In accordance with
Sections 8594 and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

Iaqu%?\!sa

45 IRIS Laserform

A fee 15 payable with this form
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an mstrument

% What this form 1s NOT for
You may not use this form to
reqister a charge where there 1s no
instrument Use form MRO8

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

You must enclose a certified copy of the instrument with this form This v
scanned and placed on the public record

For further information, please
refer to our guidance at
Www companieshouse gov uk

REUL

0910912014
COMPANIES HOUSE

n Company details

!_I_TI_FTW_

Company number

T T

—> Filling in this form

Company name n full | SWIFT 18T LIMITED

Please complete in typescrpt or in
bold black capitals

Alt fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date E ,q W '@

e fife

2 )

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

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

Name |THE ROYAL BANK OF SCOTLAND PLC IN ITS CAPACITY
|AS SECURITY TRUSTEE e

Name ‘

Name |

Name |

tick the statement below

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

If there are more than four names, please supply any four of these names then

Department for Business
Innovation & Skills

BIS

22963847
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MRO1

Particulars of a charge

Description

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

Description

Continuahon page
Please use a continuation page if
you neged to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or 1n Scottand) corporeal or incorporeal property nol described
above? Please tick the appropnate box

[v] Yes
(] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[] No Goto Section?

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

[v] Yes

Negative Pledge

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

[v] Yes
[ ] No

CHFP(25
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 1s the subject of the charge

[

€ This statement may be filed after

the registration of the charge (use

form MR06)

Signature

| Please sign the form here

Signature

/

Signature

X
TW'SW‘H/\ LLP

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

CHFP025
04/13 Verston 10




MRO1

Particulars of a charge

Bﬁesenter information

nlmportant information

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

| Contact name KMD/CFB

| Company name
Travers Smaith LLP

|Mm% 10 Snow Hill

|

Postiwn T ,ondon

CountyRegon

e[ [R [ [F[F[E

| Coungy

1Dx

Telephone 20 7295 3000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

[} You have entered the date on which the charge
was created,

[} You have shown the names of persons entifled to
the charge

(V1 You have ticked any appropriate boxes in Sections
3,56 7&8

[} You have given a description in Section 4, If
appropnate

(] You have signed the form

1] You have enclosed the correct fee

[¥] Please do not send the onginal instrument, it must
be a certifted copy

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

EHow to pay

A fee of £13.1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

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

DX 481 N R Belfast 1

ﬂFurther 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

CHFP025
04/13 Version 10




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5020019
Charge code: 0502 0019 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2014 and created by SWIFT 1ST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on Sth
September 2014.

Given at Companies House, Cardiff on 11th September 2014

b 4 ).
% %
Clanp ¥

Companies House e oL SeAL o e




TRAVERS SMITH

EXECUTION VERSION
DATED 22 Auﬁqﬂ- 2014
THE COMPANIES LISTED IN SCHEDULE 1
AS CHARGORS
IN FAVOUR OF

THE ROYAL BANK OF SCOTLAND PLC

AS SECURITY AGENT

DEBENTURE

WE CERTIFY THIS TO BE
A TRUE COPY OF THE
ORIGINAL *
Tresets St (e
TRAVERS SMITH LLP
10 SNOW HILL, LONDON EC1A 2AL
SOLICITORS

DATE ©9/o9/ 214
¥ Save to e actenr coc)scid

Travers Smith LLP a) Ve L
10 Snow Hill London EC1A 2AL peam 3
www lraverssmith com Section ES94¢ oF Te

onvpeni®) Ack 2006
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THIS DEBENTURE 1s dated L L A Unau 1 2014 and made between

1) THE COMPANIES LISTED IN SCHEDULE 1 (together, the Chargors) in favour of

7)) THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties on
the terms and conditions set out 1n the Intercreditor Agreement (the Security Agent, which
expression shall include any person for the time beng appomnted as trustee or as an
additional trustee for the purpose of, and 1n accordance with, the Intercreditor Agreement)

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined 1n the Facility Agreement shall have the same meamng when used 1 this
Debenture unless otherwise defined herein and n addion the following words and
expresstons where used i this Debenture shall have the meanings given to them below

Account means any credit balance from time to ume on any Servicer Account Bank
Collections Account, Servicer Legacy Collections Account, Servicer Account Bank
Operating Account, Servicer Legacy Operating Account or other account {excluding any
Trust Account) opened or mamtained by a Chargor with the Account Bank, the Security
Agent or any other bank or financial mstitution into which Principal Receipts or Revenue
Receaipts 1n respect of Borrower Mortgage Loans are paid or payable (and any replacement
account or subdivision o sub-account of that account) and all Related Rights

Account Bank means National Westmnster Bank Plc
Act means the Law of Property Act 1925

Borrower means Kestrel Loans No 4 Limited {a company ncorporated 1n England and
Wales with registered number 08594409)

Borrower Mortgage Loan means a Mortgage Loan

a) which is the subject of a Mortgage Loan Sale Agreement and New Portfolio Notice,
and

(b)  the Property which 15 subject to the Mortgage Security 1n relation to such Mortgage
Loan 1s located n England or Wales and the beneficial interest in such Mortgage
Secunity and Mortgage Loan is held by the Borrower,

and, for the avordance of doubt, shall

()  include a Withdrawn Mortgage Loan, and

TEA2275006N0AIKMDIKMD ]




(n) exclude any mortgage loan which has a shortfall at redemption following
enforcement of the relevant Mortgage Security and any other unsecured
mortgage loan.

Charged Property means all the assets and undertaking of the Chargors which from time to
time are the subject of the Security created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture

Collateral Rights means all rights, powers and remedes of the Secunty Agent provided by
or pursuant to this Debenture or by law

Enforcement Event means an Event of Default which has resulted in the Agent exercising
any of 1ts nghts under clause 26.20 (Acceleration) of the Facility Agieement

Facility Agreement means the facility agreement dated on or about the date of ths
Debenture and made between, amongst others, the Borrower as origmal borrower and
oniginal guarantor and The Royal Bank of Scotland ple as arranger, agent and security agent,
National Westminster Bank Plc (acting by s agent The Royal Bank of Scotland plc) and
Shawbrook Bank Limited as original lenders

Fixed Charges Asset means all the assets and undertaking of the Chargors which from time
to time are subject to a fixed charge or assignment created or cxpressed to be created n
favour of the Security Agent by Clauses 4 1 (Fixed charges) and 4 2 (Assignments)

Intercreditor Agreement means the intercreditor agreement dated on ot about the date of
this Debenture and made between, among others, the Borrowers, the Chargors, the Security
Agent, the Agent, the Onginal Lenders and the Arranger

Legacy Account Bank means Baiclays Bank PLC

Monetary Claims means any book and other debts and monetary clatms (other than the
Accounts) relabng to any Borrower Mortgage Loan owing to a Chargor

Mortgage Loan Documentation means each of the following documents of either Chargor
m respect of each Borrower Mortgage Loan

(a) the Mortgage Loan Agreement or the Back Book Mortgage Loan Agreement (as the
case may be), and

(b)  the standard form Mortgage Security,
(and each a "Mortgage Loan Document")

Mortgage Security means, in relation to a Mortgage Loan, the legal mortgage or legal
charge (if located i England, Wales or Northern Ireland) or standard security (if located m
Scotland) executed by a Mortgagor as secunty for such Mortgage Loan (and any other
Mortgage Secunty therefor mcluding, without limutation, any guarantee or Insurance) in

