. J4§S7 lﬁ 3
In accordance with '
Sections 8594 and M RO 1
859 of the Companies

Act 2006 Particulars of a charge IRIS Lase orm

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form M

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless it 1s acco
court order extending the time for delivery

*L219URQI*
LD2 #46

D You must enclose a certified copy of the instrument with this form 04/10/2013
scanned and placed on the public record COMPANIES HOUSE

Company details | ] |’g ’_ l_ For official use
STy e lo— ‘-0— [T ’5_ ,6_ I? l? IT 2 lf’llglar;% Igotr:;eft:rlr:typescnpt orin

Company name in full |Swmton Group Limited (the "Chargor") bold black capitals

Ali fields are mandatory untess
I specified or mdicated by *

E Charge creation date
Charge creation date I? E_ IW [@ ["_2— |—”0_ ’T F .
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied o the charge

Name ILloyds Bank PLC, 25 Gresham Street, London EC2V 7HN

as admainistrative agent for the Secured Parties

Name

Name

|
|
|
Name l
|
|
|

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

[ 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skils 04/43 Version 10 Laserform International 4/13

BIS




MRO1

Particulars of a charge

Description

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

Descrption

The Chargor charges by way of legal mortgage all
1ts i1nterests and estates in freehold, leasehold or
commonhold property and all Premises and Faxtures
on such property for the time being

The Chargor charges by fixed charge other than
specific assets effectively charged by way of legal
mortgage as set out above, inter alia

{a) all other interests and estate in any freehold,
leasehold or commonhoid property,

{(b) the proceeds of sale of 1ts Secured Property
and all licences to enter on or use any Secured
Preperty.,

{(c) the benefait of all other agreements,
instruments and rights relating to 1ts Secured
Property, and

(d) all i1ts Intellectual Property

Continuation page
Please use a continualion page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
ahove? Please tick the appropnate box

[%] Yes
L] No

Floating charge

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

[x] Yes Continue
[l No GoloSection?

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohitit or restnict the chargor from creating
any further secunty that will rank equally wath or ahead of the charge? Please
tick the appropriate box

[¥] Yes

] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©@

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

O

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

ﬂ Signature
[?lease sign the form here
Synature

Signature

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

CHFP025
04713 Version 10




MRO1

Particulars of a charge

B Presenter information

nlmportant information

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

|““”“m Patrick Leftley

I Company name
Berwin Leighton Paisner LLP

{MMN Adelaide House

|London Bridge

-

|PNWM London

| County/Region

= [E[e[[< [F[[X

I Country

|Dx 92 LONDON/CHANCERY LN

|re»epm +44 (0)20 3400 2172

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

[x] You have entered the date on which the charge
was created

(x] You have shown the names of persons entitled to
the charge

3,567848

] You have given a descrption in Section 4, if
appropnate

[x] You have signed the form

[x] You have enclosed the correct fee

[x]) Please do not send the onginal nstrument, it must
be a certified copy

[X] You have ticked any appropriate boxes in Sections

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

ﬂ How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, 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 9FF
DX ED235 Edinburgh 1

or LP -4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

Further information

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

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

CHFPO25
04113 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 756681
Charge code: 0075 6681 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2013 and created by SWINTON GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th October 2013.

Y

Given at Companies House, Cardiff on 9th October 2013

s
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Ty

&)
.

~ b 3
.‘..'cb - ".

1> a &
Gy AND A‘QO

Companies House | Regmanssiotne
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EXECUTION VERSION

Dated 25 EFPTEmRER_ 2013

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

LLOYDS BANK PLC
as Administrative Agent

GHRESHAM DEBENTURE

BERWIN
LEIGHTON
HUd PAISNER

We hereby certify this to be

a true cgpy of the orjginal
erwin Leighton Paisner LLP
Adelaide House

London Bridge
London EC4R 9HA
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This Deed 1s made on 25 SQP\EW\\& < 2013
Between

(1

(2)

THE COMPANIES SPECIFIED IN SCHEDULE 1 (each a Chargor and together the
Chargors), and

LLOYDS BANK PLC as administrative agent for the Secured Parties (the Administrative
Agent).

it is agreed

1

11

Definitions and interpretation
Definitions
In this Deed

Authorisation means an authorisation, consent, approval, resolution, licence, exempton,
filing, notansation or registration

Chattels has the meaning given to it in clause 3.4(d) (Fixed charges)
Debts has the meaning given to 1t in clause 3 4(h) (Fixed charges)

Fixtures means in respect of any Secured Property all fixtures and fitings (including trade
fixtures and fitings) and fixed plant and machinery now or at any time after the date of this
Deed on the Secured Property

Floating Charge Assets means all the assets and undertaking from tme to tme subject to
the floating charge created under clause 3 5 (Floating charge)

Insurance Policies means in respect of a Chargor all policies of insurance present and future
in which 1t has an interest

Intetlectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
design nghts, moral nghts. inventions, confidential information, know-how and other
intellectual property nghts and interests, whether registered or unregistered, and

(b) the benefit of all applications and nghts to use such assets

Intercreditor Deed means the intercreditor deed dated on or about the date of thus Deed and
entered into between Lloyds Bank plc as senior agent, senior security trustee, serior lender,
secuntisation agent and hedging counterparty, Covea Insurance plc as subordinated lender,
CGresham Receivables (No 25) Limited as purchaser, Swinton {Holdings) Limited and Swanton
Group Limited as borrowers and the Chargors as onginal debtors

Investments means any shares, stocks, debenture secunty, secuntbes, bonds and
investments of any type whatever including but not limited to negotable instruments,
certificates of deposit, eligible debt secunties, interests in collechve investment schemes, or
other investments referred to in section 22, and as defined in Part Il of Schedule 2, of the
Financial Services and Markets Act 2000 and Part lll of the Financial Services and Markets
Act 2000 (Regulated Activiies) Order 2001, whether certificated or uncertficated, phystcal or
dematenalised, registered or unregistered held by the relevant Chargor or by a trustes or
clearance system or nominee

Occupational Lease means, Iin respect of a Chargor, a lease of a Secured Property Iin
respect of which it 1s landlord

Party means a party to thus Deed

Legal 32143169 4/RTOD/L0O200 00150 1 230913




Permitted Disposal means any sale, lease, transfer or other disposal of assets which is
permitted under the Related Agreements

Permitted Security means any Adverse Claim which 1s permitted under the terms of the
Recervables Purchase Agreement or the Intercreditor Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning {Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulaton governing or
controlling the use or development of land and buildings

Prior Security means the "Subordinated Secunty Documents” and the “Senior Secunty
Documents” as defined in the Intercreditor Deed and any other Adverse Claim over the
Secured Assets which the Administrative Agent has agreed in writing will rank in pnonty to the
Adverse Claims created by this Deed

Prior Security Rights means the nghts of the holders or beneficianes of the Pnor Secunty
Premlses means any building on a Secured Property

Receivables Purchase Agreement means the receiwvables purchase agreement dated
2 September 2009 between Swinton Group Limited as the Seller, Service Agent and
Subordinated Lender, Gresham Receivables (No 25) UK Limited as Purchaser and Lloyds
TSB Bank plc (now Lioyds Bank plc) as Administrative Agent, as amended, restated, vaned,
novated or supplemented from time to ime

Receiver means any recewer, manager or admimstrative receiver appointed by the
Adrminmistrative Agent in respect of any Chargor or any of the Secured Assets

Refated Rights means in respect of any Investment or Subsichary Share

(a) all moneys paid or payable in respect of that Investment or Subsidiary Share
(whether as income, capital or otherwise)

(a) all shares, investments or other assets denved from that Investment or Subsidiary
Share and
(b) all rights derived from or incidental to that Investment or Subsichary Share

Relevant Policies means all Insurance Policies together with all moneys payable in respect
of those policies

Secured Assets means, in respect of any Chargor, all of is assets and undedaking the
subject of any Adverse Claim created by, under or supplemental to this Deed n favour of the
Administrative Agent

Secured Obligations means in respact of any Chargor all moneys and habilihes now or after
the date of this Deed due, owing or incurred by Swinton Group Limited to the Secured Parties
under the Recesvables Purchase Agresment or any of the Related Agreements in any manner
and in any currency or currencies and whether present or future, actual or contingent,
whether incurred solely or jointly with any other person and whether as pnncipal or surety,
together with all interest accruing on such moneys and habilities and all costs, charges and
expenses incurred by the Secured Parties under the Recewvables Purchase Agreemant or any
of the Related Agreements except for any chhgaton which, if 1t were included here, would
constitute unlawful financial assistance, or its equivalent in any other junsdiction

Secured Partles means the Purchaser, the Admunistrative Agent and each Funding Source

Secured Property means at any time all freehold, leasehold or commonhold property which
1s subject to any Adverse Claims created by, under or supplemental to this Deed

Legal 32143169 4/RTOD/L0200 00150 2 230913
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14

15

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secured Obligations have been irrevocably and uncondibonally satsfied in full
and all facihties made avalable by the Secured Partes (or any of them) under the Related
Agreemerts (or any of them) have been cancelled

Subsldiary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidianes

Interpretation

(a) Unless othermse defined in this Deed, a term defined in the Recevables Purchase
Agreement has the same meaning when used n this Deed or any notices,
acknowledgements or other documents issued under or 1n connection with this Deed

{b) In this Deed the term dispose includes any sale, lease, licence, transfer or ioan

{c) An event 1s continuing # 1t has not been remedied to the satisfaction of the
Admimistrative Agent or waived by the Administrative Agent

Third party rights

{a) Subject to Clause 131, the Adverse Claims constituted by this Deed are for the
benefit of the Secured Parties and accordingly each Secured Party shall have the
nght under the Contracts (Rights of Third Parbes) Act 1999 to enjoy the benefit of (but
not entorce directly) such Adverse Clams.

