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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 388466

Charge code: 0038 8466 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2018 and created by SHAWBROOK BANK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th June 2018 .

Given at Companies House, Cardiff on 20th June 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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THIS DEED OF CHARGE made on 15 June 2018

BETWEEN:

(1
{2

The company named in Schedule 1 as Chargor; and

ABN AMRO Bank N.Y. as Security Agent

WITNESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions: Unless the coniext ctherwise requires, words or expressions defined in the
Facilities Agreement shali have the same meaning in this Deed and, in addition, the
following words and expressions shall have the following meanings:

"Account Bank” means ABN AMRO Bank N.V. acting through its UK branch registered in
England with UK estabiishment number BR(14612 and whose registered office in the UK
is at 5 Aldermanbury Square, London EC2V 7HR or such other bank as the Security
Agent may from time {o time specify;

"Act” means the Companies Act 2008;

"Asseis” means all of the Chargor's interests and rights (if any) in or o

{a) the Charged Morigage Loans and their Related Security; and

() any money at any time standing to the credit of the Charged Account.

"Business Day” means a day {other than a Saturday or Sunday or any bank or public
holidays} on which banks are open for general business in London and Amsterdam;

"Charged Account” m n account {as at the date of this Deed being the account
with account number ¢ ' D which is held in England and
Wales by the Borrower with the Account Bank and as such may be redesignated,
substituted or replaced from time to time with the agreement of the Agent;

"Charged Mortgage Loan™ means a Morlgage Loan included in the Mortgage Data
Schedule and therefore forming part of the Charged Property {but, Tor the avoidance of
doubt, excluding any such Morigage Loans that have been reassigned by the Security
Agent or released from the Security created under this Deed by the Security Agent),

"Charged Property™ means all of the assets of the Barrower which from time to time are
subject to the Transaction Security,

"Chargor” means each company named in Schedule 1 { The Chargor);

"Collection Agent” means Shawbrook Bank Limited appointed by the Security Agent fe,
among other things, collect all amounts payable by the Obligors under the Charged

Mortgage Loans;

"Customer Records" has the meaning set out in clause 8 (Fille Documents and
Transfers) of this Deed,

"Facilities Agreement” means the facilities agreement dated on or about the date of this
Deed made between the Security Agent, the Arranger, the Chargor and the Original
Lender;
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"Financial Collateral” means any of the Assels comprising financial collaleral within the
meaning of the Financial Collateral Reguiations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended,;

"Fixed Charge Asset” means an Asset for the time being comprised within a fixed charge
created by clauses 3.2 and 3.3 or arising on crystallisation of a floating charge whether
under clause 4 (Crystallisation) or otherwise;

"Fioating Charge Assel” means an Asset for the time being comprised within the floating
charge created by clause 3.4 (Creation of Roating charge);

"Indebtedness” means any obligation for the payment or repayment of money in any
currency, whether present or future, actual or contingent, joini or several, whether
incurred as principal or surety or in any other way whatever, and including principal,
interest, commission, fees and cther charges;

"Lenders” means the hanks and financial institutions listed in Schedule 2 {Defails of the
Lenders), and {with effect from an assignment or fransfer being effected to i in
accordance with the Facilities Agreement) each permitied assignee or transferee;

"Liability” means any liability, damage, loss, cost, claim or expense of any kind or nature,
whether direct, indirect, special, consequential or otherwise;

"Mortgage Loan” means one or more advances by way of a loan by the Originator or the
Borrower {0 an Obligor of morigage loans included in the Mortgage Loan Porifolio,
including the Related Security and any accessory rights or ancillary rights, the repayment
of which is secured or intended to be secured by a Mortgage;

"Party” means a parly to this Deed;

"Receivables” means all sums of money receivable by the Chargor now or in the future
consisting of or payable under or derived from any Charged Mortgage Loan described in
clause 3.2 {(Fixed charge — Charged Mortgage Loans and Related Security);

"Receiver” means a receiver or a raceiver and manager appointed under dlausse 13.1
{(Appointment of a Receiver) and (where the context requires or permits} includes any
substituted receiver or receiver and manager,

“Related Security” means, in relation to 2 Mortgage Loan, the security granted for the
repayment of that Morigage Loan by the relevant Obligor including the relevant Morigage
and all other matters applicable thereto, including {witheut limitation):

{a) the henefit of all affidavils, declarations, consents, renunciations, guarantees,
indemnities, waivers and postponements (including, without limitation, deeds of
consent) from occupiers and other persons having an interest in or rights in
connection with the relevant Property;

