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Registration of a Charge

Company name: ESME LOANS LIMITED
Company number: 10411077
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Received for Electronic Filing: 31/07/2018

Details of Charge

Date of creation:  17/07/2018
Charge code: 1041 1077 0001
Persons entited: HONEYCOMB INVESTMENT TRUST PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALISTAIR STARK

Electronically filed document for Company Number: 10411077 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10411077

Charge code: 1041 1077 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2018 and created by ESME LOANS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

31st July 2018 .

Given at Companies House, Cardiff on 2nd August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'THES ACCOQNTS CHARGE is rhade by way of de&d oft the date specified on ‘the cover page o

_-thrs Deed.
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ESME LOANS LIMITED, a company. registered in England ‘& Wales with company'

number 10411077, whose fagistéred address is'at 250 Blshopsgate Loindon, EC2N 4AA -
{the "Company’}; and. :

'HGE%EYCDMB ENVESTMENT TRUST PLC; & compamy reg:stered in England & Waies_ |
“With cempany nilimber 08899024, whose registered address g at 8th Floor, 140 London o
Wall, London, ‘United: E{mgdam ECoY SEPN (the”ﬂhargee“) :
DEFINITIONS AND INTERPRETATION:

‘Diefinitions

Terms defined in the Forward Loans Sale Agreemeﬂt shail unless otharw;se defi nad m :

_this Deed, have the same rmeaning when used in this Deed and, in addition; 00

tavour of the Chargee by-or pursuant to.this: Deed;

g “Goilectmn Account” means the sccount with: nurvibier — and sort code_ _ _
of the Company held with The Royal Bank. of Scotland plo-and inclides any renewalor

redessgnah{m thereof,

"Gosts ‘and Expenses" means costs, charges, icsses habumes expanses and uther
sums {inciuding fegai -actotintanis' and other prcfessmma! fees) and any Taxss thereon; -

"Delegate”  means a delegate or sub- delegaie appainted pursuant fo Ciause 132

{Délegation);
“Deposits™ means all credit balances fow or at any time in future on'the Aaéﬁuﬁts i
debts from time to time- represented by such: crédit balances and all other ﬂghts of the o
“Company accruing oransing in relation to the Accc:unts

"Dieposit Bank” means @ bank at which anAccount is held:

. "Enforcement Event” means:

_{a:)" - the failure by’ the Company at.any time aﬁer tha Eﬂd Date to transfar all of the':'_' :
' Deposits to the Chargee;. -

(5)  the failure by the Company td pay ahy amount due under ahy Transaction 3
Document to the Chargee on the due date therefor (or pno;’ to'the ex;mry of any
applicable grace period); and

BE1338382.



-(-»_c_';)_ _' 'thé'eccurre'ncwf?a?ﬁ s'rzs'cﬂwe.ﬁcy.guem-wﬁh respect to the Company; '

8 : thts Seed betwean thB Company and the Chargee to Satl anci purchase respectwely the '
beneficial interestin Loans; Sl

“Fundmg Account’ maaris the account with nuriber NN sot code I -
the Company held with The Royal Bank of Scotland pla and: mcludes any reriewsal or
o -redaagna%m thereof; e - :

i'_ﬁ"'ﬁinsb_!vé'ncy Event" meahs;g'.-'.W'riih- Jr_é's"p'eéi o a-n‘y? persan, ary “serporats action, legal )
_':'prb'c"éEdi'ngs-_or_'-r&iher.p‘mceduriaior_'ste;’:ﬁisft&keﬁ.in rala‘tibr'}--t'o: o 2

fay - the. suspens:cm of payments a moratonum of any | mdebtedness wmcimgup '
o disgolution; administration or. rem’gamsatsgn by way of vu%untary arrangement,
- ogeherme of ‘arrangement or - ‘otherwise) of - that paﬁy ether ‘than & solvent
“ - liquidation or fecrganisatiorn efthai pany - -

{6y '_ a cmmpositmm Gﬂmpmmés& assagnment or arraﬂgement wrth any credster of

o € the: appomtment of & hcguadatcr (other thar m respect {}f a smivent !squudatgon of
' < that party) recewer admamstra‘iwe recaiver administrator, campu!saw manager

SR other sm‘n lar ofﬁcﬁ{ m mspec&t of that party ar any of its: assets,

Cgrany aﬂalogous proceciure or step B taken i any Junsdnchon ﬂth&i’ ?han any wmdzngn

SR petition which is frwolnus or vexat:ous and:is dlscharged stayed or dasmxssed within
e ten Busitess Days of cemmencamem '

i .“Instruct;ons“ has the maanmg glven tn tha’t term in Glause 8 ?{B)
: “Legai Rasewatmns" means::

ey - the ;:»nncspie that equitable remadies may be granted or refused at the discretuen

of a c:c:urt ‘and’ the limitation. of ‘enforcement- by laws ra?atmg toinsolvency, . '

rec:rgamsatton arid othier iaws generally affecting the rights of creditors; and

2 (b} Ltk time: barr:ng of ciaims under ’:he Limitation Act 1980, ’tha possibility that an-'

unde:‘takmg o assume i:absiuty for or indemnify a perschragainst ﬂOﬂ—paymﬁﬂ’t of .

UK stamp dmy may be voad and defences of set-off ar. ceuntercfa:m

" Loan” tearsdn unsecured iaan ursgmaied by the Selfer to a Borrcwer S

g f"Luan Agreeman{'“ means, m resmcﬁ: of each Lsan the agmamam i::emreen the Seller

": and & Borrower evidsncing and regulating that Loan (and “Loan Agreemants mieans all _

- stich agreements);

- "Loan Assets” means in respect of & Loan:

sovaeag
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{a) - ‘thatloan: -

{(b) . each Léan Agr@emeni ’fogeiher Wltl"s ali Portfolio %ff%lghts thereto; - -
(¢) - all Receivables; together wath all Portfolio: Raghts thereto

Cdy o theClaims;

() the Contracts; and

oy dhe Loan Information exclux:img all Intel] éciﬁai”?rd;iéf‘ty' Rights in the Loan

Infermation’ anciuc&mg fights in and tothe relevant Seller’s pames and: Eagas

SLPA 1925 means the Law of Prope:‘i‘ngct 'E925

: _“Perrmtted D@ﬁuctsan" ?means commission (of a 1ype and at the level appmv&d i

writing: by the Purchaser) payable to.debt  collection : agenmes m connection with
récoveriny payments under the Loan Assets: : :

whn&a or. any pa&‘t of the Beposrﬁs,

R *‘Secured thgatmns“ fneans all: pr@sant and future Gbiigai!o:ns and labllltaes of the: B
- Gormpany. (whethar actual or contingent and whether cwed joiritly or-severally.orinany =

other capacity whatever) which are; or are expressed to be, or may becorie, diie; owing

L or payable to the Charges. under or in éonnection with: any: of the Transaction Documents
(&& -such - documents: . may- be: varfed, amended “waived, - released, rovated, -
‘supplémsntead, extaridad, restated or replaced from time to'time. in sach cage, however

funidamentally), ‘including, for the avoidance of doubt. all costs,: charges and expenses
incurred by the Chargee which are, or are expressed to'bie) or ray becomie due, owing -
or payable by the Company under or in conriection with aiy Transaction Docuiment;

“Sé!iﬁer‘f"means Esme Loans.'LEmi’sed"

"Semcmg Agraamen!; means. the serv;cmg agreement dateci i oF about the dateof
this Déad, between the Company and the Charges; :

- Tax - includes. (without - limitation) . all. taxes, ieweé"“dut're;s imposts, chiarges and -
withholdings of any nature whatsoever, whether of the United: Kingdom or elsewhere,

together with sl penatties, charges-and mierest relating-to-any of theai or to- any. fatlure
to-file any refurn reqmred for the purposes of aﬂy of them;

"Transaction B@mments“ means the. F'orWard Loans Sale Agﬁ'r"aémmi the Servicing'

-Agreement, this Deed; and any other document: des;gnatad a5 sUch: by ihe Company: _
-and.the Chargee;and . - R SRR C

“Warking Hours” means 8.30 arm to'8,30 pm ona Business Day.
Construction of particular terms

ESTISRIEL
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= Uﬂéess a c:cmtrary mtanhan appears—: in ihis Deed the pmwsmns of dlause 1.2 of the

Forward Loats Sale Agreement shall apply as if set cut in full'in this Deed, save that

o :K?ﬂ??.' |

L ._authaniles discr@ii(}ns remedaes ilhertﬁes easements quasl-easemenis and. s
-_appuﬁemances {in each case; of every kind, present future and contingent); and -

o W

.-refaranc:es tcs the Farward. Loans Sale Agreemeni sl be constmer_% as refea’enzces o
 this Deed and: § . e . -

assets"’ meiudes pmpertﬁas revenues anr:i rights of every kind, presen% futiire

and’ contnngant arid whasther tangﬁb!e or mi&ngib’fe S

“authonsatmn“ o "cansent“ 'shaiE be ccnstrued a5 iric ud;ng any authmnsa’zzcn
“corsent, approval; .resa!uhmn ]lcence exempimn f:ilng, - notarisation or
- '-.'registratmn U SR :