TE4/22750963/D4/KMD/KMD 4




favour of the relevant Borrower, as approved 1n advance m writing by the Agent from time

to ume n accordance with clause 25 34 (Mortgage Loan documentation and policies) of the

Facility Agreement

Permitted Disposal means any sale, lease, licence, transfer or other disposal which 18 made

pursuant to the terms of the Transaction Documents

Permitted Secunty means

(a)

(b)
(©)

(d)

(e)

49

following the occurrence of a Third Party Funding Event 1n relation to a Chargor

(1) a fixed charge over, or assignment of, that Chargor’s legal utle in any Mortgage

Loans which are sold to a Third Party SPV ("Third Party Mortgage Loans")
(which shall exclude, for the avoidance of doubt, any Borrower Mortgage
l.oans),

(1)  a fixed charge over that Chargor's interest 1 any bank account nto which the
proceeds of any Third Party Mortgage Loans are paid o1 payable (which shall
exclude, for the avordance of doubt, any Account), or

(m) a floaung charge granted to a Third Party Funder over all of its assets and
undertakings, previded that that Third Party Funder

A 15 contractually obliged to obtain the consent of the Security Agent prior
to the appomt of an admumistrator by 1t (or ils relevant nominee) m
respect of the relevant Chargor, or

B has agreed that its floating charge shall have the priority accorded to 1t by
law,

any Secunty granted pursuant to the Transaction Security Documents,

any lien arising by operation of law and in the ordinary course of trading and not as a
result of any default or erussion by any Chargor,

any netting, cash pooling or set-off arrangement entered into by the Chargors with the
Legacy Account Bank 1n respect of the Barclays Overdrafts dunng the pernod from
the date of this Debenture to the date of the Inithal Utilisation (inclusive) only,

any neting, cash pooling or set-off arrangement entered 1nto by any Chargor with the
Account Bank in the ordinary course of its banking arrangements for the purpose of
netting debit and credit balances of a Chargor,

any Secunty or Quasi-Secunty ansing under any retention of tile, hire purchase or
conditional sdle arrangement or arrangements having sumular effect in respect of goods
and services supplied to a Chargor in the ordinary course of trading and on the

TELI2276096304/KMD/KMD 8



supplier's standard or usual terms and not ansing as a 1esult of any default or omission
by any Chargor,

(g)  any Quasi-Security anising as a result of a disposal which 1s a Permutted Disposal,

(h)  any Secunity or Quasi-Secunty ansing as a consequence of any Finance Lease, the
Finaticial Indebtedness of which does not exceed £500,000 at any time,

(1)  any Secunity or Quasi-Security to which Agent has given its prior wrilten consent
(acting on the instructions of the Super Majority Lenders), or

()  any Security or Quasi-Security securing indebtedness the principal amount of which
(when aggregated with the principal amount of any other indebtedness which has the
benefit of Secunity or Quasi-Security given by any Chargor other than as permutted by
the preceding paragraphs) does not exceed £500,000

Receiver means a receiver or receiver and manager or (where permutted by law)
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appomtment

Related Rights means, 1n relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that asset,

(c) all rights, benefits, claims, centracts, warranties, remedies, Security, indemmities or
covenants for title 1n respect of that asset, and

(d) any momes and proceeds paid or payable i respect of that asset

Secured Obligations means all obligations which any Transaction Obhigor may at any time
have to the Secunity Agent (whether for 1ts own account or as trustee for the Secured Parties)
or any of the other Secured Parties under o1 pursuant to the Finance Documents (including
this Debenture) including any habilities 1n respect of any further advances made under the
Finance Documents, whether present or future, actual or contingent (and whether incurred
solely or jointly and whether as principdl or as surety or in some other capacity)

Secured Parties means each Finance Party from time to time party to the Facility
Agreement and any Receiver or Delegate

Sccurity means a mortgage, charge, pledge, lien or other secuity inferest securing any
obligation of any person or any other agreement or arrangement having a simular effect

Security Period means the period starting on the date of this Debenture and ending on the
date on which the Secured Obligations have been irrevocably and uncondibionally paid and
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discharged tn full and none of the Secured Parties are under any further actual or contingent
obligation to make advances or provide other financral accommodation to any Transaction
Obhigor or any other person under any of the Finance Documents

Servicer Account Bank Collections Account means

(@) 1n respect of Swift Advances, the account held with the Account Bank with sort code

SR 21 d account number AVINSER, and

(b) m respect of Swift 1%, the account held with the Account Bank with sort code AR
MW and account number UG

and/or any other account with the Account Bank which 1s designated by a Chargor and the
Agent as a "Servicer Account Bank Collections Account”, as the same may be redesignated
or renumbered from time to tme (including any sub-accounts thereof)

Servicer Account Bank Operating Account means.

(2) the sterling bank account of Swift Advances with the Account Bank in England with
account number GRS and sort code <IN, and

(b) the sterling bank account of Swift 1% with the Account Bank tn England with account

number GRRPSIED and sort code GNP,

and/or any other account with the Account Bank which 1s designated by a Chargor and the
Agent as a "Servicer Account Bank Operating Account”, as the same may be redesignated or
renumbered from tume to time (including any sub-accounts thereof)

Servicer Legacy Collections Account means
(a) 1nrespect of Swift Advances

(1)  the sterling bank account with the Legacy Account Bank in England with

account number JlMMand sort code SPU, i

() the steriing bank account with the Legacy Account Bank in England with

account number SIS and sort code FIMIN, and

(b) 1n respect of Swift 1%, the stering bank account with the Legacy Account Bank m

England with account number 4Bl and sort code (SN,

and/or any other account with the Legacy Account Bank which 1s designated by 4 Chargor
and the Agent as a "Servicer Legacy Collections Account”, as the same may be redesignated
or renumbered from time to time (including any sub-accounts thereof)

TB42275006N0AUKMD/KMD 7




Servicer Legacy Operating Account means

(a) the sterling bank account of Swift Advances with the Legacy Account Bank 1n
England with account number AR and sort codc WP, and

{(b) the sterling bank account of Swift |* with the Legacy Account Bank 1n England with
B Y

account number MR and sort code VIR

and/or any other account with the Legacy Account Bank which 1s designated by o Chargor
and the Agent as a "Servicer Legacy Operating Account”, as the same may be redesignated
or renumbered from tume to trme (including any sub-accounts thereof)

Specific Contracts means each Mortgage Loan Document and any other document
designated by the Secunty Agent and any Chargor as a Specific Contract from tme to time

Swift 1% means Swift 1* Limted {a company incorporated in England and Wales with
registered number 05020019)

Swift Advances means Swift Advances plc (a company incorporated 1n England and Wales
with registered number 01800474)

Third Party SPV has the meaning given to that term in the definimon of Third Party
Funding Event

Trust Account means the following bank accounts
{a) held by Swift Advances

(1)  with the Legacy Account Bank, account number \lESSE0 with sort code™ %

-,

(1) with the Legacy Account Bank, account number Sl with sort code Wi
g, and

() with the Account Bank, account number NMEIFwith sort code NS
and

(b)  held by Swift 1

(1} with the Legacy Account Bank, account number"SHJIIEEIF with sort cods SR
W,

(u) with the Legacy Account Bank, account number JNRRRE with sort code Wi
W ond

(ti) with the Account Bank, account number SENNNNY1th sort code VRN,
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1.2