{b) each rght of action of the Borrower against any person (including, without
limitation, any solicitor, licensed convevancer, qualified conveyancer, valuer,
registrar or registry or other person) in connection with any report, valuation,
opinion, certificate or other statement of fact or opinion {including, without
limitation, each certificate of title and valuation report) given or received in
connection with all or part of any Morigage Loan and its Related Security or
affecting the decision of the Borrower to make or offer to make ail or part of the
relevant Mortgage Loan; and
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{c) the benefit of (including, without limitation, the rights as the insured person under
and as notations of interest on, and returns of premium and proceeds of claims
under) insurance and assurance policies (including, the relevant buildings
insurance policies) deposited, charged, obiained, or held in connection with the
relevant Mortgage Loan, Mortgage and/or Property;

“Secured Sums” means all Indebtedness covenanted to be paid or discharged by the
Chargor to the Security Agant for the Finance Parties under clause 2.1 {Covenant fo payy);

"Security Agent” means ABN AMRO Bank N.V. acting as security agent and trustee for
the Finance Parties and includes any successor appointed by the Lenders pursuant to the
Finance Documents;

“Sacurity™ means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect;

"Security Interest" includes any morigage, charge, pledge, lien, hypothecation,
assignment by way of security, title retention or other security interest securing any
obligation of any persen or any other agreement or arrangement having a similar effact;

"Transaction Security” means the Security created or expressed to be created in favour
of the Security Agent pursuant 1o the Transaction Security Documents;

"Transaction Security Documents” means this Deed of Charge together with any other
document entered into by the Borrower which creates or is expressed {o create Security
for the obligations of the Borrower under the Finance Documents;

1.2 Interpretation: Unless the context otherwise requires, in this Deed:

(a) references io a "Party” shall be construed so as io include that Party's respeciive
successors in tile, permitied assigns and permitted transferees;

{b) "including” and "in particular” shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the feregoing” and "in
particular, but without prejudice fo the generality of the foregoing”;

{c) a "persorn’” includes any individual, firm, company, corporation, government, state
or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing;

{d) “property” includes any interest {legal or equitable) in real or personal property
and any thing in action;

(&) "variation” includes any variation, amendment, accession, novation, restatement,
modification, assignment, {ransfer, supplement, extension, deletion or
replacement however effected and "vary" and "varied” shall be construed
accordingly;

{f) "writing” includes telex and email legibly received except in relation to any
certificate, notice or other document which is expressly required by this Deed to
be signed and "written” has a corresponding meaning;

{g) references to this Deed or fo any other document {including any Finance
Document) include references to this Deed or such other document as varied in
any manner from time to time, even if changes are made to the compaosition of the
parties to this Deed or such other document or to the nature or amount of any
facilities made available under such other document;
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{h) the singular shall include the plural and vice versa and any yender shall include
the other genders;

{i} headings are inserted in this Deed for convenience and shall not affect its
interpretation; and

i Indebtedness due, owing or incurred under the Finance Decuments shali include
all moneys, obligations and liabilites due, owing or incurred in respect of any
variations or increases in the amount or compaosition of the facilities provided for
therein or the obligations and liabilities imposed thereunder.

Companies Acts: Expressions defined in the Act {and not redefined in this Deed) shail
have the same meanings in this Deed, except that the expression "company” shall
include a hody corporate established outside Great Britain.

Statutes: Any reference to any statute or statulory instrument or any section of it shall be
deemed 1o include a reference to any statutory modification or re-enactiment of it for the
time being in force in relation to the particular circumstances.

COVENANT TO PAY

Covenant to pay: The Chargor hereby covenants to the Security Agent that it will pay or
discharge ali Indebiedness when due by it to each Finance Party under or in connection
with the Finance Documents.

Provise: The covenant contzained in this clause and the security created by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security to he unlawful or prohibited by any applicable law.

CHARGING CLAUSE
Security assignment - Charged Mortgage Loans

To the extent assignable, the Chargor, with full title guarantee, as security for the payment
ar discharge of all Secured Sums, assigns i¢ the Security Agent by way of first fixed
security all its right, title, interest and benefit, present and future, in, under and to the
Charged Mortgage Loans.

Fixed charge - Charged Morigage Loans and Related Security

To the extent not assigned pursuant to Clause 3.1, the Chargor, with full tile guaranfee
(subject to clause 3.1 (Security assignment — Charged Morlgage Loans), as security for
the payment or discharge of all Secured Sums, charges to the Security Agent by way of
fixed charge all of its rights, title, inferest and benefit, present and fuiure, in to and under
any Charged Morigage Loans and their Related Securily.