. -ﬁ-“’ii’ns Deed" orany: uther agreement or. ms*trument isa rafarence to this Desdor
“othear agreement orinstrument as it may have beén amended, supp! ernanted,
_ rep[ac;ed or” ncavatad fror time to e, and ncludes & reférence to any .
-;-dacument whfc:hs arnends, ‘supplements, replaces, novates of is- entered intg; '
made oF gwan pureuant to of in accordance with any of the’ terms of this Deed. -
R T A iha {:ase may be, the. re!evant deed ag{eamant of instrument;

_ -'“‘Iaw“ mcludas any present or future mmmcn or custnmary iaw principles. ctt:f"
- equity. and ‘any constitition,. decree, Judgment decision; iegzs ation, statute;
© - arder; ordinancs, - regulation; - bys- aw or-other legislative measure in- any -
' juz"tsdu:tmn o any: present ot future: officiat dareciwa regufahcn guzdeime
_ " request, rule, code of prachca treaty or requirement (an each case, whether of
C ek hawng the force of law but, if not havmg the forée.of faw, the: compls&nce with
“which is i accordance . with: the: general practice of & persen to wi’uom the
directive; regulation, . guideling,; request, rule;  code: of - practice, freaty or -
requirement is intended to apply} of any gcvemmenta intergovernmsnital or
- supranational body, agency. department or ragul a@ory self- reguiatsry or-other
' 'authority or ::argamsahon : _

secunty“ mciudes ar;y maﬁgage charge plédge, lien,: secursty asssgﬁmen% _'
: hypﬁthecatfun af %ms’é arraregament for the purpose of: providing’ seaurity andany
L other encumbrance or security’ interest of dny kind having the effect of securing
.Eany ob!lgaﬁon o? any person. {inct udmg the deposit-of moneys or property with @
parson with the ‘intention of afferding such persan a right .of lien, set-off,
:mmbznatmn oF cauﬁ%er«ciaim) and any other. Sgreerent:or any’ other- type of

R arrangemanﬁ having a similar effect {incl iuding any “flawed: asset”.or "hold baick”

arrangement} am:l "secumy mtarast“ shall b constried ac;c;ordmg?y

-?n’terpmtatmﬂ mf thss De&é '

Unless a con?mry mdzca‘iaon appears a fef&&feme o any party oF person: shalﬁ be '
construsd as Em;i_udmg its and any subsequent-successors in iitle, permitted

. EE{arhneg
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4.2
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transferees dnd: perms‘:ted ass;gns n each ‘cdse i accordance thh theur__
respac:twa interests. e B
The' terms "i'nclude",- “includes” and “including® shall. be. construed without
limitation. '

References in this Dised to any Clause or Schédule shall be o3 Clause of - -

schedule contained in this Dead.

Unless'a contrary: Tridication éppeérs references ic“'ah;y provision c:f"an'y law arg’
o be: construad as referting. to that provision: as it may have been,. or may from.
time to time bs, amended or recenacted, and as . rafemmg to all byelaws,.

o instruments, arders ‘deécrees, ordinances: and regulatrcns for the timég ‘being

mads under or denvmg valzdiiy from that. pravzsuon

< Thitrd. Party nghfs

;Save =13 ctherwsse pmwded in this Deed ‘@person wl'sa i mot & g:;arty to this-_

Deed has o rights Under the Contracts (Rzgms ol Thlrd Pames) Act 1998 to:
- enforce-or: aﬂjmy the bansfit of any term of this Desd. -
B). “Nc:shmihstandmg any “tarm of this Eeeci the consent Gf aﬂy person ‘who is ot a'.- N
' o party is. ot f&QUif’Ed 1o rescind or vary this D@ed &t any time.. o
- {C) --Any Recewer or De!egate may;. sub;ect 1o-this Clause 1 A and the Contracts: .

o {Rights of Third Pames) Act 1999, rely - on any Clause of -this Deed which S

R expressiy mnfars raghts on it : .. - L '
..'CG\!EQQANT T@ PAY

The: Company shail’ disc;harge all Sécufe&' 'Gbé_i@'aﬁong i accordance with the:

Transaction Dotumerits.
"o CHARGE - -
- :Ag - continuing security for the: full and. punetuai peﬁ’ormance and: desc:harge of- the_'
: Sacured Obligations, the Compary, with full title guararttee and free: of any other security’
intarest; charges all ofits right; title and interest from time’ {0 tirme incand to the- Accounts:
~and ihe E}epasﬁs E:xy way of first fixed charge i favcm of the Ghargee : :

-GENE&AL RESTRICTIDNS

'The Company shall ensure, cr procure:as: the ase may ‘be; that the’ de’ta; 50f the
Adcounts are not chanhged without thie prior viritten consent of tha Chargee

The Company shall nat close anyAcceunt without the express wrﬁ:terz csnsem I}f Ehe

o Qhargee

E54IHI62
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B --_.The Company shall niot. create of permit to. subsist-any security (other than the Charge)
©over the Deposits or the: Accaums ‘without the: prior wrsttan consent of the' Chargee
. RESTRICTIONS ONWITHORAWALS . o
 No withdrawals

‘Except with the pnor wntten r.:onsent of: ihe Chargee of to the sxtem perm;ttad tnder
- “Clause 5:2 {Withdrawal for the origination of Loans) or Clause 5.3 {Withdrawals from the -

Collschon Account) the Company shall not at any time be entitied to, or egree or seek
: ;:.tca wntl“tdraw or require repayment of all of any part of the Depossts ‘from the Acceunts.

W;thdrawai far the omgmatlon of Lnans

K The Cempany iy wsthdraw funds %"mm and {mly to the exteﬂi af amounts standing to
ke credit.of the Furzdmg Account:.

A} 1o -t’rans‘fe'r"such funds ts::i'-fhe‘.{;hargee_:.
(B o the extem reqmred for payment of any sroker Fees to brckers from the.
" Pirchase Price pa:d by the Chargee and perm&tted to be paid fromi tha: Fundmg.

- Account pursuant to the Forward _anns__Sale Agreement;.and

(‘C)f.- o transfer such funds toa Borrower '

: W'i%hdfaWé % féz:*'oﬁa -the.C-ﬁﬂ"e‘ctiﬁ-n Accta-u n’él

Tne Compaﬂy may wethdraw funds from and: only o the extent c«f amaounts standmg 1o

PR the s:redst of, the: Go laction Ac:;f}urat in accordance’ with the instmctaons

Gifi .

{A) . _to transfer funcis tc} ‘the Ghargee i acaoordame w:fth clause 4(,5\){;11) of the

Servicing Ag?eemeﬂt

_ ' (B} © fo the. extent requzred §0r payment of any fess, costs and expenses of the

- Chargee permnttec% to be paid from the. Collection Account pursuant to ciause a1
- of the Servicing Agr‘&emem _

. (C)  to'make any Permitted Deduction; and

(D) o feturn any funds received from & Borrawer through administrafive o technical

© grrors in respect of the Loan -Assets to the relevant Borrowers! .

'PERFECTION
_ Nﬂtace of Charge

'-(A)--.; !mmadiaiay &fﬁer executzon of this Dee& the Ccmmpany shall gwa hotice (iar
- substantially.in the form: of Scheduie 4 (Notfce of Charge)), duly compieied (I

gach: Deposxt Bank; and shall use reascnable andeavours fo procure that each’ .

| EEigsanas



_s_%z_: _

6.3

7.4

7.2

Deposit Bank promptly ac:kmwledgas that riotice’in wr;tmg 1o'the. Chargea mar

: substamteaily in the form of Schedule 2 {Form of Acknowledgment)..

(B)  Promptly after the-despatch by the Company of notice to each Deposit Bank, the
Chargee shall ‘provide,-and the Company shall aountersign, instructions {thef _
“Instructions”) to- e.ach Deposit Bank substantially in. &h_e__fom’:_ of Scheduls 3
(Instructions).

instructions to Deposit Bank

The-Company irrevocably- authorisss the Chargee 1o give each Deposit Bank, an and.
Hfrom any Enforcémant Event, all instructions and notices ‘which the Chargee may from

time to time and in its absolute and uricontrolled: discratieh considér necessary o

‘appropriate in relation fo any-of the matiers {:or;‘tamplated by this Deed,. mc:ludmg thze. R
: enfamez’nem of the Charge. : : SRR :

Furthsr assurances’

The: Ccmpany shall (&t its own cost), prempﬁly take. ali actlsm necessary to:

By perfect preserve of: prcetect the Charge artd its pnonty and -

(B) facahta’ie the examise ot any and all of ths nghis pﬁWers and discretions Vestad. j
‘or intended to be vested in the Chargee by-or parsuant fo this Deed and fo
facilitate the realisation of tha @epasnﬁs

: .assuranc:as g} respeci of the Depusﬁs ancé the: gwrng of -all suﬁh notices, ordarsj N

instructions and directions d@s the Chargee (acting: reasanab!y} ey cobnsider nécessary o

from time to time. The obligations of the Company undet this Clause 6.3 shall be in-

- addition to'and hot in substitution for the” covenants for further assurance desmed fo'be
‘included in this Deed by virtue. of the: Law of Property (Miscellaneous Provisions) Act

1904

'NATURE AND PROTECTIDM OF: SECK}RETY
-Can'ti'rming security.