14

1.5

and/or any other account with the Account Bank or Legacy Account Bank which 1s
designated by a Chargor and the Agent as a "Trust Account”, as the same may be
redesignated or renumbered from time to time (including any sub-accounts thereof})

Interpretation
In this Debenture

1.2.1 the rules of interpretation contained 1 clause 12 (Construction) of the Facility
Agreement shall apply to the construction of this Debenture,

1.2.2 any reference to the Security Agent, the Chargors, the Agent or the Secured
Parties shall be construed so as to include its or their {(and any subsequent)
successors and any permitted transferees 1 accordance with their respective
interests, and

1.2.3 references 1 this Debenture to any Clause or Schedule shall be to a clause or
schedule contained m this Debenture

Third party rights

131 Unless expressly provided to the contrary in this Debenture a person who 1s not
a Party has no nght under the Contracts (Raghts of Tturd Parties) Act 1999 (the
Third Parties Act) to enforce or enjoy the benefit of any term of ths
Debenture

1.3.2 Notwithstanding any term of this Debenture, the consent of any person who 1s
not a Party 1s not required to rescind or vary thus Debenture at any time

Inconsistency

In the event of any inconsistency ansing between any of the provisions of this Debenture
and the Intercreditor Agreement, the provissons of the Intercreditor Agreement shall prevail

Deed

It 1s intended that this Debenture takes effect a5 a deed notwithstanding the fact that a party
may only execute this document under hand

LIMITED RECOURSE

Nolwithstanding any other provision of this Debenture, the Security Agent confirms that its
recourse agamst the Chargor 1 respect of any fixed charge or assignment created or
expressed to be created 1n favour of the Security Agent by Clauses 4 1 (Fixed charges) and
4 2 (Assignmenis) 1s limited to the Fixed Charge Assets and its rights of enforcement and
recovery agaimnst the Fixed Charge Assels pursuant to the terms of this Debenture and,
therefore, the total amount recoverable from or against the Chargor 1n respect of any fixed
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31

32

4.1

4.2

charge or assignment cieated or expressed to be created 1n favour of the Secunty Agent by
Clauses 4 1 (Fxed charges) and 4 2 (Assignments) shall be limited to the Fixed Charge
Assets and the aggregate proceeds received by the Security Agent as a result of reahsing the
Fixed Charge Assets in accordance with the terms of this Debenture and the Intercreditor
Agreement

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with the Security Agent (as trustee for the Secured Parties)
that 1t shall discharge all Secured Obligations when the same become due 1n accordance
with, and 1n the manner provided for 1n, the relevant Finance Documents or, 1f no such time
for payment or manner of performance 15 specified, upon demand by the Security Agent
Neuther this covenant nor the Security constituted by this Debenture shall extend to or
include any hability or sum which would, but for this proviso, cause such covenant or
Secunty to be unlawful or prolmbuted by any applicable taw

Interest on demands

If any Chargor fails to pay any sum on the due date for payment of that sum such Chargor
shall pay interest on any such sum (before and after any judgment and to the extent interest
at a default rate 15 not otherwise being paid on such sum) from the dale of demand until the
date of payment calculated on a daily basis at the rate determuned by and mn accordance with
the provisions of clause 11 3 (Default interest) of the Facility Agreement

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Secunty Agent as
trustee for the Secured Parties as security for the payment and discharge of the Secured
Obhgauons, by way of first fixed charge all such Chargor's night, title and interest from t1me
to ume 1 and to each of the following assets (subject in each case to obtaimng any
necessary consent to such fixed charge from any thurd party and without prejudice to each
Chargor's obligations under Clause 7 2 (Comsent of third parties)) n each case both present

and future

4.1.1 the Accounts, and

4.1.2 all Monetary Claims and all Related Rights
Assignments

Each Chargor hereby assigns with full title guarantee to the Security Agent 4s trustee for the
Secured Parties as security for the payment and discharge of the Secured Obligations,
subject to a proviso for re-assignment on redemption, all such Chargor's right, title and
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4.3

5.1

5.2

interest from time to ttme 1n and to each of the Specific Contracts (subject to obtaimng any
necessary consent to that assignment from any third party and without prejudice to each
Chargor's obhgatons under Clause 7 2 (Consent of third parties)) 1n each case both present
and future and, in each case, all Related Rights

Floating charge

4.3.1 Each Chargor hereby charges with full title guarantee 1n favour of the Security
Agent as trustee for the Secured Parties as secunty for the payment and
discharge of the Secured Obligations by way of first floating charge all present
and future assets and undertakmg of such Chargor, other than any assct which
1s situated 1n England and Wates and which is validly and cffecuvely charged
under the laws of England and Wales by way of fixed secunity created under
this Debenture in favour of the Secunty Agent as security for the Secured
Obligations

4.3.2 The floating charge created by this Clause 4 3 shall be deferred in point of
priority to all fixed secunty validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Agent as trustee for the
Secured Parties as secunty for the Secured Obligations

433 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 4 3

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Security Agent may at any time by notice 1n writing to the relevant Chargor convert the
floating charge created by Clause 4 3 (Floating charge) with immediate effect into a fixed
charge as regards any property o1 assets of that Chargor specified in the notice 1f

5.1.1 an Enforcement Event has occurred, or

5.1.2 the Secunty Agent reasonably considers that any of the Charged Property may
be 1n jeopardy or 1n danger of being seized or sold pursuant to any form of legal
process, or

5.1.3 the Secunity Agent reasonably considers that 1t 15 necessary mn order to protect

the pnionty of the Security
Crystallisation: automatic

Notwithstanding Clause 5 1 {Crystallisanon by notice) and without prejudice to any law
which may have a simular effect, the floating charge will automatically be converted
(without notice) with immediate effect into a fixed charge as regards all the assets subject to
the floating charge if
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6.

6.1

6.2

5.2.1 a Chargor creates or attempts to create any Secunty (othet than any Permitted
Security) over any of the Charged Property, or

522 a Chargor disposes or attempts to dispose of all or any of 1ts assets (other than
as expressly permutted under the Facility Agreement), or

5.2.3 any person levies or attempts to levy any distress, execution or other process
against any of the Charged Property, or

524 a resolution 1s passed or an order 1s made for the winding-up, dissolution,
admimistration or re-orgamsation of & Chargor or an adrinistrator 1s appointed
to a Chargor in circumstances which would result 1 an Event of Default
occurring and continuing, or

525 any person (who 1s entiiled to do so) gives notice of 1ts intenuon to appoint an
admumistrator to a Chargor or files such a notice with the court 1n circumstances
which would result in an Event of Default occurning and continuing

PERFECTION OF SECURITY
Notices of assignment

In respect of each Specific Contract assigned pursuant to Clause 4 2 (Assignments), each
Chargor shall deliver to the relevant counterparty {with a copy to the Security Agent)

6.1.1 a notice of assignment substantially 1n the form set out tn Schedule 2 (Form of
Notice of Assignment of Specific Contract (Mortgage Loan Documents)) duly
executed by it in respect of any Specific Contract which 1s a Mortgage Loan
Document, immediately following a request by the Secunity Agent after the
occurrence of an Enforcement Event, and

6.1.2 a notice of assignment substantially 1n the form set out in Schedule 3 (Form of
Nontice of Assignment of Specific Contract (Other Documents)) duly executed
by 1t n respect of any Specific Contract which 1s not a Mortgage Loan
Document, upon such date as the Security Agent and the relevant Chargor may
agree at the time of designation of that Specific Contract as a "Specific
Contract” for the purposes of this Debenture, and

and n each case such Chargor shall usc all reasonable endeavours 1o procure that each
notice 18 acknowledged promptly by the relevant counterparty

Notices of charge: Accounts

Each Chargor shall, immediately following execution of this Debenture in respect of any
Account which 1s open on the date of this Debenture and promptly upon and 1n any event
within 1 Business Day of the request of the Secunty Agent from time to tume 1n respect of
any Account opened following the datc of this Debenture, deliver to the relevant bank or
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6.3

7.

