entitled (but shatl not be obliged) (o remedy, at
any tame, a breach by any Chaigor o any of 1ls obligations contained 1n this
Debentute, provided that the exercise by the Secunity Tiustee of its powers
undet this provision shall notrendar the Secuiiy [ rustee able W account as a
MOT{EALEE 11 POSSCSSION

{(by  Fach Chaigor iwrevocably authorises the Secwity Trustee and it agents 1o do
all things that are necessary or desirable for that pupose

() Any monies expeaded by the Securty Trustee in remedymg a beeach by a
Chargor of its obhigations contained 1n this Debenture shall be ieimbused by
the Chatgors to the Secueily Trustee in accordance with section 11 5 (Peaynent
of Expenses) ol the Credit Agreement

SECURITY ENFORCEMENT
Time fo1 enforcement

I the event of a Notified Evenl of Delault, the Secunity cieated by or pursuant to this
Debenture and cach Mortgage 15 unmediately enforceable and the Sceurity Tiustee
may, withoul notiee to my Chargor or prior authousation liom any cout, n s
absolute disciction

(a) enfomee all or any pant of that Securily (at the times, 1 the manner and on the
terms (L hunks fit) and take possession of and hold ot dispose of ail or any pat
of the Secui ity Assets (8t the times in the mamet and on the terms it thanks {it
(including whether {o1 cash o non-cash consideration)) and

(b)  whether o1 not 1t has appointed a Receiver exercive all o any of the nights,
powers, authorities and diseietions confetred by the Law ol Pioperty Act 1925
(as vaned o1 extended by tus Debenture and cach Moitgage) on morigagees
and by tlus Debenture and each Moilgage on any Receiver o1 otherwise
conferred by faw on moiigagees ot Receivels

Power of sale

(2)  The power of sale o1 other disposal conferred on the Security Tiustee and on
any Recenver by thus Debenture and each Mortgage shall operate as a vanation
and extension of the statutory power of sale under section 101 of the Law of
Propetty Act 1925 and such power shall ansce (and the Obhgauons shall be
decined due and payable lor that puipose) on the date of this Debentwie or any
Mortpape

{b)  The restncbons contamed v secuons 93, 103 and 109(1) of the Law of
Propeity Act 1925 shall not apply to tins Debentute ot any Morigage o 1o the

15
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evercise by the Securty Ttustee of its right to consolidale alt or any ol the
Secunty cieated by or puistant to ths Debentne o1 any Morlgage svith any
other Lien i existence at any time o1 1o 1ts power of sale. which pewers miy
be exercised by the Secunty Trustee withowt notiee to any Chargor on or at
any tme aller this Debenture o1 any Mozigage has become enfoiceable in
accordance with this Clause 13 (Secur ity Iinfor cement)

Certificate

A certilicate m woting by an officer or agenl of the Seeunity Trustee that the powet of
sale o1 disposal has arsen and 15 exercisable shall be conclusive evidence of that fact
in favow ol a purchaser of all or any part of the Secunly Assels

Assignee’s liability

Neither the Seewity ‘Tiustee nor any Receiver will be liable to account a5 mos lgagee
of motlgagee m possession n tespect of the Secunty Assets or be liable for any loss
upon 1ealisation ot for any negleet o default of any natuie whatsoever in connection
with the Sceurdy Assets [or which a mortgagee o moilgagee in possession might s
such be hable

Right of app1 op1 iation

T'o the extent that any pait of the Secuuly cieated by ot porsuant (o this Debenture
conshitutes “financial collateal” and this Debenture and the obligations of cach
Chuigo hereunder constitute a “secuuty financial collateral atrangement” (in each
case as deflined in, and for the puiposcs of the Fmancial Collateial Anangements
(No. 2) Regulauons 2003 (S1 2003 Ne 3226) (the * Regulations™). the Secwity
TLiustee shall have the nght o appropriate all o1 any pait of such financial collateral n
ot towards discharge of the Obligations and may exercise such ight Lo approptiate
upon giving wullen notice to each Chargor  For this pumipose. the patties to ths
Debentwe agtee that the value of such finaneisl collusteral so appropnated shail be the
agpregate ot Lhe principal amount outstanding under each agreement then enisting,
together with any acuued but unpaid interest, fees o1 olher chaiges under such
agreements, deteimimed by the Secunty [rusiee by refeience to such process as the
Secunty Irustec may seleel  The purties 1o this Debentwe further agice that the
method ol valuation provided for in this Debentute shall constitule a conunercially
1easonable method of valuation for the putposes of the Regulations

Statutory powers

The poweis confeiied by this Debentute on the Secunty Trustee ate in addrbion 1o and
not 1 substiluion for the powers confetred on mongagees and maotgagees m
possession under the Law of Propeity Act 1925 the Insolvency Act 1986 o1 otherwise
by taw and in the case of any conflict between the poweis contamed n any such Acl
and those confenred by this Txebentuie the eims of this Debenture will prevail,

16
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RECEIVERS
Appointment and 1emovad

Afler any Sceuntty erenfed by or pursuant W tas Debendute or any Mortgage has
become enfotceable o accordance with Clause 13 (Secinin fnjorcement), the
Secutity rustee may by deed ov otherwise (acting through an authorised olficer ol
the Seewity Tiustee)

{a) withowtl prior notice 10 iy Chargor

{0 appoint one o1 mone persons Lo be a Receiver of the whole or any put
of the Sceurity Assets

(i) uppoint lwo or mote Reccivess of separate pants of the Seewiy Assets,
(ni)  remove (so far as it 1s lawlully able) any Recetver so appointed:

() appomt another person{s) as an addittonal or replacement Recerver(s),
ol

(v}  appout one o riete persons to be an adnumstiaton of any Chagos
puisuant to paragiaph 14 of Schedule B1 of the Insolvency Act 1986,
and

(by  Following notiee to the ickevanl Chargor appoint one or maie persons 1o be an
administator of that Chargor pursuant to paragraph 12 of Schedule 131 of the
Insolvency Act 1986

Capacity of Receivers

Bach peison appointed to be a Reeerver pursuant o Clause 14 1 (Appoimtinent aned
removal) shall be

{n)  cnutled to act individually or togethar with any other person appointed or
substituted as Recesver.