(b) Unless expressly provided to the contrary in paragraph (a) above, a person who is
not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Related Agreement
iIssued or entered into under or in connection with 1t

(c) The consent of any person who 1s not a Party (including any Secured Party) 1s not
required to rescind or vary tius Deed or any other Related Agreement entered into
under or In connection wath it

Administration

(a) Any relerence In this Deed, or any other Related Agreement entered into or in
connection with it, {0 the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 {(by
the holder of a qualifying Hioating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or
any steps taken toward such order or appointment

(b) Any reference in this Deed or any other Related Agreement entered into or in
connection with 1it, to making an apphcabon for an admirustrabon order by petihion
shall be treated as including a reference to making an administration applicabon to
the court under Schedule B1 to the Insolvency Act 1986, appainting an admeristrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an admimstrator or any steps taken towards
such applicaton or notice

Incorporated terms

The terms of the Recevables Purchase Agreement and of any side letters relating to the
Receivables Purchase Agreement and the Secured Obligations are \ncorporated into this
Deed to the extant required for any purported disposition of any Secured Assets contained in
this Deed to be a valid disposiion in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

Legal 32143169 4/RTOD/L.0200 00150 3 230913
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33

3.4

Prior Security and Intercreditor Deed

This Deed and the Adverse Clams and other nghts and powers granted to the Admintstrative
Agent under this Deed are subject to the terms of the Prior Secunty and the Intercreditor
Deed.

Administrative Agent

The Admiristrative Agent shall hold the Adverse Clams and other nghts and powers granted
to it under this Deed on trust for the Secured Parties

Covenant to pay

Each Chargor covenants with the Admirustrative Agent to pay and discharge the Secured
Oblhgations when they become due for payment and discharge in accordance with the terms
of the Related Agreements

Charging provisions

General

All Adverse Claims created by a Chargor under clauses 3 2 t6 3 5 inclusive are

(a) continuing secunty for the payment and discharge of the Secured Obligahons,

(b} (subject to Clause 1 6) granted with full title guarantee,

(c) granted in respect of all the nght, tile and interest (if any), present and future, of that
Chargor 1n and to the relevant Secured Asset, and

(d) granted to the Administrative Agent as trustee for the Secured Parties

Legal mortgages

Each Chargor charges by way of legal morigage all its interests and estates in freehold,
leaseheld or commonhold property and, in each case, all Prermises and Fixtures on such
property for the tme being.

Assignments

Each Chargor assigns the Relevant Policies to which il is a party Each Chargor shall remain
liable to perform all ts obhgations under the Relevant Pohcies to which it 1s a party

Fixed charges

Each Chargor charges by fixed charge other than specific assets effectively charged by way
of legal mortgage or assigned under clause 3 2 or clause 3 3

{(a) all other interests and estate in any freehold, leasehold or commonheld property,

(b) the proceeds of sale of 1t1s Secured Property and all hcences to enter on or use any
Secured Property,

(©) the benefit of all other agreements, instruments and nghts relating to i1ts Secured
Property,

(d) all plant, machinery, vehicles, computers, officeé and other equipment, all furmturs,

furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranhes,
mantenance contracts relating to them and any renewals and replacements of them,

(e) the Subsidiary Shares together with all Related Rights,
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{f) the Investments together with all Related Rights,

Q) the Relevant Polictles and any other insurance policies from tme te time and all
proceeds of them,

(h) all book and other debts, due to the relevant Chargor and their proceeds (both
collected and uncollected) (together the Debts), and all nghts, guarantees, saecunty or
other collateral in respect of the Debls {or any of them) and the benefit of any
1udgme;lt or order to pay a sum of money and all rights to enforce the Debts (or any
of them);

() all moneys from time to tme standing to the credit of each account held by the
relevant Chargor with any bank, building society, financial insttution or other person;

)] all its Intellectual Property,

(k) all its goodwill and uncalled capital,

U] the benefit of all Authonsations held or utilised by it in connection with its business or
the use of any of its assets and the nght to recover and receive compensation
payable in respect of any of them, and

(m} to the extent that any assignment in clause 3 3 is ineffective as an assignment, the
assets referred to in that clause

Floating charge

Each Chargor charges by way of floating charge all its assets and undertaking wherever
located both present and future cother than any assets effectively charged by way of legal
mortgage, fixed charge or assigned under clauses 3.1,32,330r3 4

Qualifying floating charge

This Deed contains a qualifying floatng charge and paragraph 14 of Schedule B1 to the
insolvency Act 1986 applies to the floating charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Administrative Agent may at any time Dy nohice in writing to any Chargor convert the
floating charge created under clause 3 5 into a fixed charge as regards any Floating Charge
Asset as it shall specify in the notice if