71

7.2

73

7.4

financial mstitution with which that Account 18 opened or mamtamed (with a copy to the
Secunty Agent) a notice of charge substantially in the form set out in Schedule 4 (Form of
Notice of Charge of Account) or such other form as the Security Agent shall agree or require
duly executed by or on behalf of such Chargor and shall use all reasonable endeavours to
ensure that such notice 15 acknowledged by the relevant bank o1 financial institution with
which that Account 15 opened or maintuned

Further advances

Subject to the terms of the Facility Agreement, each Lender 1s under an obligation to make
further advances to the Chargors and that obligation will be deemed to be incorporated 1nto
this Debenture as if set out 1n this Debenture

FURTHER ASSURANCE
Necessary action

Each Chargor shall at its own expense take all such action as the Secunty Agent or any
Recewver or admumstrator may reasonably request (including making all filmgs and
registrations) for the purpose of the creation (cquivalent to the Security ntended to be
created by this Debenture and on terms no more onerous than those provided by this
Debenture), petfection, protecuon, confirmation or mainienance of any Secunty created or
intended to be created 1n favour of the Security Agent or any Receiver or admmnstrator by or
pursuant to this Debenture

Consent of third parties

Each Chargor shall usc all reasonable endeavours to obtain (1n form and content reasonably
sahisfactory to the Security Agent) as soon as possible any conscats necessary to enable the
assets of that Chargor to be the subject of an effective fixed charge or assignment pursuant
to Clause 4 (Fixed Charges, Assignments and Floating Charge) and, immediately upon
obtaiming any such consent, the asset concerned shall become subject to such securnity and
the relevant Chargor shall promptly deliver a copy of each consent to the Secunty Agent

Implied covenants for title

The obligations of each Chargor under this Debenture shall be 1n addition to the covenants
for title deemed to be 1ncluded 1n thus Debenture by virtue of Part 1 of the Law of Property
(Miscellaneous Provisions) Act 1994

Value of security

No Chargor shall do or cause or permut to be done anything which may in any way
Jeopardise, depreciate or otherwise prejudice the value of the Security created or intended to
be created by this Debenture
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8. NEGATIVE PLEDGE AND DISPOSALS

8.1 Security

Each Chargor shall not (and shall not agree 10) without the piior written consent of the

Secunty Agent at any tme during the Sccurity Period, create or permt to subsist any

Security over all or any part of the Charged Property other than Permutted Security

8.2 No disposal of interests

Each Chargor shall not (and shall not agree to) without the prior written consent of the
Secunty Agent at any time dunng the Secunity Penod, except pursuant to a Permutted

Disposal

8.2.1

8.2.3

8.24

8.2.5

execute any conveyance, transfer, lease or assignment of, or other night to use
or occupy, all or any part of any Fixed Charged Assct, or

create any legal or equitable estate or other interest 1, or over, or otherwise
relaung to, all or any part of any Faxed Charged Asset, or

(a) grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other tight to occupy 1n relation to any Fixed
Charged Asset or (b) allow or grant any person any licence or right to use or
occupy or to become entitled to assert any proprielary interest in, or nght over,
any Fixed Charged Asset, which may, in each case, adversely affect the
validity, enforceability or value of any of the Fixed Charged Assets or the
ability of the Secunity Agent to exercise any of the Collateral Rights relating to
the Fixed Charged Assets, or

assign or otherwise dispose of any mterest 1n any Account and no nght, title or
interest 1n relation to any Account matntained with the Security Agent, or the
credit balance standing to any such Account shall be capable of assignment or
other disposal, or

lend or otherwise dispose of, or grant any nghts (whether of pre-emption or
otherwise) over, all or any patt of any Related Rights which relate to the Fixed
Charged Assets

9. ACCOUNTS

9.1 Accounts: notification and variation

Each Chargor, during the Security Period

9.1.1

TBAI227EDPEMNDAKMDIKMD

shall deliver to the Security Agent on the date of this Debenture (and, 1f any
change occurs thereafter, on the date of such change), details of each Account
maintamed by it with any bank or financial msuitution,




9.2

9.3

9.4

9.5

9,12 shall maintain each Account, and

9213 shall not, without the Secunity Agent's prior written conscat, such consent not
to be unreasonably withheld or delayed (save where there would be m the
Secunty Agent's reasonable opinion a matenally adverse effect on the Secunty
created under any Finance Document or where contrary to the terms of the
Facihity Agreement), permut or agree to any vartation of the rights attaching to
any Account or close any Account

Accounts: operation before an Enforcement Event

Prior to the occurrence of an Enforcement Event, cach Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account, subject
to the terms of the Faciity Agreement

Accounts: operation after an Enforcement Event

After the occwrrence of an Enforcement Event, no Chargor shall be eattled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account except
with the prior consent of the Security Agent

Accounts: application of monies

Upon the occurrence of an Enforcement Event, the Secunty Agent shall be entitled without
notice to apply, transfer or set-off any or all of the credit balances from time to time on any
Account 1n or towards the payment or other satisfaction of all or part of the Secured
Obligations 1n accordance with Clause 16 (Application of Monies)

Accounts; representations

Each Chargor represents to the Secunity Agent on the date of this Debenture and on each day
during the Securnity Period that

9.5.1 no party (other than the Account Bank) has any nghts of set-off or counterclaim
1n respect of any Account, and

9.5.2 none of the Accounts 1s the subject of any claim, assertion, right, action or other
restriction or arrangement of whatever nature which does or may impinge upon
the ownership of the Accounts by the relevant Chargor (other than any rights of
set-off or counterclaim held by the Account Bank in respect of any Account)
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10,

10.1

10.2

11.