(b} 1o all purposes deemed to be the agent of cach Chamgot which shall be solely
tesponsible for his acts, defavlts and liabilitics ond for the payiment of Ius
temunciation and no Recerver shall at any tnue act as agent for the Secwity
Tiustee, and

{c)  enniled to remuneiation for hus services at aate to be ived by the Secunty
Tiuslee fiom tume 1o tine (without being linited to the maxmmum 1ate
specificd by the Law of Property Act 1923)

Statutotry powess of appointment
The powers ol appomtment of a Recerver shall be in addition Lo all statutory and other

powets of appomtment ol the Secutily Trusiee under the Law ol Properly Act 1925
{as extended by this Debentwe and ench Mortgage) o1 otherwise and such poweis
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shall seman exetcisable fiom e 1o tme by the Secunly Tiuslee i espect ol any
patt of the Secunty Assels

Powers of Reecivers

Every Recerver shall (subject to any 1estiictions i the imstrument appomtmg him but
notwithstanding any winding-up ot disselution of any Chaigot) have and be enttled
(o exeicise 1 relation to the Secunty Assets {and any assets of any Chargor whach
when gol n, would be Sceurity Assets) in 1espect of which he was appoinled, and as
vatied and extended by the provisions of this Debentie and each Mortgage (i the
name of o1 on behalt of any Chargor or in his own name and 10 each case, at the cost
of that Chaigom)

(@) all the powers conlened by the Law of Properly Act 1925 on moitgagors and
on morgagees m possession and on recervers appomnted under that Act,

() all the powers of an adminishative 1ecever set out i Schedule 1 1o the
Insolvency Act 1986 (whether o1 not the Receiver 1s an admumsirative
1eceiver),

(¢)  all the powers and nights of an absoluie ownar and power to do or omit to do
anything which any Chargor itselt coutld do or onmut to do; mnd

(@) the power Lo do all things {including binging ot defending proceedmgs in the
name ot on behalf of any Chargor) which seem to the Receiver to be mceidental
a1 conduerve Lo

) any of the functions. powers, authonties ot disciclions conferred on o
vested 0 him-

) the exercise of the Collateral Rights (ineluding rcalisation of all o1 any
part ol the assets w regpect of wluch that Recerver was appornted). o1

() bunging to lus hands any assets of any Chargor forming part of, o
which when got in would be Secunty Assets,

Reecver as agent

Ilach Receiver shall be the agent of the elevant Chargor  wiich shall be solely
responsible for then acts or defaults, and lor then remunciation and eapenses, and be
hable on any agreements o1 engagements made o5 entered mto by them  The Sceuiity
Trusice will not be tesponsible {or any miscondust, neglipence or default of a
Recerven

Remunctation of Receiver

The Sccunty Tiustee may hom time to lume fix the wemuneratton of any Receiver
appointed by 1t and section H09(6) of the Law ol Propeity Act 1925 shall not apply
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Consideration

The recetpt of the Secunty ‘Liustee or any Recerver shall be conclustve dischange 1o a
puichaser and, 1 making any sale or disposal ol any of the Secunity Assets or makmg
any acquisiion. the Secuntly Tustee o1 any Recenver may do so for such
consideration (whether cash o1 non-cash). i such mannet and on such tetns as it
thinks [it

Protection of purchasers

No puichaser ot other petson dealny with (he Securtly rustec or any Recerver shall
be bound o inquite whether the tight ol the Secouty Tiustee or such Recever 1o
exercise any ol its powers has ansen or become exercisable ot be concerned with any
propiicty ot regulmity on the pat of the Sccunty hustee ot such Receiver in such
dealngs

Driser ctions

Any libeily or power which may be exercised or any delermmation which may be
made under this Debentute or any Moilgage by the Scoutity Tiuslee o any Receves
may be eaercised or made n sts absolute and unfetteied disciction without any
obligation to give reasons

Delegation

Each of the Sccunty Trustee and any Receiver shall have [ull power 1o delegate
{erther generally or specifically) the powers, authorities and discictions conleried on it
by this Debentuie (including the power ol atiorney) o1 any Mortgage on such terms
and conditions as 1t shail see fit which delegntion shall not preclude the subsequent
exeicise, any subsequent delegation o1 any 1evocalion of such power, authority o1
discretion by the Sceunsty Tiustee or the Reeeiver atselt

Severnl Receivers

If at any tme theie is mote than one Recerver, each Receiver may separately cxeicise
all of the poweis conferred by this Debentuie {unless the document appomuing such
Recerver states otherwise)

EFFECTIVENESS OF COLLATERAL
Collaters! cumulative

The Secwnty cieated by o1 pwisuant lo this Debenture and each Motgage. and the
Collateral Rights, shall be cumulative in addinon to and mdependent of every other
Licn which the Secuuly Tiustee o any Secued Party may at any time hold for the
Obligations o any other obligations ot any ughts. powers and remedies provided by
law and shall epeiste as an independent sceuuty notwithstanding any 1ceeipl, 1elease
or discharge endoised on or given in tespeel of o1 under any such other Lien  No
prion Lien held by the Secumty [rustee (whether in its eapacily os tugtee o1
olherwise} o1 any of the other Scewed Pmties over the whole ot any pail of the
Securnty Assets shall merge into the Sceunty constituted by thus Debentine and each
Motpage
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No waiver

No frthae 1o exetetse, o any delay 11 exeicising on the pail of the Secuuty Tiostee,
any tight or temedy under this Debentuie o any Moutgage shall opurate as a waiva
of any such nght or remedy or conshitule an glection to aflizm ths Debenture any
Mortgage or any other Loan Document  Na single or patal exercise of any 1ight o
remedy shall prevent any fuither a1 other exereise ot the exetcise of uny vther nght ot
temedy of the Secunty Tiustee  The rights und remedies are cumulative and not
exclusive of any 1ights o remedies provided by law

Hlegality, mvahdity, unenforceability

11, a1 any Gme, any provision of this Debenune ar any Mortgage 1s or becomes 1llegal,
mvahid o unenforceable i any respect under the law of any jurisdiction, neither the
legality, vahdily or entorceabality of the remaiming provisions of this Debentine o
any Moilgage nor the fepality, validity or enforceability of such provision under the
law of any other junisdicion will in any way be alTected o1 1impaired

No hability

Neither the Sceunty Trustee not any Recerver not any of then tespective officets ot
employees shall have any responsibitity or hability,

(a) for nny action tahen i telation to all o1 any of the Sccurity Assels

(b) fot any failwe to lake any acton i aclation to all or any of the Securdy
Assets

(¢ to account as marlgagee 1 possession or for any loss on reahisation of any ol
the Secunily Assels,

(d) for any loss resulting Hom any (luciuation in exchange rates in connection
wilh any putchase of cunencies under Clause 17 (Application of Proceeds), or

(e) for any other default or omussion in relation to all o any of the Secunity Assets
for which a mortgagee in possession might be hable

exceptin the case of gioss negligence o watful nuseonduct on the part of that person
Continuwmng security

The Sccunty ereated by a1 pruisuant o this Debentige and cach Mortgage shall emain
n lull Torce and effect as a contnming security for the Obligations unless and until
dischiniged by the Secunty Dustee v witng or otherwise pursuant to Clause 8
(Release)