(a) a Termunation Event is continuing, or

{b) in the opimion of the Administrative Agent that Floating Charge Asset 1s 1n danger of
being seized or any legal process or exacutton 1s being enforced against that Floatng
Charge Asset

Automatic conversion of floating charge to a fixed charge

If

(a) a Chargor creates or atternpts to create any Adverse Claim over any of its Floating
Charge Assets (unless the creation of such Adverse Claim 15 permitted in writing by
the Adrministrative Agent or 15 expressly permitted under the terms of any Related
Agreement),

{b} any person levies or attenpts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset, or

(c) any corporate action, legal proceadings or other procedures or steps are taken for the
winding up, dissolution, admimstrabon or reorgamsation of any Chargor,
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72

73

the floating charge created by this Deed will automatically and immediately, without notice, be
converted into a fixed charge over the relevant assels or, In the circumstances described in
clause 3.8(c), over all of the Floating Charge Assets

Continuing security

The Adverse Claims constituted by this Deed shali be continuing secunty and shall remain in
full force and effect regardless of any intermediate payment or discharge by any Chargor or
any other person of the whole or any part of the Secured Obligations

Recourse
The Adverse Claims constituted by this Deed

(a) is 1n addition to any other Adverse Claims which any Secured Party may hold at any
time for the Secured QObligations, and

(b) may be enforced without first having recourse to any other nghts of any Secured
Party

Negative pledge

No Chargor shalil create or permit to subsist any Adverse Claim over any of its assets other
than any Permitted Secunty

Restrictions on disposals

No Chargor shall enter into a single transaction or a senes of transactions {(whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets other than Permitted Disposals

Further assurance

Each Chargor shall promplly do all such acts and execute all such documents (iIncluding
assignments, transfers, mortgages, charges, notices and instructions) as the Administrative
Agent may reasonably specify (and in such form as the Administrative Agent may reasonably
require) in favour of the Administrattve Agent or its nominee(s)

(a} to create, perfect, protect and maintain the Adverse Claims created or intended to be
created under or evidenced by this Deed or for the exercise of any nghts, powers and
remedies of the Admunistrative Agent or the Secured Parties provided by or pursuant
to this Deed or by law,

{b} to confer on the Admimistrative Agent or confer on the Secured Partes Adverse
Claims over any property and assets of that Chargor located in any junsdiction
equivalent or similar to the Adverse Claims intended to be conferred by or pursuant to
trus Deed, and/or

(c) (f a Termination Event 1s continuing} to faciitate the realisation of the assets which
are, or are intended to be, the subject of the Adverse Claims created by or under thus
Deed

Each Chargor shall take all such action as 1s available to # (including making all filngs and
registrabons) as may be necessary for the purpose of the creation, perfection, protechon or
maintenance of any Adverse Claim conferred or intended to be conferred on the
Administrative Agent or the Administrative Agent by or pursuant to this Deed

Any document required 1o be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor
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Land Registry

In relation to land and buildings situated in England and Wales title to which 1s regtstered or is
to be registered at the Land Reg:stry, each Chargor consents to an apphcabon being made to
the Chiet Land Registrar for registraten of a restnction on the register of title of all present
and future registered freehold, leasehold or commonhold property of that Chargor (and any
unregstered properties subject to compulsory first registratron at the date of this Deed)

Register of Trade Marks

Each Chargor as registered propristor hereby appoints the Administrative Agent as Its agent
to apply for the particulars of this Deed and the interest of the Administrative Agent in the
Intellectual Property and any other or future trade marks or trade mark appiications registered
or to be registered in the United Kingdom 1n the name of that Charger, to be made on the
Register of Trade Marks under section 25(1) of the Trade Marks Act 1994 Each Chargor
hereby agrees to execute all documents and forms required to enable such particulars to be
entered on the Regrster of Trade Marks

Undertakings

Each Chargor undertakes to the Admiristrative Agent in accordance with this clause 10 The
undertakings in this clause 10 shall remain in force during the Secunty Penod

Real property
(a) Access

it wili permit the Admuirustraive Agent and such person or persons as the
Administrative Agent shall nominate at all reasonable tmes and on reasonable notice
to enter on any part of its Secured Property

(b} Repair

It shall keep its Secured Property in good and substanbal repair and conditon and
decorative order

{c) Deposit of title deeds

Subyect to all Prior Secunty Rights, it shall deposit with the Administrative Agent all
deeds and documents {0 title relating to its Secured Property

{d) Qutgoings

it will punciually pay and indemnfy the Admirustratve Agent and any Recewver
against all present and future rents, rates, taxes, assessments and outgeings of
whatsoever nature imposed on or payable n respect of its Secured Property or any
part of it or payabie by the owner or occupier of it

(e) Obligations

It wall properly perform (and indemnify the Admiristrative Agent and each Recewer for
any breach of) any covenants and shipulations of whatsoever nature affecting any of
its Secured Property

