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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9080148

Charge code: 0908 0148 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th December 2018 and created by STERLING DFC
UNITED KINGDOM LTD was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 19th December 2018 .

Given at Companies House, Cardiff on 20th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) THE PERSONS LISTED IN SCHEDULE 1 %"é f 1 2/ t Eé
as Chavgors
—and —
(2} DEUTSCHE BANK TRUST COMPANY AMERICAS

as Security Trustee

SECOND SUPPLEMENTAL DEBENTURE

subject to the ferms of the Intercreditor Agreement
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SECOND SUPPLEMENTAL DEBENTURE

THIS SECOND SUPPLEMENTAL DEBENTURE (the “Second Supplemental
Debenture”) is made by way of deed on 11 December 2018

BY:
(1)  THE COMPANIES listed in Schedule 1 (Chargors) (each a “Chargor”) in favour of

(2} DEUTSCHE BANK TRUST COMPANY AMERICAS (the “Security Trustee”).

BACKGROUND:

(A)  On 19 August 2016, the Chargors enterered into a supplemental debenture (the *First
Supplemental Debenture™ in connection with an exchange offer (the “2016
Exchange Offer”) in respect of notes (the “2014 Notes™) issued under an indenture
dated 13 June 2014 entered into by, among others, DFC Finance Corp, (the “Issuer”),
Sterling Holdings Limited, Sterling Mid-Holdings Limited and certain of Sterling Mid-
Holdings Limited’s wholly owned subsidiaries and the Security Trustee pursuant o
which the lssuer issued 10.3% senior secured notes due in 2020 (the “Initial Notes
Indenture™). Pursuant to the terms of the Exchange Offer, the Issuer offered certain
holders of the 2014 Notes the opportunity to exchange all of the outstanding 2014 Notes
for 10.500%/12.000% senior secured PIK toggle notes due 2020 to be issued by the
Issuer (the “2016 Notes”) pursuant to the 2016 Notes Indenture (as defined below), at
such interest rates and exchange ratios as approved by the authorised officers of the
Issuer. The 2016 Notes are guaranteed by each of the existing guarantors under the
Initial Notes Indenture. The Chargors entered into the First Supplemental Diebenture to
provide security to the Security Trustee in respect of the obligations of the Issuer and
the guarantors under the 2016 Notes Indentuse.

(B)  The Chargors enter into this Second Supplemental Debenture in coonection with an
exchange agreement (the “Exchange Agreement”) pursuant to which the lssuer offers
LSF8 New Bondholder, LP, a Bermuda exempted limited partnership, the opportunity
to exchange (i) all of the 2014 Notes and (i) all of the 2016 Notes (logether, the
“Investor Notes™) for an equal principal amount of 12.000% senior secured PIK toggle
notes due 2023 (the “Rxchange Notes™) pursuant to a New Notes Indenture (as defined
in Clause 1 (Definitions and Interpretation) below).

(Cy  The Chargors enter into this Second Supplemental Debenture to provide security to the
Security Trustee in respect of the obligations of the Issuer and the guarantors under the
New Notes Indenture,

()  This Second Supplemental Debenture is supplemental to the debenture appended to this
Second Supplemental Diebenture (dated 13 June 2014 between the Chargors and the
Security Trustee in connection with the Initial Notes Indenture and the 2014 Notes, as
supplemented by the First Supplemental Debenture (the “Debenture”).



IT 15 AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Debenture shall. unless otherwise defined in this Second
Supplemental Debenture, have the same meanings when ased in this Second
Supplemental Debenture (including, without limitation, in clauses, provisions and
schedules of the Debenture that are incorporated into this Second Supplemental
Debenture pursuant to Clause 5 (Incorporation of Provisions of Debenture), provided
that they shall be read and construed in this Second Supplemental Debenture as if any
reference therein to “this Debenture” were a reference to this Second Supplemental
Debenture and as if any reference therein to “this Indenture” were a reference to the
New Notes Indenture.

In addition the following words and expressions shall have the following meanings in
this Second Supplemental Debenture (including, without limitation, in clauses,
provisions and schedules of the Debenture that are incorporated into this Second
Supplemental Debenture pursuant to Clause 5 (incorporation of Provisions of
Debenture)):

#3016 Notes Indenture” mans the indenture governing the 2016 Notes entered into on
19 August 2016 by, among others, the Issuer, Sterling Holdings Limited, Sterling Mid-
Holdings Limited and certain of Sterling Mid-Holdings Limited’s wholly owned
subsidiaries, TMI Trust Company, as trustee, and the Security Trustee.

“New Motes Indenture” means the indenture governing the Exchange Notes entered
into on or about the date of this Second Supplemental Debenture by, among others, the
Issuer, Sterling Holdings Limited, Sterling Mid-Holdings Limited and certain of
Sterling Mid-Holdings Limited’s wholly owned subsidiaries, TMT Trust Company, as
trustee, and the Security Trustee.

“Restrictions WNotice” means a “restrictions notice” as defined in paragraph 1(2) of
Schedule 1B of the Companies Act 2006,

“Secured Obligations” has the meaning given to the term “Notes Obligations” in the
New Notes Indenture.

“Security” means any Lien created pursuant to Clause 3 (Gramt of Securify} or any
Mortgage.

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

“Security Period” means the period beginning on the date of this Second Supplemental
Debenture and ending on the daie of the Discharge of Senior Secured Notes Obligations
{as defined in the Intercreditor Agreement).

o



1.2

1.3

1.4

*“Trust Property” means:

(a) the Security created or evidenced or expressed to be created or evidenced under
or pursuant to the New Notes Indenture (being the “Transaction Security”),
and cxpressed to be granted in favour of the Security Trustee as trustee for the
Secured Parties and all proceeds of that Transaction Security;

(b) all obligations expressed to be undertaken by a Grantor to pay amounis in
respect of its liabilities to the Security Trustee as trustee for the Secured Parties
and secured by the Security together with all representations and warranties
expressed to be given by a Grantor in favour of the Security Trustee as trusiee
for the Secured Parties:

©) the Security Trustee’s interest in any trust fund created pursuant to any turnover
of receipt provisions in the New Notes Indenture; and

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

“Warning Notice” means a “warning notice” as defined in paragraph 1(2) of Schedule
1B of the Companies Act 2006.

Terms defined in Mew Notes Indentore

Subject to Clause 5.2, unless defined in this Second Supplemental Debenture or the
context otherwise requires, a term defined in the New Notes Indenture has the same
meaning in this Second Supplemental Debenture or any notice given under or in
connection with this Second Supplemental Debenture.

Construction

1.3.1  All of the provisions of Clause 1.3 (Construction), Clause L4 (Third party
rights) and Clause 1.6 (Declaration of Trust) of the Debenture shall, unless the
context otherwise requires, apply to this Second Supplemental Debenture in full
and as if references in the Debenture to “this Bebenture” were references to this
Second Supplemental Debenture.

1.3.2 Tt is intended that this Second Supplemental Debenture shall take effect as and
be a deed of each Chargor notwithstanding the fact that the Security Trustee
may not execute this document as a deed.

{rher Mote Docnments

141 The Seccurity Trustee’s rights under this Second Supplemental Debenture are
subject to the terms of the Intercreditor Agreement.

1.4.2  Inthe event that the terms of this Second Supplemental Debenture conilict with
the terms of the New Notes Indenture, the terms of the New Notes Indenture
shall prevail. Each of the Chargors acknowledge that the Security Trustee has



3.1
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the rights, benefits, protections, indemnities and immunities conferred on it by
the New Notes Indenture.

COVENANT TO PAY

Fach Chargor as primary obligor covenants with the Security Trustee that it shall, in
accordance with the New Notes Indenture, discharge and satisfy the Secured
Obligations on demand when the same fall due for payment under the terms of the New
Notes Indenture.

GRANT OF SECURITY
Fixed Security

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

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

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

(i) all its Real Estate to the exteni not validly and effectively charged by
way of first legal mortgage pursuant to paragraph (a) above;

(ity  its Tangible Moveable Property;

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

(iv}  any coniract or agreement to which that Chargor is a party;
(v) its Monetary Claims;

(vi)  its Investments together with all Distribution Rights;

(vil)  its Shares together with all Distribution Rights;

(viii) its Intellectual Property;

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

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

Floating charge

{a} Subject to Clause 3.7 (Disregarded Assets), as continuing security for the
payment and discharge of the Secured Obligations, each Chargor charges {with
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3.5

full title guarantee provided that no covenant of title implied by the Law of
Property (Miscellaneous Provision) Act 1994 shall extend beyond the covenants
of title explicitly given by any Chargor in the New Notes Indenture) by way of
first floating charge in favour of the Security Trustee all present and future
assets and undertaking of that Chargor.

(b) The floating charge created pursuant to paragraph (a) above shall be deferred in
point of priority to all Fixed Security validly and effectively created by that
Chargor under the New Notes Indenture in favour of the Security Trustee as
security for the Secured Obligations.

{c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to paragraph (a) above.

Crystallisation by notice

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

Automatic crystailisation

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

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

) an administrator or Reeeiver is appointed in respect of any Chargor or any of its
assets or the Security Trustec receives notice of an intention to appoint a
Receiver or an administrator pursuant to paragraphs 13 or 26 of schedule B1 of
the Insolvency Act 1986 in respect of any Chargor,

however, no floating charge created pursuant to Clause 3.2 may be converted into a
fixed charge or otherwise crystallise solely by reason of:

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

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

Reronversion

The Security Trustee may, in its sole diseretion and at any time, reconvert a charge that
has crystallised under Clause 3.3 (Crystalfisation by notice) or Clause 3.4 {(Automatic
crystallisation} into a floating charge by transmitting written notice to the relevant
Chargor of such election,

L=
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Security assignments

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

Digregarded Assets
Notwithstanding any other provision of the New Notes Indenture to the contrary:

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

(6)  Clauses 5 (Monetary Claims), 6 (Other Underiakings), 11 (Further Assurance)
and 12 (Power of Attorney) of the Debenture shall not apply to Disregarded
Assets and shall be subject to the Excluded Perfection Requircments and section
4 of the New Notes Indenture,

CHARGOR’S REPRESENTATION AND WARRBANTY
Hepresentation

Each of the Chargors hereby, jointly and severally, represent and wairant that on the
date of this Second Supplemental Debenture, no Warning Notice or Restrictions Notice
has been issued to any Chargor in respect of all or any part of the Shares.

Warranty

Fach Chargor shall comply with any notice served on it in writing pursuant to Part 21A
of the Companies Act 2006 and within the timeframe (if any) specified in the notice.

INCORPORATION OF PROVISIONS OF DEBENTURE

The parties to this Second Supplemental Debenture agree that, subject to Clause 3
(Grant of Security) and Clause 4 (Chargor’s Representation and Warranty) of this
Second Supplemental Debenture, all of the represcntations and warranties, obligations,
undertakings, covenants, agreements, rights, powers, discretions, remedies, immunities
and other provisions contained or referred to in the Debenture shall be deemed to be
incorporated in this Second Supplemental Debenture mutatis mutandis and shall apply
muitatis mutandis to the security constituted or intended to be constituied by Clause 3
{(Grant of Security).

The Debenture and this Second Supplemental Debenture shall be read and construed
together as one document and any reference in the Deberture to “this Debenture” shall
be read as a reference to the Debenture as supplemented by this Second Supplemental
Debenture. Any references in the Debenture to terms defined in the Initial Notes
Indenture or the 2016 Notes Indenture shall be construed as references to terms defined
in the New Notes Indenture. To the extent the Debenture relates io the New Notes,
provisions incorporated into the Second Supplemental Debenture from the Debenture
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6.1

6.2

pursuant to this Clause 5 that refer to provisions in, or contain terms defined in, the
Tnitial Notes Indenture or the 2016 Notes Indenture shall be construed as references to
the equivalent provisions in, or the equivalent terms defined in, the New Notes
Indenture, To the extent the Debenture relates to the Investor Notes, provisions in the
Debenture that refer to provisions in, or contain terms defined in, the Initial Notes
Indenture or the 2016 Notes Indenture shall continue to refer to the Initial Notes
Indenture or the 2016 Notes Indenture (as applicable).

This Second Supplemental Debenture shall be without prejudice to the Debenture, the
security constituted or intended to be constituted by the Debenture and all of the
obligations, undertakings, covenants, agreements, rights, powers, discretions, remedies,
immunities and other provisions contained or referred to in the Debenture which shall
remain in full force and effect notwithstanding this Second Supplemental Debenture.

Any mortgage, charge or assignment (whether at law or in equity constituted by way of
fixed security pursuant to Clause 3 (Grant of Security) of the Debenture) shall continue
inn full force and effect notwithstanding this Second Supplemental Debenture and shall
not merge in any security constituted by this Second Supplemental Debenture or be
released, extinguished or affected in any way by the security constituted by this Second
Supplemental Debenture or the provisions of this Clause 5.