‘The Gharge is continuing and axtends 10 ihe ultlrnate baianca of the - Secured
- “Dbligations from time to time: unless and until discharged by the Chargee in accordance -

with Clausé 10 -(Refease); Tegardless: of - any intermedisteé payment, discharge or

salisfaction in'wholeor in part.

Additional security

The security. and the rights conferred on the Chargee under this Da@d sha! be-

--_cumu%a’éw@ in addition to-and independent. of ‘every other security which the: Chargee-"
gy atdny tifne hold for the Secured Qbhgaﬁnons or any other ﬂghts pmv:ded by law. No-

581330387
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: "pi‘lD{ ser.:urgty hed by ihe Chargee OVET. the whoie are any part of the Accounts or the -
-_Depcszts shau merge intex tha Charge . S s :

'immediate re-course-

'The Cumpany waives any nght it may have. of fi rst requiring. the Chargee atc procead. -
'agamst or enfame any other fights or “secufity or claim payment from any parson-before .
: ._ciaammg ‘me tha: Company under this Deed. The waiver appl;es zrrespective of any law
o any pravision of this Deed 1o the conitrary. - :

NG prejudme

: 'Without pre;udlca 1o any ‘other prev;smns of this Deed ‘eithier this Deed nor the Charge -
s priority; the r;ghts of the Chargee under or pursuant to this Deed, nor the liability of the -
‘Company for the Secured ' Obligations shall. be  pre] judiced, reduced, released or
- othenwise adversely: affected by anact; omzsszor; fact or other thnng whnch butior this
: Cﬁaus& T4, w:::uld or may do 50, am:tudmg o L

: ()ﬁij_ b any time, wawer or mnsent granied o any: c:ther mduigence of Goncession’ -

granzed o the Compamy of any other person -

' -_(_8}" 'the reiease of *:he Campany or-any ather person’ under %he terms of ‘any

hi -_compasmm or arraﬂgament with: any creditor:”

(o ih@ takihg, hta!dmg vanatncn cempmmlse exchahgé” renewal realisation or

 release by any person of any Fights. under or: m ccnnactmn with &ny. security, '
'guaraniee md@mmiy or any othér document, mciudmg any arrangement or
comipromise entered intg by the Chargee with the Coffipany orany other parson;

s By the fefusai orfaiiure to take up; hold; perfect ol enfame by any persm‘l any rights _

under or:in; connectlon with - any - security, - guarantes; indemnity ‘or- other

documsnt (:nciudmg any- failire to. complywith " any f:)fmaiaty or otfier -

“Tequifement, orany faniure to real;sa the ful i valte of. any SECUr ty)

' {E-} . the: exgstence of any cialm set- off ar Other rzght wh;c:h the Company may Have at' _

: any tirig agams‘s the’ Chargea orany other: persan

(F} - %he makgng ar- absence r.:nf any demarnd fcr payment or dlscharge vo‘f any Secured :

igatwns

o (G} ""-aréy amaigamatlon merger or recenstructzon ﬂwat may be effected by. the

.E;hargee with’ any: Dthar perscn ineluding any reconstruction by the Chargee
_invelving thie' formation of a new company and the transfer of all of any of its
- assets o that company, or any salgor transfer of the whole or any ;)art of the

undertaking and asséts of the. Chargea tc any otfier person;: S :

o S{HY o any incapacity, Eack m‘ powar authnnty of legal personailiy of or- charzge i the

. members o status of the: Company or awy othet persan;

. BET5a5RED.
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8.1

82

() - any variation, amendrment, waiver, release, novation, supplemient; extehsion of
restaterment or replacement of any Transaction Document, or any other security,

:g;uaramaa mdammty or ‘other document, in each case however Ffundamental
-and of whatsoever natire; e .

{dy - any change in the identity of the Charges; or

LKy any unenforceaiiity, illegality or invalidity of any.obligatior of any. person tnder
any Transactiofy Document or &ny other securfty, guafantee mdemnlty or cﬁher_

documient.

Mew dccount
- At any time after: -
© {A) the Charges receives or is desmed to have received notice of any S%Jbséqueni«'

security inferest affecting all or any part-of any Account of‘the Deposits orany
assignment or transfer of any Account or the Deposits wh;ch i pmh;brﬁad by the

terms of this Deed orany other Transaction Documeni ar [

(Bi the gdcurrence of an .Ehs‘é%véndy"EVéﬁt:in rs’%a‘ti’ém to 'tha@cjmpany,;

all paymensts by oron behaf of the Cmmpany o the Chargae shali ba i:raated as hawng '

been credited 1o a new account of the Company and not;- ‘upen the' oc;curranna of any of

. the circumstances: sp&ciﬁad in"paragraph (A} of (B} above, as havmg been. applied i
raduction of the Secured Qb!lga’tu:ns . : : :

Flucfua'tiin'g ﬂmﬁunfts; TR

-_-_The C'harge is iht&'ndéd'éﬁo ser&:u’re fﬁe Sec:.lréd ﬁﬁligafioﬁs %i"ie Quanéum' of w&i:c’h'iﬁ'ay

: Ob Igaisons ncmmthstandmg ansy mtewemng dea mg

REPRESENTAT!ONS AND WARRANTEES

The Gampany makes the: yepresentatlons and. warranileﬁ sat out in’ th;s Ciause 8 o}

Ghargee on the date. G‘f this Deed.

Fbwars

- It has the power to own its assets; and it has the pcrwar to amar irito, creats secur;ty and

paﬁnrm ‘&l its abizgahons urider this: Deed .and the transactucas cantemp!ated by this

“Desd.-

C_m‘po';ate authority

+ ot has taken-all necessary. action 10 aithorise: its. en’{ry into; ‘and’ the ciéation of sec&rlty
“and the performance of all its obfigations under, this:Desd. - -~ :

551330383



8.3

85

88

B7

Ubiigataons bandmg

-_Sub;ez:t %o tha Lagai Resewailons the obl ﬁgatsona exprassed o bs assumed by it under
_3't§1|s Deed aré egai valid, bmdmg and enfurceabie obygatwns ' '

3Securzty vahd
. Subj&(:’i ‘to the Legai Resewamns the Charga is (sub§ect to campietmn -of all _
' _'_reglstratmns, reqmred by !aw} g !egal vahid, binding and. enforceable first fixed charge:

overths Deposits ranking. in priority to the: interests of any iquidator, administrator or
R 'credmr of the Company ' -

Ncm conﬂmt wnih laws and other ob!fgatmns

The ‘entry m%o anci peﬁnfmaﬂcﬁ by it of,- the -creation ‘of- secunty under, and the

- "trenaac:tmns can‘tempiatad by, this: Beed do not and will nat COﬂﬂlCt with:

"-.:"(_A}' any an appiacabie to |i i amanner which: wau%d have a: materaal adverse effedt

CUONHE abl sty o perform its Ob!;gatlﬂns tinder the Transactlo;n Dacummstits;

'(B')" S 'Ets--c'OHSf;itué;ignfal dc_cwm'emts';; or

' ';(E}}'i ' "aﬂy agreement or mstrument bmdmg uporn it or any of its assets, in a manmer

Cighich would have A material adverse: effect an ity abﬂiiy to paera‘orm its
- cbhgat;ons uncéerthe Transaction Documents.

'vaﬁdity and 'ad_missibiﬁty._'_in' ——3
Al authorisations and consents. réquir‘ea- or desirable to:

ik (A) ' snabla it 3awi’uﬂy to enter mt@ exercise’its righis and: cempiy with'its obhgatmns

uric:ler this Deed

Ny (B)_ : ..parm_i’i:-ihé;craaticm -efi-s‘e?;u’rity;'-a_ﬂéz' e

©) miake this Deed admissible inevidence i its jurisdiction of incorparation,

- have besn obtained or effectad and are in full force and sffect -
No existing security

e Nm securzty mterest (other than the Céﬂarga) ex;sts o, OVEr-or: wzth respect-to the

Deposits or any part of the ﬂepos;ts at the date of this Diaed:

Repeﬁtiﬁn: :

' The Company represents and warranis to the- Chargee that the represamaticns and
| Walrahtiss At clauges 8.1~ 8.4 are true and accurate and not mlsieadmg at each .
Completion Date’ by reference to the then-existing circumstances.

haygieadd’
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GENERAL COVENANTS

' '"E"he und&rtakmgs in: this' Clause '8 are given 1o lhe Chargee: by Ehe qur;paﬂy and will-
Crerriain i force from the dafe of this Deed forso !ang as any of the Secured C}bhga’taons

is: Qutstandmg or any security interest created under this Daed has naﬁ bean releaged or

‘discharged.

