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Company number

Company details

o {7 (3 [ fofofs s

_; Far cfficial use

Company name n full IMoneyplus Group Limited (a "Charging Company')

= Filling in this form
Please complete in typescnipt or in
bold black captals

All fields are mandatory unless
specified or indicated by *

Date of creation .

Date of creation of charge

PP PP R

Description

Please give a description of the instrument {if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description

Composite Guarantee and Debenture {the "Deed"}

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

All indebtedness, liabilities and obligations whach
are now or may at any time thereafter be due, owaing
or 1incurred 1n any manner whatsoever to the
Security Beneficiaries or any of them by any Group
Company, whether actually or contingently, pursuant
to or in respect of the Finance Documents from time
to time and in any case, whether sclely or jointly
with any other person, whether as principal or
surety and whether or not the Security
Beneficiaries or any of them shall have been an
original party to the relevant transaction and 1in
whatever currency dencminated and including
interest, discount, commission and other lawful
charges or reasonable expenses which the Security
Trustee, the Security Beneficiaries or any of them
may charge hereunder or pursuant to the Finance
Documents (the “Secured Cbligations”),

Continuation page
Please use a continuation page If
you need to enter more details
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s} entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitied to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name l Palatine Private Equity LLP (the "Security Trustee")
Address |Lowry House, 17 Marble Street
lManchester

Postcode WFZ_,_[TFA—’TF’_
Name |
Address |
Postcode ’_l——f_l_li,irl_

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need to enter more details

Short particulars

o f

4f

Each Charging Company thereby irrevocably and unconditionally guarantees
to the Security Trustee {on behalf of each of the Security Beneficiaries)
to pay to the Security Trustee on demand when due the Secured Obligations
(except any Secured Obligations in respect of which the relevant Charging
Company 1s already primarily liable)

The Guarantee 1s given subject to and with the benefit of the provisions
set out 1n schedule 3 of the Deed

With full title guarantee and as a continuing security for the payment or
discharge of all the Secured Obligations and all theair other obligations
under the Deed -

(a) each Charging Company thereby charges to the Security Trustee {for
the benefit of the Securaity Beneficiaries) by way of legal mortgage -

(1} all 1ts freehold and leasehold 1interest in the properties tatle to
which 1s registered at HM Land Registry described in part I of schedule 2
of the Deed together with all buildings, fixtures (excluding in the case
of 1leasehold property landlord‘s fixtures but including other trade
fixtures and excluding in the case of freehold property and leasehold
property which 1s let or let tce a third party, tenant’'s and trade
fixtures and fittings of such third party) and its £fixed plant and
machinery at any time therecn,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

ﬁease give the short particulars of the preperty mortgaged or charged

Short particulars

(11) all other freehold and leasehold interests in the properties now
vested in a1t but title to which 1s not registered at HM Land Registry
described 1n part II of schedule 2 of the Deed together with all
buildings, fixtures (excluding 2i1n the case of leasehold property
landlord’s fixtures but including other trade fixtures and excluding 1in
the case of freehold property and leasehold property which 1s let or let
to a thard party, tenant’s and trade fixtures and faittings of such third
party) and 1ts fixed plant and machinery at any time thereon,

{(b) each Charging Company charges to the Security Trustee {for the benefait
of the Security Beneficiaries) by way of first fixed charge -

{x} all present and future freehcocld and leasehold property of such
Charging Company not otherwise charged by way of legal charge pursuant to
clauses 4 1 1 or 4.1 2 of the Deed together with all buildings, fixtures
{excluding 1in the case of leasehold property landlord’s £fixtures but
including trade fixtures and excluding in the case of freehold property
and leasehold property which i1s let or let to a third party, tenant’s and
trade fixtures and fittings of such third party) and i1ts fixed plant and
machinery at any time thereon,

{11) all estates and interests not thereinbefore effectively charged now
or thereafter belonging to such Charging Company 1n or over land
wheresoever situate or the proceeds of sale of land and all licences now
or thereafter held by such Charging Company to enter upon or use land and
the benefit of all other agreements relating to land to which such
Charging Company 1s or may become a party or otherwise entitled and all
trade and tenants’ fixtures, plant and machinery owned by such Charging
Company now or thereafter annexed to all freehold and leasehold property
1ts estate or interest in which stands charged under the Deed,

{1x1) all stocks, shares (including but not limited to shares in any
subsidiary), debentures, loan capital, raight to subscribe for, convert
other securities into or otherwise acquire any note, shares, debentures or
loan capital of any other body corporate now or at any time thereafter
belonging to¢ such Charging Company, together with all dividends (unless
such dividends are or are to be paid in satisfaction of any of the Secured
Obligations), i1nterest and other income and all other raights of whatsocever
kind deriving from or incidental to any of the foregoing;

{1v) the goodwill of such Charging Company and 1ts uncalled capital now or
at any time thereafter in existence and future calls (whether made by the
directors of the Charging Company or by a Receiver or a liquidator);

{(v) all Intellectual Property;