{f) Investigation of title

On request by the Admimistrative Agent, it shall grant the Administrative Agent or its
advisers (at the cost of the Chargor) all facilites within its power to enable the
Admuinistrative Agent or its advisers or delegates to carry out such investigatons of
titte to and enquines into its Secured Property or other Secured Assets as may be
carned out by a prudent mortgagee or chargee.
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Leases
(a) Lease and covenant compliance

1t shall perform all the terms on its part contained in any lease or agreement for lease
under which it holds an interest in a Secured Property or to which any of its Secured
Property is subject

(b) Compliance by tenants

It shall use reasonable endeavours to procure that each temant under an
Occupational Lease complies with the terms of that Occupational Lease

(c) Forfelture

It shall not do or permut anything which may render any lease or agresment for lease
urder which it holds an interest in a Secwed Property or to which the Secured
Property 1s subject, hable to forfeiture or otherwmse determinable

Chattels

it will keep alt Chattels compnsed in its Secured Assets (fair wear and tear excepted) in good
repair and in good warking order and condition

Subsidiary Shares and Investments

It shall observe and perform all of the conditions and obligatons assumed by 1t in respect of
its Subsidiary Shares, Investments and Related Rights and the Administrative Agent shall not
be required to perform or fulfil any obligation of any Chargor in respect of any Subsidiary
Shares, Investments or Related Rights

insurance

{(a) It shall maintain insurances on ¢r in relation to the Secured Assets with underwnters
and insurance companies of repute against nsks of the kinds customanly insured
aganst by, and in amounts reasonably and commercially prudent for, companies
carrying on similar businesses over its business and assets in promptly pay all
premiums and do all other things necessary to keep all of the policies of insurance In
which it has an interest in full force and effect

(b} i requested by the Adminustratve Agent, it shall procure that the name of the
Administrative Agent 15 noted on each of the Insurance Polictes as mortgagee and
that copies of the Insurance Polies are supplied to the Administrative Agent

Book and other debts

Subject to the Pnor Secunty Rights and except as otherwise agreed in wntng by the
Adminstratve Agent, 1t shall collect and realise the Debis tn the ordinary course of trading as
agent for the Administrative Agent and pay thenr proceeds into its account wath its bankers
immediately on receipt.

General

It shall notfy the Admimistrative Agent of the occurrence of any event or circumstances which
may in any way matenally depreciale, jeopardise or otherwise prejudice the value to the
Administrative Agent of the Adverse Claims created by or under this Deed

Power to remedy

if a Chargor fails to comply with any of the undertalungs set out 1n ctause 10 (Undertakings), it
shall allow and irrevocably authonses the Administrative Agent and/or such persons as it shall
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13
13.1

132

nominate, to take such action on behalf of that Chargor as shall be necessary to ensure that it
complies with those undertakings

If any Ghargor fails to perform any obligabion or other covenant affecting the Secured Property
or other Secunty Asset, each Chargor shall permit the Administrative Agent or its agents and
contractors®

(a) to enter on the Secured Property;

(+)] to comply with or object 1o any notce served on any Ghargor relating to the Secured
Property or other Secunty Asset, and

{c) to take any achon the Administrative Agent may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or abject to any
such notice

Each Chargor shall within 3 Business Days of demand indemnify the Administrative Agent
against any cost, loss or hability incurred by 1t 1n taking any of the steps referred to In this
clause 11

Security power of aitomey

Each Chargor, by way o! secunty, irevocably and severally appoints the Adminstrative
Agent, each Receiver and any of their delegates or sub-delegates to be its attorney to take
any action which the Chargor I1s cbliged to take under this Deed Each Chargor ratifies and
confirms whatever any attorney does or purports to do pursuant to its appoirtment under this
clause 12

Entorcement of security

When security is enforceable

On the occurrence of any Termination Event which i1s continuing, the Adverse Claims created
by and under this Deed are immediately anforceable The Adverse Claims created by and
under this Deed are enforceable solely by the Adminustrative Agent and/or any Recemver
appointed by 1t (or therr respective delegates} Nothing in this Deed shail enttie any other
Secured Party to proceed directly against the Chargors to enforce any such Adverse Claims
Acts of enforcement

The Administrative Agent may, at its absolute discretion, at any time after the Adverse Claims
created by or under this Deed are enforceable

(a) enforce all or any of the Adverse Claims created by or under this Deed in any manner
1t sees fit,

(b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1925, as vaned and extended by this Deed, and nghts and powers conferred on a
Recever by this Deed, whether or not it has taken possession or appointed a
Receiver 10 any of the Secured Assets,

(c) appoint a Recewver to all or any part of the Secured Assets,

(d) appoint an adminstrator in respect of any Chargor, and take any steps to do so,

(e) exercise its power of sale under sechon 101 of the Law of Property Act 1925 (as
amended by this Deed), or

) if permitted by law, appoint an administrative recelver in respect of any Chargor
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13.3

13.4

135

136

14

141

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payahle on the date of this Deed