Authorisations

At shaltpromptly: -

‘8.3

- 10,

10.1

(A obtain, comply with and.do; aif ihat is necessary ta mamtam in fuﬂ force and"

. effectand

(e .supmy'miﬁeampiés m&né:r:hargeé o,

any authansatmn fec;u:red under any law’ of Englarzd arnd Waées o enabie |t to cfeate the L |
- Chiarge, and 1o enter nto. and perform:its ebhgamﬂs urider- this: Deged and to ensure;

subject to the Legal Reservations and ihe Perfecti{;m Requi rements the legality, valzdityi '

enforceability ‘or adniissibility in evidence in Engiand and: Wales of tms [}ead and the
Charge. R e C :

"Eiom'pﬁaﬁﬁe:w&t’ﬁ laws -

"t shafl comply in all mspects With ail iaws tu wh&ch it may: be svbject i breach of: such _
laws would have a material adverse effect on :ts abzi:ty prag ccmpy with ats mbhgatmns‘- .

under the Transac:&mn Documants.

' ‘Disposals of assets

It shall ot enter into a single trarisaction or a series of transattions (whethar refated or

noty and. whather volurtary or involuntary to- sell, transfer, assign; leass; licerce ar
" otherwise dispose of any interest in any of the Deposﬁs of the Accounts (otherwxse than -

pursiant to-the Transaction Dacurnents). : v
 RELEASE
- Release of Deposit

f the Charges 1§ satisfied that:

Ay il Secured Ob%ngatwns have beerz un[‘:orkdl’iior‘ially anc& wrevcycabiy pard or )

discharged in ful

By -secumy.-or_"'a-_;guarame'e'_fo'rih_é S'Eéuréd' 'c:ﬁ'bf'i:gati_ohs;- i éaéﬁ-*caée-ac‘éép'trabiéf_to _

- the Chargee; has been provided in substitution for this Deed; or

-551339087



-'-'--f(_G}. the Gampany s mccndst:onany emtﬁ ed ;aursuant E5E any prows@n of the -

Transaﬁ:’%mn Igcumen’cs ta-have: tha Dapnssis (@r any part of tham) refeased:
from the Charga ' : . : S :

' fthen sub;ect tu the remamder cf ih;s Causa 10; ihe Chargee shaﬂ at the: raquest and

e “cost of the: Csmpany fake whatever action is necessary to reiease the: erosrﬁs fromthe
"._Cha{ge e o ]

x .'i_ﬁn-.'z'--:;__:’_ Remsta‘ﬁement

lf any dnscharge reEease (ol agrangement (whether iR respect in tha mbiagat:ons of the:
__Gompany orany. sacunty for those obligations or otharw;se) is maée by the Chargee in

o “whole or-in part-on the basis of ‘any payment, secunt_v or other ‘disposition which is

avoided. or must be restored in insolvency. - liquidation, -administration. or othamwse .

B without !}mﬁtatmn than the Iﬁabmty of the. Gt)mpaﬂy under this Deed and the Gharge il

e e .:cantmue or-be; remsta‘ted as If the dlscharge release oF arrangemem had not oocurred,

444

otz

Z,ENFGRQEMEszw-
_ Enfart;ement raghts '

A lmmediaieﬁy upari; afid &t any time after ’the oCcurrence of in feiamm o the -

"'Cc;mpany are Eﬂforcement Event, the: Chargsae. shall be entitled, and is hereby
-Irrevocabiy and uncundmcnaiy avthorused withott” givmg prs@r notice 'to the
---Cc}mpany or ebtammg the ccmsant of the chpany but:at the ctist of the -
-'Company, to require: payrmient by the Depasst Bank to the Charges of the wholé
or-any part of the erosﬁs and to'apply the. safme ih or towards payment of the

. Secured Db!:gamms ar any part thereof as the’ Chargée shall {m its absolute
discretmz'l) detarmme

: By In addﬁiﬂﬂ iha Chargee may,  without - nm;ca o the Company oF prmr-': o

“Huthorisation from any court, enforce all or any part of the Charge and exerc!se
- allorany. of the powers, authorities and discretions conferred by thé Transaction -
Dccuments or atherwase by law on. mortgagees, -chargees: and - Recexvars

_ :{whether of not it has appcmtad a Recewer) in each case at the tlmes invthe
manner and o the terms: |t thinks fit.: : a

3Fmed perwd

B 3"_.1_Glausa 11 1 (Eﬂfemement ﬁghfs) sha! apply mtw&thsiandmg thaf the ﬂeposats orany

13

_' F’i_ﬁan‘ciaiCbl!éter'i'a'!lRegu'iaéiiﬂnsr

"'.pan of them: may have been made ar depesﬁed for a flxad persed and that that Qerac«d '

may not have axp:red

. (,cx) = '_Ta the extent that aﬁy of the Ae:coums and the Depcsuts this: Deed and the ngh‘fcs g

i and obli gatlorts of the pamas under %his Deed constitite a- "security firancial
_ :c:oiiateral arrangément" {as defined ir and for thes purp@ses of, the Finandial -
- Collateral - Arrangements - {No.  2) Regulaimns 2003 {8 2683!3226} {the

E5 HagaEs



- .-'_"“Regu!atmns“‘}} the ‘Charges : shail hava i bﬁnef* tof all of the nghts ofa
~gollateral - taker conferred - upon it by té‘ne Regul atroris mciudmg the right 1o
- -appropriate’ all -or any part of the ﬁnam’:laé co%iaieral (asdefi ned in the
' Raguiatims} o ttowards d:scharge c:rf the Se-:;ured Gb Eg&hﬂns : o

LoAB) o The partles agree that the value of - ihe f” mahmai r:o!&atera! (as defmed frithe

4

‘Reégulations) so appropriated- shall be the armont standmg o the credst of g

- Accounts (or any new account opened pursuant to Ciause 7:5 (Ve aceourntyy,

: -tngather with - “any @ccrued but unposted inferest, ab {he tims: the right. B
- appropriation is exercised. The parties ‘agres that the: method. of vafuatlan '

' w .'pmwded for in this Deed is & mmmemlaﬂy reasonabie methud mf valuatmn for . L

Cthe purposes of-the: ReguEatlnns

'.'Varsatmn and ex’tensgun of statutury pawers

o The powers conferred by sestion 101, of the LPA as varfed Emd extended by this’ Dead '

shall bé deemed i atise (and the Secured: Obligations’ ghall be desmed due and

: payabla for that pufpos&} immediately on execuilon of this Daed Sec:tzoﬁ 169{1) of ihe‘ o
 LPA1925shall riot apply to this Deed. SRS -

.R_ESfI’IC_tIOI_’-‘ES :

 The restrictions contained in séctions 93 and 103 of thie LPA 1925 shall not apply t6 this

. Deed or to. the, exercise by the: Chargee or-any Receiver or’ Delegate of its nght to
7 ‘consolidate all ar any af the: Charge w:th any other secunty in exzstem:e at any time of to

A

124

:tts power of sale.”
: -APFOENTME?@? OF RECE?VERS

Appointment

oAty times o

122

-'(A’)_;_'. - ‘ori of after the dccurrence of an Enforcement Event ef -
(B) atthe written request of the Company,

the Charges may, without rictice to the Company, appoint; one or more qualified persons

o be Receiver or Receivers.  If the Chargee a‘ﬁpéﬁ'ﬁi’s rore ‘than  on& person ‘as

: Recever, the Chargee may give the relevant persons power to exercise all or any of the
- " powers conferred ofi Receivers’ mc%mdualiy as: weil as goxnﬂy and fo the axciusmn ofthe -
- other or others of them. g : '

Scape’df'appainimeﬁt :

: Aﬂy Hecewer may be appom‘{ed sithisr Rewwa; c)’r‘ all: the Eﬁepusnts or of such part of the
3Dep05]ts as may be specified in the appomtment in the fatter case, the nghts conferred

v by Ciause ‘12 4 (F’ower:s of Rece.rvers) shatl take effect as: thaugh ev&ry reference in that

| BH13A%AAZ



_-'-'-.Glause 10 “ﬂghts” Were a reference tm rights in respec% of the sper:.lf” ed part of- %he_
:'-*:‘Qapnsﬂs o : : . RIS -