12,

12.1

12.2

MONETARY CLAIMS
Release of Monetary Claims: before an Enforcement Event

Prior to the occurrence of an Enforcement Event, upon the proceeds of the realisation of the
Monetary Claims being credited to an Account, the relevant Chargor shall be entitled to deal
with such proceeds 1n accordance with the Facility Agieement

Release of Monetary Claims: after an Enforcement Event

After the occurrence of an Enforcement Event and except with the prior written consent of
the Secunty Agent, no Charger shall be enutled to withdraw or otherwise transfer the
proceeds of the realisation of any Monetary Claims standing to the credit of any Account

SPECIFIC CONTRACTS

Each Chargor shall not at any ume during the Security Period make or agree to make any
amendments, varations or modifications to the Specific Contracts or waive any of its rights
under the Specific Contracts, without the prior written consent of the Secunty Agent save as
expressly permuited pursuant to the terms of the Facility Agreement

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Enforcement Event, the Secunity created by or
pursuant to this Debenture 15 immediately enforceable and the Secunty Agent may, without
notice to any Chargor or prior authorisation from any court, 1n iis absolute discretion

12.1.1 enforce all or any part of that Security (at the times, 1n the manner and on the
tcrms 1t thunks fit) and take possession of and hold or dispose of all or any part
of the Charged Property and the Secunity Agent (or its nomnee(s)) shall have
an tmmediate and absolute power of sale or other disposition over the Charged
Property, and

12.1.2 whether or not 1t has appomnted a Recerver, cxercise atl or any of the powers,
authorities and discretions conferred by the Act (as varied or extended by this
Debenture) on mortgagees and by this Debenture on any Receiver or otherwise
conferred by law on mortgagees or Receivers

No liability as mortgagee in possession

Neither the Security Agent nor any of 1ts nomuinees nor any Receiver shall be hable to
account as a mortgagee 1n possession in respect of all or any part of the Charged Property or
be liable for any loss upon reahisation or for any neglect, default or omission n connection
with the Charged Property to which 4 mortgagee or mortgagee 1n possession might
otherwise be hable
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12.3

124

13.

13.1

13.2

13.3

Right of appropriation

To the cxtent that any of the Charged Property constitutes “financial collateral” and thus
Debenture and the obligations of any Chargor hereunder constitute a “security financial
collateral arrangement” (1n each case as defined n, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (S1 2003 No 3226) (the Regulations))
the Secunty Agent shall have the night to appropriate all or any part of such financial
collateral 1n or towards discharge of the Secured Obligations For this purposc, the parties
agree that the value of such financial collateral so appropriated shall be, 1n the case of cash,
the amount standing to the credit of each of the Accounts, together with any accrued but
unposted interest, at the time the right of appropriation s exeicised  In each case, the parties
agree that the method of valuation provided for in this Debenture shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations

Effect of moratorium

The Secunty Agent shall not be entitled to exercise its nights under Clause 121
(Enforcement), Clause 14 1 (Appotniment and removal) {other than Clause 14 1 5) or Clause
5 (Crystallisation of Floating Charge) where the right anses as a 1esult of an Event of
Default occurnng solely due to any person obtaining or taking steps to obtain a moratorium
pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE ACT
Extension of powers

The power of sale or other disposal conferred on the Secunty Agent, 1ts nonunee(s) and any
Recerver by tms Debenture shall operale as a variation and extension of the statutory power
of sale under Section 101 of the Act and such power shall arise (and the Secured Obhigations
shall be deemed due and payable for that purpose) on execution of this Debenture

Restrictions

The restrictions contained n Sections 93 and 103 of the Act shall not apply to this
Debenture or to the exercise by the Security Agent of its right to consolidate all or any of the
Security created by or pursuant to thus Debenture with any other Security 1n existence at any
tume or to its power of sale, which powers may be exercised by the Secunty Agent without
nolice to any Chargor on or at any time after the occurrence of an Enforcement Event

Power of leasing

The statutory powers of Jeasing may be exercised by the Security Agent at any time on or
after the occurrence of an Enforcement Event and the Secunity Agent and any Receiver may
make any lease or agreement for lease, accept surrenders of leases and grant options on such
terms as 1t shall think fit, without the need to comply with any restnctions imposed by
Sections 99 and 100 of the Act
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13.4

13.5

14.

14.1

Transfer of Security
134.1 At any time after the occurrence of an Enforcement Event, the Secunty Agent
may
(a) redeem any pnior Security against any Charged Property, and/or
(b) procure the transfet of any such Security to itself, and/or
(c) settle and pass the accounts of the prior mortgagee or chargee, any

accounts so settled and passed wall be, n the absence of mamfest
erro1, cotticlusive and binding on each Chargor

13.4.2 Each Chargor shall pay to the Security Agent immediately on demand the costs
and expenses incurred by the Secunty Agent in taking any action contemplatec
by Clause 13 4 1, mcluding the payment of any principal or interest

Suspense account

If the Secunty created by this Debenture 1s enforced at a ime when no amount 1s duc under
the Finance Documents but at a ime when amounts may o1 will become due, the Secunty
Agent (or any Receiver) may pay the proceeds of any recoveries effected by 1t into a
suspense account bearing normal commercial rates of interest or such other rates as may be
agreed 1n writing between the relevant Chargor and the Security Agent

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time after the occurrence of an Enforcement Event, the Security Agent may by deed
or otherwise {acting through an authonised officer of the Secunity Agent), without prior
notice to any Chargor

14.1.1 appomnt one or more persons to be 4 Receiver of the whole or any part of the
Charged Property,

14.1.2 appoint two or more Recesvers of separate parts of the Charged Property,

14,1.3 remove {so far as 1t 1s lawfully able) any Receiver so appomted,

14.14 appoint another person(s) as an additional or replacement Receiver(s}), and
14.1.5 appoint one or more persons to be an admunistrator of such Chargor, provided

that the consent of each Third Party Funder (if any) has been obtained io the
appointment of an admunstrator, provided that the consent of any Third Party
Funder that 1s not contractually required to obtain the consent of the Secunity
Agent prior to the appoint of an administrator by 1t (or 1ts relevant nominee) in
respect of the relevant Chargor shall not be required
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14.2 Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 14 1 (Appointment and removal)

shall be

14.2.1 entitled to act wndividually or together with any other person appointed or
substituted as Recerver,

14.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and lLiabilities and for the
payment of his remuneration and no Receiver shall at any time act as agent for
the Secunity Agent, and

| 14.2.3 entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from time to ime (without bemng himited to the maximum rate specified
by the Act)
14.3 Statutory powers of appointment

The powers of appoimntment of a Recerver shall be in addition to all statutory and other
powers of appomntment of the Security Agent under the Act (as extended by this Debenture)
or otherwise and such powers shall remam exercisable from tme to ume by the Secunty
Agent mn respect of any part of the Charged Property Except as provided in Clause 124
(Effect of moratorium), any restricion imposed by law on the right of a mortgagee to
appomt a receiver {including under section 109(1) ot the Act) does not apply to this
Debenture

15. POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions in the strument appointing him but
| notwithstanding any winding-up, hiquidation or dissolution of a Chargor) have and be
| entitled to exercise, tn relation to the Charged Property (and any assets of a Chargor which,
| when got in, would be Charged Property) m respect of which he was appointed, and as
‘ vaned and extended by the provisions of this Debenture (in the name of or on behalf of the
\ relevant Chargor or 1n his own name and, 1n each case, at the cost of such Chargor)

15.1.1 all the powers conferred by the Act on mortgagors and on mortgagees
possession and on tecervers appoimnted under the Act,

15.1.2 all the powers of an admumstrative receiver set out mn Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 15 an admumstrative
receiver),

15.1.3 all the powers and rights of an absolute owner and power to do or omut to do

anything which the relevant Chargor itself could do or omut to do, and
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16.

17.

17.1

17.2

18.