GOVERNING LAW AND ENFORCEMENT

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

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

THIS SECOND SUPPLEMENTAL DEBENTURE has been signed on behalfl of the
Security Trustee and executed as a deed by each Chargor and is intended to be and is hereby
delivered by it as a deed on the date specified above.
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Dollar Financial UK.
Limited

DF Eurozone (UK) Limited

Sterling DEFC United
Kingdom Ltd

SCHEDULE 1

CHARGORS

Reoistered number

03701758

08440244

09080148

Registered address

& Bevis Marks
London BEC3A 7TBA

6 Bevis Marks
London EC3A TBA

6 Bevis Marks
London BEC3A TBA



SIGNATURE PAGES TO THE SECOND SUPPLEMENTAL DEBENTURE

The Chargors

Signed as a DEED on behalf of
DOLLAR FINAMNCIAL UK. LIMITE?L
by a Director

Address:

Occupati

Signed a8 n DELD on behalfof DF
EURDZONE (UK) LIMITED
by a Director




Signed as a DEED on behalf of
STERLING DFC UNITED KINGDOM
LT

by a Director

Divecior

L]



The Security Trustee

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Security Trustes

By: Deutsche Bank National Tryst Company

Name: e
Title: Kaihryn Fischer
Vioe President
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Dated 19 Auzust 2016 2016

(1) THE PERSONS LISTED IN SCHEDULE 1
as Chargors
- an —
(2) DEUTSCHE BANK TRUST COMPANY AMERICAS

as Scenrity Trustes

SUPPLEMENTAL DEBENTURE

subject to the terms of the Intercreditor Agreement

GIBSON, DUNN & CRUTCHER LLP

Telephone llouse
2-4 Temple Avenue, London LC4Y OHE
2077071 4000 20 7071 4244 Fex
Ref: 536362-00053/233064.11
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SUPPLEMENTAL DEBENTURE

THIS SUPPLEMENTAL DEBENTURE (the “Supplemental Debenture”) is made by
way of deed on 19 August 2016

BY:
(H THE COMPANIES listed in Schedule 1 (Chargors) (each a “Chargor”) in favour of

) DEUTSCHE BANK TRUST COMPANY AMERICAS (the “Secarity Trastee”).

BACKGROUND:

(A)  The Chargors enter into this Supplemental Debenture in connection with an exchange
offer (the “Exchange Offer™) in respect of notes (the “Existing Notes™) issued under
an indenture dated 13 June 2014 entered into by, among others, DFC Finance Corp.,
Sterling Holdings Limited, Sterling Mid-Holdings Limited and certain of Sterling
Mid-Holdings Limited’s wholly owned subsidiaries and the Security Trustee pursuant
to which DFC Finance Corp. issued 10.5% senior secured notes due in 2020 (the
“Indenture”).

(B)  Pursuant to the terms of the Exchange Offer, DFC Finance Corp. offers certain
holders (the “Existing Holders™) of the Existing Notes the opportunity to exchange
all of the outstanding Existing Notes for senior secured PIK toggle notes due 2020 to
be issued by DFC Finance Corp. (the “New Netes”} pursuant to a New Motes
Indenture (as defined below), at such interest rates and exchange ratios as shall be
approved by the authorised officers of DFC Finance Corp. The Mew Notes shall be
guaranteed by each of the existing guarantors under the Indenture.

(C)  The Chargors enter into this Supplemental Debenture to provide security to the
Security Trustee in respect of the obligations of DFC Finance Corp. and the other
guarantors under the New Notes Indenture.

(D)  This Supplemental Debenture is supplemental to the debenture appended to this
Supplemental Debenture (the “Debenture”) dated 13 June 2014 between  the
Chargors and the Security Trustee in connection with the Indenture and the BExisting
Notes.

IT 15 AGRERE as follows:
i. DEFINITIONS AMD INTERPRETATION
1.1 Definitions

Terms defined in the Debenture shall, unless otherwise defined in this Supplemental
Debenture, have the same meanings when used in this Supplemental Debenture
(including, without limitation, in clauses, provisions and schedules of the Debenture
that are incorporated into this Supplemental Debenture pursuant to Clause 35



(Incorporation of Provisions of Debenture), provided that they shall be read and
construed in this Supplemental Debenture as if any reference therein to “this
Debenture” were a reference to this Supplemental Debenture and as if any reference
therein to “this Indenture” were a reference to the New Notes Indenture,

In addition the following words and expressions shall have the following meanings in
this Supplemental Debenture (including, without limitation, in clauses, provisions and
schedules of the Debenture that are incorporated into this Supplemental Debenture
pursuant to Clause 5 (Incorporation of Provisions of Debenture)):

“New Notes Indenture” means the indenture governing the New Notes entered into
on or about the date of this Supplemental Debenture by, among others, DFC Finance
Corp., Sterling Holdings Limited, Sterling Mid-Holdings Limited and certain of
Sterling Mid-Holdings Limited’s wholly owned subsidiaries, TMI Trust Company, as
trustee, and the Security Trustec.

“Tiestrictions Notice” means a “restrictions notice” as defined in paragraph 1(2) of
Schedule 1B of the Companies Act 2006.

“Speured Obligations” has the meaning given to the term “Notes Obligations” in the
New Notes Indenture.

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

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

“Seeurity Period” means the period beginning on the date of this Supplemental
Debenture and ending on the date of the Discharge of Senior Secured Notes
Obligations (as defined in the Intercrediter Agreement).

“Trust Property” means:

{(a) the Security created or evidenced or expressed to be created or evidenced
under or pursuant to the New Notes Indenture (being the “Transaction
Seeurity”), and expressed to be granted in favour of the Security Trustee as
trustee for the Secured Parties and all proceeds of that Transaction Security;

(b} all obligations expressed to be undcrtaken by a Grantor to pay amounts in
respect of its liabilities to the Security Trustee as trustce for the Secured
Parties and sccured by the Security together with all representations and
warranties expressed to be given by a Grantor in favour of the Sccurity
Trustee as trustee for the Secured Parties;

{c) the Security Trustee’s interest in any @rust fund created pursuant to any
turnover of receipt provisions in the New Notes Indenture; and

{d) any other amounts or property, whether rights, entitlements, choses 1n action
or otherwise, actual or contingent, which the Security Trustee is requircd by



1.2

1.3

1.4

3.1

the terms of the New Notes Indenture to hold as trustee on trust for the
Secured Parties.

“Warning Notice” means a “warning notice” as defined in paragraph 1(2) of
Schedule 1B of the Companies Act 2006,

Terms defined in New Notes Indenture

Subject to Clause 5.2, unfess defined in this Supplemental Debenture or the context
otherwise requires, a term defined in the New Notes Indenture has the same meaning
in this Supplemental Debenture or any notice given under or in connection with this
Supplemental Debenture.

Construction

1.3.1 Al of the provisions of Clause 1.3 (Construction), Clause 1.4 (Third poriy
rights) and Clause 1.6 (Declaration of Trust) of the Debenture shall, unless the
context otherwise requires, apply to this Supplemental Debenture in full and as
if references in the Debenture to “this Debenture” were references to this
Supplemental Debenture.

1.32 It is intended that this Supplemental Debenture shall take effect as and be a
deed of each Chargor notwithstanding the fact that the Security Trustec may
not execute this document as a deed.

{Hher Mote Documents

1.4.1 The Security Trustee’s rights under this Supplemental Debenture are subject to
the terms of the Intercreditor Agreement.

1.42 1In the event that the terms of this Supplemental Debenture conflict with the
terms of the New Notes Indenture, the terms of the New Notes Indenture shall
prevail. Each of the Chargors acknowledge that the Security Trustee has the
rights, benefits, protections, indemnities and immunities conferred on it by the
Mew Notes Indenture.

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Security Trustee that it shall, in
accordance with the New Notes Indenture, discharge and satisfy the Secured
Obligations on demand when the same fall duc for payment under the terms of the
New Notes Indenture.

GRANT OF SECURITY
Fixed Sccurity

Subject to Clause 3.7 {Disregarded Assets), as continuing security for the payment
and discharge of the Secured Obligations, each Chargor charges in favour of the
Security Trustee (with full title guarantee provided that no covenant of title implied
by the Law of Property (Miscellaneous Provision) Act 1994 shalt extend beyond the



covenants of title explicitly given by any Chargor in the New MNotes Indenture) the
following assets:

(a)
(b)

by way of first legal mortgage, its Mortgaged Property:

by way of first fixed charge, all of its vights, title and interest from time 1o time
in and to:

() all its Real Estate to the extent not validly and effectively charged by
way of first legal mortgage pursuant to paragraph (a) above;

(iiy  its Tangible Moveable Property;

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

(iv)  any contract or agreement to which that Chargor is a party;
(¥) its Monetary Claims;

(vi)  its Investments together with all Distribution Rights;

(vii)  its Shares together with all Distribution Righis;

(viii) its Intellectual Property;

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

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

Floating charge

(2)

(b)

()

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

The floating charge created pursuant to paragraph (a) above shall be deferred
in point of priority to all Fixed Security validly and effectively created by that
Chargor under the New Notes Indenture in favour of the Security Trustee as
security for the Secured Obligations.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) above.
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3.6

Crystallisation by notice

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

Automatic crystallisation

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

() a resolution is passed for the winding up or adminisiration of any Chargor ot a
resolution is passed for a creditors’ voluntary winding-up or a creditors’
yoluntary winding-up is commenced in relation to any Chargor; or

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

however, no floating charge created pursuant to Clause 3.2 may be converted into a
fixed charge or otherwise crystallise solely by reason of:

(H the obtaining of a moratorium by a Chargor; or

(it) anything done with a view to obtaining a moratorium under section 1A and
schedule Al to the Insolvency Act 1986.

Reconversion

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

Security assignments

Subject to Clause 3.7 (Disregarded Asseis), as continuing security for the payment
and discharge of the Secured Obligations, each Chargor assigns and agrees to assign
by way of security (with full titie guarantee provided that no covenant of title implied
by the Law of Property (Miscellaneous Provision) Act 1994 shall extend beyond the
covenants of title explicitly given by any Chargor in ithe New Notes Indenture) to the
Security Trustee each Primary Agreement.
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4.1

4.2

5.1

5.2

5.3

Disregarded Assets
MNotwithstanding any ather provision of the New Notes Indenture to the contrary:

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

(b) Clauses 5 (Monetary Claims), 6 (Other Undertakings), 11 (Further
Assurance) and 12 (Power of Aitorney) of the Debenture shall not apply to
Disregarded Assets and shall be subject to the Excluded Perfection
Requirements and section 4 of the New Notes Indenture.

CHARGORS’ REPRESENTATION AND WARRANTY
Representation

Each of the Chargors hereby, jointly and severally, represent and warrant that on the
date of this Supplemental Debenture, no Warning Notice or Restrictions Notice has
been issued to any Chargor in respect of all or any part of the Shares,

Warranty

Each Chargor shall comply with any notice served on it in writing pursuant to Part
21A of the Companies Act 2006 and within the timeframe (if any) specified in the
notice.

INCORPORATION OF PROVISIONS OF BEBENTURE

The parties to this Supplemental Debenture agree that, subject to Clause 3 (Grani of
Security) and Clause 4 (Representation and Warrantyy of this Supplemental
Diebenture, all of the representations and warranties, obligations, undertakings,
covenants, agreements, rights, powers, discretions, remedies, immunitics and other
provisions contained or referred to in the Debenture shali be deemed to be
incorporated in this Supplemental Debenture mutatis mutandis and shall apply mutatis
mutandis to the security constituted or intended to be constituted by Clause 3 (Grant
of Security).

The Debenture and this Supplemental Debenture shall be read and construed together
as onc document and any reference in the Debenture to “this Debenture” shall be
read as a reference to the Debenture as supplemented by this Supplemental
Debenture. Any references in the Debenture to terms defined in the Indenture shall be
consirued as references to terms defined in the New Notes Indenture. To the extent
the Debenture relates to the New Notes, provisions incorporated into the
Supplemental Debenture from the Debenture pursuant to this Clause 5 that refer to
provisions in, or contain terms defined in, the Indenture shall be construed as
references to the equivalent provisions in, or the equivalent terms defined in, the New
Notes Indenturc. To the extent the Debenture refates to the Existing Notes, provisions
in the Debenture that refer to provisions in, or coniain terms defined in, the Indenture
shall continue to refer to the Indenture.

This Supplemental Debenture shall be without prejudice to the Debenture, the security
constituted or intended to be constituted by the Debenture and all of the obligations,
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6.1

6.2

undertakings, covenants, agreements, rights, powers, discretions, recmedies,
immunities and other provisions contained or referred to in the Debenture which shall
remain in full force and effect notwithstanding this Supplemental Debenture.

Any mortgage, charge or assignment (whether at law or in equity constituted by way
of fixed security pursuant to Clause 3 (Grant of Security) of the Debenture) shali
continue in full force and effect notwithstanding this Supplemental Debenture and
shall not merge in any security constituted by this Supplemental Debenture or be
released, extinguished or affected in any way by the security constituted by this
Supplemental Debenture or the provisions of this Clavse 3.

GOVERNING LAW AND ENFORCEMENT

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

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

THIS SUPPLEMENTAL DEBENTURE has been signed on behalf of the Security Trustee
and executed as a deed by each Chargor and is intended to be and is heieby delivered by it as
a deed on the date specified above.
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DF Eurczone (UK) Limited

DF Holdings (UK) Limited

Dollar Financial Europe
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SIGNATURE PAGES TO THE SUPPLEMENTAL DERBENTURE

The Chareors

Bigned as & DEED op behalf of DOLLAR
FINANCIAL UE, LIMITED
by @ Director

Occupation: %{&Uif}ﬁw .