‘Removal

:' Z "The Chargee may, by deed or by instrument in wntmg s;gned by any ufﬁz:er ar c:ther '
Cperson s authonsed for such purpcese ‘byit (s6° far s it s fawfully-able and subject’ to any

'-_"requtremen’c of tne murt i tha case of an acirnmlstratwe receiver), remove any ‘Redaiver

_ "..-._appmnted by it anc% may; whenever it deams’ expediem appoint: any one or more: other
L 'qual;f ad: persons i1} place c:f or ic; act jomtiy with any other Recsiver, . :

124

FDWEI""S mf.Reaewers o

-Any Reﬁewer appomted under é’hss Deed will (subject to. aﬂy contrary: prowsmn sp&cmed.' _'
“in-his. appomfment Bt nctw;thstandmg the decurrense of an. Iﬂsoivency Evem i a'elatsm

- io'the Compaﬁy} have:

i ;-EA) ai! the rfghis confarmd by the LPA 1925 on muﬁgagmrs and on moﬁgagees n

c possesszan and an any fecew:ar appomted undeg' the LF’A 19285;

By s ZI'aI! the nghts af an as:irnlms%ratwe receiver set outin sche‘-;duie 1 tc the insolvency
 Act 1988 a8 in force at the dats of this Deed {whether or not in force at the date - o

cof emrcfse} and all rights of an acimm;stratwa« retaiver as: may - be added o _
schecule 1 tJf the lnsc!vencyAct 1986 after the date of this Dead; in eﬁher case,
= -whetﬁer or not the Recewer i&an administrative recewer SR

(C}: _ iha rﬁght tc» manage use and appiy ai orany of thia ﬁemsltﬁ and to exercise’ (cr'

:‘-parmii the' Ccmpany or 1t5 nomines: to axarf:&se} aEI cher rsghts {:af an absoiuie
" peneficial owner of ’ﬁhe Depos;ts : SR

B (D) ther ngéwt to digpose z::f z}r othenmse raahse al? BF any paz‘l of the E}eposais i any

L ‘maniier wha‘tsoever

"{E’)f B ..tﬁe 'righ!t fo redeam'ur tzansfsr_'ﬁb-'fﬁ'é-_ﬁ'hargee:_aﬁy -'p_arfzd_r_-ééc!@i?fa’cy_;ih%:e'r_es_t_-avar'tih"'e .

E}apasits

e (I-'f}:_. i --_aii the ﬁgh?s axpressed to be caﬂfemad up:fm *;he Chargee jri th:s i}eed and

125

(@) the nght ’m da all !awfui thmgs whlch in. the opirion-of the Reaewer seem to be

incidental or conducive to any of the funttions, powers, autharities or dfscretrcans

. “conferred o or vested in him, the exercise ‘of therights; powers and discretions

_ vasted i the Cﬁargee or bringmg into Ais hands any assels formmg part of, or
- .whf:h wh;erl got it weuid ferm part m" the: DepQSIts R :

- -Jﬁgéﬂt

" -Any Recezuer sha%i fs?:r ai! ;}urposes be the ageni of the Company anc:i %herefcre deered

. -te be i the same posmnn asa Recewer ::iulyr appamtet% by a. mcﬁrtgagee mdar iha LFA :

EB13adIET -



126

13

13.4

omissions, defaults and Iosses ard for all liabiliies incurred by him and for the payent
‘of lifs remuneration. . No Receiver shall at any time act as, or be deemed to be, agent.of .

the Charges.

Remuneration

- Subject to séction 36 of the Insolvency Act 1986, the Chargee may fromtimetotime fix -

- AtHeramneration of: any Receiver ap;mmted by it {wnthout bazng hmufed t@ the maximum R
“rate specified. in ser;taﬂn 104{8) of the LPA 1925} and may direct paymezwt of such
“remungration; out of: noneys accruing 16 him as Receiver, but the C:ompany aiane shall :

bé liable for the: payment of such remuneration and for- aif other’ cosis charges and e
BXpanses of the Receiver . e : e

- DISCRETION AND DELEGATION.

Discretion

ANy fibarty of power: which may be Bxermsed or: any determmatzon ‘which may be made _
under thig: Deed: by {he: Chargee or any Recewer may, subject to ‘the ferms and

conditions-of the Forward Loans Sale Agregment; be exercised or made from: time to

- tifein ks absolute and unfattarad discretion w:thout any obhgatioﬁ tD gwe reascms

132

i,

.'Bele'ga'ﬁanf ol

(A)  Each of the Chargee ‘and any Receiver may at any time delegate all of any of

Cthe: rlghts conterred on it by %hzs Dead.

“AB) The deiegatzon rogy ba made upan: anhy: terms aﬁd condmons (mcludmg the

. power to sub_delegate) and sub;ect o ansy restncilons as the' Chargas sy thirk
fit; :

() Such delegation shall ot preclude either the S'ubséélue'nt exercise. of such . -
. power,. aithority or discretion by the Chargee or 2ha Fieceaver atseif or any' ;

LU subseguent deiegatmn or fevacation, -

(DY - Underno cireumstances shall the Charg?'e'e' or any Receiver or Delegate, orany -
" officer, agent or emp idyes of any oif thern be ligble to the Ccmpany or. aﬂy other
person -as” & result of or in connection with any ac;t def‘ault omission - or -

- misconduct on'the part mf any De&egate :

: APPLICA?EON C)F MGNEYS

Ali moneys arising from the exercise m‘ the: powers c;f enfomement under this Deed. sha ]
{except as may be otharwise requ;red by applicable law) be held by the Chargee and
any Receiver and, applied in the. foi!uwmg order of priority (but wathout pre;udace tothe
right of the Chargse & recover any. shortfall from the Company):

5513au3E7
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4BA

o _.”QE.;..

' __:._:-__( A} .

B

'-;._-m or tewards payment of all Cos?:s and Expanses of and mcﬁdentai to the
' -appomtment of any. Receiver dnd the exercise: of-any of his rights’ rcliding Kis

remunera?mn and all ou%;gomgs pald by Hive and

.-'ln or tawards the payment or discéﬂarge crf such Df the Secured Dbl[gatmns in

' -'.determme
-a’f'ter aEI tﬁf the Depbsiis have besn released fro the: Charge in atcordénce withy -
"maragraph () of Clause 44+ {Release), i payment cn‘ aﬁy surpius to tha

- Company orother persgn htitled 1o it, -

_ ..-and sectlan *299(6) of the LPA ?925 shal be deemed varied: zand extand@d in such,
réspett ' . _

| .?R@Tgmma??Hi_ﬂn_mﬁﬂs‘s -

3 "Ct‘;néide'ratiaﬁ- s

_ The receipt of fhe Chargee oF any Recaiver o Delegate shallbe. a:t}nc:.iuswa dascharge 1o
a purc?uaser sr:d any sale or disposal of any of the Deposits or any acquisition by the

: -'..__-.Chargee or any. Recaiver or Delegate shall be fosr such consideration, and: made in'such
- marnnar and oh such terinis as it thinks fit: = R

G

2. Péfbte{cﬁun of pur:;ih:aséré[

Na pumhasar or mher person dealmg w&th the Chargee any Receaver or any.

' _'Belegaie shaié ba. bound to inquire whether the right of the Chargee of such

- Recelver - or Delégate to exercise: any” of its powers has arisen or become
_-'-_exerctsabie_or be mmamecé with ‘any propriety or regtilarity 'on the part of the
“Chargee o such Receiver or Delegate in such dealings: -

 All the protections  given to purchasers from a mortgagee by sections 104-and -

AT of the LPA ‘1925 and to. persons dealing with a recaiver in section 42(3) of

Coithe nso]vency Act 19886, shall’ appy stjually: ta:any person- pumhasmg from.or

" dealing with the Ghargee and Recewer oF. any Deiegate

RO L!AB!L!TY

'--The Company shai at él tﬁmes remam }rable o cbrsewe ami perform ai aftha
' othar camdaémns and . obl tgattons relating to:the Daposits and ‘the Charge-

0 Neither th""‘-'Chargaa ot any-Receiver or Eﬁelagate shall be raqu:raé to perform -

et aﬂy such: cgnd:tmns or obiugat;ans

_ -Nauther ?he Chargea fior any- Rec;ewer or Deiega?;e [or any of‘fscer ageni or

emplayee of any of them will in-any czrcumstanr:es (whether by raasun of taking
possession ‘of the Deposits or for any cther reasan whatsaever}

M be 3aable ] account to %he Company o any othier person for gnything; of

. SEdagaer.
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474

ATE

7.3

484

' .'{'ii_):j v '_be liable ta the Cempany or any ﬁther persen as 8- rasulﬁ: o or in
L ponnection with: e

{a}_ ' S:akmg amy actson perr‘mttetf i:;y thls Dfeed
o (b} ANy negleci defauit or oission i reiateon tc) thsz Eepaglts
: (_c';}'. - -také‘n'g"‘p-ass'esﬁtm_ of '_c:'r:réa%isiﬂg.aﬂ ﬁrraﬁyﬁ'p'ai‘%tf-af the D’épos‘ﬁiisf, '

except in aach cage, 10 the extent direaﬂy caused by fraud ur wzifui éefauit oF '
" gross: hiegligence on- |ts part. . : SRl e :

- -cQ;STS--.;&’NHEXPEM_SEs‘- o

‘fransaction e'x-penses .

