In accordance with
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Sections 859A and M RO 1 $> 'Rls Laserform
859J of the Companies
Aot 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online

Please see How fo pay’ on the Please go to www companieshouse gov uk

last page

J Whatthis form s for X What this form is 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 tnstrument Use form MROS

court order extending the time for delivery

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 If
delivered outside of the 21 days it will be rejected unless it ts accompanied
*L3G1GSFM”
LD4 #81

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

09/09/2014
COMPANIES HOUSE

Company number

Company details T‘_‘ |—|"‘ For offiial use
|-0_ ’_5- IO_ |_2—' F ’-0— IT ’? => Filling in this form

Please complete n typescnpt or in

Company name In full | SWIFT 15T LIMITED bold black capitals

|

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Iq Iq [W ’FB— Pz— F’o— l”—l— l_’4—

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

Please show the names of each of the persons, secunty agents or trusiees
enlitted to the charge

Name |THE ROYAL BANK OF SCOTLAND PLC IN ITS CAPACITY
{As SECURITY TRUSTEE

Name [

Name ’

Name ‘

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

(] Iconfirm that there are more than four persons, secunty agents or
{rustees entitled to the charge

BIS

22963847

Inngvatior: & Skills

Department for Business CHFP025

04113 version 10 Laserform Internabional 4/13




MRO1

Particulars of a charge

Description

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

Descnption

Continuation page
Please use a continuation page if
you need 1o 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 incorpareal property not descnbed
above? Please tick the appropnate box

[v] Yes
] Neo

Floating charge

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

] Yes Continue
[*] No GotoSection?

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

L[] 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? Piease
lick the appropriate box

[v] Yes

L] No

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

s |

Trustee statement ©

You may tick the box if the company named In Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

@ This statement may be fited after
the registration of the charge (use
form MR06)

Signature

l Please sign the form here

Signalure

Signature

X Trunea Guill, LLP

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

CHFPQ25
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You 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

Centact name KMD/CFB

Company name

Travers Smith LLP

|Address 10 Snow Hill

lmamm London

! County/Regian

e A

| Country

|m

Telephone 320 7295 3000

Certificate

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

mheckhst

We may return forms completed incorrectly or
with information missing,

Please make sure you have remembered the

following

[v] The company name and number match the
mformation held on the public Register

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

i¥] You have entered the date on which the charge
was created

[¥1 You have shown the names of persons entitled to
the charge
You have ticked any appropriate boxes in Sections
3,56,7&8

[¥] You have given a description n Section 4, if
appropriate

[¥] You have signed the form

[¥] You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a certrified copy

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

E 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'

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Compantes 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 Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beffast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
WWW companieshouse.gov.uk

CHFP(25
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5020019
Charge code: 0502 0019 0011

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 9th
September 2014,

Given at Companies House, Cardiff on 11th September 2014
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DATED

(1)

22 P;uyﬁ— 2014

THE COMPANIES LISTED IN SCHEDULE 1
as CHARGORS

(2)  THE ROYAL BANK OF SCOTLAND PLC
as SECURITY AGENT
|
I
DEBENTURE

governed by Northemn Irish Law

5ROY2902-TDMS101-3-779467-4 0
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TRAVERS SMITH LLP
10 SNOW HILL, LONDON EC1A 2AL
SOLICITORS

DATE 09 /049 /2014
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THIS DEBENTURE is dated {7 A \ S

(1)
(2)

EXECUTION VERSION

2014 and made between
THE COMPANIES LISTED IN SCHEDULE 1 (together, the Chargors) n favour of.

THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties on the
terms and conditions set out in the Intercreditor Agreement (the Security Agent, which
expression shall indude any person for the tme being appointed as trustee or as an
additional trustee for the purpose of, and in accordance with, the Intercreditor Agreement)

IT IS AGREED as follows

1.

i1

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined In the Facility Agreement shall have the same meaning when used in this
Debenture unless otherwise defined herein and In additicn the following words and
expressions where used in this Debenture shall have the meanings given to them below
1881 Act means the Conveyancing and Law of Property Act 1881

1911 Act means the Conveyancing Act 1911

1977 Order means the Cririnal Damage (Compensation) {(Northern Ireland) Order 1977
Account means any credit balance from time to time on any account {excluding any Trust
Account) opened or maintained by a Chargor with the Account Bank, the Security Agent or
any other bank or financial institution into which Principal Receipts in respect of Borrower
Mortgage Loans are pald or payable (and any replacement account or subdivision or sub-
account of that account) and all Related Rights

Account Bank means National Westminster Bank Plc.

Borrower means Kestrel Loans No 4 Limited (a company incorporated m 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 Is subject to the Mortgage Security in relation to such Mortgage
Loan Is located In Northern Ireland and the beneficial interest in such Mortgage
Security and Mortgage Loan 1s held by the Borrower,

and, for the avoidance of doubt, shall

(1) include a Withdrawn Mortgage Loan, and

(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.

5ROY2902-TDMS101-3-779467-4 0 2




EXECUTION VERSION

Collateral Rights means all nghts, powers and remedies of the Security Agent provided by
or pursuant to this Debenture or by law.