Sigoed az 3 DEED on behalf of DF
EURCZONE (UR) LIMITED
by o Director

Crecupation: ?&%fé{\é{jﬁl e



Signed as a DEED on beltall of DF
HOLDINGS (UE) LIMITED
by a Director

in the presence of:

O{:&:upaﬁou%{@é%@ i R

Signed us 2 DERD on behalf of DOLLAR
FINANCIAL EUROPE LIMITED
by a Director

in the presence of!

il



Signed as 2 DEED on behalf of DOLLAR
FINANCIAL UK HOLDING LIBITED
by a Director

int the presence of;

Rigned as a BEED by
as aftorney for EXPRESS FINANCE
(BROMLEY) LIMITED

under a power of aftorney dated

in the presence of a8 atiorney for
EXRPRESS FIMNANCE (BROMLEY)
LIMITED

MName: oo

Address: oo

Gecupation; .o e



Signed as a DEED on behalf of DOLLAR

FINANCIAL UK HOLDING LIMITED
by a Divector

in the presence of

T, (o i cevannenervn asn bien
AP o T e

Oeoupalion: ..o

Signed as a DEED hy F‘g faesay, &m 1
ayattorney for EXPRESS FINANCE
(BROMLEY) LIMITED
pnder a power of attorney dated

19 August 2016

in the presence of:

Qecupation: T@@Mm; R

Director

fﬁe’"ff? B gmind gwﬁ el

as attorney for
FXPRESS FINANCE (BROMLEY)
LIMITED




Signed as 4 DEED by Aﬁ Oagee gmﬁh
as attorpey for GEMGAIN LIMITED
under s power of attorney dated

19 Angust 2016

Andrew Smith ~ gsatiomey for
GEMGAIN LIMITED

Signed as a DEED on behalf of INSTANT
CASH LOANSLIMITER
by g Dirpetor

in the presengs of!

. |
Dirvector

Mamne:

Addressi

Oceupation: .EMM‘}Z‘:’ : g 51 ML



Sipned as o DEED on bebalf of MEM
CAPITAL LIMITED
by a Director

in the presence of’

IHrector

Occupation: ﬁ?{?’ ﬁ&%ﬁﬁ -

Slgned as a DEED by
as attorney for MEM CONBUMER
FINANCE LIMITED

urder a power of atlorney dated

in the presence of: _ as attorney for
MEM CONSUMER FINANCE LIMITED

AT i i i arir e
Address: ol

Cecupation ..o aeseens



Signed a3 8 DEED an behalf of MEM
CAPITAL LIMITED
by a Director

in the presence ol e R R e e s
Director

NAMBL o vrar e e
AARES! e

QEcupaliond b i

Signed ay a DEED by -»‘flhxf}fa&w gm ¥
as attorney for MEM CONSUMER
FINANCE LIMITED
under-a power of attordey dated

19 Angust 2016

Andrew Smith as attorney for
MEM CONSUMER FINANCE LIMITED




Bigned as o DEED on behalf of MEM
HOLDINGS LIMITED
by a Direcior

Director

in the presence of’

!

Stgned as 2 DEED on behalf of PURPOSE
ACQUESITIONS COMPANY LIMITED
by a Diricter

in the presenge of;

.
Ly



Signed az a DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
by a Divestor

Signed 35 3 DEED by
as atterney for DFC CAD LIMITED
under a power of attorney dated

in the presence-of:
as attorney for

DFC CAD LIMITED

TAMIE (s icnssisasts s nsn s sae

AAreRsT L s e e s

Qooupation: ..o e

16



Signed as ¢ DEED on behalf of PURPOSE
UK HOLDINGS LIMITED
by & Bivector

in the presence oft Director
R T3 | PSRRI TP e
AGrEsst e e

CICEUPAHON. ..o veias aimsn s

Signedas a DEED by, ,53&;9?,1 Vb gm, 87
ue atiorney for DFC CAD LIMITED
ynder a power of attorney dated

_19 August 2016

ity the presence of!

Andrﬂw Smlth a8 aitﬁm@y f{?r
DFC CAD LIMITED

(}ccu.ipa‘iirsn:“jgff?zf?ﬁ?{ . Q"”L v



Sigued a3 3 DEED on behalf of
STERLING UK HOLDCO LIMITED
by a Director

Birector

Occupation: H}@E{@ {’1 j :

Signed a3 a DEED on behalf STERLING
DECUNITEDR KINGDBOM LTD
by a Director

Director

in the presence of:




The Securitv Trustee

DEVUTSCHE BANK TRUST COMPANY AMERICAS,
as Security Trustee

By: Deutsche Rank Nationat Trust Company

Fitle | T
Yice President ]

By, e

Maine:

Title: Chris Niesz

* Assistant Vice Presiden:
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EHECUTION VEREION

Tiated 13 June 2614

(1) THE PERSONS LISTED IN SCHEDULE ]
as Chargers
- and -
(2) PEUTSCHE BANK TRUST COMPANY AMERICAS

ng Security Trusiee

DEBENTURE

subject to the terms of the Intevereditor Agreement

GIRSON, DUNN & CRUTCHER LLP

{elephone Jiouse
2ol Temple Avamie, Landon ECIV OB
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BERENTURE

TIHS DERENTURE is made by way of deed on 13 June 2014

BY:
(1
(2)

THE COMPANIES lisled in Schedule 1 {Chargors) {euch a “Chargor”) In favour of

DEUTSCHE BANK TRUST COMPANY AMERICAS (the “Security Trasiee”).

T 18 AGRERD as [ollows:

t.

1.1

ERIERRM

DEFINITIONS AND INTERPRETATION
Trefinitions
In this Debentwre and sach Morlgage (as defined below):

« 4 coossion Treed” means a deed of accession to this Debenture substantially in the
form set out Jo Schedule 7 (degession Daed),

“Additionsl Chargor” memns a Group Member which becomes a Chargor by
exeenting an Accession Deed in accordance with paragraph (b) of Clause 211
(CFeneral

“Banh Account” means cach of the accounts opened or niaintained by any Charpor
witl any banl, building society. financial insGiution or uther person (including any
renewal, redesignation, replacement. subdivigion or subaccount of such aceount) and
the debt or debts represented hereby (including, on the daie af this Debenture. the
accounts listed in Schedule 2 (Aecoinis)).

seallateral Rights” means all rights, powers and remedies of the Security Trustee
provided by or pursuant to this Debenture andéor any Morlgage or by law.

“Pefanit Netice” means a notice reccived by o Chargor from the Adminigtative
Agent and Securily Trustee. which specifies that:

(&) an Event of Default is continuing: and

() the Secwrity Trustee inends to sxercise ity Colinteral Rights against thal
Chargor as a result of (he oecwrence of such Fvent of Defanlt,

“Pigrogarded Assets” means:

{a) any Eixeluded Assets ol v Chargor: s

() any other assets of a Chargor in the event thai granting legal, valid and
snforcenble sceurity over such asset in favour of the Sceurity Trustee would
give rise 1o an Bxeluded Perfection Reguicement.
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“Distribution Rights” means in relation 1o Qhares and Mvestments, all dividends,
inlerest, benefits, property, rights, aceretions, MoONeys. advantages, credits, rehates,
refunds (including vobales and refunds in respect of any X, duties, imposts or
charges) and other distributions paid or payable in respect of any such asset, whether
by way of bonus, capitalisation, conversion, preference,  option, subatifution,
exchange, redemption or otherwise.

wFixed Sceurity” means any morlgage. fixed charge or assignment axpressed to be
constinied by or pursuant to Clause 3.1 (Fived Sectrity) of this Debenture,

“WRived Secnrify Assets” means all of the asseis and underlaking of each Chargor

which from time to time ave the subject of Fixed Securily,

#indenture” means the indentwre dated on the date of this Securily Agreement
between, amang others, the Seeurity Trustee and DFC Finance Corp.

spyiellectunl Property” means any patents, pade marks, service marks, designs,
business and frade nmmes, copyrights, design rights, moral rights. inventions,
confidential information, know-how and other intellectual property rights and
intercsts, whether registered or nregistered, and the benefit of all applications and
rights to use such assets in whtich any Chargor may from lime (o fime have an intergst,

“Iyvestments” means any:

(a)  stocks, shares, dehentures and certilicates of deposit and other instruments
crealing or acknowledging indebedness, including  alternative  finance
investment bonds (but not including the Shares);

(9] interests in collective invesiment schemes, in whatever Form or jurisdiction
gmy such scheme is established, including partnership interestst

(e} warrants and other instruments entitling the holder to subseribe for or acquise
any investments deseribed in paragraph (a) or {b) above:

@y ceificates and other insteuments conferring contractual or property rights
(other than options) in respect ol the investiments deseribud in paragraph (a).
{b) or (¢} above: and

() oplions to acquire any investments desevibed in paragraply (i), (b). {c) or (d)
above.

in ench case whether held directly by or to the order of any Chargor ot by any trustee,
nominee, custedian. Tidueiary or clegrance system o ils heha!f (inchading alb rights
against any such irusiee. nominge, custodian, ldueiary or clearance sysiem including,
without Nimitation, any contractual rights or any right to delivery of all or any part of
the Investments from time to tme).

“ponetary Claims” means baok and other debis and moneiaey claims owing to any
Chavgor, in each case, i respect of gonds sold or leused or services rendered, awd any
proceeds of such debls and claime and all vights and cliims of such charging
Compairy apainst thivd parties and apuinsl any Security Assctin respect ol suelh debt,
proseeds or claing,
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“Mortgage” means a charge by way of legal morigage in respect of all or any pait of
the Real Estate between any Chargor and the Seeurity Trustee substantially in the
form of Schedule 5 (Form of Morigage).

“Wortgaged Property” means the Frechold and leasehold property specified in the
schedule lo cacl Motigage.

“Note Documents” has the meaning given fo the (erm “Senior Secured Note
Documents™ in the Interereditor Apreement.

sNotified Fvent of Defauit” means an Event of Default is confimuning and the relevant
Chargor has received a corresponding Default Notice.

“Ohligations” has the meaning ojven to the term “Parl Passu Obligations” in the
Indenture,

“Pyimary Agreements” means the agreements deseribed i Schedule 3 (Primay
Agreements) or any other agreement thal may fram time to time be desipnated as a
Primary Agreement by (he Security Trustee and Dollar Finansial UK. Limited.

“Primary Agreement Acknowledgement” means a letter of acknowledgement (n
substantially the form set out in Parl B of Schedile 6 (Form of Primary Agreement
Natice and Acknowledgement) or sueh Torm acceplable to the Sscurity Trustes,

“Primary Apreement Notice” means 2 nofice of assignment in substantially the form
gt out i Part A of Schedule & (Formr of Primary Agreement Notice aiief
Actninvledgement) or such Torm acceptable 10 the Seeurity Trustes.

“eal Ratate” means:

@) any present or fulure freehold property of a Chargor in Englnd and Wales;
and

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

“Receiver” means a receiver, receiver and smanager or, where permitled by law. an
administrative receiver and that term will inctude any appoiniee made under a joinl or
several appointment.

“Reprganisation” means the corporate reorganisation o Sterling Mid-Holdings
Limited aad its subsidiaries deseribed in the Steps Plan.

“Secured Parties” has the meaning given to the ferm “Senjor Secured Notes
Clabmhoblders™ in the Intererzditor Agreement.

“Heeurity” means any Lien created pursint Lo Clause 3 (Groang of Seenrily) or any
Mortgage.

“Soeurity Assets” means all of (he assels and undertaking of each Chargor which
from 1ime to time are Uw subjeet of any Lien created by iU in Favour of the Security
Trustee by or pursuant lo Lhis Debenture andl any Mortgage,
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“Goenrity Period” means the period beginning on the date of this Debenture and
ending on the dale of the Discharge ol Senior Secured Notes Obligations (as defined
in the Intercreditor Agresment),

“Shares” means any stoeks, shares, debenturss and other securities owned by a
Chacgor, including those deseribed in Sehedule 4 {Shares).

“Steps Plan” means the steps plan prepared by pricewaterhouseCoopers LLF and
relating to the corporate reorganisation of Stetling Mid-Foldings Limiled and its
subaidiaries.

“Tangible Moveable Property” meams any plani, machinery, office equipment,
computers, vehicles, furniture, fiilings shd other equipment,

“Trust Fropecty” means:

{(a) the Seewrity created or evidenced of expressed to be erested or evitdenced
wndder o pursnant to any of the Mote Documents {beipg the T ransaetion
Seenrity™, and cxpressed to be granted in favour of the Security Trusiee as
(rustee Tor the Secnred Parties and all proceeds ol thal Transaction Security;

() all obligations expressed [© be undertaken by o Grantor to pay amounts in
respect of its liabiliies w the Seewrily Truslee as trusice for the Secured
Parties and socured by the Security together with afl representations and
warranties expressed o bg given by a Grankor in favour of the Security
Trustee as trusiee for the Secured Partios;

(¢} the Security Trustee’s infevest in any lrust fund created pursuant to any
urnover of reeeipt provisions in any Note Documenis; and

() any other amoumts or property. whether rights, entiflements, choses in action
or otherwise, actual or contingent, which the Security Trustee is reguired by
the terms of e Note Documents to hold as trustee on frust for the Secured
Parties,

“US Collateral Agreenent” has the meaning given 1o the term “Senior Secured
Notes Seeurity Agreement™ in the Interereditor Agreement.