Each Party. shall be hable fcr its owrt costs relatlng o the negotzahon preparatmn
execuilc}n ‘stamping, filing, rag;stratron and: perfectlon of this: Deed e

-r;es.zcs-mi-nssrratidnfaméﬁdmen_t--cqs'tsz |

Tha Company ghall mdemmfy ihe Chargee of. demand agamst a!i Costs and Expan%s X

. reasonably sxpended, paid, inciirred or deb:ted an: acceunt by C%‘nargee in connectacn'
- with: : '

Ay any waiver, consent of. authorgsaﬂon seughi by the Gompany m ra[atmn to thzs .

Deed ansd

OBy Ny vamamn amendmem exiensm or. madlélcanon of oF supp fement to, this™ -

- Deed sought by iha Ccmpany

Enforceimant cnst'.;;

- Thi Company shall indemnify Chatges and every Receiver, Delegate.or’ nfhar‘;:sergm_

~appeinted by the Chargee. under this Deed (gach :
‘against gkl Costs and Expenses: expandad pazd mcurred or: debmad an account by ar oo

' Inﬁemmﬁed Party in connection with? ' : -

B {A}: . enforcing,. pmtacﬁ:mg pmsewmg ‘O real&smg, ar attempting tc enfcrce pmtect '

S8 _-"'praserve or realise; the Chargees nghts undar tms E‘_‘aeed or the general law: and -

(B any. defauit by the Company i ’ahse parfcarmame of any of the ob%:gatlons o

:_éxpressed to be assumed by it under the Transact;en Documents and this Déad.

: .TAXES

3Stamp fases

E54ngnE:

.’mdemmf'eé Par&y“} on demand |



e The Bbrﬁ;&ez’ﬁ?“shéﬂ paty promptly; and in é’ny'é\fe‘hi before any penalty becomes. payable,
Al stamp: reglstratsan documentary ahd similar Taxes, if any, payable in connection with

the-entry -into, perfcrmanc;e enforcement or adm;sssbmty in evidence of this Deed and.

“any other document referred to in this- Deed, shali indemnify the Chargee on dermand
'agamst any Costs and Expenses with respect to of resultmg from any delayin paying or
' -om:ssmn to pay, any such Tax

Paymems free of deductann e

payments to: ba made 1o the Chargee under. thts Deed shaii be made free anc{ tlear

B -oﬁ‘ and wz’rhout deduction for or.on acéount: of Tax Unlass ths Company is reguired 1o

e

- 194 _

make such payment. subject to the deduction: or withholding of tax, i which ‘case the
“sum payable- by the Campany: shall be increased to the extent necessary to ensure that,
“after the making of such daduatlon or withiolding, the person-on: ac;c:auni -t whose-_

: "habiliﬁy to. Tax such deduction or'withholding has been made, receives-and retairis. (free

- from any. liability in respect of any such deduction: or withhelding) a net'sum’ equal fo the.
“SUm whzch it would have réceived and $0 mtamed had fio such: deduc;taun ar w&hhmdmg

been made or required to be made

--'&uRﬁEﬂMcﬁYj e
‘Conversion ;-- =
Ti’le Chargee 8 hereby xrravacab!y and urconditionally authorised, w;thuui priot notice to

- ‘the Company, for the purpases of any set-off andfor application of alior any part: of the
: Deposﬁs pursuan’ﬁ fo this Deed, to convert, at the expense of the Company, the-whale or. -

any part.or parts of the Deposits denominatad in'a currency other than pounds- sterisr‘ag '

g igiie munds 5terimg a‘f the Chargeas ‘spot: buymg rate at (or ds nearly as practuc:abie 1)

i the time-of such set—mff anidfor application for the purchase of pounds sterling with the '
_ﬁ _._:'a:urrenscy (uther than po&nds sterimg} in whﬁch %he Depc-syts {ar any: par& t&erecf} areéthen
B denomsnated AP : SR & :

c‘:ur_rleinc.y i'hde‘_m!“_lity- .

C{A) ¥, under any applicable law, whether pursuant-to & judgment against the

_ qupany or-any: Eﬂseivency Event. in-relation to the Company ar for ; any ather
- reason; any payment under orin connaction with this Deéd is made orfails to be -

- reatisfied in a currency {the "Other Currency”) other than pounds sterli ing. {the

: "Requared Gurremy“) then, to thie extentthat the' payr'ﬂeni actually raceived by
the Chargae {when = c;onverted into. the Required Curréncy at the rate of
'-axchange on the date of paymsnt or; if.it.is not: practicable for the Chargee to

- ﬂ_make the coriversion on that date; ‘at'the rate 'of exchange:as soon-aftérwerds

A s prac::tmable for the Chargee 1o/ d6 so of, i the case. of an Insolvency -

. Event, at the rate of exchange on the latest date permﬁt&ed by applicable law for

- the determmatmn of liabilities In- stich-an Insolvéncy Event) falls short of the

amount expressed to-be due or payable under of in:connection with: this Deed,

< the Ccmpany shall, a8 an ‘original and independent obligation uhder this Deed;
mdemnrfy anid hold the Charges harmless agamst the amauni of such shortfall:

£
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HBy The Company waives: any right it may have i any 1ur£5d ci:ucm i:o pay any: amaunt'. '

“under-or-in connection with this: Deed in: @ &urrency or currency unit‘other than _
thai nwhich s expressed e t:;e payabﬂe :

. -Rate.of s:%xchan:g%e :

For'the purpose of Clause 19.2 (Cu:r?’ency mdemmfy) "Fats of ekéhang?é" means the

rate at which: the. Chargee is able on tha: m!evant date’ to purchasa the' Requsred

Currency with the Other Culrency and shall take into-account anly commission; premlum.
andother cosis of exchange and Taxes payab ein cannectacn with such; ;:urchase

'CERTEF!BATES A’ND SETERM!NATIONS
: 'fFor all purposas mcludmg any iegaé proceadmgs :
Ay g da’termﬁh'atiém by-the Gh‘arg_ee;';.qr-_- S

(B} acopyof a certificate signed by aﬁ_ﬁ?ﬁk’;ér of the Chargee,

of the amount of any indebtedness compnsed inthe Sacured Obl Igat;ons or the arrec:sur;t'.

-standing 1o the credit'of the Accounts for the time: being or at any tlme shall, in the

abserice 6f mianifest error, be prima facie evidence asto such amount, - :

- POWER OF AYTORNEY
'Appnmiment

"E‘he Campany ﬁareby appomts as |ts attcrney, Errevocab y (waihm ‘th& meanmg 03‘ sectson
-4:af the Powers ¢f Aitamey At 1971) ‘and-by way of securaty for the performance of it :

o obligations under-this Deed, the Chargee and ahy. person nommated in wntmg By the |

212

Chargae, severally (with full powers.cf substitution and deéegatmn} ovits’ behaif and in-

its niame-or otherwise and as its act and deed, at such tirne and in: such manner as the-
‘attorney may think fit: AR :

J(AY. o take any action’ Wwhich it is. mbhged to take mder this: Daed but has not within-

-fhe fime pancd requ!fed for the same; i:aken and:

CABY o tg ta?ke any. ac’ﬂon Téquired to ‘@nable: the Chargee‘ tc'.é%:éféis'eéli or a's"'iy of the N
woorights;: powets, authorities and distretions: con‘far{ad on'it by or puisuarit tothis

- Degdor by 1w,

and. ihe taking ef action by the attomey or atimrnays shal {as between ihe at’éorney and .
“any thgr(i parry} baconclusive evidence io ar;y third par%y of its ﬂght §i43 take such action,

Rat_:fa-cataqni :

 The Company undertakes {o.ratify and confirm everyihing:that ‘any attorney does or* -
“purpurts to-dao- in: the exercise or purported exercise - of the power of attomey it

Ciause 271 (Appoiniment).

“BeysagaE



pmws:ons of tms Deed and any Gthar dccument referred 1:-::: in it ihe sub;ec;i :
maﬁter of. thrs Deed and the other Parties to & prﬂpﬂsed transferee of a sort

2&*{

A

AS&G&MENT.fAFf

Without pre;uduse o the transfer of Loans pursuant o the Transactmn
Documents, no: F’arty may assigh, transfer, declare & trust wer o’ otherwise .

dispose: of all or any of théir - rlghts and benefits: under any Transaction -

e _’Dncumem wethout the prm wriiten consem of the other Parties:

. {B}

. Nohwthstanc%mg paragra;:;h (A) abcwa any Parﬁy may at any time, upcn giving”
_ "’nmtzc& to'the cher Parties, assign, transfer, detlare a frust over or otherwise . .
-'-'dispcrse of ali or any cf its rights and: beneﬁts wrider any Transact;on Bocument.