Conveyancing Acts means either or both, as the context requires or admits, of the 1881
Act and the 1911 Act

Enforcement Event means an Event of Default which has resuilted in the Agent exeraising
any of its rights under dause 26 20 (Acceleration) of the Facility Agreement

Facility Agreement means the fadlity agreement dated on or about the date of this
Debenture and made between, amongst others, the Borrower as original borrower and
onginal guarantor and The Royal Bank of Scoand plc as arranger, agent and security
agent, National Westminster Bank Plc (acting by its agent The Roval Bank of Scotland plc)
and Shawbrook Bank Limited as original lenders.

Fixed Charge 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 expressed to be created
in favour of the Security Agent by Clauses 4 1 (Fixed charges) and 4.2 (Assignmeiits}

Intercreditor Agreement means the Intercreditor agreement dated on or about the date
of this Debenture and made between, among others, the Borrower, the Chargors, the
Securlty Agent, the Agent, the Original Lenders and the Arranger

Legacy Account Bank means Barclays Bank PLC

Monetary Claims means any book and other debts and monetary cdaims {other than the
Accounts) relating to any Borrower Mortgage Loan owing to a Chargor

Mortgage Loan Documentation means each of the following documents of either
Chargor in 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 2 "Mortgage Loan Document”).

Mortgage Security means, in relation to a Mortgage Loan, the legal mortgage or legal
charge (if located in England, Wales or Northern Ireland) or standard security {If located n
Scotland) executed by a Mortgagor as secunty for such Mortgage Loan (and any other
Mortgage Secunty therefor including, without limitation, any guarantee or insurance) In
favour of the relevant Borrower, as approved In advance in writing by the Agent from time
to bme n accordance with dause 25 34 (Mortgage Loan documentation and policies) of the
Facility Agreement

Permitted Disposal means any sale, lease, licence, transfer or other disposal which 1s
made pursuant to the terms of the Transaction Documents

Permitted Security means
(@) following the occurrence of a Third Party Funding Event 1n relabion to a Chargor
(i) afixed charge over, or assignment of, that Chargor's legal title 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
Loans),

SROY2502-TDMS101-3-7794674 0 3



(b)
(c)

(d)

(e)

®

(@)
(h

0

)

EXECUTION VERSION

(n) afixed charge over that Chargor's interest n any bark account Into which the
proceeds of any Third Party Mortgage Loans are paid or payable (which shall
exclude, for the avoidance of doubt, any Account), or

(i) a fioating charge granted to a Third Party Funder over all of its assets and
undertakings, provided that that Third Party Funder (A) is contractually obliged
to obtain the consent of the Security Agent prior to the appontment of an
administrator by It (or its relevant nominee) in respect of the relevant Chargor
or (B) has agreed that Its floating charge shall have the prionty accorded to it
by law,

any Security granted pursuant to the Transaction Security Documents,

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

any nething, cash pooling or set-off arrangement entered into by the Chargors with
the Legacy Account Bank in respect of the Barclays Overdrafts during the period from
the date of this Debenture to the date of the Initial Utllisation (indusive) only,

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

any Security or Quasi-Security arising under any retention of title, hire purchase or
conditional sale arrangement or arrangements having similar effect in respect of
goods and services supplied to a Chargor in the ordinary course of trading and an the
supplter's standard or usual terms and not ansing as a result of any default or
omission by any Chargor;

any Quasi-Security ansing as a result of a disposal which is a Permitted Disposal,

any Security or Quasi-Secunty arising as @ consequence of any Finance Lease, the
Financial Indebtedness of which does not exceed £500,000 at any time,

any Security or Quasi-Security to which Agent has given its pnor wnitten consent
{acting on the instructions of the Super Majority Lenders); or

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

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

Related Rights means, In relation to any asset

(a)
(b)

()

the proceeds of sale of any part of that asset,

all nghts under any licence, agreement for sale or agreement for lease in respect of
that asset;

all nghts, benefits, claims, contracts, warrantles, remedies, Securty, indemnities or
covenants for title in respect of that asset, and

SROY2902-TDMS5101-3-779467-4 0 . 4




EXECUTION VERSION

(d) any monies and proceeds paid or payable In respect of that asset

Secured Obligations means all obhigations which any Transaction Obliger may at any time
have to the Security Agent (whether for its own account or as trustee for the Secured
Parties) or any of the other Secured Parties under or pursuant to the Flnance Documents
{tncluding thus Debenture) indudmg any liabilities in 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 pnincipal or as surety or in some other capaaty).

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

Security means a mortgage, charge, pledge, lien or other secunty interest securing any
obligation of any person or any other agreement or arrangement hawving a simidar 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 uncondionally pald
and discharged In full and none of the Secured Parties are under any further actual or
conbingent obligation to make advances or prowvide other financial accommaodation to any
Transachon Obligor or any other person under any of the Finance Documents

Specific Contracts means each Mortgage Loan Decument and any other document
designated by the Security Agent and any Chargor as a Speafic Contract from time to time
{In each case, where such document is governed by Northern Inish law),

Swift 1st means Swift 1st Limited (a company incorporated in England and Wales with
registered number 05020019)

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

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

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

() with the Legacy Account Bank, account number WlBIBNEEN th sort code@ilF

(i)  with the Legacy Account Bank, account number SRR/ th sort code I
¥ and

() with the Account Bank, account number—llth sort code -

and

(b) held by Swift 1*

0! wii the Legacy Account Bank, account number . sort code B

()  with the Legacy Account Bank, account number S with sort code il
nd

(m) with the Account Bank, account number ”ﬂth sort code”

5ROY2902-TDMS101-3-779467-4 5



1.2

13

1.4

15

EXECUTION VERSION

andf/or any other account with the Account Bank or Legacy Account Bank which s
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.