Immediate recourse
Lach Charpor waives any 1ight it may have of {irst requatiog the Secunty 'Tiuslee o

any Lender e proceed against o enfoice any other nghts or securdly or clum
payment from any person before elamung fiom cach Chargor under tus Debentute
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15.9

Hh6nRh 12

s waiver applies inespeetive al any law ar any piovision of this Debentute 1o the
contuiy

Avoulance of payments

I the Sceunty Trustee considers thal any amount pad or credited o a Seawned Party
is capable of bemyg avowded o1 reduced by virtue of any hankiupicy insolvency,
liquidation or simlar laws the labihiy of cach Chargor undet this Debentuie or any
Mortgage amd Lthe Secunty constituted by those documents will continue and such
amount will not be considered 1o have been l1icvocably discharged

Non-competition

(@) Until the end ol the Secwity Pettod, no Chaigor will excierse any nights which
it may have by icason of performance by it of its obligations under this
Debenture o any Marlgape

() o be mdemmfied by another Loan Party

()  to clmm any coninbution [lom any puaantor of anv Loan Party s
obligattons under this Debenture or any Mortgape:

(in) 1o take the bLenefit (n whole or m part und whether by way of
subtogation or otherwise) of any rights ol any Secured Paily undor Uns
Debentuie or any Morgage ot o' any other guaiantee o Secutity taken
pursuant Lo, or In connection with this Debentuie o1 any Mo tgape by
any Sccured Party,

(v) 1o bring lcgal o1 other proceedings for an cider 1equning any Loan
Patty to mahe any payment, ot poform any obl:gation, in respect of
wilich any Loan Party has piven a guarantec., undertakmg o1 indemnity
under any Loan Document

(v)  toeaeicise mny night of set-ofl agauinst any 1 oan Paity, and/en

(vi} 1o cloum or piove as a crechior of any Loan Paty in competition wilh
any Sceured Paity

{by  I[any Chargor reccives any benefit, payment or distisbution in relation to such
1phts 11 shall hold that benefit, payment o1 distubution on trust for the Secined
Partics to the extent neeessary to enable all amounts wiich may be » become
payable 10 any such pattes by the Chargors undet ot m connection with this
Debentwe or any Mortgage to be iepaid in full and shall promptly pay o
tiansler the same to the Sceurity Lustee or as the Scwunty Trustee may ducct
for apphcation w accordance with Clause 17 (Application of Proceeds)

No prejudice

The Secusity ercated by o putsuant o this Debentwe or any Moirtgage and the
Collateral Rights shall not be prejudiced by any unenforccabihiv ot mvalidity of any
atha deed ot document or by any tme or indulgence granted to any Chargor o any
other person by the Sccunity Liustee oy other Secuied Pasty <1 by any vanation of
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(he terms of the tiust upon which the Sceunty iustee holds the Seeunty o by any
othes thing which might otherwise prejudiec the Seeunty o1 the Collateral Rights

COSTS AND EXPENSES

l-ach Chaigot shall notwithstanding any relcase o discharge ol all or any part of the
Secunty reimbuse the Secunity Trusteg, s alloweys and any Recerver agamst any
action, proceeding. claim Joss, habihty and cost which ® muy sustain as o
consequence ol any bicach by each Chagor of the piovisions ol thes Debentuie or any
Manigage. the exercise or puipotted exercise of any of the nghts and powers
conferred on them by Lhis Debenture or any Mottgage o otherwise telating to any
Scewity vieated pursuant (o by Debentwe or any Moilgage, moesch wise
accordance with sections 3.7 and 11 5 of the Ciedil Agreement

APPLICATION OF PROCEEDS
Order

All momes tecerved or recovered and any nen-cash recovenes made o1 1eceived by
the Secunly Tiustee or any Receiver puisuant to this Debenture o1 any Maiigage or
the powers confetred by it shall (subject lo the claims of any peison having prot
nphts thereto and by way ol vatation of the provisions of the T aw of Propeity Act
1925) be apphed fhst in the payment ot other discharge of the costs, chaiges and
capenses incuired and payments made by the Recaiver the payment o othel
discharge of lus remuneration and of any habilities incuired by the Receiver n, ;1
meidental Lo, the exercise of any ol hus powers, and thetealler shall be apphied by the
Secutity Tiustee (notwithstanding any puipouied appropriation by any Chargor} in
accordance with section L1 21{a) of the Ciredn Agicement

Suspense aceount

All momes reccived, recovered or iecalised by the Secwily Tiuslee under this
Debenture and each Moitgage (including the procceds of any conversion of culiency)
may m the discretion of the Secunty Tiustee be ciedited 1o any interest beaiing
suspense o1 smpeisonal account(s) maintained with any bank, bwiding society.
[inancial mshtution o1 other peison which the Sccunty Tiustee considets appiopiiate
(including wselN for so long as it may think fit {the wteiest bemy credited to the
relevant account) pending then application fion time 10 tume at the Secunily Trustee’s
discretion. 1n or towards the dischatge of any of the Obligations and save as provided
herern no pasty will be entitled to withdraw any amount at any time standing to the
credit of any suspense or napei sonal account 1elened to above,

Currency

(@)  Tor the pwposc of o1 pending the discharge of any ol the Obligations, the
Secunty Tiustee may convelt any money reccived. recovered o tealised o
subjeet 1o application by it under this Debenlure oi any Morlgage flom one
cuiency to another, as the Sceunty Tuslee thinks it and any such conversion
shall be clfected at the Secunty Tiustec s spot 1ate of exchange (or the tme
bemg [or obtanmng such other eunency with the st cunency

RS ]
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(hy 10 any sum (a “Sum ) owmg by g Chargor under this Debentute any
Mortgage, o1 any oider or judgment given o made 1 aclation to any such
deed has to be converted hom the cunency (the “Fiist Carreney ™) i which
such Sum 1s payable into another cuiteney (the “Seeond Currency™) o the
pu pose of,

()] making o1 {iling a clam o1 prool against cach Chaigor:
(i} obtanng an owder or judgment m any coutl or ofhel tnbunai,
(iv)  enforcing any judgment given o made wrelation to this Debenture, o1
(1v)  applying the Sum in sotisfaction of any Obhgations
PRIOR INTERESTS

in the event of any action, proceeding ot step being taken (o excicise any powers o1
remedies confented by any prior ranking Lien agamst any of the Sceurity Assels ou in
case of exercise by the Secunty Trustee o1 any Recerver of any power of sale undet
this Debentute o1 amy Mortgage, the Secunty Tusice may 1edeem such pyor seeuily
ot procute the transler theicof to stself. The Secunty [rusiee may sclile and agice (he
accounts of the prior Lien and any accounis so scutled and ageed will be conclusive
and binding on cach Chaigor