(vi} all plant, vehicles and machinery now or at any time thereafter
belonging to such Charging Company (exXcluding however plant and machinery
for the time being forming part of 1ts stock 1n trade or work in
progress),
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short parliculars of the propery mortgaged or charged

Shonpamcmam (vii) all chattels now or at any time thereafter hired, leased or rented

by such Charging Company to any other person together in each case subject
to and with the benefit of the related hiring, leasing or rental contract
and any guarantee, indemnity or other security for the performance of the
obligations of any person under or in respect of such contract,

(viii) all Receivables,

{1x) the benefit of all contracts licences consents and authorisations
(statutory or otherwlse} (“Contracts”) held in connection with its
business or the use of any Charged Property specified in any other
paragraph of clause 4 of the Deed and the right to recover and receive all
compensation which may be payable to it in respect of them,

{x) the benefit of all representations, undertakings, warranties and
indemnities granted in favour of such Charging Company under or pursuant
to the Acquisition Documents and the raight to recover and receive all
damages and/or compensation which may be payable to 1t i1n respect of them.

Each Charging Company thereby charges to the Security Trustee (for the
benefit of the Security Beneficiaries) by way of first floating charge all
1ts undertaking and all 1ts property and assets whatsoever and wherescever
situvated both present and future, 1including (without prejudice to the
generality of the foregeoing} (1) heritable property and all other property
and assets in Scotland and (11) the proceeds of the collection of any
Receivables, but excluding any property or assets from time to time or for
the time being effectively charged by way of fixed charge under or
pursuant to the Deed

The security from time to time constituted by or pursuant to the Deed
shall -

{1} be 1n addition to and shall be 1independent of every bill, stock,
guarantee, mortgage or other security which the Securaty Trustee, the
Security Beneficiaries or any of them may at any time hold for any of the
Secured Obligations and 1t 1s thereby declared that no prior security held
by the Security Trustee, the Security Beneficiaries or any of them over
the Charged Property or any part thereof shall merge into the security
created by or pursuant to the Deed, and

(11) remain an full force and effect as a continuing security until the
earlier of (1) the Security Trustee having certified 1in wraiting that the
Secured Obligations have been discharged in full and {11) the security
constituted by the Deed having been released.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 {(incorporated by
Schedule 16 to the Enterprise Act 2002) shall apply to any floating charge
created pursuant to the Deed
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Negative Pledge And Further Security

Each Charging Company severally covenants with the Security Trustee (for
the benefit of the Security Beneficiaries)that during the continuance of
this security it shall not without the consent in writing of the Security
Trustee -

{1) create, extend or permit to subsist any Encumbrance (other than a
Permitted Encumbrance) wupon any of the Charged Property to secure any
liabilaty, actual or contingent,

(11) save as permitted or required under the Deed, sell, discount, factor,
transfer, lease, lend or otherwise dispose of, whether by means of one or
a number of transactions related or not and whether at one time or over a
period of time, the whole or, save in the normal course of trading, any
part of the Charged Property

Definitions

"Acquisition Documents” The sale and purchase agreement made
between Ivan Cooper and others and the
Company on the date therecf, any disclosure
letter relataing thereto and all ancillary
documents entered ainto by any Charging
Company 1n relation thereto,

“Lender” means PNC Business Credit a trading style
of PNC Financial Services UK Limited,

“Charging Companies” ENSCO 843 Limited {Company number
07580434), ENSCC 845 Lamited {Company
number 07580662), Moneyplus Group Limited
{Company number 07310059},

“Charged Property’ means the property referred to in clause 4
and all other property of whatsoever nature
from time to time charged by or pursuant to

this Deed,

“Company” means ENSCC 845 Laimted (company no
7580662) ,

“Encumbrance’’ includes any mortgage, pledge, lien, charge
assignment by way of security,

hypothecation, security, interest or any
other security agreement or arrangement
(excluding retention of title clauses)
whether relating to existing or future
assets,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Finance Documents”

“Group”

“"Group Company’”

“"Guarantee”

“Intellectual Property”

means

(a) the Loan Note Instrument,

(b) each certificate in respect of the
Notes,

(c) the Security Documents,

{(d) the Intercreditor Deed,

(e} the Security Trust Deed,

{f} the dormant company undertakings 1in

respect of Patronus Group Limited,

Fidelitas Group Laimited, Moneyplus 2010

Limited, the Debt People Limited, Hamilton

Locke & Co Limited and <Chiltern (UK)

Limited each 1in favour o©f the Security

Trustee, and

{(g) any other document designated as such

in writing by the Security Trustee and the

Company,

means the Parent and 1its Subsidiaries from
time to time,

means any member of the Group and “Group
Companies” means all of them,

means the Guarantee contained in clausge 2
of the Deed as extended by schedule 3 of
the Deed,

means copyrights, patents and registered
and unregistered designs (1ncludang
applications and rights to apply therefor),
inventions, trademarks and service marks
whether registered or not (including all
reglstrations thereof and applications and
rights to apply therefor), confidential

information and know-how and fees,
royalties and other rights of every kind
deriving from copyright, patents or

inventions or other intellectual property
throughout the world now or at any time
thereafter belonging to or created by or
assigned to a Charging Company,
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Companies Act 2008 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars “Intercreditor Deed” means the intercreditor deed to be entered
into by (1) PNC Business Credit a trading
style of PNC Financial Services UK Limited,