18.1

1514 the power to do all thimgs (including bringing or defending proceedings in the
name or on behalf of the relevant Chargor) which seem to the Receiver to be
incidental or conducive to (a) any of the functions, powers, authorities or
discretions conferred on or vested 1n him or (b} the exeicise of the Collateral
Rights (including realisatior of all or any part of the Charged Property) or (c)
bringing to his hands any assets of the relevant Chargor formng part of, or
which when got 1n would be, Charged Property

APPLICATION OF MONIES

All momes received or recovered by the Secunty Agent, its nomnee(s) or any Receiver
pursuant to thus Debenture or the powers conferred by 1t shall (subject to the claims of any
person having prior rights thereto and by way of variation of the provisions of the Act) be
applied first in the payment of the costs, charges and expenses incurred and payments made
by the Receiver, the payment of s remuneration and the discharge of any labilities
incurred by the Receiver in, or incidental to, the exercise of any of his powers, and thereafter
shall be applied by the Secunty Agent (notwithstanding any purported appropnation by any
Chargor) m accordance with clause 18 1 (Order of applicanon) of the Intercreditor
Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent, its normnee(s) or any Receiver shall be conclusive
discharge to 4 purchaser and, 1n making any sale o1 disposal of any of the Charged Property
or making any acquisition, the Security Agent, 1ts nominee(s) or any Receiver may do so for
such consideranon, i such manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Agent, ils nommee(s) or any
Recerver shall be bound to tnquire whether the nght of the Secunty Agent, such nominee(s)
or such Recetver to exercise any of its powers has ansen or become exercisable or be
concerned with any propriety or regularily on the part of the Security Agent, such
nomnee(s) or such Receiver 1 such dealings

POWER OF ATTORNEY
Appointment and powers

Al any tme following the occurrence of an Event of Default which 1s continuing or if a
Chargor has failed to comply with an obhgation set out 1n this Debenture within 5 Business
Days of demand to do so by the Securty Agent, each Chargor by way of secunty
irrevocably appownts the Security Agent and any Recciver severally to beits attorney and in
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18.2

18.3

19.

19.1

1ts name, on its behalf and as its act and deed to execute, deliver and perfect all documents
and do all things which the attorney may consider to be required or desirable for

18.1.1 carrying out any obligation mmposed on such Chargor by this Debenture
(mncluding the completion, execution and delivery of any morigages, deeds,
charges, assignments or other Security and any transfers of the Charged
Property), and

18.1.2 enabling the Security Agent and any Receiver lo exercise, or delegate the
exercise of, any of the nghts, powers, authonties and discretions conferied on
them by or pursuant to this Debenture or by law (including the exercise of any
nght of a legal or beneficial owner of the Charged Property) and (without
prejudice to the generality of the foregoing) to execute as 4 deed or under hand
and deliver and otherwise perfect any deed, assurance, agreement, instrument
or act which 1t may reasonably deem proper 1n or for the purpose of exercising
any of such rights, powers, authories and discretions

Ratification

Each Chargor shall ranfy and confirm all things lawfully done and all documents lawfully
executed by any attorney 1n the exercise or purported exercise of all or any of hns powers

Sccurity Agent's power to remedy breaches

If at any ttme any Chargor fails to perform any of the covenants contained 1o this Debenture
1t shall be lawful for the Security Agent, but the Security Agent shall have no cbligation, to
take such action on behalf of such Chargor (imcluding, wathout limitation, the payment of
money) as may 1 the Secunity Agent's reasonable opimion be required to ensure that such
covenants are performed Any losses, costs, charges and expenses incurred by the Security
Agent n taking such action shall be reimbursed by such Chargor on demand

EFFECTIVENESS OF SECURITY
Continuing security

19.1.1 The Secunty created by or pursuant to thus Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations untess and until
the Secured Obligations have been urrevocably and unconditionally discharged
in full and the Finance Parties have no further obligation to make any advance
available to any Transaction Obligor pursuant to any Finance Document

19.1.2 No part of the Security from time 10 ume intended to be consututed by this
Debenture will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obhgaticns
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19.2

193

19.4

19.5

19.6

19.7

Cumulative rights

The Security created by or pursuant to this Debenture and the Collateral Rights shall be
cumulative, 1n addition to and independent of every other Security which the Security Agent
or any Secured Party may at any time hold for the Secured Obligations or any other
obligations or any nghts, powers and remedies provided by law  No prior Secunity held by
the Secunity Agent (whether i its capacity as trustee or otherwrse) or any of the other
Secured Parties over the whole or any part of the Charged Property shall merge into the
Security constituted by this Debenture

No prejudice

The Security created by or pursuant to thus Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or invahdity of any other agreement or document or by
any time or indulgence granted to any Chargor or any other person, or the Secunity Agent
(whether 1n 1ts capacity as trustee or otherwise) or any of the other Secured Parties or by any
variation of the lexms of the trust upen which the Security Agent holds the Secutnty or by
any other thing which mught otherwise prejudice that Security or any Collateral Right

Remedies and waivers

No falluie on the part of the Security Agent to exercise, or any delay on its part
exercising, any Collateral Right shall operate as a waiver of that Collateral Right, nor shall
any single or partial exercise of any Collateral Right preclude any further or other exercise
of that or any other Collateral Right

No liability

None of the Security Agent, its nomnee(s) or any Receiver shall be liable by reason of (a)
taking any action expressly permutted by this Debenture or (b) any neglect or default in
connection with the Charged Property or {c) taking possession of or realising all or any part
of the Charged Property

Partial invalidity

If, at any ume, any proviston of this Debenture 1s or becomes illegal, mnvalid or
unenforceable 1 any respect under the law of any junisdiction, neither the legality, validity
or enforceability of the remaiming provisions of thus Debenture nor of such provision under
the laws of any other junsdiction shall in any way be affected or impaired thereby and, if
any part of the Secunty intended to be created by or pursuant to this Debenture 15 jnvahd,
unenforceable or meffective for any reason, that shall not affect or impair any other part of
the Security

Waiver of defences

The obligations of each Chargor under this Debenture will not be affected by an act,
orussion, matter or thing which, but for this Clause, would reduce, release or prejudice any
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19.8

199

of 1ts obhigations under this Debenture (without imitation and whether or not known to it or
any Secured Party) including

19.7.1 any time, indulgence, waiver or consent granted to, or composition with, any
person, or
19.7.2 the release of any person under the terms of any composition or arrangement

with any creditor of any Transaction Obligor; or

19.7.3 the taking, variation, comprorse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets
of, any person or any non-presentation or non-observance of any formality or
other requirement in respect of any mstrument or any failure to realise the full
value of any Secunty, or

19.7.4 any ncapacity or lack of power, authority or legal personality of or dissolution
or change 1n the members or status of any person, or

19.7.5 any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature) or replacement of 4 Fimnance Document or any other
document or Secunty or of the Secured Obligattons (including, without
limitation, any increase to the Secured Obligations as may be agreed by the
relevant Chargor from time to time), or

19.7.6 anty unenforceability, illegality, invalidity, voidability or non-provability of any
obligation of any person under any Finance Document or any other document
or Secunity or of the Secured Obligations, or

19.7.7 any nsolvency or simular proceedings
Immediate recourse

Each Chargor waives any right it may have of furst requiring any Sccured Party (or the
Secunity Agent or agent on its behalf) to proceed against any other person or enforce any
other nights or Security or claim payment from any person before claiming from such
Chargor under this Debenture This waiver apphes 1rrespective of any law or any provision
of thus Debenture to the contrary

Deferral of rights

Until such time as the Secured Obligations have been discharged m full, no Chargor will
exercise any nghts which it may have by reason of performance by 1t of 1ts obligations under
this Debenture

19.9.1 to be indemmified by any Transaction Obligor,
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20.