Fixed charge - Charged Account: The Chargor, with full title guarantee, as security for
the payment or discharge of all Secured Sums, charges to the Security Agent by way of
fixed charge all of its rights and interests {if any) in or to any money &t any time standing
to the credit of the Charged Account.

Creation of floating charge: To the extent not assigned pursuant to Clause 3.1 or
charged pursuant to Clauses 3.2 or 3.3, the Chargor, with full title guaraniee, charges to
the Security Agent as security for the payment or discharge of all Secured Sums, by way
of fioating charge the Assets.
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4.2

Priority:

(a) Any fixed Security interest created by the Charger pursuant to this Clause 3 and
subsisting in favour of the Security Agent shall (save as the Security Agent may
otherwise deciare at or after the time of its creation) have priority aver the floating
charge created by clause 3.4 {Creation of floaling charge).

{b) Any Security Interest created in the future by the Chargor in any Asset {except in
favour of the Security Agent) shall be expressed to be subject to this Deed and
shali rank in order of priority behind the charges created by this Deed.

Right of redemption: Upon the payment or discharge of all Secured Sums and the
Finance Parties having no further chligation (whether actual or contingent) to make
advances or provide gther financial accommaodation under the Finance Documents, the
Security Agent shall on request by the Chargor {at the Chargor's cost) release its Assets
from the charges created by clause 3 of this Deed. Such release shall not prejudice the
rights of the Security Agent under clause 16.3 {Relention of Security}.

CRYSTALLISATION
Crystallisation by notice:

{a) The floating charge created by the Chargor in clause 3.4 (Creation of floating
charge} may be crystailised into a fixed charge by notice in writing given at any
time by the Security Agent to the Chargor:

{N if an Event of Defaull is continuing; or

(il if the Security Agent, considers in good faith that the Floating Charge
Assets are in imminent danger of being charged, {aken possession of or
sold under any form of distress, exemption or other process.

{b) Such crystallisation shall take effect over the Floating Charge Asssis or class of
Assets specified in the notice, provided that if no Ficating Charge Assets are
specified, ii shali take effect over ali Floating Charge Assets of the Chargor.

Automatic crystallisation: [f, without the Securily Agent's prior written consent:
{a) the Chargor resolves to take or takes any step to:
{i) charge or otherwise encumber any of its Floating Charge Assets;
(i) create a trust over any of its Floating Charge Assets; or

{iii} dispose of any Floating Charge Asset, except by way of sale in the
ordinary course of such Chargor's business or in accordance with the
Finance Documents,

{in sach case otherwise than in accordance with the Finance Documenis);
or

{b} any person resolves {o take or takes any step to levy any distress, execution,
sequestration or other process against any Floating Charge Assef,

then the floating charge crealed by clause 3.4 (Crealion of floating charge) shall, be
automatically and instantly crystallised (without the necessity of notice) into a fixed charge
over such Floating Charge Asset.
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Future Floating Charge Assets. Except as otherwise siated in any notice given under
clause 4.1 {Crystaflisation by nctice) or unless such nolice relates to all ite Floating
Charge Assets, prospeclive Floating Charge Assels acquired by the Charger after
crystallisation has occurred under clause 4.1 {Crystallisation by nofice} or 4.2 (Auformatic
cryslallisation) shall become subject to the floating charge created by clause 3.4 (Creafion
of floaling charge), so that the crystallisation shall be effective cnly as io the relevant
Floating Charge Assels in exisience at the date of crystaliisation.

Reconversion: Any charge which has orystallised under clause 4.1 {Crystallisation by
notice} or 4.2 {Aulomatic crystaliisation) may, by notice in writing given at any time by the
Security Agent to the Chargor, be reconverted into a floating charge in relation to the
Assets specified in such notice.

Moratorium Assets: The floating charge created by the Chargor in clause 3.4 {Creation
of fioating chargs} may not be converted into a fixed charge on Assets for which a
moratorium is in force if and for s¢ long as such conversion would breach paragraph 13 in
Schedule A1 of the Insolvency Act 1888,

TITLE DOCUMENTS AND TRANSFERS

Except as otherwise expressly agreed in writing by the Security Agent, in relation o all
deeds and documents of tifle relating to all of the Chargor's Fixed Charge Assets,
including policies of insurance and assurance and certificates of registration {{ogether,
"Customer Records”), the Chargor shall (i} deposit with the Security Agent, and the
Securily Agent shall be entitled to retain during the continuance of this Deed, all such
Customer Records, or (i) continue f¢ hold itself or through its delegates all such
Cusiomer Records for the Security Agent but in its capacity as Servicer.

