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In accordance with
Sections 859A and M R O 1
859 of the Companies

ot 2008 Particulars of a charge

\'\%’HD{! 2

-y
‘_l:aserform

A fee 1s payable with this form. You can use the Web

You may use this form to register You may not use this f
a charge created or evidenced by register a charge wheri
an instrument instrument Use form

Please see 'How o pay’ on the Please go to www com
last page
4 What this form s for % What this form 1s NO 3
“LAYYIBWJ* i
LD2

19/01/2016 #107
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge if
Iivered outside of the 21 days it will be rejected unless it 1S accompanted by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the orniginal

Company details

Company number |—0— |—7_ IB_ |_5_ E_'? I—S- [7_/

—l I For oficial usa

—> Filling in this form

Company name in full | EZBOB LTD,”

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date W ’? W W E W [‘T FG- yd

n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name [HONEYCOMB INVESTMENT TRUST PLC l/

Name

Name

|

|

|
Name {7

|

|

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

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

CHFP025
06114 version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircrafi or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descrniption

Please subrmit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
Instrument®

Piease imit the descnplion to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes

] No

Floating charge

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

(] Yes Continue
[¥] No Goto Section7

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

[J Yes

Negative Pledge

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

(V] Yes
[] No

Trustee statement ©

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

O

© This statement may be fited after
the registration of the charge (use
form MROE)

Signature

[ Piease sign the form here

Signature

Swgnature

Sholler ad TThon, bon blel) Mo
" Iftaw?é:un{' (sl \07? ) \& /0172014

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

CHFP025
0614 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but f
you do, it will help Companies House if there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

| Comactname  Jack Wharton

’ Company name

[wess One Bunhill Row

|

Post town London

County/Region

e [efc[1 Y] [alv]v
’ Conty  nited Kingdom

|DX

Slaughter and May

Telephone 920 7090 3985

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

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

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

[v] You have shown the names of persons entitied to
the charge

[v] You have ticked any appropnate boxes in
Sections 3,5,6,74&8

[¥] You have given a descnption in Section 4, if
appropnate

[+] You have signed the form

[+] You have enclosed the correct fee

v] Please do not send the onginal instrument, 1t must

be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

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

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

CHFPQ25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 7852687

Charge code: 0785 2687 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th January 2016 and created by EZBOB LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 19th January
2016

Given at Companies House, Cardiff on 22nd January 2016
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Dated ..’..g...January 2016

EZBOB LTD

as Seller
and

HONEYCOMB INVESTMENT TRUST PLC

as Purchaser

"SLAUGHTER AND MATY

| ONE BUNHILL fécue (. ECTY 87Y
fr01714

DEED OF CHARGE

Slaughter and May
One Bunhill Row
London EC1Y 8YY
GO/ODW

Certified to be a true copy -



10

11

12

13

14

iS5

16

17.

18

19

20

21

22

23

24,

CONTENTS
DEFINITIONS AND INTERPRETATION
PAYMENT QF SECURED OBLIGATIONS
FIXED CHARGE
GENERAL UNDERTAKINGS
FURTHER ASSURANCE
POWER OF ATTORNEY
EFFECTIVENESS OF SECURITY
RELEASE OF SECURITY
ENFORCEMENT
EXTENSION AND VARIATION OF POWERS CONFERRED BY LAW
APPOINTMENT OF RECEIVERS
DISCRETION AND DELEGATION
PROTECTION OF THIRD PARTIES
NO UIABILITY
COSTS AND EXPENSES
CERTIFICATES AND DETERMINATIONS
ASSIGNMENT
NOTICES
REMEDIES AND WAIVERS
PARTIAL INVALIDITY
EXECUTION AS A DEED
COUNTERPARTS
JURISRICTION

GOVERNING LAW

1

12

12

13

13

13

14

14

14

14

14

15

15




THIS DEBENTURE 1s madeon . |8 January 2016

PARTIES:

{1} EZBOB LTD incorporated in England and Wales with company number (07852687

whosa regtstered office 1s at 36 Soho Square, Londen, W1D 3QY United Kingdom {the
“Seller”), and

{2) HONEYCOMB INVESTMENT TRUST PLC whose registered office is at Vertas House,
125 Finsbury Pavement, London EC2A 1NQ (the “Purchaser”)

IT IS AGREED as follows,
1. DEFINITIONS AND INTERPRETATION

141 Definitions

Terms defined in the Loans Sale Agreement shall, uniess otherwise defined in this Deed, have
the same meaning when used in this Deed and in additron

*Delegate” means a delegate or sub-delegate appointed pursuant to Clause 15 2

“Event of Default’ means any event or circumstance in which the Seller fails to perform any of
its payment obligations set out under Clause 11 of the Loans Sale Agreement, any matenal
breach of the terms of the Loans Sale Agreement which has not been cured within the
applicable cure penad, if any, or any breach of the terms of this Deed,

"Loans Sale Agreement” means the agreement entered into between the Seller, Orange
Money EZBob Israel Limited and the Purchaser dated on or about the date of this Deed
concerning the sale of the Portfolio Assets by the Seller to the Purchaser,

"LPA 4925 means the Law of Property Act 1825,

"Receiver’ means a receiver of recewver and manager or admnistrative receiver of the whole or
any part of the Secunty Assets,