SUBSEQUIINT INTERESTS

I the Secunily Tiustee {acting in its capacity as bustee or othciwise) or any other
Secuicd Party at any ume receives o 15 deemed o have reeeived notice of any
subsequent Lien, assigniment or tansfer affecung all or any part of the Sceunity Assets
which 15 prolmbited by the tevms of any Loan Document all payments thereafier by o
on behalf of the relevant Changor to the Secuity [tustee (whether moats capacily as
trustee or otherwise) or any other Scawed Party will (in the absence of any express
conttaty approptintion by that Chargot) be treated as having been vedited to a now
account of that Chargot und not as having been applied m icduction of the Obligations
al the time thal notice was 1ceeved

NOTICES

Any nolice. request or demand to be given under this Sceurity Agreement shall be
piven in aceordance with section 11 2 of the Credit Apreement

MISCCLLANEOUS
Genoral

{a) Each Chaigor scknowledges the Collaeral Agents’ tghts of set-off unde
seefion 8 6 of the US Guarantee and Collaleial Agicement

(r}  kach Charger consents to Group Membeis acceding (o this Debentwie
pusuant to section 6.9(c) of the Credit Agicement and nrevocably appoints
[Dollaw Financial UK Limuted] as 11« agent for the purpase of executing any
Accession Deed on s behalf

R
La




()

{

()

(0

()

Any certificanon o) detetnmnation by the Secunty frustee of a tale or amount
under this Debentuie on any Moitpage 1o, m the ithsence of anol, conclusive
evidence ol the mattess to which it relates

This Debentuie and any Mottgage shall be bindimg upon and shall mwie to the
benefit ol cach purty to such agicement and 1ts dieet o1 subsequent legal
suceessols, penmitied uansfeiees and assigns

No Chargor shall assign any ol 115 1ights o1 nansfer cithet by novation or by
way of assignmenl, assumphion and 1elease any of its nghts o1 obhgattons
wncler this Debenture or any Moz igage (0 any person

No amendment watver by the Sceunty Prustee of any of its nights under this
Debenture shall be eflective unless grven in accordance with the eims of the
other Loan Documents,

This Debentuwie may be exceuted in any number of countespaits, and thus has
the same effeet as of the signatwes on the countetpaits weic on a single copy
of this Debentuie

21.2  Governing Law and Foforcentent

This Debenture and any non-contreciual obligations ansmg out of or
connection with it are poverned by Enghsh law

The courts of England have exclustve junisdiction to settle any disputc atsing
out of or in connection with this Debentwe (ineludinp o dispute 1elating o the
enistence, vahdity or tesmmation of Uns Debenline o1 the consequences of 11s
aulhity) or any non-centiactual obhigations ansing owt ol or in connection with
this Debentuie

THIS DEBENTURE has been signed on behalf of the Security Tiustee and executed as a
deed by each Chatpor and 1s mtended 1o be and is heieby delivered by 1t as a deed on the date
specified above,

16068% 12
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Name

Dollar Fmancial UK
Lamited

DI' Emozone (UK) fanuted

DF Holdings (UK) Linuted

Doll Financiat Fulope
Limited

Dollar Financial UK Holding
Linuted

Expiess Fimance (Bromley)

Lirmted

Gemgain Limited

Instant Cash Loans Limited
MIM Capiial Lomited
MEM Consumes Finance

Limited

MEM HMelhngs Limted

1GGBER 12

SCHEDULE L

CIIARGORS

Registered number

03701758

(8440244

(8414255

078389068

08770009

03841946

02396685

02685515

05164798

04786727

06782981

Registered addiess
6" Floor

77 Gracechuich Sticet
London CC3V 0AS

Castlebundge Olfice Village
Kinley Drive

Castle Marina

Nottingham NG7 1LD

Castlebridge Office Villnge
Kirtley Dnve

Castle Manna

Nottingham NG7 11D

Castlebridge Qffice Village
Kirtley Drive

Castle Mauna

Notungham NG7 1LD

Castlebndge Office Village
Kittley Drive

Castle Marina

Notungham NG7 1LD

6" Tloor
77 Gracechurch Street
Londan EC3V (AS

Castlebndge Office Village
Kirtley Drive

Castle Matina

Nottingham NG7 1L.D

6™ Floor

77 Gracechureh Street
London EC3V 0AS
6™ Floor

77 Gracechurch Strect
London EC3V QAS
6™ Floot

7T Gracechuich Street
London EC3V 0AS
6" Floot

77 Gracechutch Streel
London EC3V 0AS




Naune

Purpose Acquisitions
Cowmpany Linuted

Purpose UK Holdings
Lamited

14668Y 12

Registered namber

06138327

06045943

Repistered addyess
6™ Fooi

77 Gracechurch Sucet
London EC3VY BAS

6" Floor
77 Gracechwch Slieet
London EC3V DAS




Accouut holder

DF BEmosone 1 id
D Holdmas (UKY 1wl

Dollar | mancml UK
Lunited

Instant Cash 1 vans Limited
[nstant Cash 1 oans Lamited
Instant Cash Loans Lamied
tistant Cash T oans Limited
Instant Cash Loans Limued
Instant Cash | oans Limaited
tistant Cash Loans Linited
Instant Cash Loans Linnted
Instant Cash Loans Linuted
Tnstant Cash Loans Limited
Instant Cash Loans Linuted
Instant Cash Loans Limitcd
Instant Cash Loans Lunicd
Instant Cash Loans Lamited
Instant Cash Loans Limited
Instaant Cash Loans Limited
Instant Cashk Loans Limited
Instant Cash Loans Limned
Instnt Cash Loans Limued
[nstant Cash | oans Limited
Instant Cash Loans Limited
Instant Cash Loans Limticd
Instant Cash Loans Limited

Instant Cagh Loans | imited

[06hER 17

SCHEDULE 2

ACCOUNTS

Account bank (mcluding sort ende

and addresy)
Natonal Westminster Bank ple
National Westininster Bank ple

National Westnuneler Bank ple

Bactays Bank ple
Baiclays Bank plc
Barclnys Bank ple
Baiclays Bank ple
Buclays Bank plc
Baclays Bank ple
Buielays Bank ple
Baiclays Bank plc
National Westminster Bank ple
National Wesiminstel Bank ple
National Westnmunster Bank ple
National Westnunster Bank ple
National Westminster Bank ple
National Westnunster Bank ple
National Westminster Bank ple
National Westnunsicr Bank ple
National Westnunster Bank ple
National Westmunster Bank ple
National Westminster Bank ple
National Westminster Bank ple
National Westminster Bank ple
National Westnunster Bank ple
National Wesinunster Bank ple