FELEASE OF SECURITY OVER LHARGED MORTGAGE LOANS

f a Charged Mortgage Loan is not stated to be 2 Funded Mortgage Lean in the most
recent Mortgage Data Schedule, the Security Agent may {at its discretion) reassign such
Mortgage L.oan and its Related Security to the Chargor and may (at iis discretion) release
such Mertgage Loan and its Related Security from the Transaction Security without any
instruction by the Agent or any Lender, provided that the Security Agent is satisfied that fo
do so would not result in the amount of the Lean exceeding the Total Commitments after
such reiease.

If any Charged Mortgage Loan is the subject of a release that is consented o by the
Agent {acling on the instructions of the Majority Lenders) then the Security Agent shall
{without need of further instructions from the Agent or the Lender) reassign such
Mortgage Loan and its Related Security to the Chargor and release that Mortgage Loan,
and its Relatad Security from the Transaction Security.

COLLECTION OF RECEIVABLES

Charged Account: The Chargor is appointed as Collection Agent and shall collect and
realise all Receivables on behalf of the Security Agent in accordance with clause 23
{Servicing of Morfgage Loans) and clause 25 {Borrower Accounts and Payvments) of the
Facilites Agreement, The Collection Agent shall pay all money so collected into the
Charged Account specified from time to time by the Security Agent in a notice
substantially in the form set out in Part 1 of Schedule 3.

Notice to Account Bank: The Chargor shall, immediately after the execution of this
Deed, give nofice to the Account Bank substantially in the form set cut in Part 2 of
Schedule 3 and use iis reasonable endeavours to procure that the Account Bank signs
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and delivers to the Security Agent an acknowledgement in the form set out in Part 3 of
Schedule 3.

No derogation: The Chargor shall not purport, without the Securily Agent's prior written
consent, to charge, factor, discount, assign, postpone, subordinate, release or waive its
rights in respect of any Receivabie in favour of any person or do or omit io do anything
which might delay or prejudice its full recavery except in its capacily as (i) Servicer
pursuant to Clause 23.1 (Servicing) of the Faciliies Agreement and (ii) Collection Agent
pursuant to Clause 7.1 {Charged Account} of this Deed.

Credit balance: If a credit balance arises on any account of a Chargor with the Becurity
Agent {or a Finance Party) directly or indirectly as a result of proceeds of Receivables
being credited or transferred {o such account, the Security Agent {or such Finance Party}
shall have an absolute discretion whether to permit or refuse to permit such credit balance
to be utilised or withdrawn by such Chargor and the Security Agent (or such Finance
Party) may in its sole discretion on or following a Monthly Payment Date transfer all or any
part of such credit balance to a separate account of such Chargor with it.

information: The Chargor shall deliver to the Security Agent such particulars as to the
amount and nature of its Recsivables as the Security Agent may from time o time
reasonably require.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
The Chargor shall not, without the prior written consent of the Security Agent:

(a) create, or agree or attempt to creafe, or permit to subsist, any Security interest
{except under this Deed or otherwise permitied under the Finance Documents) or
any trust over any of its Asseis that are secured pursuant to clause 3.1 to clause
Errorl Reference source not found., or permit any lien {other than 2 lien arising
by operation of law in the ordinary course of such Chargor's business or any
banker's lien in favour of the Account Bank) to arise or subsist over any of iis
Assetls that are secured pursuant to clause 3.2 fo clause 3.4; andfor

{b} sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Charge Assets, or part with possession or ownership of them, or purport or agree
to do so, except to the extent permitted under the Finance Documents.

FURTHER ASSURANCE

The Chargor shali, on the Security Agent's written demand, execute and deliver o the
Security Agent at the reasonable cost of the Chargor and in such form as the Security
Agent may reasonably require following the oceurrence of a3 Borrower Notification Event,
notices to the Obligors of the security assignment over the Charged Mortgage Loans and
their Related Security, subject to the restrictions in the Facililies Agreement;

ENFORCEMENT

The Security constituted by the Deed shall become immediately enforceable upon the
occurrence of an Event of Defauli that is continuing.

RiGHT OF APPROPRIATION

Financial Ceollateral Arrangement: The Parlies acknowledge and intend that the
charges over the Chargor's Financial Collateral provided under or pursuant to this Deed
will each constitute a "securily financial collateral arrangement” for the purposes of the
Financial Coilateral Regulations.
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Right of appropriation: The Security Agent may, on or at any time after the security
constituted by this Deed becomes enforceabis, by notice in writing to the Chargor
appropriate with immediate effect all or any of its Financial Collateral hereby charged
which is subject to a security financial collateral arrangement {within the meaning of the
Financial Collateral Regulations) and apply i in or towards the discharge of the Secured
Sums, whether such Assets are held by the Security Agent or otherwise.