{b} Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Adverse Claims constituted by or under this Deed

(c) The statutory powers of leasing conferred on the Admiristrative Agent are extended
so0 that, without the need to comptly with any provision of section 99 or section 100 of
the Law of Property Act 1925, the Administrative Agent is empowered to lease and
make agreements for lease at a premium or otherwise, accept surrenders of leases
and grant options or vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit

(d) Each Recewver and the Administrative Agent 1s entiied to all the nghts, powers,
privileges and immurities conferred by the Law of Property Act 1925 and the
insolvency Act 1986 on morigagees and Recevers when such Receivers have been
duly appointed under the relevant Act

Contingencies

If the Admimistrative Agent enforces the Adverse Clams constituted by or under this Deed at
a time when no amounts are due to the Secured Parties under the Related Agreements but at
a time when amounts may or will become so due, the Administrative Agent (or the Receiver)
may pay the proceeds of any recovenes effected by it into an interest bearing suspense
account

Mortgagee in possesslon - no liability

Neither the Administrative Agent nor any Receiver will be lable, by reason of entenng into
possesston of a Secured Asset, to account as morigagee in possession or for any loss on
reahsation or for any default or omission for which a mortgagee in possession might otherwise
be liable

Redemption of prior mortgages
At any tme after the Adverse Clams created by or under ims Deed have become

enforceable, the Administrative Agent may, at the sole cost of the Chargors (payable to the
Adrimistrative Agent on demand)

(a) redeem any pnor form of Adverse Claim over any Secured Asset, and/or
(b) procure the transfer of that Adverse Claim to tself, and/or
(c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once 50 settled and passed shall be conclusve and binding on the Chargors
Receiver
Appointment of Receiver
(a}

" At any tme after any Adverse Clam created by or under this Deed Is
enforceable the Administrative Agent may appoint a Receiver to all or any
part of the Secured Assets in accordance wth clause 13 2(c) (Acts of
enforcement)

() At any time, if so requested \n wniting by any Chargor, without further notice,

the Admmistrative Agent may appont a Recewver to all or any part of the
Secured Assets, as if the Administrative Agent had become entitied under the
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Law of Properly Act 1925 to exercise the power of sale conferred under the
Law of Property Act 1925

{b) Any Recewver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and hable on any contracts or engagements made or entered into by
him and in no arcumstances whatsoever shall the Admimstrative Agent be in any way
responsible for any misconduct, negligence or default of the Receiver

142 Removal

The Administratve Agent may by wntlen notice remove from time to time any Recewer
appotnted by it {subject to the provisions of section 45 of the Insolvency Act 1986 In the case
of an administrative recewver) and, whenever it may deem appropnate, appoint a new
Receiver in the place of any Recever whose appointment has terninated

143 Powers of Recelver
(a) General

U] In addihon to those conferred by the Law of Property Act 1925 on any
Receiver appomted under that Act, each Recewver has, and 1s entitled to
exercise, all of the nghts, powers and discretons set out in this clause 14 3

() If there 1s more than one Receiver holding office at the same time, unless the
document appotnting him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Recewvers

(m) A Recewver who 1s an administrative recever of a Chargor has all the nghts,
powers and discretions of an admeristrative recerver under the insolvency Act
19886.

(v} A Recerver may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

(B) exercise in relation to any Secured Asset all the powers, authontes
and things which he would be capable of exercising if he were its
absolute beneficial owner

{b) Borrow money

A Recewver may raise and borrow money (erther unsecured or on the secunty of any
Secured Asssl, either in prionty to the secunty constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks it No person lending that
money need enquire as 1o the propnety or purpose of the exerase of that power or to
check the application of any money so raised or borrowed

{c) Carry on business
A Recelver may carry on the business of any relevant Chargor as he thinks fit and, for
the avaidance of doubt, a Receiver may apply for such Authonsatons as he
considers 1n his absolute discretion appropriate.

{d) Compromise
A Recewver may settle, adjust, refer to arbitraton, compromise and arrange any
claims, accounts, disputes, questians and demands wath or by any person who is or
claims to be a creditor of any relevant Chargor or relating in any way to any Secured
Asset,

Legal 32143169.4/RTOD/L0200.00150 1 230913




(e)

)

(@

(h

{n

)

(k)

0]

Delegation
A Receiver may delegate his powers 1n accordance with clause 15 (Delegation)
Employees

For the purposes of this Deed, a Recewver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Recewver, may

0] appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

{u) discharge any such persons appointed by the relevant Chargor.
Leases

A Recetver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender)

Legal actions

A Receiver may hnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit 1o arbitration or any form of alternative dispute rasolution n the
name of the relevant Chargor in relaton to any Secured Asset as he considers
expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Secured Assel.
Protection of assets

A Receiver may, in each case as he may think fit

() make and effect all repairs and nsurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets,

(n) commence and/or complete any bulding operations on the Secured Property
or other Secured Asset, and