Terms defined in Indentiue

Unless defined in this Debenture or the context atherwise reguires. a lerm defined in
the Tndenture or i any other Note Document has the same meaning in this Debenture
or any notice given under or in connection with this Debenture,

Construction

(=) (1 this Debenture. unless o contrary indication appenrs. any reference in this
[rebenivre fu:
{i) the “Security Trustee™ or any “Chargor™ shall be construed so ay to
clude i suecessors in Htle, permilied assipns and permiticd
Iranalerees;

4
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{e)

Giy  any request issued by the Security Trustee shall be constined so a8 10
refer 1o o request issucd by the Securily Trustee acting at the wrilten
direction of either the Reguired Senior Secured Notes Claimholders,
the Additional Pasi Passu Notes Agent or the ABL Facility Collateral
Agent (as applicable):

(i) any “Chavgor” shall be constued so as to ivclude any Additional
Chargor (subject to Clause & (Relense));

(iv)  a document in sqgreed form” is a document which {s previously
agreed in writing by or on behalf of a Chargor and the Security
Trnstee;,

(v)  “asseis” inchudes present and foture properties, levenucs and rights of
avery description;

(vi} an agreement o7 nstrument is a reference lo that agrecment or
instrument as amended, novated, supplemented, extonded or restated;

(viiy a “person’” includes any individual, finn, company, corporatio,
goveriment, stale or agency of a slate or any association, trust, Jjoint
venture, consertivm or portnership (whether or not having scparate
lepal personality);

(i) a “regulation” includes any regulation, mule, afficial directive. request
or guideline (whether or not having the Torce of law but, if nol having
the force of Taw. compliance with which woukd be cuslosnary among
those persons to whom it iz directed) of any povernmental,
intergovernmentat or supranational body, agency. department or of any
regulalory, self-regulatory or ather authority or organisation;

(i%)  a provision of law is u reference to that provision &s amended or re-
enacled: and

{x} a time of day is a reference o London time,

The parties (o this Debenture incend that it shall take effect as o deed
notwithstanding the facl that a party o s Debenture may have only exceuted
s docurment under hand.

Untess the contex! requires otherwise, references in Uhis Debenture fo any
Clause o Schedule shall bu to a clavse o schedule conlained in this
Diebenture.

it is agreed fhat each Mortgaye is supplemental to this Debenture and, to the
extent e provisions of this Debenture conflict with those of any Mortgage,
the provisions of that Morigage shall provail.

Clwases 1.2 (Terms defined in Fadenmrey, 3 (Construetion), 1.4 {Third party
rihes). L3 (Ciher Note Duocunenis). 4 (Necnrin) Asser), B (Release), 11
Farther Assurance). 12 (Pever of Atiorney). 13 (Security Eiforcenent), 14
(Receivers). V1 (dpplication of Proceeds), 18 (Prior Inserests) and 21

~F3
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(Miscellancous) of this Debenture are deemed to form parl. of each Mortgage
as il expressty incorporated into cach Mortgage and as if references in those
Clanses to {1) this Debanture were references Lo that Morigage and (if) the
Security Assels were references (o assets of the each Chargor from time fo
time charged in favour of. or assigned (whether at law, or in equity) to the
Seeurity Trustes by or pursuant to that Morlpage.

(H The absence of or incomplete details of any Securily Assels in any Schedule
shall not affect the validity or enforceability of any Lien under this Debenture
or iy Mortgage.

(g) Clauses 3.1 (Fixed Secarity), 3.2 (Floaiing charge) and 3.6 (Security
assignments) shall be constroed as creating & sepatate and distinet morigage,
fixed chorge or assignment ever cach relevent asset within any particular class
ol assets defined in this Debenture or any Morlgage and the fallore Lo crente an
effective mortgage, fixed charge or agsignment (whether arising oul of this
Debenture or any Morlgage or any hel or omission by any party 1o sueh
agreement) over any one assel shall not affect the nature or validity of the
morigage, charge or assignmenl imposed on any other asset whether within
that same class of assefs or not

Third parly rights

Unless expressly provided o the contrary in this Debenture, a person wheo is not a
patly to this Debenture has no right under the Contracls (Rights of Third Parties) Act
1999 to enloree or enjoy the henefit of any term of this Debenture.

(xthar Mote Doouments

() The Security Trustee’s righls under this Debenture are subject to the terms of
the Interereditor Agrecment,

(1Y I the event that the lerms of this Debenture conflici with the terms of the
Indenture. the terms of the Indenture shall prevail.  Fach of the Chargors

acknowledges that the Security Trustee has the rights, benefits, proteetions,
ndemnitics and immunities confeered on it by the fndenture.

Deelaration of grust

(n) The Scourity Trustee herchy accepts ks appointment as agenl and trustee by
e Secured Paries and declares (and each of the Chargors hereby
acknowledges) that the Trust Property is held by the Security ‘Prusiee as a
trustee for and on behalf of the Secured Parties on the basis of the dutics,
obligations and responsibililies sef out in the Indenturg,

(b Section 1 of the Trustes Act 2000 shall not apply to the duties of the Security
Trustee in relation to the tusts created by this Debenture or any other Note
Document. [ performing its dutios, oblipgations and responsibilities, the
Security Trustec shull be vonsidered to be acting only in a mechanical wnd
admimistrative copacity or as expressly provided in this Debenture and ihe

f
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other Wote Documents, The Seeurity Trustee shall not be obliged to oxercise
any of its discretionary righls or powers set out in this Sccurily Agreement.

(&) In acting as tustee for the Secured Pariies under this Debenture, the Secority
Trustee shall be regarded as acting through its trustee division which shall be
" treated as a separate entity from any other of its divisions or departments. Aby
information received by some other division or departuent of the Security
Trustee may be treated as confidential and shall not be regarded as having

bheen given lo the Sequrity Trostes’s trustes division.

(d)  Notwithstanding anything to lhe contrary in this Security Agreement, the
Seeurity Trustes shall not be regponsible for

(i preparing, recording, filing, re-rccording, of re-filing any financing
statement, perfeetion  siatement, econtipuation  statement or other
insteument in any public office or for otherwise ensuting the perfection
or maintenange of any sceurily interest granted  pusuant fo, or
contemplated by, this Seeurily Agreement

(i) taking any neccssary Sieps o preserve Tights against any parties with
respest to any Seeurity Agset;

(i)  taking any action to protect against any diminution in valug of the
Security Assel; or

(ivy  for monitoring or confirming each Chargor's gompliance with any of
ils covenants. including but not limited 1o cuvenants vegarding the
granting, perfection or maintenance of any security interest.

COVENANT TO PAY
Each Chargor as primary obligor covenants with the Security Trustee that it shall, in

accordance with the Indenture, discharge and satisfy the Obligations on demand when
the same fall due for payment under the wrms of the relevant Note Documents.

GRANT O STCURITY

Fixed Secnrily

Subjest to Clause 3.7 (Disregarded Assels), as continuing securily for the payment
and discharge of the Obligations. each Chasgor charges in favosr af the Security
Trustee (with full litle guarunles provided thal no covenant of Gitle implied by the Law
of Property (Miscelungous Provigion) Act 1994 shall extend beyond lhe covenants ol
{itle explicitly given by any Chargor in the Indenture) the following assets

(ay by way of first legal mortgage. its Motipaged Praperty:

(h) by way of lirst fixed charge, all of ils righls. title and inrerest from time to time
in and to:

(1 all s Real Fistate o the extent nut validly and effectively charped by
way ol fivst lepal mortgage pussuant te paragraph (8) above:
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(in i Tangible Moveable Property:

iy ull of its vights in respect ol any nmount from fime to lime standing 10
the credit of Its Bank Accounts,

(iv)  any contract oy agreement to which that Chargor is a party,
vy its Monelary Claims:

(vi) ity Investments together with ail Distribution Rights;

(vii)  its Shares together with all DHstribution Rights:

(vii) s intellectual Property,

fix) its interest in and claims under all Primary Agreements and any
corresponding procecds payable to a Chargor; and

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

Floating charge

{a) Subject o Clause 3.7 (Disregended Assels), a8 continuing security for the
pryment and discharge of the Obligations, cuch Chargor charges (wilh full
title guarantee provided that no covenanl of tille implied by the Law of
Property (Missellancous Provision) Act 1994 shatl extend beyond the
eovenants of title explicitly given by any Chargor in the Indenture) by way of
first Tloating chavge in favour of the Security Trustee atl present angh future
nssets and undertaking of thal Chargor.

(k) The floating charge ereated pursuani to paragraph (a) above shall be deferred
in point of pricrity to all F ixed Secwity validly and effectively created by that
Chargor under the Note Documents in fuvour of the Security Trustee as
seeurity for the Obligations.

(c) Paragraph 14 ol Bchedule Bl to the Tnsolvency Act 1986 applies 1o the
oating eharpe created presuant 1o paragraph {a) above.

Crystaliisation by notice

In the cvent of a Notified [vent of Delault, the Security Trustee may ot any time by
natice in writing to any Chargor converl (he floating charpe created pursuant 1o
Clause 3.2 (Floating eharge) with immediae elfoet into o fixed charge as regards any
property or Assats speeitied in the notice.

Automatie erystallisation
Nohwithstanding Clause 3.3 (( rosdallisation by yotieey and without prejudice to any

law which may have a similar effect, the floating charge ereated  purswant &
Clause 3.2 (Floaring chargey will antomatically be converted (without notice} with
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mmediate offeet into a fixed charge as regards all the assels subject fo the Moating
ehacpe 1

() a resolution is passed for the winding up or administration of any Chargor or a
resolulion is passed for a creditors’ voluntary winding-up or a creditors’
vohuntary winding-up is commenced in relation 1o any Chargor; of

(b} an administralor or Receiver is appointed in respect ol any Chargor or any of
s nssels or the Seeurity Trustee receives notiee of o inlention to appoint a
Receiver or an adninigliator pursuant Lo paragraphs 15 or 26 of schedule B |
of the Insolvency Act 1986 in respect of any Chargor,

however, oo Tloating charge ereated by this Clange 3.4 may be converted info a fined
charge or otherwise crystallise solefy by reason oft

() the obtaining of a moratorivm by 2 Chargots or

(i} anything done with a view io oblaining & moralorium under seetion 1A and
schedule AT to the Insolvency Act 1986,

Rogconversion

The Security Trustee may, in its sole discretion and at any time, reconvert a charge
fhat has crystallised under Clause 3.3 (Crysrallisation by nolive) of Clause 3.4
(Awtomatic crystallisarion) into a fioaling charge by transmitting written notice to the
relevant Chargor of such election.

Seoppity nssignments

Subject o Clause 3.7 (Disre rarded Assels), ss continuing seeurily For the puyment
and discharge of the Obligations, each Chargor assigaes ond agroes to assign by way of
sccurity (with [ull title guarantee provided that no covenant of titte implied by the
Law of Propery {Miscellancous Provision) Act 1994 shall extend beyond the
covenants ol ttle explicitly piven by any Chargor in the Indenture} to the Security
Tyustee each Primary Apreement.

Disreguerded Assets
Notwithstanding any other provision of any Note Document 1o the contrary:

() cuch Chargor does not. ang shall not be required to, grant security {or any
nther rights) in favour of the Security Teustee over any Disregarded Asset; and

(" Clauses 5 (Monetary Clatms), 6 (Other  Undertakings), 11 (Further
Assieance) and 12 (Power of Aitoriey) shall not apply o Disreparded Assets
and shall be subject 1o the Pxcluded Perfection Requirements and scetion 4 of
the Indenture.




4. SHCURITY ASSETS

4,1 Megative pledge
No Chargor shall at any time during the Security Period create or permit to subsist
any Lien over all or any parl of the Securily Assets or dispose of or otherwise deal

with amy-part of the Securily Assets {other than (o the extent expressly permitted by
(he terms of the other Note Documenis).

4.2 Responsibility

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

4,3 Implicd covenants

Notwithstanding anything to the contrary in this Debenture, the covenants set out in
sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous Provisions) Aot
1694 will not extend to Clauses 3.1 (Fived Securily), 3.2 (Floating charge) ov 3.6
(Security Assignmenis).

8. MONETARY CLAIME
5.1 Monetary Clalus

Subjeet as provided i the ndenlure and other than in the ordinary eourse of business,
each Chargoer shall not:

(&) postpone the due date of any Monetary i,
(b} agree 1o reduce the amount of any Monetary Claim;

(&) relense, whelly or partially. any third party liable for the payment of any
Monelary Clain: ar

(&)  amend, supplement or modify any Monetary Claim in any manner that coukd
materinlly and adversely affect the value theveall

o OTHER UNDERTAKINGS
6.1 rimary Agreements
Each Chasgor shall (subjecy to the Interereditor Agreement):
() deliver 4 Primary Agreemenl Notice duly completed and executed by, or on
behatf of. sueh Chargor to the other paslies to the Primary Agresments 10
which it is 0 paly:

() on the date of this Debenture, in the easc of any existing. Primary
Agresment;

(XIS i



(i) following its entry info any other Primary Agroement (subject Lo
section 4.19 of the Indenture); and

(b)  nse reagonable endcavours to deliver a Primary Agreement Acknowledgment
duly executed by the recipient of such noftee to the Security Trusles.

6.2 Deposit of docamoents

Subject to the terms of the Interereditor Apseement, each Chargor shall, in relation to
the Seowrity Assets, deposit with the Security Trustee (or procure the deposit of i

(2)  all cortificates or other documents of litle to the Shaves and stock transfer
farms (executed in blank by it or on is behalf)

) on the date of this Debenture in respect of those Shaves listed in
Sehedule 4 (Shares); and

(i) iv sccordance with seetion 4.19 of the Indenture in respect of all future
Shares in a Grantor jncorporated under the laws of Enpland and Wales;
and

(by  promptly following a written request From the Security Trustee in accordance
with section 4.19 of the Indenture, all deads. certificaies and other documents
constituting or evideneing title lo Real Estae.