VYalue: The value of any Financial Coliateral appropriated under clause 11.2 shall be:
(a} in the case of cash, its face value at the lime of appropriation; and

) in the case of financial instruments or othar financiat collateral, their market value
at the time of appropriation as determinad {after appropriation) by the Security
Agent by reference to a pubilic index or other applicable generally recognised
source or such other process as the Security Agent may reasonably seiect (after
consulting with the Chargor}, incfuding a valuation carried out by an independent
firm of accountants or valuers appeinted by the Securily Agent;

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent.

Surplus or shortfall: The Security Agent will account to the Chargor for any amouni by
which the value of the appropriated Assets exceeds the Secured Sums and the Chargor
shall remain lizble fo the Security Agent for any amount by which the value of the
appropriated Assets is less than the Secured Sums.

Confirmation: The Charger agrees that the method of valuing such Financial Collateral
under clause 11.3 is commercially reasonable.

DONTINUING SECURITY

This Deed shall be a continuing securily for the Finance Parties, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever and shall be in
addition to and shall not prejudice or be prejudiced by any right of set-off, combination,
lien, or other rights exercisable by any Finance Party as banker against the Chargor or
any security, guarantee, indemnity and/or negotiable instrument now or in the future held
by any Finance Party.

APPOINTMENT OF A RECEIVER.

Appointment: Al any time following the delivery of an Acceleration Notice in accordance
with the Facilities Agreement, the Security Agent may, unless precluded by law, appoint in
writing any person or persons 1o be a receiver or a receiver and manager, receivers or
receivers and managers of all or any part of the Assets of the Chargor or an administrator
or administrators of the Chargor, as the Security Agent may choose in its entire discretion.

Power to act separately: Where more than one Receiver is appointed, the appointees
shall have power to act separately unless the Security Agent shall specify o the contrary.

Receiver's remuneration: The Security Agent may from time to time determine the
remuneration of a Receiver,

Removal of Receiver: The Security Agent may (subject to section 45 of the Insoivency
Act 1986) remove a Receiver from all or any of the Assets of which he is the Receiver.

Further annointments of 2 Recsiver: Such an appeintment of a Receiver shall not
praciudea:
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(a) the Security Agent from making any subsequent appaintment of a Receiver over
all or any Assets over which a Receiver has not previcusly been appointed or has
ceased to act; or

{b) the appointment of an additional Receiver {0 act while the first Receiver continues
to act.

Receiver's agency: The Receiver shall be the agent of the Chargor {which shall be
solely liable for his acts, defaults and remuneration} unless and until the Chargor goes
into liquidation, after which time he shall act as principal and shall not become the agent
of the Security Agent or the Lenders.

POWERS OF A RECEIVER

General: The Receiver {(whether or not the Receiver is an administrative receiver) may
exercise, in relation to the Assets, all the powers, rights and discretions set out in
Schedules 1 and 2 to the Insolvency Act 1986.

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers: All powers of the Receiver conferred by this Deed may be exercised
by the Security Agent after this Deed has become enforceabie.

Receipt of Receivables: Following the Security becoming enforceable, the Security
Agent, its nominee or any manager, officer or agent of the Security Agent is hereby
irrevocably empowered to:

(a) following the occurrence of a Borrower Notification Event pursuant o clause 9
{Further assurance), receive all Receivables which may be assigned to the
Security Agent ;

{b) on payment tc give an effectual discharge for them and on non-paymeni to take
and institute (if the Security Agent in its sole discretion sc decides) all steps and
proceedings either in the name of the relevant assignor or in the name of the
Security Agent for their recovery; and

{c) agree accounts and to make allowances and to give time to any suraty.

The Charger ratifies and confirms whatever the Securily Agent or any manager or officer
of the Security Agent shall do or purport to do under this clause 15.

Security Agent's powers: The Security Agent shall have no liability or responsibility to
Chargor arising out of the exercise or non-exercise of the powers conferred on it by this
clause 15, except for gross negligence or wilful defauit.

No duty of enquiry: The Security Agent need not enquire as to the sufficiency of any
sums received by it in respect of any Receivables s0 assigned to it or make any claim or
take any other action to collect in or enforce them.