(2) Palatine Praivate Equity LLP (as
security trustee), (3) the entities named
in Part 1 of Schedule 1 thereto (as
investors), (4) the several persons named
in Part 2 of Schedule 1 thereto (as
managers), {(5) the several persons named in
Part 3 of Schedule 1 thereto (as
shareholders), {6} the company named 1in

Part 4 of Schedule 1 thereto {as obligor)
and (7) the Company and the other companies
named in Part 5 of Schedule 1 thereto {as

security obligors) {each as defined
herein),
“Leoan Note Instrument” the instrument dated on or about the date

of the Deed executed by the Company
constituting the Notes,

“Noteholders” means the holders of the Notes from time to
time,
“Notes” means the £10,580,000 8 per cent Series

A Secured Loan Notes 2016 of the Company
constituted by the Loan Note Instrument,

“Parent” means ENSCO 843 Limited, a company
incorporated in England and Wales wath
company number 7580434,

“"Permitted Encumbrance” means any of

{a) a lien or right of set-off arising
between Chargaing Companies or in the
ordinary c¢ourse of Dbusiness solely by
operation of law (ox by contractual
provisicns having substantially similar
effect) and securing amounts not more than
40 days overdue or where the payment of the
amount 1s being contested 1n good faith, or

{(b) any netting or set-off arrangement
entered 1into by any member of the Group
with the Lender 1n the ordinary course of
1ts banking arrangements for the purpose of
netting debait and credait balances of
members of the Group but only so long as
(1) such arrangement does not permit cred:it
balances of Charging Companies to be netted
or set off against debit balances of
members of the Group which are not Charging
Companies and (11} such arrangement does
not give rise to other Encumbrances over
the assets of Charging Companies 1in support
of liabilities of members of the Group
which are not Charging Companies, or
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in accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the propery mortgaged or charged

Short particulars

“Receivables”

“Receiver”

“"Security
Beneficiaries”

“Security Documents”

“"Security Trustee Deed”

{c} an Encumbrance arising under the
Finance Documents, or

(d) an Encumbrance over any asset arising
in the ordinary course of business as a
result of the title retention or title-
transfer provision in the contract relating
to the acquisition of that asset, or

(e) an Encumbrance which the Security
Trustee has at any time in writing agreed
shall be a Permitted Encumbrance, or

(e} any Encumbrance granted in favour of
the Lender from time to time,

means all present and future book debts,
rentals, royaltaies, fees, amounts
recelvable under any hedging arrangements,
VAT and all other amounts recoverable or
receivable by any Charging Company from
other persons due or owing to such Charging
Company and the Dbenefat of all rights
relating thereto includaing, without
limitation, negotiable instruments, legal
and equitable charges, reservations of
property rights, rights of tracing and
unpaid vendor'’s liens and similar
agssociated rights,

means any recelver or receiver and manager
appointed by the Security Trustee under or
by virtue of the Deed whether alone or
jointly with any other person and includes
any substitute for any of them appointed
from time to time;

means the Securaty Trustee and the
Noteholders,

means the security documents tc be entered
into by the Charging Companies in favour of
the Security Trustee or the Security
Beneficiaries (including for the avoidance
of doubt the security constituted under the
Deed) to secure the Secured Obligations;

means the securaity trustee deed made
between the Security Trustee, the Company
the Charging Companies and those persons
listed 1n Schedule 1 thereto as Noteholders
and dated on or around the date of the
Deed,
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscribe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance
or discount

nil

Delivery of instrument

You must deliver the onginal instrument (f any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Regstrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly {section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the verification, an officer of that body must sign it We will also accept a
verified copy where section 867(2) apphes (property situated in another part

of UK)

Signature

l Please sign the form here

Signature

Signature

X Cofiley (Marchelic) L’ X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but If
you do it will help Companies House if there 18 a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

|C<>ntacmame Michelle Trench

| Company name

Gateley (Manchester) LLP

|

{Mm“ ship Canal House

|98 King Street

[

Postiwn  Manchester

County/Region

Postcode

N

(Counw

’Dx 14317 Manchester 1

Telephore 0161 836 7814

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following’

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

You have included the ariginal deed with this form
You have entered the date the charge was created

You have given detalls of the amount secured by
the mortgagee or chargee

You have given detalls of the mortgagee(s) or
person{s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

00 O 0 Dbood

You have supplied the description of the instrument

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return i1t to the appropriate address below.

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 7310059
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A COMPOSITE GUARANTEE AND
DEBENTURE DATED 3 JUNE 2011 AND CREATED BY
MONEYPLUS GROUP LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM ANY GROUP COMPANY TO
THE SECURITY BENEFICIARIES OR ANY OF THEM ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 11 JUNE 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 JUNE 2011
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