121 the rules of Interpretation contained in cause 1 2 (Construction) of the Facility
Agreement shall apply to the construction of this Debenture,

1.22 any reference to the Security Agent, the Chargors, the Agent or the
Secured Parties shall be construed so as to include its or ther (and any
subsequent) successors and any permitted transferees in accordance with therr
respective Interests; and

1.2.3 references In this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture

Third party rights

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

132 Notwlthstanding any term of this Debenture, the consent of any person who 1s
not a Party is not required to rescind or vary this Debenture at any time

Inconsistency

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

Deed

It is intended that this Debenture takes effect as a deed notwithstanding the fact that a
party may only execute this decument under hand

LIMITED RECOURSE

Notwithstanding any other provision of this Debenture, the Secunty Agent confirms that Its
recourse agalnst the Chargor In respect of any fixed charge or assignment created or
expressed to be created in favour of the Security Agent by Clauses 4 1 ( Aixed charges) and
42 (Assignments) 1s limited to the Fixed Charge Assets and its rights of enforcement and
recovery against the Flxed Charge Assets pursuant to the terms of this Debenture and,
therefore, the total amount recoverable from or agalnst the Chargor In respect of any fixed
charge or assignment created or expressed to be created In favour of the Security Agent by
Clauses 4.1 (Fixed charges) and 4.2 (Assignments) shall be limited to the Fixed Charge
Assets and the aggregate proceeds recelved by the Securnity Agent as a result of realising
the Fixed Charge Assets in accordance with the terms of this Debenture and the
Intercreditor Agreement

5ROY2902-TDMS101-3-775467-4 0 6




3.2

4.1

4.2

EXECUTION VERSION

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with the Security Agent (as trustee for the Secured Parties)
that it shali discharge all Secured Obligations when the same become due n accordance
with, and n the manner provided for in, the relevant Finance Documents or, if no such time
for payment or manner of performance 1s specfied, upon demand by the Secunty Agent
Neither 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 prohibited by any applicable law.

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 Is not otherwise being patd on such sum) from the date of demand
until the date of payment calculated on a daly basis at the rate determined by and in
accordance with the provisions of clause 11 3 (Default interest) of the Facility Agreement

FIXED CHARGES AND ASSIGNMENTS
Fixed charges

Each Chargor as beneficial owner hereby charges in favour of the Security Agent as trustee
for the Secured Parties as securlty for the payment and discharge of the Secured
Obligations, by way of first fixed charge all such Chargor's nght, title and interest from time
to time 1 and to each of the following assets (subject In each case to obtaming any
necessary consent to such fixed charge from any third party and without prejudice to each
Chargor's obligations under Clause 7 2 (Consent of third parties)) In each case both present
and future:

411 NOT USED
412 all Monetary Claims and all Related Rights
Assignments

421 Each Chargor as beneficial owner hereby assigns to the Securlty Agent as
trustee for the Secured Parties as secunty for the payment and discharge of
the Secured Obligations, subject to a provise for re-assignment on redemption,
all such Chargor's Hght, title and Interest from time to time 1n and to each of
the Specfic Contracts (subject to obtaining any necessary consent to that
assignment from any third party and without prejudice to each Chargor's
obhigations under Clause 7 2 (Consent of third parties)} n each case both
present and future and, in each case, alt Related Rights

422 Each Chargor, as benefiaal owner hereby assigns to the Security Agent as
trustee for the Secured Parties as secunity for the payment and discharge of
the Secured Obligations, subject to a proviso for re-assignment on redemption,
all of such Chargor's right, title, interest and benefit, present and future in and
to the benefit of any nght to apply for or receive, and the proceeds of,
compensation In respect of cnminal damage pursuant to the 1977 Order ansing
out of or in connechion with any Borrower Mortgage Loan.

S5ROY2902-TDMS101-3-7794674 0 7




6.2
6.3

7'

7.1

7.2

EXECUTION VERSION

NOT USED
PERFECTION OF SECURITY
Notices of assighment

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 Secunity Agent)

611 a notice of assignment substantially in the form set out in Schedule 2 { Form of
Notice of Assignment of Specific Contract (Mortgage Loan Documents)) duly
executed by it in respect of any Speafic Contract which is a Mortgage Loan
Document, immediately following a request by the Secunty Agent after the
gccurrence of an Enforcement Event, and

612 a notice of assignment substantially In the form set out In Schedule 3 (Fform of
Notrce of Assignment of Specific  Contract (Other Documents)) duly executed
by it mn respect of any Spedific Contract which 15 not a Mortgage Loan
Document, upon such date as the Secunty Agent and the relevant Chargor may
agree at the time of designation of that Specific Contract as a "Specfic
Contract” for the purposes of this Debenture; and

and in each case such Chargor shall use all reasonable endeavours to procure that each
natice 1s acknowledged promptly by the relevant counterparty.