G _

Sy 'any Affiliate- of the relevart F‘arty which each uther Party o this Deed is

:‘5---:_satssfiad tacting: feasenably} |s capable of ful’fﬂ fing the: obitgatwns &f the: -
'é;fansferr:ng Party hereunder R

:-.(ii_)_f- any other persum by way of Securaﬂy or Quas;—Secunty for the abhgat!@ns .

'-_.'-'--cmf e releévant Pariy under ‘or.-in- connection” with - the financing
-arrartgements of the ralevant Paﬁy, of

i o i the c:as;é of the Chargee any fund or en%fty managed or ad'\nsed By

i Foi ien Sireet Cap;tal Emimtted or. any of its Afiliates.

- The F—“’aﬁles shaﬁ &xecute ai documema. dc aiE acls. am:i ’chmgs gwe gl further
o assurances ‘and Wi l i afford siich assistance &g any other: Party may. reguire frome
S dime io time and a5 may be necessary or expedlent effectively for such Party to.

'asagm transfe-r ‘declare a-trust over or- otherwize d:spase of all or-any of its

' rlghts anci benaf‘ ts under é:h;s Deed toany other ;}erson to. the extent permitted -

' -'te c%e:; s Under this Deed . : e

deseribed in paragraph (A) or paragraph (B), above, at-any time in ‘eath case

_ '--pmv;dad the- dlSGiOSU?‘e of such information is destmed: netessary by such Party e
. for the purposes oF !:he pmposed ‘assignment,; traasfer declarmzcn of trust-over, o
Cfr aiher d:spusai of all or any of such-Party's: nghts and bensfis urider any. - .

- Trarisaction Dcmument or any document: refarred ‘to' therein, pursuant 1o this

Clause: 22 an(:i that. such proposed transferee enters into & Confidentiality

: Undeﬁakmg in favour of the' F'art;;es

ANEENBMENTS

Thrs Deed may. rmt be amended mmdlf" eci ch waived in- any respect wsthuut the prior

writteri congant of thé Ghargee g:ven with express reference to fhis Clause 23

NoricEs

Communications in writing

| EEIRIEAES
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'Any aommun:catmn to be mads under or ifrconnsstion: wnih this Deed shali be m wmmg o

' %«maii is: permftted
"Adﬁreﬂseg;.

: Naﬂcas under this: Deed shall be sent t»a a ;aarty éo this Deed al :ts address or mumber"

and for thé attention of the indnndual get ou% beﬁow '

"--P'aﬁy'a'ﬁd-iiﬂe of Adﬁré'ssi-’:- '-‘.E-m'éff'a"d&ress:- Sy

intiividua-

Chargee =

Matthew Potter - Theregistered address _ -

o from time to time of - :
. Pollen Sta‘eet'Cari{té' capy o TP
 Umieo rogisered
snuriber D&T4164(} R and_ .

Company

‘Lugy Hasson: ™~ Esme Loar Limited: g _ ;

135 Bishdipsgate
Eendon o
CEC2ZMIBUR e

provided that a party may change its notice details on giving notice to the other partyof

- thie'change; il accordance with this clauss: That nseilc;a shall only be effective on the:
- date falling five Business Days after the not:flcatlcm has t:-een recewecé or such’ !ater date

: .-_'-as maybespecif“ed i ihemtrce Lo

243

: Dehvery

SR -'_'Any notice: gwan under th:s Deed shal; n ihe absence ef eariler recelpt be deemed o .
.. -have been: duygwen as; fai!aws Sl S

R0 it 'deliv‘efe'd 'p‘ersoﬂaﬂy,' ofi defivery: or

(n} i sent by first class inland posﬁ: iwc: Busmass Days aﬁer the ciate O!f :
_' ..pcsimg,

(i -s'er.ii:”ﬁyj asirriiail, sik Business Days after the date of posting; and

{iv)  ifsentbye-mall, whensent. -

gayadesEs o



%

e

28

| {B) ' Any notice given um‘ier thls Daeﬁ outsscia kamg Hours i the place to-which it

s aédressed shall be deamed not to have been gwan urtil the startof the rext -
permd of Work;rsg Hours in such piace : AR

¥ REMED!ES ﬂND WAEVERS

R Nﬁ fazlure to exercise, nor any delay ‘of omission i exercising on the part of the
-f'_:-Chargea any. nght prowded by law or under. this Deed shall impair, affect or operate as'a
-~ waiver of that or any nfher right'or constitute an election to affirin this Deed. "No elaction _
S (] affirm this Deed on the part of the Chargee shall be sffective uniéss itis in wiiting. No - '
= exercise of :@ny. r:ght shall prevent any further or-other exgroise, or the exercise of any -
gther nght E’he nghts prowded unde: tms Deed are cumuiatwe and not exclussve of any -
B nghts provnded by !aw - :

' 'PART!AL gwaumw

(#4) K at: any time any prov;sim “of this Deed is or beccmes 1llega§ invalid .or

'unenferceah%e in any ras;mcﬂ under the. taw of any: ;unsd:ctlon ne;ther

(g} "'-the Iega%siy, vahd;ty or; enfore:eabliqty of: i:he mmaimng prcewslens under -
T '_.f'-_me iaw of that ]urlsdlctmn of sny othér }LEX‘ESd%Ci‘IOﬂ nigr

oy the. !egaﬁity validity or enfomeabmty of ‘such: promsacm under the law of
"any ather junsdlctzcn . . R .

-.-Winf'eh::any-.way be _-aff_eﬁct’ed orim paired. -

(B} . The partles sha%l enter into go{}d faith negotaatlans bt withoiit any liability

: -_'wha’ﬁsoavar in’ the event of no agreement being reachied, to replace any illegal;

- divalidior: unenfurceabla prowsmri with a view to ‘obtaining the same commercial

- effect as: ‘this Deed. would have “had sf such provision. had been lagal, valid and
énforceable:

- a){Ec:UTi'oazé ASADEED " -

"'_Each of the: pames mtemﬁs this Deed to ba a deed ‘and ‘confi frms that itis exec;uted and.
: __-deiwerec% as'a deéd, notw:ths’:andmg the fact that any one o more 6f the parties may
o anly execute. |’£ indear hand : :

' '-CQUNTERPARTS

o _ _Thzs Deed may be executed i any number of c@unteryarts and by tha pames to thls '

: '-'execuied at least one countarpart Each coun‘éespart shai! GOﬂStiiut@ aft angmal of this. .
Desd, but all the counterparts will tagether cmnsmufe onig and the same instrument.

| aemiaz
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W WITNESS of which this: dscument has been executed as a deed by the Company amd' g

Ay

©

| .Juﬁrsmcttaw

E The courts c:f Eng!and hava axciusiva jurtsdmtmm o se‘ﬁt!e any dzspute arising |
‘out: of ‘or in connection with this Deed (including & dispute mgar&%mg the.
-existence, validity or termination of this: E}eed} or-any: nan@omtmctual obhgatlcn.-. :

arusmg out-of orin. ccmﬂecimﬂ with té’ns Deed: (a "Dlsputa“} S

'Thﬁ* parties* agree that the: ccurts of E’ngl’and are 'th’e ‘most appmg'::i'"iaie' and
convenient sourts m settie Dsspufas and accmdmgiy e party wull argwe tothe -
.'ccﬂtrary ' ' D S _ :

*Thas Clause 29 is fczr thie benef‘t of miy ih Chargae As a rasuli th& Charg@ef e
+ ghall not be prevented from taking pmceedmgs re!ating toa Dx5pme inany: u’cher' o
‘courts with ;urzsdlstmr: To the extent allowed by T, the Chargee may ‘sake .

concurrent proceedings in any number of 3urssd;ctlons

'. GDVERNiNG LAW

_'This Deed Is gaverned by ancl s to b {mnstmed in accordance w:th Eng ish- T, ﬁmyi S
rnatter, claim -of disputé - arising out of or “in connec@mn ‘with: this: Da»ad whether_-'
-contractual or non-contractual; is to be determmeé in accordance ws&h English W

delivered on the date stated at the bagmnmg of this Deed..

sEvaGIsE



SCHEBULE *’i
NOT!GE DF CHARGE

[LETTERHEAD GF ESME LGANS UMETEEJ]

o [Beposn‘BankE
o fAddmss]