6.3 Repistration

(o) Bach Chavgor hereby consents (o an application being made to the Tand
Registry 1o entor a vestriction in the Proprictorship Register of any registerad
land at any time forming part of the Seourity Assets,

() Hech Chavgor shall, promplly following a wrilten request froma the Security
Trustee execute all such documents and do afl such acts as the Seewrity
Trustee may reasonably require (o vecord the interest of the Sceurity Trusiee in
any yegisters relating to any registered Intellectual Property forming part of the
Securily Assels,

b.d Shares
)] Fxeept in the event ol'a Nolified Lvent of Default, each Chargor shall:

{n be entifled to receive all dividends, interest and ather monies or
distributions of an income nature arising from the Shaves: and

(i) subjeet to paragraph (b) below. bie entitled to exercise al] voting rights
in relation to the Shares in a manner which is consislent with the lenms
of the Note Documents and which does not adversely alfect the
validity or enforeeability of any Security greated by this Debenture.

(hy  No Chargor shall exereisc (anel shall progure that any nominee acting on ils
mehall does nol exercisey §is nghts in relation o the Shages in o mynner

TR 1
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materially adverse to the Secured Parties (except as permiticd by (he Note
Documents) or which woulé conflict with the terms of any Note Document,

REPRESENTATIONS AND W ARRANTIES

General

Each Chargor represents and warrants 10 the Security Trustee as set out in this Clause
7 an the date of this Debenture,

Shares

Il is the Jegal and beneficial ovwner of the Sharcs identified against its name in
Schadule 4 (Shares) and all of those shares are fully paid and not subject fo any lien,
rights of pre-cmption or sinilar vights restricting transferability.

RELEAST

Security Poried

Upon the expiry of the Seewity Period, the Securily Trustee shall relense and cancel
any Lien constitued by this Debenture and each Morlgage and procure the
repssignment 1o the relevant Chargor of the property and assets assigned 1o the
Securily Trustee pursuant o this Debenture and each Mortgage, in sach case subject
1o Clause 15,7 (Avoldance of payments) and withoul recourse fo, or any representation

or warranly by, the Security Trustee or any of its nominees,
Othor

) The Secwity Truslee shall, without recourse to, Or any representation or
warranty by it, release and cancel any Lien constitated by this [ebenlura pver
the relevant Seewrily Assets and procure the reassignment o the relevamt
Charpor of the relevant property and assels assigned to (he Security Trustee
pursuant to this Debenlure:

{1 in aceordanee with seetion 11 of the Indenture:
(i) inaccordance with section 8.15 of the US Collateral Agreement; and

Giy  to fweilitate Lhe Reorganisation automatically on the relevant sdate
indicated in the Steps Plan or such other date as miy be requesled, in
writing, by the relevant Chargor (or another Grantor acting on ils
behall) provided that, e each eise. the Security Assets which are the
subject of sueh release are transterred 1o another Grantor in accordance
with the Steps Plan.

(b} "The Securily Trustee shatl, upon written request, promptly (at the relevant
Charpor's vost) do all such aets or exceule all sneh dacuments ag the selevant
Chargor (or ansther Grantor acting on ilg behalf) may yensonably roquire in
relation (o any release or reassignient contomplated by (his Clause 8.
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FPURTHER ADVANCES
Indeniure

If, under the terms of (he Indenture, the Seenred Partics are under an obligation to
make further advances to a Grantor or any other person (such as any monies raised
under any Additional Pari Passu Motes Agreement), whether or not such ohligation
ariges oul of any amendment, amendment and restatement andfor supplement 1o any
indenture, all obligations of that Geantor in respect of any such advances shall form

part of the Obligations,
LIABILITY
Liahility not discharged

Jiach Chargor's liability under this Debenture or any Maortgage in respect of any of the
Obligations shali not be digcharged, prejudiced or affected by:

{(a) any seeurity, guavantce. indemnity, remedy or other right held by, or available
{0, the Security Trustee that is or becomes wholly ar partially illegal, veid or
unenforeeable on any sround,

() the Security Trustee:

(i) venowing, determining, varying or incteasing any [heility or other
transaction in any manner;

() concurting in, accepting o varying any compromise, arrangement o
setilements or

i) omitling to elaiin or enforce payment fram any other person; or

() any other act or omission that, bul for this Clause 101, might have discharged,
or otherwise prejudiced or affeeted, the liabitity of that Chargor.

FURTHER ASSURANCE
{eneral

(@  The covenunt sel aut in seetion 2( 1)) of the Law of Trepesty (Miseellaneous
Provisions) Aet 1994 shall extend to include the obligations set ool in
paragraph (b) below,

(b} Jach Chargor shall promptly, at its owe cost, enler inlo. exgente and complete
o Mortgage over any Reai Fslate in Bnpland and Wales not already the subject
ol a registrable Mortgage and do all sueh acts or exccute all such documents
(including  assigniments. rangfers, mortgages,  charges, potavisalions,
registrations, notiees and instructions) as the Securily Truslee may raasonahly
specily {and iy such form as the Seeurity Trustee may reasonably peguired in
favour of the Scourity Trustee or ity nomines(s) 10 create. perfeel andfor
proteet the Seeurity ereated or ihtended to be created by this Debenlire or any
Marlgage and o facilitate the realisation of the Sucurity Assels,
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Third party consent

Bach Chargar shall. following its receipt of a written reguest from the Security
Trustee, use commerciaily reasonable efforts to obtain any consent of a Governmental
Authorily necessary 1o enable the assels of thal Chargor to be the subject of the
relevont Fixed Security puesuant to this Debenture and each Mortgage.  Promptly
upon oblaining any such consent o removing any such resirlction, the assct
concerned will become subject to that Fixed Security and ench relevant Chargor shall
promplly deliver a copy of snch consent or evidence of snch removal Lo the Sceurity
Trustes.

POWER OF ATTORNEY
Appoinfment and powers

{(n) In the event of a Notilied Event of Default, each Chargor by way of seourity
ivevacably appoinis the Security Trustee and any Recciver severally (o be it
attorney and in its name, on its hehalf and as its sct and deed (0 executs,
deliver and perfect all other documents and do all things necessary fors

) earrying oul any objigation imposed on any Chargor by this Debenture,
any Mortpage or any other Note Document binding on such Chargor lo
which the Security Trustee is party and which that Chargor is obhligated
1o do but has not done (including the execution and delivery of any
deeds, charges, assignments ot other security and any bransfers of the
Secwrity Assets and perfecting and/or refeasing the security created or
intended to be erealed in respect of the Securty Assels): and

(i) enabling the Secusity Trustee and any Recefver 1o exercise, or delegate
the exercise of, any of the rights, powers and authorities conferred on
hem by or pursuant lo this Debenture, each Mortgage or by law

{inclnding, in the event of a Notilied Event of Delaull, the exercise af
any right of a legal or beneficial owner of the Security Assets).

(b}  The Sceurity Trustee shall, upon writlen request, provide a complete and
correct copy of all of the documents excented by it pursuant 1o paragraph (&)
abowve.

Ratification

Fach Chargor shall ralily and conlirm ail things done and all deeuments excouted by
any atiurney in the exercise or purported exereise of all or any of his powers.

Power (o vemedy

{#) ‘The Security Trustee shall be emtitled (but shall nat be obliged) @ pemedy, al
any lime, 1 breoch by amy Chargor of any of its obligalions contained in this
Debenture, provided that the exareise by the Seearity Trusles of its powers
under this provision shall not render the Security Trustee fable to sceount a5 o
martgiges i possession,
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Each Chargor irrevocably authorises the Security Truslee and its agents 1o do
all things that are necessary or desirnble for thal purpose.

Any monies expended by the Securily Trustee in remedying a breach by n
Chargor of its obligations contained in this Debenture sholl be reimbursed by
the Chargors to the Security Trustee in accordance with seetion 1109 of the
[ndenture,

SECURITY ENFORCEMENT

Time for enforeement

Tn the event of a Notified Event of Defanlt, the Becurity crented by or purswant (o thisg
Debenhure and each Mortgage is immediately enforceable and the Security Trustee
may. withoul notice lo any Chargor or prior authorisation frem any court, in it
abzolute discrefion:

(n)

(&)

enforce all or any pagt of that Security (at the times, i the manner and on the
terms it thinks £it) and take pessession of and hold or dispose of all or any part
of the Security Assets (al the times, in the manner and on the terms it thinks fit
{including whether for cash or non-vagh consideration)); and

whether or not it has appeinted a Receliver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of Praperty Act 1925
(as varled or extended by this Debenture and each Mortgage) on mertgagess
and by this Debenture and each Mortgage on any Raceiver or otherwise
conlerred by law on morigagees or Reeeivers,

Power of sale

(@)

{

The power of sale or sther disposal conferred on the Security Trustee and on

any Receiver by this Debenture and each Morlgage shall operate as a varialion
and extension of (he statutory power of sale under section 101 of the Law of
Property Act 1925 and such power shall arise (and the Obligations shall be
deemed due and payable for that purpose) on the dale of this Debentwre or nay
Mortgage.

‘The restrictions contained in sectiong 93, 103 and 109(1) of the Law of
Property Act 1925 ghall not apply to this Diebenture or any Morlgage or to the
exereise by the Securily Trustee of g right to consolidate all or any of the
Security created by or pursuant 10 this Debenture or any Morteape wilh any
other Lien in existence at any fime or to its power of sale, which powers may
be exercised by the Secuvity Trustee without notice 1o any Chavgor on or at
any time afler this Debenture or any Morgage has becone enforeeable in
accordance with this Clause 13 (Secwrity Enforeement).

Certificate

A certificate in writing by an officer or agent of the Seeurity Trustee that the power of
sale or disposal has arisen and is exercisable shall be conelusive evidenece of ihat fael,
i Favour of & purchaser of all or any et of the Seeurity Assefs.
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Assignee’s Hability

Neither the Seeurily Trustes nor any Receiver will be liable to account as morgages
ar morlgagee in possession in respect of the Seeurily Assets or be table for any loss
upon realisation or for any neglect o default of any nature whatsoever in connection
wilh the Sccurily Assels for which a mortgapee oF morlgagee in possession might ns
such be liable.

Right of appropriation

To the extent that any part of the Security ereated by or pursuant to this Debenture
constitutes “financint collateral” and this Debenture and the oblipations of ¢ach
Clargor herevnder constilute 2 “gaenrity financial collateral arrangement” (in each
case as defined in, and for the purposes of, the Financial Collateral Arrangements
(No, 2) Repulations 2003 (ST 2003 No. 3226) (the “Regulations”)), the Security
Trustee shall have the right to appropriate all or any part of such financial collateral in
or lowards discharge of the Obligations and may exercise such right to appropriate
upon giving written nolice o each Chargor, For this purpose, the parties to Lhis
Debenture agree that the value of such financial collateral so appropriated shall be the
aggregate of the prineipal amount outstanding vnder each agreement then existing,
together with any accrued but unpald loterest, fees or other charges under such
agreemenls, determined by the Security Truslee by reference lo such process as the
Seewrily Trustee may select, The parties lo this Debenture further agroee that the
methiod of valuation provided for in this Debenture shall constilute a commercially
rensonable method of valuation for the purposes o f the Regulations.

Gtatniery powers

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

RECEIVERS

Appointment and removal

Aler any Secority erested by or pursuant 10 thig Debenture or any Moripage has
hecome enforceable in accordanes with Clause 13 (Security Enforcenient), the
Seeurily Trustee may by deed or otherwise (acting through an authorised officer of
the Security Trostee):

(a)  without prior nolice to any Chargor:

{i ApPOInL ONE O HoFe persons 1o he a Receiver of the whole or any parl
af the Securily Asscts:

(i) appoing Iwo or mere Roceivers of sepavate parls of the Seeurity Assels:

Giy  remove (so G as it is lawlully able) any Reeaiver so uppeinted:

16
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{fivy  appoint another person{s} as un additional or replacement Receiver(s)
o

vy  appoint one or MOIC persans Lo be an administrator of any Chargor
pursuant to paragraph 14 of Schedule BI of the Insolvency Act 19586;
and

() following notice 1o the relevant Chargor. appoint 0he or MOre PErsuns to be an
administrator of that Chargor pursuant 16 parageaph 12 of Schedule Bl of the
Insolvency Act 1986,

Capaeity of Recoivers

Bach person appointed Lo be a Receiver pursuant o Clause 14.1 (Appotntment and
yemaved) shall be:

(a)  entited to act individually or topelher with any other person appointed or
substituted as Recsiver;

{t  forall purposes deemad to be the agent of each Chacgor which shall be solely
responsible for his acts, defaults and liabilities and for (he payment of his
remuneration and no Receiver shall at any time act as agent for the Security
Trustee: and

{c}  entided o remuneration for his services at a rate to be fixed by the Security
Trustee from lime to fime (without being limiled to the maximwm rale
specified by the Law of Property Act 1923},

Stntutory powers of nppointment

The powers of appointment of'a Receiver shall be in addition 1o all statutory and other
powers of appointment of the Security Trustee under the Law of Property Act 1925
{as extended by this Debenture and coeh Mortgage) or ptherwise and such powers
shall remain exercisable from time o (me by the Seeurity Trustee b respect of any
part of the Security Assets,

Powers of Rocelvers

Bvery Receiver shall (subject 1o any resltictions in the instrument appointing him bul
notwithstanding any winding-up or dissolution ol any Chargor) huve and be entitied
(o exercise. 0 relutdon to the Seeurily Asscls (and any assets uf any Chargor which.
when got in, wonld be Security Assets) Uy vespect of which he was appeinted. and as
varied and extendsd by the provisions ol this Debenturc and each Mortgape (in the
e of or on behall of any Chargor or in his owi name and. in each case, ab the cost
ol thal Chargor):

(a) all the powers canferred by the Law of Property Act 1925 on morfgagors and
o morgagees in possession und on yeeeivers appointed under that Act

() all the powers of an administrative receiver set ont in Schedule 1 o ihe
Insolvency Act 1986 (whether or not (he Receiver is an administrative
e ver);
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(¢)  all the powers and rights of an absolute owner and power 1o do or emit 10 do
anything which any Chargor itself could do or omit to do; and

(d)  the power to do all things (including bringing or defending proceetlings in the
namte ar on behatf of any Chargor) which seem to the Receiver 1o be incidental
or condhcive to:

(M anvy ol the fimetions, powers, authorities or diseretions confereed on or
vested i him;

{1y the exercize of the Collateral Rights (including realisation of all or any
part of the assets in respect alf which that Receiver was appointed); ov

(ii)y  biinging te his hands any assets of any Chargor forming part of, or
which when got in would be, Security Assels.