APPLICATION OF MONEY RECEWED BY THE SECURITY AGENT OR A RECEWVER

Order of priority:  Any money received or realised under the powers conferred by this
Deed shall be paid er applied in the following order of pricrity, subject to the discharge of
any prior-ranking claims:

{a) in or towards satisfaction of the Secured Sums in the manner applicable under the
terms of the Faciliies Agreement; and
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16.3

17.

17.1

7.2

18.

18.1

18.2

19

18.1

18.2

A0 -
{b) as to the surplus (if any), to the person or persons entitled to i,

Suspense account: The Security Agent may, at any time after demand and until the
irrevocable and unconditional payment to the Security Agent of all Secured Sums, place
and keep to the credit of a suspense account any money received or realised by the
Security Agent by virtue of this Deed. The Security Agent shali have ng intermediale
cbligation to apply such money in or towards the discharge of any Secured Sum.

Retention of security: the Security Agent may keep any security held by it in respect of
the Chargor's ligbility under the Finance Documents in order {o protect the Finance
Parties against any possible claim under insolvency law for up fo three years after all
Secured Sums have been satisfied (unless the Chargor delivers a sclvency ceriificate and
discharge of the Secured Sums). I a3 claim is made against a Finance Party within that

period, the Security Agent may keep the security until that claim has finally been dealt
with.

PROTECTION OF THIRD PARTIES

No duty to enguire: No purchaser from, or other person dealing with, the Security Agent
its nominee or any Receiver or administrator shall be concerned to enquira whether any
of the powers which the Security Agent has exercised or purported te exercise has arisen
or become exercisable, or whether this Deed has become enforceable, or whether any
nominee, Receiver or administrator has been validly appointed, or whether any event or
cause has happened to authorise the Security Agent, any nominee or a Receiver or
administrator fo act or as to the propriety or validity of the exercise or purporied exercise
of any such power, and the titie of such a purchaser and the pesition of such a person
shall not be impeachable by reference to any of those matiers.

Feceipt: The receipt of the Securily Agent shall be an absolute and a conclusive
discharge to a2 purchaser and shall relieve him of any cbligation to see to the applicalion
of any money paid to or by the direction of the Security Agent,

PROTECTION OF THE SECURITY AGENT ANY NOMINEE AND RECENER

Limitation: Neither the Security Agent nor any nominee or Receiver shall be liable in
respect of any Liability which arises out of the exercise or the attempled or purporied
exercise of, or the failure to exercise, any of their respective powers under or by virtue of
this Deed, except if and insofar as such Liability resulis from its or his own gross
negligence or wilful default.

Entry into possession: Without prejudice fo the generalily of clause 181 {Limitafion),
none of the Security Agent, any nomines or any Receiver shall be liable to account as
morigagee in possession or otherwise for any sum not aciually received by it or him
raspectively. If and whenever the Security Agent or any neminee enters into possession
of any Assets, it shall be entitled at any time at its discretion to go out of possession.

SECURITY AGENT

Security Agent as trustee: The Security Agent declares itself 10 be a irusiee of this
Deed (and any other Security interest created in its favour pursuant lo this Deed) for the
Finance Parties. The retirement of the person for the time being acling as Security Agent
and the appointment of a successor shall be effected in the mannar provided for in the
Facilities Agreement.

Trustee Act 2000 The Parties agree that the Security Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000,
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20.

21.

22

221

222

223

23.

231

23.2

EEE

Mo partnership: Nothing in this Deed shall constitute or be deemed to constitute a
partnership between any of the Lenders and the Security Agent.

SET-0OFF

A Finance Party may retain any money standing o the credit of the Chargor with such
Finance Party in any currency upon any account or otherwise {whether or not in such
Charger's name) as cover for any Secured Sums and/or at any time or times without
notice to such Chargor combine or consclidate all or any of such meney with all or such
part of the Secured Sums due or owing by it as such Finance Parly may select and such
Finance Party may purchase with any such maoney any other currency required to effect
such combination or consclidation.

EVIDENCE OF SECURED SumMs

A certificate signed {(or, where reliance is being placed on it by any third party, appearing
to be signed) by an officer of the Security Agent as o the Secured Sums for the time
being due or owing from a Chargor to a Finance Party shail be treated, in favour of such
Finance Party or any person {o whom such certificate is issued, as conclusive evidence
for all purposes against the Chargor and binding on it (save in the case of manifest error)
and such certificate may be relied upoen by any Finance Party and any other such person
in all circumstances without further enduiry.