[Date]
- lj'é'ar:Sirsgf_
'M'c:urac:E bF'.’CHARGE'

o We refer to OU{ [desmbe acc:ount e g mfer&st bearmg sfedmg depos;f’} account {numbar {e] '
© ot cozﬁe [n] deslgﬂaied "Emseri account name}”) with you (the “Account } E

L We! gwe yau notice that we have charged by way of first fixed: charge {thi "Charge“; o

' _Honeycamb Investment Trus% PLC (the “Ghargee“} all our fights: under or in respect of the
: _Acc:ount mc;iudirzg all credit baiancea of the Account frsm fima to time,

. '.:.-'We hereby msta’uct ane:l autharese ycru s fo%!ows (n&tmﬂthstandmg any previols mstructmns o
_ iha ctmtrary} : : a

@) o dzsck:ase to-the Ghargee aﬂy mformat!on relatmg to ’the Accannt reqiiired by it from
C dime totme ' -

'.(_b}'_ ':_ ‘to c:cmpiy wsth the tarms of any wiitten mstructlans (mc!u;&mg any reques%s f«:}r paymen‘{
. fmm theAcmunt} recazvec% by yau fmm the Chargee from’ time to time;

) (Cj T _:. rict to ac% upcm our mstrucnuns thh regard w tbe Accourt u;ﬂess author sed’ ;n ‘wiiting by o
TR -the Ghafgea toact upcm our snstruct:ons and’ '

B '(d}.' ?ram the date Df receup’e frum the Chargea u::f natme mfo;’mmg you ‘of the enforcement of -

" the: Charge to-hold all ameums standung to the credit of thé Account to'the order ofthe .~

- = .Chargee

'_-'The mstmchons ard authoresatuon& wmch are Contamed iry ’chls notice shall- remasn in ?uI! force -

and effectunti] the. Chargee gwes you. nc}tace in‘wiriting revoking them:

L You may ccmpiy withi the :nstmchons in ?his not;ce w;thoui any’ fur%h@r permission fram us and

'_thhout amy enquiry” by you - as o thie justificatioh for of validity ‘of any reqiisst, rofice or L

. msin.sctnore Tri the: event of any c:cmﬂgc:t behmeen cummumcsatmns received fromi us and from the
K Ghargee yeu shali traa’t the ccmmumcatzem from: the Chargee a8 prevaiimg over: the -
-'ccmmuntcatmn frcm u&a : : :

This fintice s g‘ave-mje'cs}by_ &nglégh-.iawj -

ESTIANEEY



' :PEEBSE ‘acknowledge receipt of this ij;ot_iéjé and .i;_tj)_'h:ﬁ_'rm _.y’c_gm} é‘grée_méht*tcg: it, by -ekéﬁiiﬁﬁg and
retumning. an original copy of the Form of Acknowledgement attachied to this notice to the

Charges at Veritas Houss, 125 Finsbury Pavement, Londen; United Kingdom, EC2A INQ witha ~

Copy to LS.

Yours faithfuily,

. Forand on behalf of.
- Esthe Loans Limited .

G, Honyeomb Investment Trust PLC =

| pEysEE



: SCHEDULE 2
FORM OF ACKNOWLEDGEMENT

{L‘EﬁERHEAB OF DEPOSIT BANK]
_ Tor Honeycmmb lnvestment Trust PL.G (the "Chargee“)
' Veritas Holse '
125 Finsbury Pavement
- London EC2ZA1NQ:
[Datg]
Dear Sirs,

) M:KNGW;;EBGEMEM OF NOTICE OF CHARGE -

CWe ackmwledge re«capt of & notzce »:Sated e . {the "Motice"} and of o

:ins’ﬁruciions dated . - in relation do the Account (the "instructions')
(copies of which are attached 1o ﬂ’“s letter). Wt:‘r_fds-and.expressscns dafined in the Notice shall
have the same meanings in this letter. . .

‘At the request of the Chargee and Company, we confirm that: -

(a) - we aceept the insirictions and ‘authorisations in the Notice and the' Instructions and
' undertake to ac"‘é'_éi_'q'_ a:«:coi'dani:?e}:wﬂh ﬂ“se_ér E:e?r'ntis; : e

o _(’_té) = we shal i riot: reie:ase payments of. perm;t Wi’ihdrawais from the Ac.coum save ag specaﬁed

o} the. Instructiens ar-as @theﬁwse spemﬂed i wntmg by the. Chargee :

_ '-_(_'ﬁi_) ‘wa h‘awe“nﬁi re'cei'v'eti' not‘ceﬁf' a'ny'-p%evéaus assi'gﬁmenz' chfaf'gé trust 5ia¥€n"dr other: o

' - third party interest-or action’ aﬁe«:ﬁmg the Accnunt and i, We recsive any such nmsc;e we

shail immed:ateiy rwiify the Chargee .

ol we have ndt.;'_giaimed._or exercisad any rights of counter-claim; set-off or combination of
Eccounts or dther equities In respect of the Account, no such righis or equities’ have:

arisen in our faveur and we shall not assert or sesk to exercise any such-rights or
_ etigmtie‘s i the fﬂth?ﬁé‘. thcut t’he "pr'i'uf' written cdﬁs‘ént of the Chargee: :

- (e) L we WEEI not amend or. vary any. rlghts a’ﬁtach;ng 1o ihe Aaccxuﬂt wn‘_haut the pr;nr cansent af
'tne Chargee :

- This i’et'ter is gavem'éc&: by Eﬁgiiéﬁ o,

Yours fathfully, -

: .'Signedz'fbr-'éﬂ-&-éh'_b_eha'ifof' '

 [Deposit Bank]

o EnEe



Please ackowledge receipt of this letter-and confirm your agreement fo'it, by execuling and
o returninig an original copy of the Form of Ac&mowledgment attachad 16 the Notice to us at Veritas
House, 125 Finsbury Pavement, Lcmdon Unﬁed Kungdﬂm EC2A NG with a copy tc.: Esre
Loans: Lifnited. : o _

For and on behalf of
' .fHGﬁaycomb Investment Trusi PLC

_ Countersigned:

" “Forand on behalf of
‘Esme Loans Limited -~ 00

- sstadanen



SCHEDULE 3
INSTRUCTIONS

Toi - [Deposit Bank]
- [Address]
1Date]
Degr Sirs,
INSTRUCTIONS FOR ACGOUNT No. [ | 1
We refer-to. Esme Loans. Limited's [describe -account e.g. “interest-bearing sterling deposit’]

~aocourit (humber [s], sort code [#], designated: “linsert aceount name]") with you (the "Account’)
. and the notice of charge of the Account dated [e] 1o you froi Esme Loans Limited: (the-

" "Notice”). Weords and expréssions defined in the Notice shall have the same: meanmgs in. this

Jlaetfer

We heréby instruct and authorise you (subject always fo-our absolute discretion 1o withdraw-
‘such instryction and authorisation ‘at-any time) to aceept instructions in relation to the Accourt
from Esme Loans Limited to the extent specified below:

_-(A)é 4o debit any amounts from. the Account for credit to the Chargee’s dccount [spedify
gecount;

(B} o debif fromi the Account ‘such amounts a8 Esme Loans Limited confirms are permitted.
" 'to be deducied from the Account in -accordance with the: Transaction Dotuments (gs-
defined in the accolints charge dated July 2018 granted by Esme Loans
Lirited in favour of the Chargee;

(©} ke following amounts from the Account for payment fo third parfies or othenvise as
" .-Esme Loans Limited shall direct”

i) ary ‘amount by which, at the time.of withdrawal, the credit balarice on- the

' Account exceeds £20,000;

[ anamount not inexcess of £10,000 o more freguently than once per month.}
The: mstructiens and authorisations which. are contained in this. letter shall remain. in full force
_--ané effect until we give ycm ‘notice i writing revoking them, pmwded that from the date of recespt'
from the Charges of netice informing you of the enforcemant of the Chargs, you shall act: saieEy

-an the instructions of the Charges.

This letter is governed by English law.

. Virdiuda for Instiuefions regarding thie Coliection Avcount To sover ¢osts and expenses and returng due'te”
admiinistrative aerar

shidzaang



Please acknowledge receipt of this letter and confirm your agreement to it, by executing and.
returning an original copy of the Form of Acknawiedgment attachiad to the Notics to us at Veritas _
‘House, 125 Fansbury Pavement, London, United Kingdom, EG24 1NQ with a csﬂy o Esme -
Loans Limited. S '

- Forand on behalf of _
. Honeycomb Investment Trust PLC

' .Gﬁﬂnt&ersigh}ed:

'Forand on behalf of |
" ESrié Loans Limited.

BEfaaE



- COMPANY
Execuie_d_af_s,:a ée_éﬁ..'b'f' o
- ESKE LOANS LIMITED
- acting by & dirsctor in he presence of
‘Withess’s signature:
. Nam.e"{pfi:m}f o
© Occupation;

 Address:

| UEEfhagder