Reoeiver as agent

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

Remuneration of Recoivar

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

Consideyation

The teceipt of the Seeurity Troslee or any Receiver shall be conclusive discharge Lo 4
purchaser and, in making any sale or disposal of any of the Seourity Assets o miaking
any acquisition, the Security ‘Trustee or any Recciver miy do so Jor sueh
considerstion (whelher cash ov pon-cash), in such manner and on such lerms as it
thinks fit.

Protection of purchasors

No purghaser or ather person dealing with the Securily Trustee or uny Receiver shall
b bound to inguire whether the right of the Security ‘Trustee or sueh Reeeiver lo
exercisa any of its powers has avisen or become exereisahle or be concerned with any
propricly or regutarity on the part of the Seeurity ‘Trustee or such Receiver fn such

deatings,
Ligeretions

Any liberly or power which may be exersised ov any determination which may be
made under this Debenture ar sy Mortpage by the Security Prustee or any Receiver
may be exercised or made in ils ahsolute and unfetered diseretion without any
abligation fo give reasons,
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Prclegation

Fach of the Securily Truslee and any Receiver shall have full power to delegate
(cither generally or speci fically) the powers, authorilies and discretions conferred on it
by this Debenture (inchuding (he power aof altorney) or any Mortgage on such terms
and conditions as it shall see fit which delegation shall nol prectude the subgequent
exercise, any subsequent delepation or apy revoeation of such power, authority or
diseretion by the Sceurity Trustes of the Recetver itsell,

Severnl Receivers

If at any lime (here is more than one Receiver, cach Receiver may separarely exercise
all of the powers conferred by this Debentire (imbess the doctiment appointing such
Receiver siates otherwisc).

ERFECTIVENTSS GF COLLATERAL
Sallatersl enmuiative

The Security created by or pursuant to tivis Debenture and cach Mortgage, and the
Collateral Rights, shall be cumulative, in addition to abd independent ol every other
Lien which the Security Trustes or any Secured Parly may at any time hold for the
Obligations or any other obligations ov any rights, powers and remedics provided by
Jaw and shall operate as an independent security notwithstanding any receipt, release
or discharge endorsed on o given in respeel of or under any such other Lien, No
prior Lien held by the Security Trusiee (whether in ity capacily as luslee of
olherwise) or any of the other Secured Paclies over the whole ur any part of the
Security Assets shall merge into the Security constituled by Lhis Debenture and cach
Maorlgage.

Mo walvey

No Failure to exercise, or any delay in exercising, on the part of the Seeurity Trustee,
any right or remedy under this Debenture at any Mortgape shall operate as a waiver
ol any such right or remedy or constitute an eloction 1o affirm this Dehenture, any
Martgaue or any other Note Document. No single or paiial exercise af any right or
remedy shall prevent any [uither or other exercise or the exercise of any other vight or
remedy of the Sceurity Trustee, The rights and remedics are cumulutive and nol
exclusive of any rights or remedies provided by taw,

legality, invakidity, wnenfereeahilily

If, 2t any time, any provision of tis Debenture or any Mortgage is or becomes iieeal,
invalid or unentoreeabls in any respect under the law of any jurisdiction, neither the
Jepality, validity or enforeenbitity of the remaining provisions of this Debenture o
any Mortgage nor the legakity, validity or enforeeability of such proviston under the
lawe of any other jurisdiction will iy way be affecled or impaired.
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VATIEN

Mo Hubikity

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

{2) for any action laken in velation lo all av any of the Security Assets;

(b)  for any failure to tuke any action in relation o all or auy of the Security
Agsels;

(€} Lo account 45 MOTIENEEC in possession or for any loss ot veslisation of any of
the Seenrity Assels;

(@  for any loss resulting from any fluctuation in exchange raies in conneotion
with any purchase of eurrencies under Clause 17 {Application of Procesdsy, oF

(e for any other defanlt or omission in relation to all or any of the Seeurity Assels
for which a mortgagee in possession might be lable,

except in the case of pross negligence or willul misconduct en the patt of thal person.

Continning security

The Securily crealed by or pursuant 1 {his Debsnture and each Mortgage shall remain
in full foree and effect as a continuing security for the Obligations unless and it
discharped by the Sccurity Trustee in wriling or atherwise pursuait to Clause 8
(Refoase).

Innediate roconrse

Rach Chargor waives any right it may have of first requiring the Secwrity Trustee or
any Lender i proseed againsl or enforce any other righls or security or claim
payment from any person before claiming from ecach Chargor under this Debenture.
This waiver applies irespective of any Jaw or any provision of ihis Debentue 10 the
contrary,

Avaidance of paymoents

I the Seeurily Trustes congiders that any amount paid or credited (o 2 Socured Parly
is capable of being avoided or reduced by virtue of any bankruptey, msolvency.
liguidation or similar laws, the Yiabihity of ench Chargor under this Debenture or any

Mortgage and the Scewrity canstituted by those documents will continue and such
amount will not be considercd to have been irrevoeably discharged.

Non-compeiition

{n} Uintl the end af the Security Peried, no Chargor will exercise any riglts which
it may have by resson of porformance by it ol it oblipalions under {his
Dehentire or any Mortgage:

(i 10 be indemnificd by amother Cirantor,

20




159

16,

164N A

(i)  to claim any contribution from any guarantor of any Grrantor's
obligations undey this Rebenture or any Moertpags;

(i)  to ke the benefil (in whole or in part and whether by way of
subrogation or ofherwise) of any rights of any Sccured Party under this
Debenture or any Meortgage or of any other guarantee or Secnrity taken
pursiant to, or in connection with, (his Debentare or any Morlgage by
any Securgd Party:

(iv) o bring legal or ather proceedings for an order reguiring any Grantor
to make any payment, oi' perlorm any obligation, in respect of which
any Grantor has given a guarantee, nndertaking ov indemnity inder any
MNote Document;

(v)  tocxercise any right of set-off against any Grantor; and/oe

(vi) tocluim or prove asa ereditor of any Grantor in competition with any
Seoured Party,

(5 IFany Chargor regsives any benefit, payment or distribution i relation to such
rights it shall hold that benefil, payment or distibution on ust for the Secured
Partics to tve extent necessary to eoable all amounts which may be or beeonic
payable to any such parties by the Chargors under or in connection with this
Debentute or ary Mortgnge to be repaid in full and shall promptly pay or
transler the same to the Security Trustee or as the Security Trustee may direct
for application in accordance with Clause 17 (Application of Proceeds).

Mo prejudics

The Security crealed by or pursuant 10 this Debenture or any Mortgage and the
Collatesal Rights shall not be prejudiced by any unenforceability or invalidity of any
other deed or document ar by any time or indulgence granizd to any Chargor or any
other person by the Security Trostec or any other Secured Party or by any variation of
fhe terms of the trust upon which the Security Truslee holds the Secority or by any
other thing which might otherwise prejudice the Security or the Collateral Rights,

COSTS AND EXPENSES

Each Chargor shalt, notwithslanding any refease or discharge of all or any part of the
Security, reimburse the Seeurily Trustee, ils attorneys and any Receiver against any
aclion, procecding, claim, loss, lighility and cosl which it may sustain as 4
consequence of any breach by each Chargor of the provisions of this Debenture orany
Mortgage, Whe exorcise or purpurted exercise of any of the rights and powers
conlerrad on them by this Debenture or any Mortgage. o otherwise relating o any
Seeurity created pursuant (o this Debente or any Mortgage, in each case, in
avcordanee wilh section 11,09 of the Indenture.
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17.3

[EARTL ]

ATPLICATION OF PROCEEDS
Ovder

All monies received or recovered and any non-cash recoveries made or received by
the Security Trustee or any Receiver pursuant to this Debenture or any Morlgage or
the powers conferred by it shall (subject to the claims ol any person having prior
rights thereto and by way of varjation of the provisions of the Law of Property Act
19725) be applied first in the pryment oF other discharge of Lhe costs. charges and
expenses incurred and payments made by (he Receiver, the payment ot other
discharge of his remuneration and of any liabilitics incurred by the Receiver in, or
incidental 1o, the exercise of any of his powsts, and thercalter shall be applied by the
Spcurity Trustee (notwithstanding any purported appropriation by any Chargot) i
accordance with section 6,5 of the US Collateral Agreement,

Suspenio aceouant

All monies received, recovored of realised by (he Security Trusice nnder this
Debentute and eash Mortgage (including the proceeds of any conversion of curreney)
may in the diseretion of lhe Seeurity Trustee be credited to any interest beaving
suspense or impersonal acconiil(z) maintained with any bank, building society,
financial institution or other person which the Seeurity Trivstes consicers appropriaie
(including itself) for so long as it may think [t {the interest being credited to the
relevant aceount) pending their application from time 10 time at the Secarity Trustee’s
discretion, in or towards the discharge of any of the Obligations and save as provided
hercin no party will be entitled 1o withdraw any amount at any time standing to the
credit of any suspense or impersonal account referted o above.

Currengy

(a)  For the purpose of or pending the discharge of any of the Obligations. the
Securily Truslee may converl any moncy reccived, recovered or realised or
subject to application by it under this Debenture or any Mortgage from ong
currency to another, as the Securily Trustee thinks fit and any such conversion
shall be effecled at the Security Trustee’s spot rale of exchange for the time
being for obtaining such other currency with the st cuvreney.

fln I any sum (& sGum”) owing by a Chargor under this Debeniure, any
Morlgage, or any ortder or judgment piven or made in relation to any such
deed has to be converted from the currency {the “First Curreney™) in which
cuch Sum is payable into another currency (the “Seecond Curreney”) for the
purpose of:

(i) muking or filing a ¢laim or prool against each Chargor;
(i) obtaining an order or judgment in any eowrt or other tribunal:
ity enforcing any judmoent iven or made in relation 1o this Nebentere; or

(ivy  applying the Sumin aaisfiction of any Obligations,

77
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PRIOR INTERESTS

In the event of any action, pracecding or slep being taken to exercise any powers oF
remedies conferred by any prior ranking Lien ageinst any of the Securily Assels ov in
case of exereise by the Security Trustee ot awy Receiver of any power of sale under
this Debenture or any Martgage, the Seeurity Trustee may redeen such prior security
or procure the transfer ihereol ta itsclf. 'The Secarily Trustee may gsettle and apree t0
the aceounts of the prior Lien and any accounts so settled and agreed will be
conclusive and binding on sach Chavaor,

SUBSEOQUENT INTERESTS

If the Security Trustee (acting in its capaeity as trustee or othereise) or any olher
Secured Party al any lime reccives oF is deemed to have received notice of any
subsequent security, assignment oF ranster affecting all or any pait of the Secusity
Asscts which is prohibited by the terns of any Note Docwmnent, all payments
thereafter by or on behalf of the relevant Chargor to the Security Trustce (wihether in
is capacily ag trustes oF otherwise) or any other Secured Party will (in the absence of
any express conlrary appropriation by that Chargor) be treated as having been credited
to a new account of that Chargor and not as having been applied in reduetion of the
Obligations at the time that nolice was reveived.

NOTICRS

Any notice. request or demand to be given under this Seeurity Agreement shall be
piven in accordance with section 13.0] of the Indenture,

MISCRLLANMEOUS
Generat

{z) Fach Chargor acknowledpes the Seeurity Trustees® rights of get-of T 1tmder
seelion 8.6 of the US Collateral Apreement.

(b) Fach Chargor consents to Group Members acceding to this Debenlwe
pursgant o section 415 of the Indenture and imrevacably appoints Dollar
Financial U.K. Limited as ils agent for the purpose of exeenling any Accession
Deed on its behalf.

{¢) Any certification or determinntion by the Security Truslee of a rale oF amount
under this Debenture or any Mortgage s, in the absence of error, conclusive
ovidenee of the matters 1o which it relates.

{d This Debenture and any Morigugs chall he binding upon and shall invre 10 the
benefit of each party fo such agreement and ils direel or subsequent legal
aueeessors, permilled translerees and assitns.