20.1

20.2

21.

22,

19.9.2 to claim any contribution from any guarantor of such Chargor's obligations
under thts Debenture or under any other Finance Document, and/or

19.93 to take the benefit (in whole a1 1n part and whether by way of subrogation or
otherwise) of any nights of the Secured Parties under the Finance Documents or
of any other guarantee or securnty taken pursuant to, or in connection with, this
Debenture by any Secured Party

RELEASE OF SECURITY
Redemption of security

Upon expiry of the Secunty Pertod, the Security Agent shall promptly, at the request and
cost of such Chargor, rclease and cancel the Security constituted by this Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned to the
Security Agent pursuant to this Debenture, 1n each case subject to Clause 20 2 (Avoidance of
payments) and without recourse to, or any representation or warranty by, the Security Agent
or any of its nominees

Avodance of payments

If the Secunty Agent considers that any amount paid or credited (o it 15 reasonably likely to
be capable of being avoided or reduced by virtue of any bankrupicy, insolvency, liquidation
or simular laws the Liabihity of each Chaigor under, and the Securnity created by, this
Debenture shall continue and such amount shall not be considered to have been irrevocably
paid

SET-OFF

Following thc occurrence of an Event of Defauit which 15 continuing, each Chargor
authorises the Secunity Agent (but the Secunty Agent shall not be abliged to exercise such
right) to set off any Secured Obligation which has matured against any matured obligation
owed by the Secunty Agent to such Chargor, regardless of the place of payment, booking
branch or currency of either the Secured Obligations or such obligation, and apply any credit
balance to which such Chargor 15 entitled on any account with the Security Agent in
accordance with Clause 16 (Application of Monies) If the Secured Obligations and such
obligation are in different currencies, the Security Agent may convert either the Secured
Obligations or such obligation at a market rate of exchange n 1ts usual course of business
for the purpose of the set-off

SUBSEQUENT SECURITY INTERESTS

If the Secunty Agent (acting n its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or 18 deemed to have received notice of any subsequent
Secunty affecting afl or any part of the Charged Property or any assignment or transfer of
the Charged Property which 1s prohubited by the terms of this Debenture or the Facility
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23

24,

25.

25.1

252

26.

Agreement, all payments made thereafter by or on behalf of any Chargor to the Security
Agent (whether m 1ts capacity as trustce or otherwise} or any of the other Secured Parttes
shali be treated as having been ciedited to a new account of such Chargor and not as having
been applied 1n reduction of the Secured Obligations as at the time when the Secunity Agent
recerved such notice

ASSIGNMENT

The Secunity Agent may assign and transfer all or any of its nghts and obligations under this
Debenture The Security Agent shall be entitled to disclose such information concerning the
Chargors and this Debenture as the Security Agent considers appropriale to any actual o1
proposed direct or indirect successor or to any person to whom mtormation may be required
to be disclosed by any applicable law

NOTICES

The provisions of clause 35 (Nonces) of the Faciity Agreement shall apply to this
Debenture

DISCRETION AND DELEGATION
Discretion

Any hberty or power which may be exercised or any determination which may be made
under this Debenture by the Security Agent or any Receiver may, subject to the terms and
conditions of the Intercreditor Agreement, be exercised or made n its absolute and
unfettered discretton without any obligation to give reasons

Delegation

Each of the Secursty Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by this
Debenture (including the power of attorney) on such terms and conditions as 1t shall see fit
which delegation shall not preclude either the subsequent exercise amy subsequent
delegation or any revocation of such power, authonty or discretion by the Security Agent or
the Recerver 1tself Neither the Security Agent nor any Receiver shall be in any way hable or
responsible o any Chargor for any loss or damage ansing from any act, default, omsston or
misconduct on the part of any such delegate or sub-delegate

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same effect
as 1if the signatures on the counterparts were on a single copy of this Debenture
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27.

28,

28.1

28.2

28.3

GOVERNING LAW

This Debenture and all matters including non-contractual ebligations arising out of or 1n
connection with it are governed by English law

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute ansing out of, or
connected with thus Debenture (including a dispute regarding the existence, vahdity or
termination of thus Debenture or the consequences of its nullity or any non-contractual
obligations arising out of or in connection with this Debenture) (a Dispute)

Convenient forum

The parties to this Debenture agree that the courts of England are the most appropriate and
convemuent coutts to settle Disputes between them and, accordingly, that they will not argue
to the contrary

Exclusive jurisdiction

This Clause 28 15 for the benefit of the Security Agent only As a result and notwithstanding
Clause 28 1 (Enghish courts), it does not prevent the Security Agent from laking proceedings
relating 1o 4 Duspute in any other courts with jurisdiction To the extent allowed by law the
Security Agent may take concurrent proceedmgs m any number of jurisdictions

THIS DEBENTURE has been signed on behalf of the Secunty Agent and executed as a deed by the
Chargors and 1s delivered by 1t on the date specified above
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SCHEDULE 1
CHARGORS

"Name of Chargor

Registered number

Registered office

Swift Advances plc

01800474

Arcadia House

Warley Hil} Business Park
The Drive Great Warley
Brentwood, Essex

CM13 3BE

Swaft 1* Linuted

05020019

Arcadia House

Warley Hall Business Park
The Drive Great Warley
Brentwood, Essex

CMI13 3BE
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SCHEDULE 2

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT (MORTGAGE LOAN

To

Datc [*]

DOCUMENTS)

[Counterparty]

Dear Sirs,

We hereby give you notice that we have assigned to The Royal Bank of Scotland plc (Security
Agent) pursuant to a debenture entered into by us 1n favour of the Secunty Agent dated [+] 2014 (the
Debenture) all our nght, ttle and nterest m and to [insert details of contract] (the Contract)
including all momes which may be payable to us 1n respect of the Contract

With effect from the date of your receipt of this notice

1.

3

all payments by you to us under or ansing from the Contract shovld be made to the Secunty
Agent to such account as it may specify and we nstruct you to comply with all mstructions
n respect of any payments to be made under or ansing from the Contract as the Security
Agent may give from time to time,

all remedies provided for 1o the Contract or available at law or 1 equity are exercisable by
the Secunty Agent,

all nghts to compel performance of the Contract are exercisable by the Security Agent
although we shall remain Lable to perform all the obhgations assumed by it under the
Contract, and

all nghts, interests and benefits whatsocver accruing to or for the benefit of ourselves ansing
from the Contract belong to the Security Agent to the exclusion of us and no changes may
be made to the terms of the Contract otherwise than as provided for in the Facility
Agreement between, among others, Kesirel Loans No 4 Limited and The Royal Bank of
Scotland plc as arranger, agent, and Security Agent and The Royal Bank of Scotland plc and
Shawbrook Bank Limited as onginal lenders dated [+] 2014,

you are authorised and instructed, without requinng further approval from us, to provide the
Secunty Agent with such information relating to the Contract as 1t may from time to tune
request and to send ¥ copies of all notices 1ssued by you under the Contract to the Security
Agent as well as to us, and

these instructions may not be revoked, nor may the terms of the Contract be amended, varted
or waived without the prior written consent of the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning 1t to the Security Agent at [*] marked for the attention of {+]
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To [Security Agent)

Date []

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits 1n and
to the Contract and that we will comply with the terms of that notice

We further confirm that no amendment, waiver or release of any of such nights, interests and benefits
ansing under the Contract shall be effective without the prior written consent of the Security Agent

For and on behalf of {Counterparty]

By
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To

Date- [*]

SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT (OTHER
DOCUMENTS)

{Counterparty]

Dear Sirs,

We hereby give you nouce that we have assigned to The Royal Bank of Scotland ple (Security
Agent) pursuant to a debenture entered 1nto by us 1n favour of the Secunity Agent dated [+] 2014 (the
Debenture) all our nght, title and interest m and to [insert detals of contract] (the Contract)
mcluding all monies which may be payable 1o us 1n respect of the Contract

With effect from the date of your receipt of this notice

1.