Not used
Further advances

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

FURTHER ASSURARCE
Necessary action

Each Chargor shall at its own expense take all such action as the Security Agent or any
Receiver or admimstrator may reasonably request (induding making all filings and
registrations) for the purpose of the creation {equivalent to the Secunty intended to be
created by this Debenture and on terms no more onerous than those provided by this
Debenture), perfection, protection, confirmation or maintenance of any Security created or
Intended to be created In favour of the Secunty Agent or any Receiver or administrator by
or pursuant to this Debenture

Consent of third parties

Each Chargor shall use all reasonable endeavours to obtaln (in form and content reasonably
satisfactory to the Securlty Agent) as soon as possible any consents 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 and Assignments) and, Immediately upon obtaining any such
consent, the asset concerned shall become subject to such secunty and the relevant
Chargor shall promptly deliver a copy of each consent to the Security Agent
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7.3

7.4

8.2

9.

10.

10.1

EXECUTION VERSION

Not used
Value of security

No Chargor shail do or cause or permit to be done anything which may In any way
jeopardise, deprecate or otherwise prejudice the value of the Secunty created or intended
to be created by this Debenture

NEGATIVE PLEDGE AND DISPOSALS
Security

Each Chargor shall not (and shall not agree to) without the prior wntten consent of the
Security Agent at any ume during the Security Penod, create or permit to subsist any
Secunity over all or any part of the Charged Property other than Permitted Secunty.

No disposal of interests

Each Chargor shall not (and shall not agree to) without the prior written consent of the
Secunity Agent at any time dunng the Securlty Peniod, except pursuant to a Permitted
Disposal

8.2.1 execute any conveyance, transfer, lease or assignment of, or other nght to use
or occupy, all or any part of any Fixed Charge Asset, or

8.22 create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of any Fixed Charge Asset, or

823 (a) grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other night to accupy n relation to any Fixed
Charge Asset or (b) allow or grant any person any hicence or right to use or
occupy or to become entitled to assert any propnetary interest in, or right over,
any Fixed Charge Asset, which may, n each case, adversely affect the validity,
enforceability or value of any of the Fixed Charge Assets or the ability of the
Securlty Agent to exerdse any of the Collateral Rights relating to the Fixed
Charge Assets; or

824 not used; or

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

NOT USED

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 in accordance with the Facility Agreement
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10.2

11,

12.

121

12.2

123

124

EXECUTION VERSION

Release of Monetary Claims: after an Enforcement Event

After the occurrence of an Enforcement Event and except with the prior written consent of
the Security Agent, no Chargor shall be entiled 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 time during the Secunty Period make or agree to make any
amendments, varlations or modifications to the Specific Contracts or waive any of its nghts
under the Specific Contracts, without the pnor written consent of the Security Agent save as
expressly permitted pursuant to the terms of the Facility Agreement

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Enforcement Event, the Securlty created by or
pursuant to this Debenture 1s immediately enforceable and the Security Agent may, without
natice to any Chargor or prior authonsation from any court, In Its absolute discretion

1211 enforce all or any part of that Secunity (at the tmes, in the manner and on the
terms 1t thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Property and the Secunty Agent (or Its norminee(s)) shall have
an immediate and absolute power of sale or other disposition over the Charged
Property, and

1212 whether or not It has appointed a Receiver, exercise all or any of the powers,
authoribes and discretions conferred by the Conveyancing Acts (as varied or
extended by this Debenture) on mortgagees and by this Debenture on any
Receiver or otherwlse conferred by law on mortgagees or Recewvers

No liability as mortgagee in possession

Neither the Secunty Agent nor any of its nominees nor any Recewer shall be lable to
account as a mortgagee In possession In respect of all or any part of the Charged Property
or be hable for any loss upon realisation or for any neglect, default or omission in
connection with the Charged Property to which a mortgagee or mortgagee in possession
might otherwise be hable

Right of appropriation

To the extent that any of the Charged Property conshtutes “financial collateral” and this
Deberture and the obligations of any Chargor hereunder constitute a “security financial
collateral arrangement” (in each case as defined In, and for the purposes of, the Fnancial
Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the Regulations))
the Securlty 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 purpose, the parties
agree that the value of such financial collateral so appropniated shall be, in the case of cash,
the amount of cash so appropriated, together with any accrued but unposted interest, at
the time the right of appropriation is exercised. In each case, the parties agree that the
method of valuation prowided for in this Debenture shall constitute a commerdally
reasonable method of valuation for the purposes of the Regulatlons.