Natjonal Wesunimstet Bank ple

Aceount
number

REDACTED
REDACTED

REDACTED

REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED




Aecount holder

Instant Cash Loans | anited
Instant Cash Loans Lamited
Instant Cash | oans Lamited
Instant Cash [ oans Limited
Instant Cash Loans Limited
Tnstant Cash Loans Lunued
Instani Casl Loans Limited
Instant Cash | oans Linnted
Instant Cosh Loans Limted

Dollar Financial Furope
Limued

GemGuin Linited

Expiess Finance Limited
Expess Minance Limited
Express Mmance Limited
Bapiess Finsnwe Lanuted
Capiess Finance Limited
Express Finance Linited
Express Finance Limnited
Lapress Finance Linnted
xpress Fioance 1 imited
Express Fiance Liited
Expiess Finance Limited

MEM Consumer inance
Limited

MEM Consumer luance
Lamited

M1 M Consumuer Dinance
Limtted

MEFM Consunmer Cinance
Limued

MI-M Consumer Finance
FLameled

116088 12

Account banle (ineluthng sont code

and addiess)
National Westminster Bank ple
Nauonal Westnunster Bank ple
National Weslmmster Bank ple
Nauonal Westmmster Bank ple
National Westnunster Bank ple
National Westnunster Bank ple
Royu! Bank of Scotland ple
Royal Bank of Scotland ple
National Westminsler Bank ple

Nalional Westminster Bank pic

National Westminster Bank ple
Barclays Bank plc

Barclays Banh plc

Barclays Bank ple

Barclays Bank plc

Royal Bank Scotlund plc

Royal Bank Scotland ple

Royul Bank Scotland ple
National Westminstes Bank ple
National Westmmster Bank ple
Nalional Westnunster Bank ple
National Westminster Bank plc

Barelays Bank plc

Natonal Westminster Bank plc
National Westiminster Bank ple
Natronal Westmunster Bank ple

Natienal Westminster Bank ple

Account
numbet

REDACTED
REDACTED
REDACTLD

REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED
REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




Account holde

MEM Consuma INinance
Lamited

NIEM Consumer T'mance
Lamnted

MFENM Consumer Finance
I.imsted

MUEM Consumet Finance
I imited

MEM Consumet MNinance
Limited

HOAOORE 12

Account bank (including sort ende
nued adele ess)

National Westunmster Bank ple
National Westnunsie) Bank ple
National Westimmster Bank ple
Natronal Westminsier Bank ple

Natonal Westminster Bank ple

Account

nunbes

REDACTED
REDACTED
REDACTED

REDACTED

REDACTED




SCHEDULE 3

PRIMARY AGREEMENTS

1 BEwstng Cunency Hedges

2. Bxisung Gold Hedges

1606RY 12 30




Shareholdel

Dollar 'inancial
UK Limited

Dolla Fmancial
UK Limited

DT Holdings (UK)
bad

Dollar Financual
UK Hotding Ltd

Tnstani Cash Loans
Limited

Instant Cash Loans
Lamited

MUM Capilal
Famited

YHAA8YS 12

SCHEDULE 4

SHARES

Name of Company

Instant Cash Loans Lid

Purpose UK Holdings
Lamited

DF Ewozone (1K)
Lumted

Dollar 'inancial U K
Limited

Express Finance
(Biomley) Limiled

Gemgain Lamsted

MEM Consumet
Finance Limited

-

Issued Share
Capital

£287.382 00 made up
of 287382 ordmany
shares of £1 00 each

£15.104,441 15 made
upof 1.021.215
ordinary shaes ol
1001 and

15,094,729
Redeemable
Pieference shaies of
£1 00 each

£3.350,100 made up
of 3 350,100
ordinary shates ol

£1 00 each and
€¢500,000 made up of
500,000 Oidinary
shares of €1 00 each

£8 827,902 00 made
up of 8,827 902
otdinaty shares of
£1 00 each

£100.00 made up ot
100 ordmary shaves
of £1 00 cach

£400 00 made up of
110 ordinary A
shares of €1 00 each,
HO ordinay B
shares of £1 00 each,
100 o1dnary C
shaies of £1 00 cach
and 80 o1dinmy D
shaes ol £1 00 each

E304 100 00 made up
of 300,100 ordinary
shates of £1 00 each

Deseription and
Number of Shares

Held

287 382 ordinary
shanes of £1 00 each

1,021,215 ovdinary
shanes of £0 01 and
15,094,229
Redeemable
Preference shates of
£1 00 each

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

B.827.902 mdinary
shaies of £1 00 each

100 o1dnary shares
of £1 00 each

110 ordinwy A
shates of £ 00 cachy,
HO ordinny B
shames ol £1 00 each,
100 ovdinay ¢
shates of £1.00 each
and 80 ordmwmy D
shmesof £1 00 cach

300,100 ochinany
shares of £1.00 each




Sharcholdet

MLM Taoldings
Lunted

Puipose UK
Holdmgs Famited

MEM |lotdings
Lamited

Pwpose UK
Holdings Limited

166088 12

Naume of Company
MLEM Capital Linuted

MM Capual Livuted

Putpose Acquisittons
Company Liumted

MLEM Holdings
Limited

Issued Share
Capital
£353.713 2 made up

of | 074,264
erdmary shares of
£0 05 each and

300 000 Prelaience
shaes of £1 00 each

£357 713 2 made up
of 1.074.264
ordinary shares of’
£0 05 cach and

300 000 prefetence
shanes of £1 00 cach

£2 983.851.00 made
up ol 2,983 851
oudnary shaes ol
£1 00 cach

£10,000 00 made up
of 760,000 A
ordinary shaes ol
£0 01 cach, 39,118 B
ordinaty shaies off
£0 01 cach and
200,882 C ordinm y
shares of €0 01 each

Description and
Number of Shajes
Hleld
| 074,264 ovdinary
shates of £0 05 cach

300,000 preference
shaes of £1 00 cach

2.981.851 ordmary
shares of L1 00 cach

760,000 A ordmary
shares ol £0 1 cach,
39,118 B ordinary
shares of L0 01 cach
and 200,882 C
ordinary shares of
£0 01 each




SCHEDULES

FORM OF MORTGAGE

DATED | |

{Mortgagor(s)]
as the Morigagor(s)
tn favow of
[Admmstraiive Agent)

as the Security Trustee

MORTGAGE
RFLATING [Q [SPECIFY PROPERTIES)

GIBSON, DUNN & CRUTCHER LLP

Ieduphone House
20 Lemple Avanie Forton 1Y 013
(120 71 000 00 HI A Fm
el $6302-DUO2 1I16AGSS 12
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THIS MORTGAGE 15 made by way ol deed on [ | by

(1)

&)

THIS |

1.