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant io the Contracts {Rights of Third Parties) Act
1994

fa) the provisions of clause 20 {Setoff) shall be directly enforceable by a Finance
Party;

{b} the provisions of clause 13 (Appointment of a Receiver) io clause 18 (Profection
of the Security Agent and Receiver) inciusive shall be directly enforceable by any
nominee or Receiver;

{c) the provisions of clause 17 (Profection of third parties) shall be directly
enforceable by any purchaser; and

() clause 21 {Evidence of Secured Sums) shall be direclly enforceable by any
person 1o whom a certificate is issued under clause 21.

Exclusion of Contracts {Rights of Third Parties) Act 1898 Save as otherwise
expressly provided in clause 221 (Directly enforceable rights), no person other than a
Party shall have any right by virtue of the Contracts (Rights of Third Parties) Act 1999 fo
enforce any term {express or implied) of this Deed, but without prejudice to any right or
remedy of the third party which may exist or be available apart from that Act.

Rights of the Parties to vary: The Paries may by agreement vary any term of this Deed
{including this clause 22) without the necessity of obtaining any consent from any other
person.

GOVERNING LAW AND JURISDICTION

Governing law: This Deed and any non-contractual obligations arising out of or in
connection with this Deed are governed by English law.

Jdurisdiction of English courts:
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{a) The courts of England have exclusive jurisdiction to settie any dispute arising out
of or in connection with this Deed (including a dispute relating io the existence,
validity or termination of this Deed or any non-contractual obligation arising out of
or in connection with this Deed) (a "Dispute”).

() The Parties agree that the couris of England are the most appropriate and
convenient courts to settie Disputes and accordingly no Pary will argue to the
contrary.

The Chargor expressly agrees and consents to the provisions of this clause 23.

Teis DEED OF CHARGE has been executed by the Chargor as 2 deed and signed by the Security
Agent and it shall take effect on the date stated at the beginning of this document,
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ScHEDULE 1
The Chargor
Name of Chargor Registered Number Address for Service
{inciuding place off
incorporation)
Shawbrook Bank Limited 00388466 General Counsel & Company

Secretary

Shawbrook Bank Lid

3rd Floor, 7 Bishopsgate,
i ondon

EC2ZN 3AR

Attention: Daniel Rushbrook
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SCHEDULE 2
Details of the Lenders

HMame of Lender and Telephone Number Emall
Address

ABN AMRO Bank NV, 0031{03203437229
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Scheduie 3
Caollection of Receivables

Part 1

Form of notice to be delivered by the Security Agent to the Chargor pursuant to clause 7.1
of the Deed

[***T0 BE TYPED ON THE HEADED NOTEPAPER OF THE SECURITY AGENT™]
Shawbrook Bank Limited
r**Addrass™"]

Chargor

{***d ate***]

Daar Sirs

DEED OoF CHarGe paten ™ ] ] {THE "DEED") BETWEEN SHAWBROOK Bany LIMITED AND THE
OTHER COMPARIES LISTED THEREIN {1} anD ABN AMRO Banx Liaimep {2) {THE "SECURITY AGENT")
AS TRUSTEE FOR THE FiNaNCE PARTIES {AS DEFINED IN THE DEED)

1. In accordance with clause 7.1 {Charged Account) of the Deed, we hereby direct vou to
pay inito the Charged Account specified below all monay which you may hencaforth
receive in respect of Recaivables charged by the Deed, until otherwise instructed by us in

writing.
Name of Chargor Account name and | Name of Account Bank
number and sort code
Shawbrook Bank Limited [e] [#]
2. The terms defined in the Deed shall, where the context so admits, have the same

meaning in this [etiar,

Yours faithfully

For and on behslf o

ABN AMRO Bank Limited

{Acting as Security Agent)

We hereby confirm our agreemeant to the foregoing terms on behalf of the Chargor.

LIBOZHEWITSOWV/B056174.9 Hogan Lovells




-16 -

Part 2

Form of notice to be served at completion by the Chargor on the Account Bank pursuant

to clause 7.2 of the Deed

[***CON THE HEADED NOTEPAPER OF THE CHARGOR™*]

[***Account Bank™"]

[*Address*™*]

For the attention of [[ *** 1]

Dear Sirs

[**date™*

Deep oF CHARGE DATED [[***]] (THE "DEED") BETWEEN SHAWBROOK BaNK LIMITED AND THE
OTHER COMPANIES LISTED THEREIM {1} AND ABN AMRO Bank N.V. {2) {THE "SECURITY AGENT") AS
TRUSTEE FOR THE FINANCE PARTIES (AS DEFINED 1N THE DEED]

1.