Effect of moratorium
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The Secunty Agent shall not be entitted to exercse its nghts under Clause 121
(Enforcement) or Clause 14 1 (Appomtment and removal) where the nght anses as a result
of an Event of Default occurnng solely due to any person obtaning or talung steps to obtain
a moratorium pursuant to Schedute Al of the Insolvency Act 1986 or Schedule Al of the
Insoivency {Northern Ireland) Order 1989 (as relevant)

EXTENSION AND VARIATION OF THE CONVEYANCING ACTS
Extension of powers

The power of sale or other disposal conferred on the Security Agent, its nominee(s) and any
Recelver by this Debenture shall operate as a variation and extension of the statutory power
of sale under Sectlon 19 of the 1881 Act and such power shall anse {and the Secured
Obligations shall be deemed due and payable for that purpose) on execution of this
Debenture

Restrictions

The restrictions contamed in Sections 17 and 20 of the 1881 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 Securlty created by or pursuant to this Debenture with any other Secunty in cxistence at
any time or to its power of sale, which powers may be exercised by the Secunty Agent
without notice to any Chargor on or at any time after the occurrence of an Enforcement
Event

Power of leasing

The statutory powers of leasing may be exercised by the Security Agent at any tme on or
after the occurrence of an Enforcement Event and the Security Agent and any Recelver may
make any lease or agreement for lease, accept surrenders of leases and grant opbtions on
such terms as it shall think fit, without the need to comply with any restrictions imposed by
Section 18 of the 1881 Act and Section 3 of the 1911 Act

Transfer of Security
1341 At any time after the occurrence of an Enforcement Event, the Security Agent
may
{a) redeem any prior Secunty against any Charged Property, and/or
(b) procure the transfer of any such Security to itself, andfor
() settle and pass the accounts of the prior mortgagee or chargee, any

accounts so setted and passed will be, in the absence of manifest
error, concdusive and binding on each Chargor

1342 Each Chargor shall pay to the Security Agent immediately on demand the costs
and expenses incurred by the Secunty Agent in taking any action contemplated
by Clause 13 4 1, including the payment of any principal or interest

Suspense account

If the Security created by this Debenture is enforced at a time when no amount Is due
under the Finance Documents but at a tme when amounts may or will become due, the
Secunty Agent (or any Receiver) may pay the proceeds of any recoveries effected by it Into
a suspense account bearing normal commerdial rates of interest or such other rates as may
be agreed n wnting between the relevant Chargor and the Security Agent.
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APPOINTMENT OF RECEIVER
Appeintment and removal
At any time after the occurrence of an Enforcement Event, the Secunty Agent may by deed

or otherwise (acting through an authorised officer of the Security Agent), without prior
notice to any Chargor

1411 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property;

1412 appomnt two or more Recelvers of separate parts of the Charged Property,

14,13 remove (so far as it 1s lawfully able) any Receiver so appointed, and

1414 appoint another person(s) as an additional or replacement Receiver(s)

Capacity of Receivers

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

1421 entitled to act mdvdually or together with any other person appointed or
substituted as Recerver,

1422 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsible for his acts, defaults and liabilities and for the
payment of his remuneration and no Recelver shall at any time act as agent for
the Security Agent, and

142.3 entitied to remunerabion for his services at a rate to be fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Conveyancing Acts)

Statutory powers of appointment

The powers of appontment of a Recever shall be mn addition to alf statutory and other
powers of appointment of the Security Agent under the Act (as extended by this Debenture)
or otherwise and such powers shall remain exercisable from time to time by the Security
Agent in respect of any part of the Charged Property Except as provided in Clause 12 4
(Effect of moratonum), any restrichon Imposed by law on the right of a mortgagee to
appoint a recelver (including under section 24(1) of the 1881 Act) does not apply to this
Debenture.

POWERS OF RECEIVER

Every Recewer shall (subject to any restnictions In the instrument appointing him but
notwithstanding any winding-up, hquidation or dissolution of a Chargor) have and be
entitied to exercise, In relation to the Charged Property (and any assets of a Chargor which,
when got in, would be Charged Property) in respect of which he was appointed, and as
varied and extended by the provisions of this Debenture (In the name of or on behalf of the
relevant Chargor or in his own name and, in each case, at the cost of such Chargor)

1511 all the powers conferred by the Conveyancing Acts on mortgagors and on
mortgagees In possession and on recevers appointed under the Conveyancing
Acts;
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15.1.2 all the powers of an admiustrative recewver set out in Schedule 1 to the
Insolvency Act 1986 and/or Schedule 1 to the insolvency (Northern Iretand)
Order 1989 {(whether or not the Receiver 1s an administrative recelver);

1513 all the powers and rights of an absolute owner and power to do or omit to do
anything which the refevant Chargor itself could do or omit to do; and

1514 the power to do all things (induding bringing or defending proceedings Iin the
name or on behalf of the relevant Chargor) which seem to the Recaiver to be
Incdental or conducive to (@) any of the funchions, powers, authorities or
discretions conferred on or vested in him or (b) the exercise of the Collateral
Rights (including realisation of all or any part of the Charged Property) or (c)
bringing to his hands any assets of the relevant Chargor forming part of, or
which when got In would be, Charged Property,