(e} No Chargor shall assign any ol ils rights or transfer either by novation or by
wiy of assignment, assumption and release any of its rights or ebligations
auder thiz Debenlure or any Mortgage 1o any person.
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{n

{(g)

No amendmenl waiver by the Security Truslee of any of its rights under this
Dehentre shall be effective unless given in accordance with the terms of the
other Nate Docurments,

“This Debenture may be execuied in any pumber of counterparts, and this has
the same cffect as if the signatures on the counterparts were on a single copy
of this Debenture.

Governing Law and Enforcement

(2

(b)

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

The courts of England have exclusive jurisdiction to settle ay dispute arising
out of or Il connention with this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of I8
nullity) or any nen-contractnal obligations aristng out of or in conrestion with
this Debenture,

THIS DEBENTURL has been signed on hehall of the Security Trustee and executed as a
deed by each Chargor and is imtended 1o be and is hereby delivered by iLas a deed on the date
specified above.

[ RS
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Mame
Dollar Financial U
Limited

DF Burezone (UK) Limited

DF Holdings (UK) Limited

Diolbar Finaneial Burope
Limited

Dollar Financial UK Holding

Limited
Express Finance {Bromley)

Limited

Gempain Limited

Instant Cash Loans Limited

MEM Capital Limited

MIEM Consumer Finance

Limited

M Holdings Limited

IPTIL LT

SCHEDULE]

CHARGORS

Registered number

Q3701738

08440244

(8414255

07838968

Q8770009

03841946

02390685

NYARSS)S

OSL6A TR

04786727

NETERDET

Resisteved pddress

6™ Floor
77 Gracechuich Street
Landon BC3V 0AS

sastlebridee Office Village
Kirtley Drive
(‘asile Marina
Nottingham NG7 tLI

Castlebridge Office Village
Kirtley Drive

Castle Marina

Nottingham NG7 1LD

Castlebridge Office Village
Kistley Drive

Castle Marina

Nottingham NG7 1LD

Castlebridge Office Village
Kictley Drive

Castle Marinn

Noltingham NG7 115

6™ Floor
77 Gracsehurch Shreet
Londan BCIV OAS

Castlebridpe OFfice Yillage
ICirlley Drive

Castle Maripa

MNotingham NGT 11D

& Floor

77 Graceehureh Street
London BC3V 0AS
6" 1'loor

77 Gracechnrch Shreel
London EC3V 0AS

&% Bloor

77 CGracechureh Street
London ECIV 0AS
o™ Floor

77 Gragechureh Stzel
Lomdon BECIV QAS




Mame
Purpose Acquisitions
Company Limited

Purpose UK Holdings
Limited

[FRARES N

Rewistersd pumber

06138327

06045943

Registered address
6" Floor

77 Cracechurch Street
Londen EC3V DAS
6" Floor

TF Graceehurch Strect
London BECIV 0AS




Acepunt bolder

Ageount pOLT
DF Furozone Lid
[DF Holdings (UK) Ltd

Dallar Financial UK.
Limited

instant Coash Losns Limited
Tnstant Cash Leans Limited
thstant Cash Loans Limited
Instant Cash Loans Limited
Insiant Cosh Loans Limited
trvstant Cash Loans Limited
Instant. Cosh Loans Limited
(mstant Cash Loans Limited
Instant Cash Loans Limited
[1atant Cash Loans Limited
Tnstant Cash Loms Limited
Instant Cash Loans Limited
[stant Cash Loms Limiled
Instant Cash Loans Limited
Instant Cash Loans Limied
Tnstant Cush Loans Limited
[nstant Cash §oans Limited
Instant Cash Loans Limiled
[nstant Cash Lonns Limited
Tnstant Cash Laans Limited
Inetant Cash Lonns Limited
Instant Cash Lonns Limited
nstant Cosh Loans Limited

[nstont Cash Loans Limited

ventIe

SCHEBULE 2

ACCOUNTS

Aegount bault (ncluding sort ende

and address)
Wational Westminster Bank ple
Natjonal Westminster Bank ple

National Westminster Bank pe

Bm-'ch\ys Bank ple
Harclays Bank ple
Barclays Bank ple
Rarclays Bank ple
Barclays Bank ple
Barclays Bank ple
Parelays Bank ple
Barclays Bank ple
National Westminster Bank ple
National Westtingter Bank ple
National Westminsler Bank ple
Naljonal Westminster Bank ple
National Westminster Bank ple
National Westminster Bank ple
Natjonal Westminsier Bank ple
National Westminster Bank ple
National Westminsler Bank plc
National Westminster Bank ple
National Westminster Bank ple
National Wostmingter Bank ple
Nusional Weatminster Bank ple
Natonal Westminster Bank ple
National Westminster Bank ple

National Wesiminater Bank phe

7

Acenunt
Aeenunt
number




Account banlk (ineluding sort ode Account

Account halder and adiress) pumber

Ingtant Cash Loans Limited National Westminster Bank ple
Instant Cash Loans Limited ~ National Westminsier Bank ple
Instant Cash Loans Limited National Westminster Bank ple
instant Cash Loans Limited  Nativnal Westninster Bank ple
Justant Cash Loans Limited  National Westminster Bank ple
instanl Cash Loang Limited National Westminster Bank ple
Ingtant Cash Loans Limited Royat Bank of Scotland ple

Instant Cash TLoans Limiled Royal Bank of Seotland ple

Instant Cash Loans Limited  National Westminster Bank ple

Dollar Financial Burope
Linited

Gemain Limited

Bxprass Finance Limited
Express Finance Limited
Express Finance Limited
Express Finanee Limited
Bxpress Finanee Limited
iapress Finance Limited
Express Finance Limited
I3xpress Finance §.imited
Fxpress Pinance Limited
Bxpress Finance Limited
Fxpress Finanee Limited

RMEM Consumer Finanes
Limited

MEEM Consuntes Finanes
Limiped

MEM Consumer Finance
Limited

MM Consumer Fingnce
Limited

i Conswner Finance
Limimed

(U REA Y

National Westminster Bank ple

National Westmingter Bank ple

Bavelays Bank ple

Barclays Bank ple

Barelays Bank ple

Barclays Bank ple

Royal Bank Scatiand ple

Royal Bank Scotland ple

Reoyal Bank Scotland ple
Nationa! Westminster Bank ple
National Westminster Bank pie
Malional Westminster Bank ple
Nutional Westminster Bank ple

Barclays Bank ple

Mational Westminster Bank ple
Mational Westminster Bank ple
National Westminster Bank ple

MNational Westminster Bank ple

2R




Account banl (ineluding sort code Acgount

Acconnt holder nnd address) nuaber
MEM Consumer Finance National Westminster Bank ple
Limited
MEM Consomer Finanee National Weshuinster Bank ple
Limited
MEM Consumer Finunes Nationat Westminster Bank ple
Limited
MEM Consumer Finanee National Wesiminsier Baok ple
Limited
MEM Consumer Finange Mational Westminster Bank ple
j.imitod

1aiTsy § 1S |



SCHEDULE 3
PRIMARY AGREEMENTS
[. Existing Curency Hedges

2, Bxisting Gold Hedges

3
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Shareholder

Dollar Finaneial
UK. Limited

Dollar Finaneial
LK, Limited

DF Holdings (UK)
fid

Diollar Financial
UK, Holding fid

Ingtonl Cash Loans
Limited

Tnstant Cash Louwns
Limibed

MIEM Capital
Limiled

AR

SCITEDULE 4

SHARLES

Mame of CTompauy

Instemt Cash Loans Lad

Purpese UK Holdings
Limited

DF Burgzone (UK)
Limited

Trellar Financial UK.
Limited

Fxpress Finance
{Bromley) Limited

Gemgain Limited

MEM Consunes
Finanee Limifed

Issued Share
Capltal
£287.382.00 made up
of 287,382 ordinary
shares of £1.00 each

£15.104 441,15 made
up of 1,021,215
ordinary shares of
£0.01 and
15,004,229
Redeernable
Preference shares of
£1.00 each

£5.350,100 made up
of 3,350,100
ordinary shares of
£1.00 each and
€500,000 made up of
500.000 Ordinary
shares of €1.00 each

£8.827 902.00 made
up of 8,827,902
ordinary shares of
£31.00 ench

£100.00 made up of
100 ordinary shares
of £1.00 each

£400.00 made up of
110 ordinary A
shares of £1.00 cash,
1HO ordinary B
shares of £1.00 cach,
100 ardinary C
shares 67 £1.00 each
andd &0 ordinary D
shaves of £1.00 each
£300,100.00 made up

of 300,100 ordinary
ghiaves of £1.00 each

Descrintion and
Momber of Shares
Held

247382 crdinary
slimes of £1.00 ¢ach

1,021,215 ordinary
shares of £0.01 and
15,004,229
Redeomable
Preference shares of
£1.00 each

3,350,100 Ordinary
shares of £1.00 each
and 500,000 ordinary
shares of €1,00 each

£,827,902 ordinary
shares of £1.00 each

£00 ordinary shares
of £1,00 each

(10 ordinary A
shares of £1.00 vach,
116 opdinaey 3
shares of £1.60 cuch,
100 ardinary C
shares of £1,00 cach
and $0 ordinary
shares of £1.60 cach

300,100 osdinavy
yhares of £1.00 each




Shareholder

MEM Holdings
Limited

Purpose UK
Toldings Limited

MEEM Heldings
Eimited

Purpose UK
Holdings Limited

1041354 2

Name of Conipany
MEM Capital Limiled

MEM Capital Limited

Purpose Acquisitions
Compuny Limited

MIEEM Heldings
Limited

issued Shave
Canpital

£353,713.2 made ap
of 1,074,204
ordinary shares of
£0,05 each ond
300,000 Preforence
shares of £1.00 each

£353,713.2 made up
of 1,074,264
ordinary shares of
£0,05 each and
300,000 preference
shares of £1.00 each

£2,983,851,00 made
up of 2,983,851
ordinary shares of
£1.00 pach

£10,000.00 made up
of 760,000 A
prdinary shares of
£0.00 sach, 39,118 13
ardinary sharos of
£0.01 each and
200,882 C ordinary
shaves af £0.01 each

Freseription snd
Number of Shares
Held
1,074,264 ordinary
shares of £0.05 each

300,000 preference
shares of £1.00 each

2,983,851 ordinaty
shares of £1.00 each

760,000 A ordinary
shares of £0,01 each,
19,118 3 ordinary
ghares of £0.01 esch
and 200,882 C
ordinary shares of
£0.01 each




SCHREBULES

FORM OF MORTGAGE.

DATED [ ]

[Morigagor(s}]
as the Mortgagor(s)
in faveor of
[Adurinistrafive Agent]

as the Security Trastee

MORTGAGE
RELATING TO [SPECIFY PROPERTIES)

GIRBON, DUNN & CRUTCHER LLY

Telephuong | lause
2.4 Temple Avenue, Longon ECY [URL]
20 e R A TOTLAZN Fax
[ReF S6362-D00IE025H

i
el

HiEARERY



THIS MORTGAGE is mude by way of deed on | ] by:

(n {Mortgagor) (the “Mortgagor™)] (registered in England and Wales] with company
registeation  number  [fnter Mortgagor  Registration Mumber]y  (the
“Wortgager))[THE PERBONS listed in Schedule 1 (Chargors) (cach @
“pfortgagor’)] in favour of

(2) [Administrative Agenl] as busies for each of the Beneficiaries (the “Secuyity
Tragtee )],

THIS DEED WITNESSES as follows:
i. MORTGAGE

[The Morlgagor)/[FEach Martgagor}] eharges wilh full litle guarantee in favour of the
Security Trustee (as lrustee for the Beneliciaries), for the paymen and discharge of
the Obligations, by way of fivst legal mortgage, the freehold and leaschold property
specificd [agninst its name) in [the Schedule)f[the Schedule 2 (Mortgaged Property)]
(the “Mortgaged Property”).

2. IMPLIED COVENANTS FOR TITLE

(@)  The covenants set ont in Yections 3(1), 3(2) and 6(2) of the Law of Property
(Misceflaneous Provisions) Act 1994 will not extend to Clause 1 (Marigage).

(by It shall be implied i respect of Clawse 1 (Morrgage) that [the
Martgagor}Teach Morlgagor] is digposing of the Morigaged Property lree
from ali charges and Sncumbrances {whether monetary oF not) and from all
olher rights exercisable by third patties (including liabilitics imposed and
tiphts conferred by or under any enaclment}.

APPLICATION TO THE LAND REGISTRY

W

[The MortgagoriEach Mortgagor] consents to an application heing made 1o the Land
Registry to enter the following restriction in the Propriclorship Register of any
registered land forming part of the Maortgaged Property:

“No disposition of the registered estie by the propricior of the

registered estatef, or by the proprictor of any repistered charge, nol

being o charge registered before the enlry of this restriction,} is to be

registered wvithout a written consent sipned by the proprietor for the

thme being of the charge dated { }in favour of | | veferved

lo iy the charges repister Jor their conveyaneer].”

4. FURTHER ADVANOES

Subjeet 10 the terms of the Facility. euch Fender is ander an obligation to make further
advances 1o [the Mortgagor/Teach Martpagar] and that ohligation will be Jeeimed o

1461235 .0 14
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be incorporated in this Legal Charge as iff set out in this Mortgage.  [The
Mortgagor)/[Each Morigagor] consents (o an application being made 10 the Land

Repistry 1o enter the obligation 1o make fuvther advances on the Charges Register
relating to the Mortgaged Properly.

SOVERNING LAW

This Mortgage and all non-contractual ohligations arising out of or in conheetion with
it are poverned by English law.