4,

100088 12

[Mortgago) (the Mortgagor' )] (registered Cigtand and Wales| with company
tegistranon  number  [Enver Moitgagor — Reghsvanon  Number ]y (the
“Mortgago” )/ THE PERSONS listed in Schedule 1 (Chargm ) (cach a
“Mor tgagor )] n favour of

[ Adminiztrative Agenf] as tustec for cach of the Benchiciares (the “Secuny
Trustee™)],

ICED WITNESSES as follows
MORTGAGE

[The Mortgagot [/ Iach Motgagoi]] chaiges with full title gumantee 10 [avow of the
Secunity Trustee {as tustee for the Beneficanes), {m the payment and dischaige of
the Obligations. by way of first legal mortgage, the ficchoid and leaschold propely
specified [agmnst its name] m {the Schedulel| [the Schedule 2 (Mortgaged Properiy)}
(the “Mortgaged Propeirty ’)

IMPLIED COVENANTS FOR TITLE

(a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Pioperly
(Misceltaneous Provisions) Act 1994 will not extend to Clause 1 (Morigage)

{b) It shall be mmphed m respect of Clawse 1 (Morigage) that [the
MortgagorJ/[cach Mottgagor] 15 disposing ol the Morlgaged Pioperty fice
fiom all chasges and incumbiances (whethet monctay or not) and (iom all
other nghts exercssable by thud parties (mcluding habilities tmposed and
nghts confared by o under any enaciment)

APPLICATION TO THE LAND REGISTRY

[ I'he Mortgagor}/{Liach Mottgagor] consents ta an apphcation being made to the Land
Repsiry to enter the followng iestiction tn the Proprietorship Register of any
registered land foinng part of the Mortgaged Property

“No hsposition of the 1epistered estate by the propuictor of the
registered estale|, or by the proprictor of any 1cgistered charge, not
bemg a chaige 1egistered before the entty of this restriction, | is to be
registered without & written consent signed by the proptretor for the
time being of the ch ge dated | ] m Favow ol { | 1efetred

10 11 the chmges iegisies [ot then conveyancet],'

FURTIIER ADVANCES

Subject to the feims of the T acility. each Tender s under an obligation to make tuither
advanees 1o [the Mortgagot)/[cach Mortgagot] and that obhgation will be deemed 1o

34




be incorporated in this Fegal Chage as 1t set cut an this Moigage,  [The
Mo tgagot || Liach Motigagor] cansents to an appheation being made to the Land
Registiy to enter the obhigation to make fmther advances on the Changes Registen

redating 1o the Morigaged Propeity
gL !

GOVERNING LAW

e

Flus Mortgage and al) non-contractual obligations arwng out of o1 in connection with
1itare governed by Eoglish law

FHIS MORTGAGE has been exceuled as, and 15 wended 1o 1ake effect os a deed by {the
Mottgagoer])/| cach Mottgagor ] and has been signed by the Securnty 1iunsiee on the date wirten
on the st page of this Mertgage

F66n8 12 35




166GRR 12

{SCHEDULE | TO MORTGAGE

MORTGAGORS]




SCHEDULE [2] TO MORTGAGLE

MORTGAGED PROPERTY

|Specify property whicl s the subyect of a separ ate Legal Chor ge)

Title Number

Property Description

[
I
Mortgngor Proper iy Desenipfion Title Number
| I

166658 12 k¥




EXECUTION PAGE TO MORTGAGE'

EXECUTED AS A DEED by

[HEnter Mortgagor Name[V|{[[NAME OF
MORTGAGOR])|

Ducctor
Name
Ditecio/Secicliaty

Name

EXECUTED and DELIVERED as a DEED
By

And
{or and on behalf o
[Admunstrative Agent]

Security l'rustee

In the presence ol
Signatwe

Name

Address

Occupation

Nat to be executed in commerpatts

LaOORN 12 3R

Authotised signaiony

Authonsed signatoty




SCHEDULE 6
FORM OF ACCOUNT NOTICE AND ACKNOWLEDGEMENI
Patt A Form of notiee
To.  [decount Bank/other financeal msntution)

Date [ ]

Pear Stis.

We give you notiee that, by u Debenture duted [ ] June 2014 (the * Debenture ). we have
sceured in favour of Jelleries Fnance LLC as sceunity trustee (the ‘Securily Trustee ) all o
out 1ight, title and mtetest 1 and to the account[s] listed below mamtained with yow bank
(including any tencwal. tedesignation, teplacement  subdivision o1 subaccount of such
account) and the debt o1 debls represented thercby:

Account Namefs] 11
Sort Code[s] [
Account No[s]. (1
[+ epeat tist us necessary)

We urevocably instiuct and authorise you lo disclose (o the Secwily Tiustee without any
reference (o ot Iwthe nutherty from us and without any inquiry by you as to the justification
for such disclosute, such mfoumation relating 10 any accountfs] mamtamed with you fiom
time 1o time a5 the Securtty Tiustee or Agent may 1equest you to disclose 1o 1t

With elfect rom the date you receive notice from the Secunity Tiustee that a Natified Fvent
ol Defaultis in existence

(8)  any existing payment instructions affecting the above account[s] (the “Accounts™) are
to be termiated and all payments and commumeations m 1espect of such accounts
should be made to the Secutity Trustee o1 to 11s otder (wath a copy to us), and

(b)  all nights nterests and henefits whatsoever acciuing to o1 for the benefit of ousclves
ausing [lom such accounts belong to the Sccunty Trustee

IMus lettee and all non-conttactual obhigations ansing out of o 10 connection with 1L ate
poverned by and will be constiued 1 accordance with Enghsh law,

166658 12 319




Please acknowledge teeeipt of this notice by signmg the acknowledgement on the cnclosed
copy letter and returmng 1t to the Secunty Frustee at

[ fnsert Securiny [usiee’s contact letenily]

Yours [thluily.

for and on behall of
[C hen o ]
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Part B Form ot Adow ledgemaent

Ta,  teffencs Finance L1LC (the *Security Trustee”)
Date
Dear Sns

We conlirm receipt liom [l gor] {(the “Chmgor™) of a notice dated [ ] June 2014 n
respect of a Debentuie dated | ] (the “Dehenture™ pursuant to which the Chargor has
pranted to you all the nght, titie and mictest v and Lo, and all momes (including interest)
f1om time to time standing to the eredu of the followimg account|s] which /e maintained
with us and the debt o1 debts represented theieby

[List relevant accounts heie)
(the “Account[s|™)