2.

all payments by you to us under or ansing from the Contract should be made to us until such
tume as you receive notice from the Security Agent instructing you otherwise following the
occurrence of an Enforcement Event {as defined in the Debenture) (Payment Notice) Upon
receipt of a Payment Notice we instruct you to comply with all payment instructions 1n
respect of any payments to be made under or arising from the Contract as set out n the
Payment Notice,

upon your recerpt of a Payment Notice from the Secunty Agent

211 all remedies provided for 1n the Contract or available at law or in equity are
exercisable by the Security Agent,

212 all nights to compel performance of the Contract are exercisable by the Securnity
Agent although we shall remain hable to perform all the obligations assomed
by 1t under the Contract, and

213 all nghts, interests and benefits whatsoever accrung to or for the benefit of
ourselves arising from the Contract belong to the Security Agent to the
exclusion of us and no changes may be made to the terms of the Contract
otherwise than as prowided for in the Facility Agrecment between, among
others, Kestrel Loans No 4 Linuted and The Royal Bank of Scotland plc as
arranger, agent, and Security Agent and The Royal Bank of Scotland plc and
Shawbrook Bunk Lirmted as onigimal lenders dated [+] 2014,

you are authonsed and nstructed, without requining {urther approval from us, to provide the
Secunity Agent with such information relating to the Contract as it may from time to time
request and to send it copies of all notices 1ssued by you under the Contract to the Security
Agent as well as to us, and
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4, these instructions may not be revoked, nor may the terms of the Contract be amended, varied
or wairved without the prior written consent of the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning 1t to the Security Agent at [+] marked for the attention of [+]

Yours faithfully,
for and on behalf of

[Chargor]
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To {Security Agent]
Date "]

We acknowledge recerpt of a notice 1n the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits 1 and
to the Contract and that we will comply with the terms of that notice

We further confirm that no amendment, waiver or release of any of such rights, interests and benefits
arising under the Contract shall be effective without the prior written consent of the Secunity Agent,
unless 1t 1s of a munor technical or non-operational nature or in any way which could not be
reasonably expected materially and adversely to affect the interests of the Secunity Agent

For and on behalf of [Counterparty]

By Coe . .
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To

Date (o]

Dear Sirs

SCHEDULE 4
FORM OF NOTICE OF CHARGE OF ACCOUNT

[Account Bank)

We hereby give you nctice thal we have charged to The Royal Bank of Scotland ple {the Security
Agent) pursuant to a debenture entered into by us 1n favour of the Security Agent dated [o] 2014 all
of our nght, title and mterest in and to all sums of money which are now or may from time to time 1n
the future be held n the following accounts 11 our name with you together with all interest credited

thereto and the debts represented by those sums

[Insert details of Accounts] (together the Accounts)

We hereby irrevocably nstruct and authorise you.

L

to credit to each Account all interest from time to time earned on the sums of money
held in that Account,

to disclose to the Secunity Agent, without any reference to or further authority from us and
without any liabihity or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any ume and from tume to time, request you to cisclose to 1,

prior to receipt by you of a written notice from the Secunity Agent of the occurrence of an
Enforcement Event (as defined in the Debenture) (a Default Notice), to continue to act upon
our instructions in relation to the Account, and

following receipt by you of a Default Notice

(a) to hold all sums from time to time standing to the credit of each Account 1n our name
with you to the order of the Security Agent,

{b) (o pay or release all or any part of the sums from time to time standing to the credit of
each Account in our name with you only in accordance with the wniten instructions
of the Secunty Agent at any time and from time to time, and

{c}  to comply with the terms of any wnticn notice or nstructions n any way relating to
the Accounts or the sums standing to the credit of any Account from time to tume
whuch you may receive at any time from the Security Agent without any reference to
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or further authonty from us and without any liability or mquiry by you as to the
Justificatson for or vahdity of such notice or instructions

By counter-signing this notice, the Security Agent confirms that we may make withdrawals from the
Accounts 1n accordance with the terms of the Finance Documents (as defined 1n the Debenture) until
such time as the Security Agent shall notify you i writing that an Enforcement Event (as defined
the Debenture) has occurred and further confirmuing that our permission 1s withdrawn, whereupon we
will not be permutted to withdraw any amounts from any Account without the prior wntten consent of
the Security Agent

These instructions cannot be revoked or varted without the prior wrtten consent of the Secunty
Agent

This notice 15 governed by English law

| Please confirm your acceptance of the above instructions by returning the attached acknowledgement
| to the Secunty Agent with a copy te ourselves

Yours farthfully

For and on behalf of
[Chargor]
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To

Date [*®]

Dear Sirs

[Security Agent]

We confirm recept of a notice dated [e] (the Notice) from (@] (the Company) of a charge, upon the
terms of a debenture dated {®] 2014, over all the Company's night, title and interest 10 and to all sums
of money which are now or may from time to time 1n the future be held mn the following accounts with
us in the name of the Company together with interest relating thereto

[Insert details aof Accounts] (together the Accounts)

We confirm that

L.

we accept the insiructions and authonisations contamed 1 the Notice and undertake
to comply with its terms,

we have not recerved notice of the interest of any thied party 10 any Account or in the sums
of money held 1 any Account or the debts represented by those sums and we will noufy you
promptly should we receive notice of any third party interest,

we have not claimed or exercised, nor will we claim or exercise, any securtty or night of set-
off or combination or counterclaim or other night in respect of any Account, the sums ot
money heid in any Account or the debts represented by those sums,

until we receive a Default Notice (as defined m the Notice) or you otherwise notify us n
wnting of the occurrence of an Enforcement Event (as defined in the Debeature), the
Company may make withdrawals from the Account provided that upon receipt of such
Default Notice or other notice we will not pernut any amount to be withdrawn from any
Account except against the signature of one of your authonsed signatortes, and

we will not seek to modify, vary or amend the terms upon which sums are deposited 1n
the Accounts without your prior written consent

Thus letter shall be governed by English law

Yours faithfully

By

For and on behalf of
[Account Bank)
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SIGNATURES

The Chargors

EXECUTED as 2 DEED

By S ANCES PLC
Darector )

in the presence of.

Srlgnature of Witness —
L]
Name of Witness jQS.pt ee PQ!‘\Q L
Address of Witness m
’
Occupation of Witness: Sae o
EXECUTED as a DEED

By SWIFT 15T LIMITED

Hranels L%

Director o A O R R 00

m the presence of

Signature of Witness -

Name of Witness n

~a

Address of Witness:

!

Occupation of Witness Socic ot
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The Security Agent

EXECUTED as a DEED

By THE ROYAL BANK OF SCOTLAND PLC

i AVAVLS

in the presence of,

Signature of Witness’
Name of Witness

Address of Witness'

Occupation of Witness
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