THIS MORTGAGE has been oxecuted a8, and is intended to take effect as, o deed by [the
Mortgagor|[/[each Mortgagor] and has been sipned by the Security Trustec on thn date wrilien
o the Frst page of this Mortgage.

169258




[SCHEDULE 1 T0 MORTGAGE

MORTGAGORS)

36

JONLAN A



SCHEDULRE 2] TO MORTGAGE

MORTGAGED PROPERTY

[Sypevifi property which Is the subject of a sepurale Legal Charge]

Property Deseviption - Title Number

Movtsagor Property Deseription Title Nomber

LR ERHA) , 7



EXECUTION PAGE TO MORTGAGHE

EXECUTED AS A DEED by )
[[Enter Mortgagor Name]1J}]]|NVAME OF )
MORTGAGOR

Direclor

Name:

Director/Secratary

MName:

EXECUTED and DELIVERED asa DD }

By | RETSTOTITORT R
Aulhorised signatory

e LA T R

)
And )
)
for and on behall of 3
[ Administrative Agent] ) TR YSTIR SRR
Security Trustee Anthorised signatory

In the presence of:

Signature
Name

Address

Oceupation

Mat (o Be exacuied i counterpis,

TEEC 18



SCHEDULE ¢
FORM OF PRIMARY AGREEMENT NOTICE AND ACKNOWLELSGEMENT
Part A: Form of Naotice

To:
Dale: @}

Denr Sirs,

We hereby give you notice thal we have assigmed to Dewsche Bank Trust Company
Americas (the “Securify Trustee”) pursnant o a debenture entered into by us in favour of
the Security Trustee dated [e] all our right, litle and interest in and to [defails) {(the
“Agreement(s)™) including all monies which may be payable in respect of the Aprsement{s).

Subjeet to the foregoing, you may continue to deal with us in relation to the Agreement until
you receive notice from the Security Trusice stating that o Notified Event of Default is in
existence. Thereafter, we will cense to have any right to deat with you in relation {o the
Agreement and you must deal only with the Security Truslee.

We shall continue to be solely responsible for the performance of our obligations gnder or in
conneciion with the Agreemunt.

These instructions may not be revoked, nor may the lerms of (he Agreement be amended,
varied. waived or lerminated. without the prior written consent of the Security Trustee,

Please acknowliedge receipt of this notice by signing the acknowledgement en the enclosed
copy letter and returning it to the Seewily Trustee al:

Deutsche Bank Trust Company Americas
Trust and Apency Services

GO Wall Street, 161h Floor

Mail Stop: NYCG60-1630

New York, New York 10005

USA

At Corporates Team, DFC Finance Corp
Facsimile: (732) 3784635

This notice and ay non-wontractual oblipations arising ont of or in connection wilh it are
aoeverned by Bnplish law.

Yours faithlully

Phannr iR L L i

e '}z‘;bri
by

TNOITUED oot st s s emms s 07

1097584 30
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Part B: (Primary Agreement Ackuowledgnient}

Tor  Dentsche Bank Trust Company Americas
Trust and Apeney Services
60 Wall Sireer, 16th Floor
Mail Stop: NYCAD-1630
MNew York, New Yorl 103003
Usa

Diate:

Dear Sirs,

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received nolice of any previous assignments or charges of or over any of the rights, interests

and benclits in and to the Agreement and that we will comply with. the terms of the natice
Trom the [Chargor],

We [urther confirm Lhal;

(a) no amendment. waiver or release of any vights, inferests and benefits in and to the
Apreement shall be effective without your prior written consent;

() o termination of those rights. interests or benefits shail be ctfective unless we have
given you thirly (30) days’ wrilten notice of the praposed termination, specifying the
action necessary o avoid such ermination; and

{c) we shall immediately notily you if breach or default occurs under the terms of the
Agracment,

We hercby acknowledge that the [Chergor] may continue 1o deal with us in respect of the
Agreement, a3 if the assignment had not been created until we reeeive notics from you to the
contrary upon the occurrence of o Notified Bvent of Default is in existence,

We acknowledge receipl of instructions from you in connection wilh the assignment of the
Agreement and conlirm that we shall act in aceordance with thern upti] we receive written
notification from you to the contrary,

For and on behalf of [neare of comterparty]

TANZER. 4




SCHEDULE Y

ACCESSION DEED

THIS ACCESSION DEED is made on [inser dore]

BYy:
M
)

&)

Linsert nctme of new UK Granior] (the “Additional Chargor™);

[Dollar Financial UK. Limited] (the “Company”) lor ilself and as agent for and on
hehalf of each of the existing Chargors; and

Dewtsche Bank Trust Company Ameticas {the “Seenrity Trustee”).

BACKGROUND:

This Deed is supplemental to a debenture dated [] June 2014 between, among others, the
Company, the existing Chatgors and the Security Trustee (the “Diebenture”).

IT 18 AGREED A8 FOLLOWS:

1,

!\J

VH2EN

Unless defined in this Accession Decd or the context otherwise requires, a tem
defined in the Debenture or in any other Note Document hag the same meaning in this
Accession Deed or any notice given under or in conneclion with the Debenture.

The Additicnal Chargor hereby agrees o be Chargor for the purpoases of the
Debenture with immediate effect and agrees (o e bound by all of the terms of the
Debenture as il it had originally been a party therelo as a Chargor.  Accordingly,
without prejudice to the foregoing. the Additional Chargor hereby:

{n) covenants with the Seeurity Trustee (for the pencfis of itseif and the other
Secured Partics) that it will pay the Obligations as and when the same fall due
for payment under the terms of the Indenture:

) subject to puragraph 3 below, as continuing secarity tor the payment and
discharge of the Obligations. the Additional Chargor charges in favour of the
Securily Trusiee {with full title guarantes proviced that no covenant of il
implied by the Law of Property (Miscellaneous Provision) Act 1994 shatl
extend heyond the covenants of fitle explicitly piven by wny Chargor in the
Indenture) the following assois:

{1 by way of first legal mortgage, its Morbeaged Properly:

(i) by way of fusl fixed charge. all of its righs, title and interesl from lime
o time in and 1o
(1 abl ils Reat Estate 1o the extent not vaiidly ank effectively

charged by way of Tirst legal morlgage pursuans to paragraph
(1) abave;




Lad

4,

0,

HES AR

() its Tangible Moveahle Property;

(3 al] of its vights in cespect of any amount from Lime to thne
standing to the eredit of its Bank Accounts;

(4)  any coniract or agreement to which it is a party;

(5) its Monetary Claims;

(6y  its Investments together with all Distribution Rights;
(M its Shares together with all Distribution Rights;

{£) ite Intelectual Properiy,

(9) s inlerest in and claims uoder all Primary Agreements and any
corresponding proceeds payable t it; and

(10y  any goodwill, rights and claims in relation to the uncalled
capital of that Chargor; and

(e} subject to paragraph 3 below, as forther contimuing seourity for the payment
and discharge of the Obligations, Lhe Additional Chargor charges (with full
title puarantes provided that no covenant of title implied by the Law of
Property (Miscellancous Provision) Act 1994 shall exiend beyond the
covenants of title explicitly given by any Chargor in the Indenture) by way of
first floating charge in favour of the Security Trustee ali of ils presen and
Future assets and undertaking,

Notwilhstanding any other provision of his Accession Deed [and/or] any Note
Document 1o the contrary, the Additional Chargor does not, and shall not be requirad
to, prant security {or any other rights) in favour of the Security Truslee over any
Disregarded Assel,

The Securily Trustee hereby requests that the Additional Chargor promplly delivers o
it (and, in any event, no later than len Business Days following {he datc of this
Accession Deed) those documents of title referred to in elause[s 6.1 ond 6.2] of the
Debentlure.

The existing Chargors hereby apree (o the terms of this Aceession Deed,
The Additional Chargor inevocably appoints the Company os ity agent for the
purpose of executing any futore Accession Dead on ity hehalf pursuant to paragraph

() of clause 21.1 of the Debenture and sets oul helow its contact detnils for notices
pursuant o clanse 20 (Noncer) of the Debenture:

|Comtaer deiails)

The provisions of clanses 16 (Cowrs and fxpenses), 20 (Notices) and 21.2 (Croverning
Lo cndd Enfoeement’y of the Debemture shall apply lo this Deed swiaiis mmiaiedis,




THIS ACCESSION DEED has been execuled as. and is intended to take effect as, a deed by
the Additions] Chargar and has been signed by the Security Trustee on the dale writien on the
first page of this Accession Deed.

Signed as a DEED by [NAME ar

ATTORNEY]
as attorney for |ADIMTIONAL
CHARGOR]
gnder a power of altorney dated JDATE] e v e TSP
in the presence of: [NAME OF ATTORNEY] as attorney for
IADDITIONAL CHARGOR]
Address:

Fax Moz

P L LU LR S E A L EA A AL SR E AR S R i

AdOress: oo i aeanaas

OeeupalIon? oo e <o carranirnas

The Secnrity Trustec

DEUTSCHE BANEK TRUST COMPANY AMERICAS,
as Securily Trustes

Byi
Name:
Title:

Name:
Tithe:

[FSTERE NN | L}‘l




SIGNATURE PAGES TO THE DEBENTURE
The Chargors

Signed as a DEED on beball of DOLLAR
MNANCIAL UK LYMITED
by a Direcior

in the presence of: DHeoctor

Name: NCLDM k ﬁ,f

Addres

Qceupation: R\SWH\"(*A} e itrrn

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

in the presence of? Hreclor

Name: NM{)M’\ -

Addres

Oceupalion: N&\Q ”\‘U\Q U

e
i

[FIShL



Signed as 0 DEED on hebalf of DF
HOLDINGS (UK) LIMITED
by # Divector

in the presence of: Divector

Mame: NMM\ PVH

Addres

Occupation: F\\\Q ! (\U\/} caes

Stgned ag ¢ DEED on behaif of DOLLAR
FINANCIAL EUROPE LIMITED
by @ Divevtor

in the presenee oft Diivecion

Address: s

Qceupation: I\%\H\W} EYIE

[EEERE e



Signed ux 2 DEET on behalf of BOLLAR
FINANCIAL UK HOLDING LIMITED
by a Divector

in the presence of: Directar

Name:

Addres

Oceupatian: f\‘\,&@{ (\UL)

Signed as 1 DEED by Qeit Enekion
as attorney for EXPRESS FINANCE
(BROMLEY) LIMITED

wider a power of attorney dated

vl Lf 901y |
in the presence of? TE‘{‘L I QY\MO‘?‘ _as allorncy for
BYPHTSS FINANCE (BROMLEY)
LEMETED

Namc:

Address: '
I
Oecupation: .t

16R2ER



Signed a8 1 DEED on behaif of
GEMGAIN LIMITED
biw a Director

in the presence of: Dircetor

Nome:

Addres

Ocenpation: M}Pfﬁ\“j

Signed as n DERD by f«;.r‘ Lt éﬂl..\u%\
as aftorney for INSTANT CASH LOANS
LIMITED

under a pewer of attorney dated

(3% s g i)
in (he presence af: f:ﬂ-fl- Eﬂblﬁgf_n_/x as attorney for
IMSTANT CASH LOANS LIMITED
Addreas:
Fax Ne:

Addres

(')czcupmit).n:‘fg.(\}ﬂ 3 f\‘/\/‘ e

PAUIRA 44



Sjened ay » DEED on behalf of MEM
CAPITAL LIMITED
by a Director

in the presence of!

E}ﬁ"m:hn’

Name: . Ww\‘,\\ ('\ £

Addres

Ceonpation: pfh%j W\{/i? iereans

Sigmed ng o DRERDR by E S E\ﬂ C{kx%f\
as attorney for MEM CONSUMER
FINANCE LIMITED

unﬁz' 1 power of atturney dated

i
in the prosence of? Eﬂ ( Eﬂ f’kS i as attorsy for
MEM CONSUMER FINANCE LIMITED
Addyess:
Fax No:

MName: NMW\ f\‘a\ {P;

Adldyes

Oceupation: «. Ahhm“/} e

VAOISH. 44




Signed as » DEED on heball of MEM
HOLDINGS LIMITED
by a Birector

in Lhe presence of: Diveclor

Name:

oo

Address:

Oceupation: (\L\\O{ﬁ Uj s

Signed as o DEED on behalf of PURPOSE
ACQUISTTIONS COMPANY LIMITED
by o Divector

in the presence ol

MNane: NM M, fh‘
Adddresst

. ARy
Ocueupation: ... HQ I\O\] REE R

12554 50



Stgned as o BEED on behalf of PURPOSE
UK HOLDINGS LIMITEDR
Ly o Director

in the presence oft Director

MName: M WAL P‘Sf{j

Address

Occopation: 'f\\'l\!“‘ﬁ\i/‘ SR

The Seeurity Trastee

DUUTSCHE BANK TRUST COMPANY AMERICAS.
as Seeurity ‘Trustee

By
Name:
Titles

By:
Mame:
Title:

162258 4 A



Higned as 8 DEED on behall of PURPOSE
UK AOLDINGS LINITED
by a Divector

in the presence ol Director

AdESS L v

Qeeupationt o IO

The Seenrily Trusteg
GEUTSCHE BANK TRUST COMPANY AMERICAS,

ag Securits Trustee .

By 7 By: Deutsche Bank National Trust Company
Name: Jacqueline Bartnick

Title: Dhrector

RODMEY GAUGHAN
VICE PAESIDENT

1691 51