We confiim that there are no restisenions on the creation of secinly over the Account|s] in
favouwr of the Securily Twustee or any thnd party

We confirm that we have not recerved notice of the interest of any thud party m {any of] the
Account|s]

From the dale of tus letter until the date upon which we receve o nolice fiom (he Security
Trustec that a Notified Event of Delaudl 15 m existence, we wilt continue o acl i accordance
with the instructions of the Chaigor  Trom (he date of any notice from the Scewnity Trustee
that a Noufied Event of Default 15 m evastence, we will act only m accordance with the
msiructions given by persons authorised by the Secunty Tiwustee and we shall sond all
statements and other nohices piven by us relating 1o the Accomntfs] to the Sccunty Tiustee
with copy to the Agent (al the addiesses set out in the notiee)

Tiis letter and all non-contiactual obhgations ansing out ol o1 1 connecuon with it are 1o be
goveined by and will be construed n aceordance with Cnghsh law,

Youis futhlully.

for and on behalf of
[Aceonnt Bank]

ce LC frerr gron ]
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SCHEDULE 7
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLEDGEMUENT
Part A: Form of Notice
o |o]
Date {0}

Dent Sus

We haeby give you notice that we have assigned 1o |Seci 1y Truveee| (lhe “Scecurity
Trustee™) pursuant to a debentme cotered into by us an favow of the Secunity Tustee dated
[o] all ow nght, Wtic and nterest in and o |detards) (the ‘Agreement(s) ") meluding all
monies which may be payable in respecl ol the Agicement(s)

Subject to the foregoing you may continue o deal with us 1 telation (o the Agreement until
you reeerve notice from the Secunly 1iustee stating that a Notfied Fvent of Defaull 15 m
ovistence  ‘Thereaflet, we will ccase to have any nght te deal with you mn relauon to the
Agreement and you must deal only with the Security 'l rustee

We shall conttnue 10 be solely responsible for the performance of our obligations wixles o1 in
connection with the Agieement

These 1nstructions may not be 1evoked, not may the terms of the Agreement be amended,
vaned, waived o tetnunated, without the pion wiitten consent ol the Sceurity I'rustec

Please acknowledge receipt of this notice by sigiing the acknowledgement on the enclosed
copy letter and retuining it to the Secunty Trustee at

{Secin iy Frusiee)

This notice and any non-conttactual obhigations ansing out of o1 In connection with it are
goveined by English law

Youwrs fanthfully

FChen gor)
by:
Name

Tile
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Part B: (Pomary Agreement Acknowledgment)
T | dedmimisn ative dgen)
Date

We acknowledge icceipt of a notice 1n the 1wwims set out above and confinm that we have not
received notice of any previous assignmends o1 ¢hanges of or over any of the nghts, interests
and benelits n and to the Agreement and that we will comply with the terms ol the nouce
from the [Chergor]

We {uither coniiim thal

(2} no amendment, warver o release ol any nghis interests and benelits i and to the
Agreement shall be effective without your prior wiitten consent.

(b) no termmnation of those nghts, interests o benelits shall be ellechve unless we have
given you thuty (10) days wirten notice of the proposed tetmimation speci{ying the
action neeessaty 1o avold such ternunation, and

(©) we shall immechately notify you if breach or default occurs under the werms of the
Agteement

We hereby acknowledpe thal the [Char grer | may continue to deal wilh us m respeet of the
Agreement, as il the assignment had not been created untld we 1eceive notice fiom you to the
contiary upon the occunence of a Noufied Event of Delault is m enistence,

We acknowledpe receipt of mstiuctions trom you in connection with the assignment of the
Agreement and confiim thal we shall acl 1 accordance with them until we 1eceive witlden
netfication from you 1o the contiaty

For and on hehalf of [neone of counier pan 1y)

Dated .
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SCHEDULL R

ACCESSION DEED

TILS ACCESSION DEED is made on | mserf date|

BY:

() Ltrzser £ semie of mew UK Loan Peary] (the ™ Addational Chargm %),

{2) [Dollar Financial UK. Limued] (ihe “Company™) lor itsell and as agent for and on
behall of each of the existing Chaigors, and

(3) Jelfenes 1 mance LLC, (the "Seem ity Trustee™)

BACKGROUND:

This Decd 1s supplemental to a debentute dated [] Tune 2014 between, among others, the
Company, the existing Chargots and the Secutity Tiustec (the “Debentus ¢”).

IT IS AGREED AS FOLLOWS:

|

2

1666RY 12

Unless defined m this Accession Deed or the conteat otherwise requires, a term
defined m tlus Debentute ot m aty other Loan Document has the same meaning in
this Aceession Decd o1 any notice given under o1 i eonncction with this Debentuwre

The Addittonal Chargor heichy agees to be a Chaigor for the puiposes ol the
Debentwe with immedale elfect and agrees to be bound by all of the terms of the
Debenture as 1f it had ongmally been a paity thereto as s Charpor  Accordingly
wilhout prejudice Lo the foregomg, the Additonal Chargor hercby

(a} as prumaty ebligor covenants with the Secwity Trustee that it shall, in
accotdance with the Credit Agreement, discharge and satisfy the Obligalions
on demand when the same fall due for payment under the texms of the 1elevant
Loan Documents.

(b) subject o pmagraph 3 below. as contmuing secunly fot the payment and
dischaige of the Obhganons, the Additioual Chargor charges in favow of the
Sccunty Twstee (with {ull title guarantee provided that no covenant of tille
inphied by the Law of Piopeity (Misecllancous Provimon) Act 1994 shall
estend beyond the covenants of ttle cxplicitly given hy any Chargor i the
Cicdit Agicement) the lollowing assets

(n by way of fist legal mostgage. s Mottgaged Piopetty

(n) by way of fitst lixed charge, all of its rights title und interest fiom tnme
to time 1 and 1o,

(1} all 1ts Real Estate to the estent not validly and effectively
charged by way of fitst legal moitgage pursuant to paragiaph
{1) above,
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~d

) s Tangible Moveable Property”

(3) afl of 1s nights mrespeed of any amount from time to e
stanchng (o the eredit of 1ts Bank Accounts,

-+ any confract o agreement 10 which it 1s a party,

(3) its Monetary Claims,

{(6) 1ts [nvestments wgether with all Distitbution Rights,
{7 ils Shates togethes wath all Disuibution Rights

(8) its Intellectual Prapeity.

Wy  usinlerest i and clams unded afl Primary Agreements and any
correspanding proceeds payable o1t and

(10)  any goodwill, nghts and clms in iclation 1o the uncalled
capital of that Chavgor; and

(¢)  subject to paragraph 3 below. as further continung scewstly for the payment
and dischaige of the Obligations the Additional Chaigor chaiges with full tule
gumantee by way of first floating charge in favom of the Scowity Trustee all
of 1ts present and futwe assets and undenaking.