() apply for and maintain any planning permission, building regulation approval
or any other permission, consent or icence

Recelpts

A Recewver may give vald receipts for all moneys and execute all assurances and
things which may be expedient tar realising any Secured Asset

Sale of assets

A Recetver may sell, exchange, convert into moneys and realise any Secured Asset
by public auctton or private contract 1n any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligattons, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
contaiming them without the consent of the relevant Chargor
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{m)

(n)

{0)

{p)

{q)

{r}

(s)

W

Subsidlaries

A Recewver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset

Deal with Secured Assets

A Receiver may, without restncton sell, let or lease, or concur n selling, leting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and hcences over or otherwise dispose of or deal with,
all or any pan of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or secunties of another
company or cther valuable consideraton The Recewer may form and promote, or
concur 1n forming and promoting, a company or companies to purchase, isase,
licence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not Including payment by instalments secured or unsecured as he may
think fit

Voting rights

A Recewver may exercise all vobng and other nghts attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
that Chargor and compnised in the Secured Assets in such manner as he may think
fit

Security

A Receiver may redeem any pnor Adverse Clams and settle and pass the accounts
of the person entitled to the pnor Adverse Claims so that any accounts so settled and
passed shall (subject to any manifest error) be conclusive and binding on that
Chargor and the money so paid shall be deemed to be an expanse properly incurred
by the Recever

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or nght over land

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/ar complete any buildhngs or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property

Landiord's obligations

A Recewer may on behalf of a Chargor and without consent of or notice to that
Chargor exeraise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Renis Acts and Housing Acts or any other legislaton from time
to time 1n force in any relevant junsdiction relabng to rents or agnculture in respect of
any part of the Secured Property

Uncalled capital

A Recewer may make calls condiionally or unconditionally on the members of any
relevant Chargor in respect of uncalied capital
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{u} Incidental matters

A Receiver may do all other acts and things including without imitation, signing and
executng all documents and deeds as may be considered by the Recewer to be
incidental or conducive to any of the matters or powers listed here or granted by iaw
or otherwise incidental or conducive to the preservanon, impravement or reahisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out in this clause 14

Remuneration

The Administratve Agent may from tme to time fix the remuneration of any Recever
appointed by it

Delegation

The Administrative Agent and any Recever may delegate by power of attorney or in any other
manner all or any of the powers, authonties and discretions which are for the time being
exercisable by the Administrative Agent and the Receiver as appropriate under this Deed to
any person or persons as it shall think fit  Any such delegaton may be made upan such
terms and conditions (including the power to sub-delegate} as the Administrative Agent and
Recerver as appropriate may think fit

The Administrative Agent and any Receiver will not be able or responsible to any Chargor or
any other person for any losses, liabilities or expenses ansing from any act, default, ormission
or misconduct on the part of any delegate

Application of moneys

All momes received by the Administrative Agent or any Receiver under this Deed shall be
applied in accordance with the terms of the Intercreditor Deed

Sections 109(6) and (8) {Appointment, powers, remuneration and duties of recewver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed

The Administrative Agert and any Receiver may place any money receved, recovered or
realised pursuant to this Deed in or at an terest beanng suspense account and it may retain
the same for such penod as it considers expedient without having any obligaton to apply the
same or any part of it in or towards discharge of the Secured Obhgations

Subject to clause 16 1, any moneys receved or realised by the Admimistrative Agent from a
Chargor or a Recever may be applied by the Administrative Agent to any item of account or
hability or transacton to which they may be applicable in such order or manner as the
Adruristrative Agent may determine

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Administrative Agent or
any Receiver, any nght or remedy under this Deed shall operate as a wawer, nor shall any
single or parbal exercise of any nght or remedy prevent any further or ather exercise or the
exarcise of any other right or remedy. The rnights and remedies provided in thus Deed are
cumulative and not exclusive of any rights or remedies provided by law

A wawver given or consent granted by the Administratve Agent under this Deed will be
effective only if given in wniting and then only in the instance and for the purpose for which itis
given and shall be binding on all of the Secured Parties

Protection of third parties

No person (including a purchaser) dealing with the Adrmirustrative Agent or a Recever or its
or hus agents has an obligation to enquire of the Adminustrative Agent, Receaiver or others.
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(a) whether the Secured Obligations have become payable;
{b) whether any power purported to be exercsed has become exercisable,
(c} whether any Secured Obligations or other moneys remain outstanding;

{d) how any moneys pad to the Admirustrative Agent or to the Receiver shall be applied;
or

{e) the status, propnety or validity of the acts of the Recaiver or the Administrative Agent.