APPLICATION OF MONIES

All monies received or recovered by the Secunty Agent, its norinee(s) or any Recelver
pursuant to this Debenture or the powers conferred by it shall (subject to the claims of any
person having prior rights thereto and by way of variaton of the prowisions of the
Conveyancng Acts) be applied first In the payment of the costs, charges and expenses
incurred and payments made by the Recewver, the payment of his remuneration and the
discharge of any katulities incurred by the Receiver in, or incidental to, the exercise of any of
his powers, and thereafter shall be appled by the Secunty Agent (notwithstanding any
purported appropriabon by any Chargor) wn accordance with clause 181 (Order of
application) of the Intercreditor Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunty Agent, fts nominee{s) or any Receiver shali be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the Charged Property
or making any acquistion, the Secunty Agent, Its nominee(s) or any Recelver may do so for
such conslderation, in such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Securty Agent, s nominee(s) or any
Recerver shall be bound to inquire whether the rnight of the Security Agent, such nominee(s)
or such Recewver to exercise any of its powers has ansen or become exerclsable or be
concerned with any propriety or regulanty on the part of the Secunty Agent, such
nominee(s) or such Receiver in such dealings

POWER OF ATTORNEY
Appointment and powers

At any time following the occurrence of an Event of Default which 1s continuing or If a
Chargor has falled to comply with an obligatian set out in this Debenture within 5 Business
Days of demand to do so by the Secunty Agent, each Chargor by way of securtty irrevocably
appoints the Securnity Agent and any Receiver severally to be its attorney and in its 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

1811 carrying out any obhgation imposed on such Chargor by this Debenture
(induding the completion, executon and dehvery of any mortgages, deeds,
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charges, assignments or other Secunty and any transfers of the Charged
Property); and

18 1.2 enabling the Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers, authoritles and discretions conferred on
them by or pursuant to this Debenture or by law (including the exercise of any
right of a legal or benefidal owner of the Charged Property) and (without
prejudice to the generality of the foregoing) to execute as a deed or under
hand and deliver and otherwise perfect any deed, assurance, agreement,
instrument or act which it may reasonably deem proper in or for the purpose of
exeraising any of such rights, powers, authorities and discretions

Ratification

Each Chargor shall ratify and confirm all things lawfully done and all documents fawfully
executed by any attomey in the exercise or purported exerase of all or any of his powers

Secunty Agent's power to remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this Debenture
it shall be lawfyl for the Secunty Agent, but the Secunity Agent shall have no obligation, to
take such action on behalf of such Chargor (including, without Iimitabion, the payment of
money) as may in the Security Agent's reasonable opinion be required to ensure that such
covenants are performed. Any losses, costs, charges and expenses incurred by the Secunty
Agent In taking such action shall be reimbursed by such Chargor on demand

EFFECTIVENESS OF SECURITY
Continuing secutity

191.1 The Secunty created by or pursuant to this Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations unless and untll
the Secured Obligations have been wrevocably and uncondibonally discharged
in full and the Finance Parties have no further obligation to make any advance
avallable to any Transaction Obligor pursuant to any Finance Document.

1912 No part of the Secunty from time to time intended to be constituted 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
Obligations.

Cumulative rights

The Secunty created by or pursuant to this Debenture and the Collateral Rights shall be
cumulative, in addition to and independent of every other Security which the Secunity Agent
or any Secured Party may at any time hold for the Secured Obiigations or any other
obligations or any nights, powers and remedies provided by law. No prior Security held by
the Secunty Agent (whether in its capacity as trustee or otherwise) 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 Secunity created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by
any time or indulgence granted to any Chargor or any other person, or the Secunty Agent
(whether 1n 1ts capacity as trustee or otherwise) or any of the other Secured Parties or by
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any varlation of the terms of the trust upon which the Secunty Agent holds the Secunty or
by any other thing which might otherwise prejudice that Secunty or any Collateral Right

Remedies and waivers

No failure on the part of the Secunty Agent to exercise, or any delay on 1ts part in
exerasing, any Collateral Right shall operate as a waiver of that Coflateral Right, nor shall
any single or partial exercise of any Collateral Right preclude any further or other exerase of
that or any other Collateral Rught

No liability

None of the Security Agent, its nominee(s) or any Recever shall be hable by reason of (a)
taking any achion expressly permitted by this Debenture or (b) any neglect or default In
connection with the Charged Property or (c) taking possassion of or realising all or any part
of the Charged Property.

Partial invalidity

If, at any tme, any prowvision of this Debenture Is or becomes tlegal, invalid or
unenforceable in any respect under the law of any jurisdiction, nerther the legality, vahdity
or enforceability of the remaining prowvisions of this Debenture nor of such provision under
the laws of any other junsdichon 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 is invalid,
unenforceable or neffective for any reason, that shall not affect or Impair any other part of
the Secunty

Waiver of defences

The obligations of each Chargor under this Debenture will not be affected by an act,
omussion, matter or thing which, but for this Clause, would reduce, release or prejudice any
of Its obligations under this Debenture {(without imitation and whether or not known to it or
any Secured Party) including

19.7.1 any time, Iindulgence, waiver or consent granted to, or compasition with, any
person, or
1972 the release of any person under the terms of any composition or arrangement

with any creditor of any Transacbon Obligor, or

1973 the taking, vanation, compromise, 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 instrument or any failure to
realise the full value of any Security, or

1974 any incapacity or fack of power, authonity or legal personality of or dissolution
or change in the members or status of any person, or