Notwithstnading any other piovision of this Accession Deed [andfot] any Loan
Dociiment to the contrary, the Additional Chargos does not. and shall not be iequited
to, grant sccunty (or any other tights) m favour of the Secunity Tiustee over any
Distegarded Asset

The Secunty Tiustee hereby 1equests that the Additional Chargor promptly provides
(and. n any event, no later than ten (10) Busmess Days following the date of this
Accession Deed) those notices and documents of title refented (o in clause 6 of the
Debentute

The existing Chaigors hereby agiec to the terms of this Accession Deed
The Additional Chargor Lirevocably appomts the Company as 1ls apent for the
pupose of executing any future Accesston Deed on its behall pwissant 1o clause

21 1(h) of the Debentute and sets out below its conlact details for notices pursuant to
clause 20 (Motrees) of the Debenture

1Coniget desanfs)

The provisions of clauses 16 (Costs and Expemes), 20 (Noftces) and 21 2 (Govermng
Law and Enfor cement) of the Debentuie shall apply 1o tvs Deed prdtatis muiands

THIS ACCESSTION DELD has been executed as, and 1s intended to take eflect as. a deed by
the Additonal Charger and has been signed by the Security Trustee on the date wiitten on the
[irsl page of this Accession Deed

160688 12
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Sioned as a DEED by [NAMIE OF
ATTORNEY]

s aitorney for (ADDITIONAL
CIIARGOR]

under a power of attorney dated |JDATE]

n the presence of

Name
Addess e

Occupation

The Sccurity Trustee

JEFFERIES FINANCE LLC,
a9 Collatern] Agent

By
Name
Title

By.

[INAME OF ATTORNEY] as attorney lo
JADDITIONAL CHARGOR|

Addicss.,

1'ax No

Name
Title

160088 12
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SIGNA I'URE PAGES TO T'IJE DEBENTURE
The Charvgotrs

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

. REDACTED
tn (he prosence of Duector
REDACTED

Naine NMW "J

Address @QL 1/.‘\))0 gﬂll’«M MW IOIH’

Occupation P“j\ﬁ{l\fﬁt .

Signed as 2 DEED on behalf of DF
EUROZONE (UK) LIMITED
by a Director

REDACTED

o

it the presence of Ditector

REDACTED

~ —

L
Name, N W M.\. A’&JJ
Addiess&0.C Loo ‘qﬂf(ﬁ'm My My loleh
Occupation PAAQ “W‘Y .
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Signed as a2 DEED on hehall of DF
HOLDINGS (UK) LIMITED
by a Director

REDACTED

[l Sl N R

m the presence of Director

REDACTED

Name NOVGM\\ P‘ﬁ{_f
Address gne e QO;QN(, Ny Lol

Oeeupation ‘f‘h\q “\.{{\1

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

REDACTED

m the presence of D;;-cct()r
REDACTED
EIET R N L) v J

Name NO{JQW\\ P‘a{f
Add;cse,G.l D (a MO ea(kf\’{. MY MY [ ol

Occupation W“\Mj ",
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Signed as a DEED on behslt of DOLLAR
FINANCIAL UK HOLDING LIMITED
by a Dircetor

REDACTED

in the presence of Director

REDACTED

IR TR I T T .-"
Name N MM" k%{’/
Addrc%.o.p(’ ’V)O QMth’ M IO“OL
Oceupation PSQW { ’\'U} .
Signed as # DEED by — P ACTED
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED
under a power of attorncy dated

I . REDACTED .
in the presence ol E fl C«E\ﬂ htJ ¥ as attlmney fol

EXPRESS FINANCE (BROMLEY)

REDACTE LIMITED

Y . - i

Namne NMM }"61]
Addless.(boc.%thm N‘(IW!OI(:J

Occupalion 7%\" (M'l
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Signed as a DECD on behall of
GEMGAIN LIMITED
by a Directo

'REDACTED

in the presence of Director

REDACTED

Name: NMM( PV&'U
Addicss, GOC 1./\?.? {OJL-NC Ny~ oL

Oceupation 10\\."0 ‘NA) .

Signed ay a DEED by E)'{\ V‘Eﬂ [.a)(fS'D-/\
as attorney for INSTANT CASH LOANS
LIMITED

under a power of attorney dated REDAC
AT - CIED

in the presence of E._‘[\ L E\’\ f/l'% 5on as attoiney fol
INSTANT CASII LOANS LIMITED

REDA CTE Address

T I e PN Tax No

Name: NMM . h‘d-ﬁj
Addiess )8 ’Ah . QOIIAM MY Y ol

Occupation: A&&Df A‘t.}'}
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Signed as a DEED on behall of MEM
CAPITAL LIMUTED
by n Dirccior

. REDACTED

i the presence of y
Dit ector

REDACTED

Name, NC'V‘\M" A&U
/\ddn:sx&OC(W qﬂf\" f\\f‘b N\fﬂ\[ lb“fl
Occupation Aiewr M ..

Signed as a DEED by DAt E0kenn
as attorney for MEM CONSUMER
FINANCE LIMITED
under a power of attor ney daicd RED
(20 _ REDACTED
m the presenee ol gﬂt&/ EM‘-'« as alney for

MEM CONSUMIER FINANCE LIMITED

REDACTED Addiess
i T

I'ax No

Name NMM\Mif .
aSdetoo (ot pne (Y 1 1orbe

Occupation: P&@{ !\M<| .
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Signed as a DEED on behall of MEM
HOLDINGS LIMITFD
by o Diector

'REDACTED

m (he presenee ol Dircetor

REDACTED

IR I~

Name NM Nu M‘(I

Addiess 60L o ka MN\{M [olpt
Oceupation W“\U}

Signed as a DEED on behalf of PURPOSE

ACQUISITIONS COMPANY LIMITED
by a Director

REDACTED

in the presence of i =
Dircetlor
REDACTED
. -y

Name NVUQ/V\:\ Aﬁ{-[

Addiess B9 C Z/‘N OO“U"M Ny MY [l
Occupation r(\e“?”\'(/‘}

Signed as a DEED on bebalf of PURPOSE

UK HOLDINGS LIMITED

by a Director

in the presence ol

REDACTED
' ?

Duector

Name NMM\ rﬁ[[
Addiess Cﬂp(.. W @Nk,m [{\{ f(y H]”-‘?L

Occupation A\.\Q{ {\M’f .

L
I~
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The Security Trustee

JEFFERIES FINANCE LLC,
as Collateral Agent

ny _REDACTED

Name B.J. Hess
Title  Managing Director
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