(a)
{b)

{c)

This letter constitutes notice to you that, under the Dead, we have each:

charged our Receivables to the Security Agent by way of fixed charge;

underiaken to the Security Agent to transfer any amounts paid info the Collection
Account in respect of a Funded Mortgage Loan {in excess of the Minimum Direct
Debit Balance) within one Business Day of receipt into our Charged Account with
you {as specified in the attached copy of the Security Agent's letter to us of today)
and, pending such payment, to hold alt money so received on trust for the Security
Agent; and

charged all our interests and righis (if any) in or to any money at any time standing
to the credit of our Charged Account to the Security Agent by way of fixed charge.

Ve each hereby irevocably and unconditionally instruct and authorise you

{notwithstanding any previous instrugtions which we may have given you to the contraryy):.

(a)

(b)

to disclose to the Security Agent without any reference to or further authority from
us and without any enquiry by you as to the justification for such disclosure, such
information relating to our Charged Account and the amount from time to time
standing to its credit as the Security Agent may, at any time and from time to time,
request you fo disclose to it;

at any time and from time to fime upon receipt by you of instructions in writing
from the Security Agent, to pay to the Securify Agent all or any of the money
standing 1o the credit of cur Charged Account and generally to act in accordance
with such instructions in relation o our Charged Account, without any reference to
or further authority from us and without any enquiry by you as to the justification
for such instructions or their validity;
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{c) to comply with the terms of any written instructions in any way relating or
purporting to relate to our Charged Account which you may receive at any time
and from time to time from the Security Agent without any reference to or further
authority from us and without any enguiry by vou as to the justification for such
notice, statement or instructions or its or thair validity; and

{d) not to act upon our instructions with regard to our Charged Account unless the
Security Agent confirms those instructions to you in writing.

3. The instructions and authorisations which are contained in this letter shall remain in full
force and effect untii we and the Security Agent together give you notice in writing
revoking them.

4, This letter and all non-coniractual obligations arising in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance
with English law.

5. Piease will you acknowledge receipt of this letter and cenfirm your acceptance of the
instructions and authorisations contained in it by sending & letter addressed fo us and to
the Security Agent in the form attached to this letter.

Yours faithfully

For and on behalf o
[**"the Chargor™"]
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Part 3

Form of Acknowledgement to be delivered by the Account Bank to the Security Agent -
pursuant 1o clause 7.2 of the Deed

[**“ON THE HEADED NOTEPAPER OF THE ACCOUNT BANK***]

To: ABN AMRO Bank NV, UK Branch
["*Address™*]

[***date***]

For the atiention of [[ ™ 11

Dear Sirs
CHARGED ACCOUNTS

We hereby acknowledge receipt of a letter {(a copy of which is attached) dated [ *** 1] (the
"Motice") addressed to us by Shawbrook Bank Limited (the "Chargor™).

We heraby agree with the Security Agent on behalf of the Finance Parties that:

{a} we accept the instructions coniained in the Notice and undertake to act in
accordance and comply with the Notice;

{b} we have not received notice of the interest of any third party in any Charged
Account;

{c) we have neither claimed or exercised nor, uniil the time the security under the
Deed is terminated, will claim or exercise any security interest, sel-off,
counterclaim or other rights in respect of any Charged Account or funds in if,
except in relation to any;

{i} customary administrative fees, commissions, negative interest, charges
and costs and expensas payable in connection with any Charged Account
to ABN AMRO Bank N.Y., UK Branch in its capacity as Account Bank; or

{il) set-off, carried out in the ordinary course of operating the Charged
Account in connection with the charging of negative interest, or the
debiting or crediting of the Charged Account;

{d) we shall not accept from a Chargor any further instructions received by us in
respect of a Charged Account without having received your written confirmation of
such instructions; and

{e) we shall not permit any amount to be withdrawn from a Charged Account without
your prior writien consent.

The expressions defined or incorporated by reference in the MNotice shall, unless the context
otherwise require, have the same meanings in this letler,
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This letter and all non-contractual obligations arising in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law.

Yours faithfully

For and on behalf of
ABMN AMRO Bank N.V., UK Branch
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Exscution Page
THE CHARGOR

Executad and Delivered as a dead
by Shawbrook Bank Limited
acting by:

Sl g e St

Birector

THE SECURITY AGENT

Signed by
for and on behalf of ABM AMRO
Bank M.Y.

Authorised Signatory

Authorisad Signatory

Address details:
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Exaculion Page

THE CHARGOR

Expcuted and Delivered as a deed
by Shawbrook  Bank  Limited
acting by

[

Direcior

Witness

THE SECURITY AGENT

Signed by }
for and on behaif of ABN AMRO }
Bank N.V.

Authorisad Signato

Authorisad Signato

Address details:
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