1975 any amendment, novation, supplement, extenston (whether of matunty or
ctherwise) or restatement (in each case however fundamental and of
whatsoever nature} or replacement of a Finance Document or any other
document or Security or of the Secured Obligations (including, without
limitatlon, any increase to the Secured Obligations as may be agreed by the
relevant Chargor from time to bme), or
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19 7.6 any unenforceability, illegality, invahdity, voidability or non-provabiiity of any
obligation of any person under any Finance Document or any other document
or Secunity or of the Secured Obhgations, or

19.77 any insolvency or similar proceedings.
Immediate recourse

Each Chargor waives any nght it may have of first requinng any Secured Party (or the
Security Agent or agent on Its behalf) to proceed agamst any other person or enforce any
other nghts or Secunty or clam payment from any person before claiming from such
Chargor under this Debenture, This waiver applies irespective of any law or any provision
of this Debenture to the contrary

Deferral of rights

Unt! such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under
this Debenture

1991 to be indemmfied by any Transaction Obligor,

1992 to clalm any contribubon from any guarantor of such Chargor's obhgations
under this Debenture or under any other Finance Document, and/or

1993 to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents
or of any other guarantee or security taken pursuant to, or In connection with,
this Debenture by any Secured Party.

RELEASE OF SECURITY
Redemption of security

Upon expiry of the Secunity Perlod, the Security Agent shall promptly, at the request and
cost of such Chargor, release and cancel the Security constituted by thus Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned to the
Secunty Agent pursuant to this Debenture, in each case subject to Clause 20 2 (Avowdance
of payments) and without recourse to, or any representation or warranty by, the Secunty
Agent ar any of its nominees

Avoidance of payments

If the Security Agent considers that any amount paid or credited to it Is reasonably likely to
be capable of being avoided or reduced by virtue of any bankruptcy, nsolvency, liquidation
or similar laws the habiity of each Chargor under, and the Security created by, this
Debenture shall continue and such amount shall not be considered to have been Irrevocably
paid

SET-OFF

Following the occurrence of an Event of Default which 1s continuing, each Chargor
authonses the Security Agent (but the Secunity Agent shall not be obliged to exeruse such
rnight) to set off any Secured Obligation which has matured against any matured obligation
owed by the Security Agent to such Chargor, regardiess of the place of payment, booking
branch or currency of elther the Secured Obligations or such obligation, and apply any credit
balance to which such Chargor is entitled on any account with the Secunty Agent In
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accordance with Clause 16 (Appfication of Mories) 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 in 1ts usual course of business
for the purpose of the set-off.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting In Its capacity as trustee or otherwise) or any of the other
Secured Parttes at any time receives or i1s deemed to have received notice of any
subsequent Secunty affecting all or any part of the Charged Property or any assignment or
transfer of the Charged Property which Is prohibited by the terms of this Debenture or the
Facility Agreement, all payments made thereafter by or on behalf of any Chargor to the
Secunity Agent (whether 1 its capacity as trustee or otherwise) or any of the other Secured
Parties shall be treated as having been credited to a new account of such Chargor and not
as having been applied in reduction of the Secured Obligations as at the time when the
Security Agent received such notice

ASSIGNMENT

The Securtty Agent may assign and transfer all or any of its rights and obligations under this
Debenture, The Securlty Agent shall be entitled to disclose such information concerning the
Chargors and this Debenture as the Secunty Agent considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information may be required
to be disdosed by any applicable law

NOTICES

The provisions of clause 35 (Aoiwces) of the Fachty Agreement shall apply to this
Debenture

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exerased or any determination which may be made
under this Debenture by the Securlty Agent or any Recewver may, subject to the terms and
conditions of the Intercreditor Agreement, be exercised or made in its absolute and
unfettered discretion without any obligation to give reasans

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authonties and discretions conferred on 1t by this
Debenture (including the power of attorney) on such terms and conditions as 1t shall see fit
which delegation shall not preclude elther the subsequent exerase any subsequent
delegation or any revocation of such power, authonity or discretion by the Securlty Agent or
the Receiver itself Neither the Security Agent nor any Receilver shall be in any way hable or
responsible to any Chargor for any lass or damage ansing from any act, default, omission 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 If the signatures on the counterparts were on a single copy of this Debenture
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GOVERNING LAW

This Debenture and all matters including non-contractual obligations ansing out of or in
connection with it are governed by Northern Insh law

JURISDICTION
Northern Irish courts

The courts of Northern Ireland have exclusive jurlsdiction to settle any dispute ansing out
of, or connected with this Debenture {including a dispute regarding the existence, validity or
termination of this Debenture or the consequences of Its nullity or any nan-contractual
obligations ansing out of or in connection with this Debenture) (a Dispute)

Convenient forum

The parties to this Debenture agree that the courts of Northern Ireland are the most
appropnate and convenient courts to settle Disputes between them and, accordingly, that
they will not argue to the contrary

Exclusive jurisdiction

This Clause 28 1s for the benefit of the Securty Agent only. As a result and notwithstarding
Clause 28 1 (Northern Insh courts), 't does not prevent the Security Agent from taking
proceedings relating to a Dispute In any other courts with junsdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings In any number of
Junsdictions '