The receipt by the Admumstrative Agent or any Recewer shall be an absolute and a
conclusive discharge to a purchaser and shall reheve him of any obligaton to see 1o the
application of any moneys paid to or by the direction of the Administrative Agent or any
Receiver

In clauses 18 1 and 18 2, purchaser includes any person acquinng, for money or moneys
worth, any lease of, or Adverse Claim over, or any other interest gor nght whatsoever In
relabion to, the Secured Assets or any of them

Protection of Administrative Agent and Receiver

Neither the Admintstrative Agent nor any Receiver shall be liable in respect of all or any pan
of the Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respective powers,
unless such loss or damage 1$ caused by its or his gross neghgence or wilful acts of default
and recklessness

Additlonal security

The Adverse Clam created by or under this Deed 1s in addibon to, and s not in any way
prejudiced by any guarantee or secunty now or subsequently held by the Administrative
Agent

Settlements conditional

if the Administrative Agent (acbng reasonably) believes that any amount paid by a Chargor or
any other person in respect of the Secured Obligations 1s capable of being avoided or set
aside for any reason then for the purposes of this Deed such amount shall not be considered
to have been pad

Any settlement, discharge or release between a Chargor and the Administrative Agent shall
be conditional upon no Adverse Claim or payment to or for the Administrative Agent by that
Chargor or any other person being avoided or set aside or ordered to be refunded or reduced
by virtue of any law relating to bankrupicy, insolvency or liquidaton or otherwise

Subsequent Security

If the Administrative Agent receives notice of any other subseguent Adverse Claim or other
interest affecting all or any of the Secured Assets it may apen a new account or accounts for
the ralevant Chargor In its books If it does not do so then, unless i gives express wniten
notica to the contrary 1o the relevant Chargor, as from the time of receipt of such notice by the
Adrinistrative Agent, all payments made by that Chargor to the Administrative Agent shall be
treated as having been credited to a new account of that Chargor and not as having been
apphed in reduction of the Secured Obligations

Notices
Any communication under this Deed or any other Related Agreement created by or under this

Deed, shall be made and given in accordance with the terms of clause 22.3 of the
Recewvables Purchase Agreement
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Invalidity

If, at any tme, any provision of this Deed 1s or becomes illegal, invalid or unenforceable in any
respect under any law of any junsdiction, neither the legality, vahdity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other junsdicton will in any way be affected or mpaired

Perpetuity period

The perpeturty penod applicable to the trusts created by this Deed 1s 125 years

Assignment

A Secured Party may only assign or otherwise transfer all or any part of its nghts under this
Deed or any Adverse Claim created by or under it if such assignment or transfer 1s in
accordance with the terms of the Retated Agreements and the Intercreditor Deed

Releases

(a) Upon the expiry of the Secunty Penod, the Administrative Agent shall, at the request

and cost of the Chargors, take whatever action 1s necessary to release and reassign
to each relevant Chargor

(0} its nghts ansing under this Deed,
(1) the Secured Assets from the Adverse Clams created by and under this
Deed,

and return all documents or deeds of title delivered to 1t under this Deed

(b Immediately pnor to any sale by the Selter of any of its Receivables and their Related
Rights pursuant to the Recewvables Purchase Agreement and without any
requirement for any party to take any further action in this regard, the Administrative
Agent shall discharge, release and re-assign and be desmed to have discharged,
released and re-assigned to the relevant Chargor all of that Chargor's right, title and
interest to such Recewvables and therr Related Rights (including the Collections
related thereto) free of all Adverse Claims constituted by this Deed

Counterparts

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

Governing Law
This Agreement is governed by English law
Jurisdiction

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or (in connection with this Deed (including a dispute regarding the existence, validity
or termmination of this Deed) (Dispute)

(b) The Partes agree that the counts of England are the most appropnate and convement
couris to settle Bisputes and accordingly no Party will argue to the contrary

(c) This clause 30 is for the benefit of the Administrative Agent only As a result, the
Administrative Agent shall not be prevented from takung proceedings relating to a
Dispute in any other courts with junsdiction  To the extent allowed by law, the
Administrative Agent may take concurrent proceedings in any number of junsdictions

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Schedule
The Chargors

Name Jurisdiction of incorporation
Swinton Group Limited England and Wales
Swnton Properties Lirited England and Wales
Swinton (Holdings) Limited England & Wales
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SIGNATURES TO THE DEBENTURE

Chargors

Executed as a deed by

Swinton (Holdings) Limited

acting by two directors or by a director and its
secretary

Executed as a deed by

Swinton Group Limited

acting by two directors or by a director and its
secretary

Executed as a deed by

Swinton Properties Limited

acting by two directars or by a director and tts
secretary

Administrative Agent
Executed as a deed by

Lioyds Bank plc
Acting by its authonsed signatory
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SIGNATURES TO THE DEBENTURE

Chargors

Executed as a deed by

Swinton (Heldings) Limited

acting by two directors or by a director and its
secretary

Executed as a deed by

Swinton Group Limited

acting by two directors or by a director and its
secretary

Executed as a deed by

Swinton Properties Limited

acting by two directors ar by a director and its
secretary

Administrative Agent
Executed as a deed by

Lioyds Bank plc
Acting by its authonsed signatary
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