THIS DEBENTURE has been signed on behalf of the Secunty Agent and executed as a deed by the
Chargors and is delivered by It 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 Hill Business Park
The Drive Great Warley
Brentwood, Essex
CM13 3BE
Swift 1st Limited 05020019 Arcadia House
Warley Hill Business Park
The Drive Great Warley
Brentwood, Essex
CM13 3BE
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SCHEDULE 2

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT (MORTGAGE LOAN
DOCUMENTS)

To [ Counterparty)
Date: [o]
Dear Sirs,

We hereby give you notice that we have assigned to The Royal Bank of Scotland plc (Security
Agent) pursuant to a debenture govemned by Northern Insh law entered 1nto by us In favour of the
Security Agent dated [«] 2014 (the Northern Irish Debenture) all our nght, title and interest in and
to [insert detarls of contract] (the Contract) induding all monles which may be payable to us In
respect of the Contract

with effect from the date of your receipt of this notice*

1. ali payments by you to us under or ansing from the Contract should be made to the Security
Agent to such account as it may specfy and we instruct you to comply with all instructlons
In respect of any payments to be made under or ansing from the Contract as the Secunty
Agent may give from time to time,

2, all remedies provided for in the Contract or available at law or in equity are exercisable by
the Security Agent,
3. all nghts to compel performance of the Contract are exercisable by the Security Agent

although we shall remam lable to perform all the obligations assumed by it under the
Contract, and

q. all rights, interests and benefits whatsocever 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
Facllity Agreement between, among others, Kestrel Loans No 4 Limited and The Royal Bank
of Scotland plc as arranger, agent, and Secunty Agent and The Royal Bank of Scotland plc
and Shawbrook Bank Limited as original lenders dated [+] 2014;

5. you are authorised and instructed, without requiring further approval from us, to provide
the Secunty Agent with such Information relating to the Contract as it may from time to
time request and to send it copies of all notices Issued by you under the Contract to the
Security Agent as well as to us, and

6. these instructions may not be revoked, nor may the terms of the Contract be amended,
vaned or warved without the prior wntten consent of the Secunity Agent.

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

Yours falthfully,

for and on behalf of

[Chargor]
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To: [Securty Agenf]

Date*  [+]

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

We further confirm that no amendment, walver or release of any of such rights, interests and benefits
arising under the Contract shall be effective without the prior wnitten consent of the Secunity Agent

For and on behalf of [ Counterparty]

By vier v reneeeee e .

5ROY2902-TDMS101-3-77%467-4 0 21



EXECUTION VERSION

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

To.
Date. [»]

Dear Sirs,

{ Counterparty]

We hereby give you notice that we have assigned to The Royal Bank of Scotfand pic (Security
Agent) pursuant to a debenture governed by Northern Insh law entered into by us in favour of the
Security Agent dated [»] 2014 (the Northern Irish Debenture) all our right, title and interest in and
to [insert detalls of contracf] (the Contract) including all monies which may be payable to us i
respect of the Contract.

With effect from the date of your receipt of this notice

1.

2.

4,

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

upon your receipt of a Payment Notice from the Security Agent

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

2.1.2 all rights to compel performance of the Contract are exercisable by the Security
Agent although we shall remain liable to perform all the obligations assumed by
it under the Contract, and

213 all nghts, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Secunty 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, Kestrel Loans No 4 Limited and The Royal Bank of Scotland plc as
arranger, agent, and Secunty Agent and The Royal Bank of Scotland plc and
Shawbrook Bank Limited as original lenders dated [+] 2014;

you are authorised and Instructed, without requiring further approval from us, to provide
the Security 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
Secunity Agent as well as to us, and

these instructions may not be revoked, nor may the terms of the Contract be amended,
varied 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 it to the Security Agent at [»] marked for the attention of [e].

Yours faithfully,

XTI TS}

for and on behalf of [ Chargor]
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To [Security Agent]

Date: [l

We acknowledge recelpt of a notice In 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 in
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 nghts, interests and benefits
arising under the Contract shall be effective without the prior wntten consent of the Security Agent,
unless 1t 1s of @ minor technical or non-operational nature or In any way which could not be
reasonably expected materially and adversely to affect the interests of the Security Agent,

For and on behalf of [ Counterparty]

By i
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SIGNATURES

The Chargors
EXECUTED as a DEED

By: SWIET APVANCES PLC

Director

in the presence of:

Signature of Witness: _—

MName of Witness- G0N RLect &;ﬂ% L
Address of Witness’ e

L

Occupation of Witness: STl

EXECUTED as a DEED

By: SWIFT 1% LIMITED

MLQ @—)\A P AN DA Revowl

in the presence of;

Signature of Witness. _—

Name of Witness' 7 S-CiSp[E'.ﬁt &D o C.
Address of Winess: e

Occupation of Witness: SaLiclt ok

Director
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The Security Agent
EXECUTYED as a DEED

By: THE ROYAL BANK OF SCOTLAND PLC

in the presence of;

Signature of Witness;
Name of Witness

Address of Witness:

Occupation of Witness: S g A aeE _Selie)VOor |
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