*Secured Obligations” means all present and future payment obligations of the Seller set out
under Clayse 11 of the Loans Sale Agreement,

*Security” means the secunty interests constituted or expressed to be constituted m favour of
the Purchaser by or pursuant to this Deed,

*Security Assets” means from time to time any Guaranteed Loan that has been transferred to
the Seller by the Purchaser In accordance with Clause 11 of the Loans Sale Agreement,
together with all rights, title and interest and benefit therein and all proceeds, repayments,
interest and other amounts due In respect of any such Guaranteed Loan, including, without
Imitation, under the EIF Guarantee and all claims and other nghts and all contracts relating to
any such Guaranteed Loan,




“Security Cap Amount” means, in respect of a Secunty Asset, one hundred (100) per cent of
the outstanding balance (principal and accrued but unpaid interest) of such Security Asset,

“Security Interest” means a mortgage, charge, pledge, hen or other security interest secuning
any obligation of any person or any other agreement or arrangernent having a ssmilar effect, and

“Security Rights” means all nghts of the Purchaser or any Receiver or Delegate provided by or
pursuant to this Deed or by law in respect of the subject matter of this Deed

1.2 Construction of Particular Terms

Unless a contrary intention appears, in this Deed the provisions of Clause 1 2 of the Loans Sale
Agreement shall apply as if set out in full in this Deed, save that references to the Loans Sale
Agreement shall be construed as references to this Deed and

(a) "this Deed” or any other agreement or instrument 15 a reference to this Deed or other
agreement or instrument as it may have been amended, supplemented, replaced or
novated from tme to time and includes a reference to any document which amends,
supplements, replaces, novates or 15 entered into, made or given pursuant to or in
accordance with any of the terms of this Deed or, as the case may be, the relevant
deed, agreement or Instrument,

{b} “indebtedness” includes any obhgation {(whether incurred as pnncipal or as surety) for
the payment or repayment of money, whether present or future, actual or contingent,

{c) “law” includes any prasent or future common or customary law, prninciples of equity and
any constitubion, decree, judgment, decision, legislation, siatute, order, ordinance,
regulabion, bye-law or other legislative measure In any junsdiction or any present or
fulure official directive, regulation, guideline, request, rule, code of practice, treaty or
requirement (in each case, whether or not having the force of law but, f not having the
force of law, the comphance with which 1s 1n accordance with the general practice of a
person to whom the directive, regulation, guideline, request, rule, code of practice,
treaty or requirement is intended to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other authonty
or organisation,

d) a "person” includes any person, firm, comparny, government, state or agency of a state,
any local or municipal authonty, trust or any association or parinership (whether or not
having separate legal personality) of two or more of the foregoing,

(e) ‘qualified person” means a person who, under the Insclvency Act 1986, 1s qualified to
act as a receiver of the property of any company with respect to which he i1s appointed
or an administrative receiver of any such company,

{H “rights” includes ali nghts, ttle, benefits, powers, prvieges, interests, clams,
authorties, discretions, remedies, liberties, easements, quasi easements and
appurtenances {in each case, of every kind, present, fulure and contingent), and

(9) “security” Includes any morigage, charge, pledge, hen, securdy assignment,
hypothecation or trust arrangement for the purpose of providing secunty and any other




1.3

(8)

(b}

{)

(d)

(e)

M

()
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(a)

(b)

(c)

encumbrance or secunty interest of any kind having the effect of secunng any obligation
of any person (including the depostt of moneys or property with a person with the
intention of affording such person a nght of lien, set-off, combination or counter-claim)
and any other agreement or any other type of arrangement having a similar effect
(including any “flawed-asset” or “hold back™ arrangement) and “security interest” shall
be construed accordingly

interpretation of this Deed

Unless a contrary indication appears, a reference 1o any party or person shall be
construed as including its and any subsequent successors In title, permitted transferees
and permitted assigns, In each case in accordance with their respective interests

Unless a contrary indication appears, a reference to a time of day shall be construed as
referring to London time

The terms "include®, "includes” and "including™ shall be construed without irmitation

References in this Deed to any Clause or Schedule shall be to a clause or schedule
contained i this Deed

Clause and Schedule headings are for ease of reference only and shali be \gnored In
construing this Deed

Unless a contrary indication appears, references to any provision of any taw are to be
construed as refernng to that provision as it may have been, or may from time to time
be, amended or re enacted, and as refernng to all bye laws, instruments, orders,
decrees, ordinances and regulations for the hme being made under or derving validity
from that provision

An Event of Default 1s “continuing” If it has not been remedied or waived

Third Party Rights

Save as ctherwise provided in this Deed, a person who 1s not a party to this Deed has
na night under the Contracts (Rights of Third Partles) Act 1899 to enforce or enjoy the
benefit of any term of thus Deed

Notwithstanding any term of this Deed, the consent of any person who is not a party 1s
not required to rescind or vary this Deed at any ime

Any Recewver or Delegate may, subject to this Clause 1 4 and the Contracts (Rights of

Third Parties) Act 1999, rely on any Clause of this Deed which expressly confers rights
on it




2. PAYMENT OF SECURED OBLIGATIONS
21 Covenant to Pay

The Seller shall pay and discharge the Secured Obligations to the Purchaser in accordance with
Clause 11 of the Loans Sale Agreement

3. FIXED CHARGE
31 Fixed Charge

As contining secunity for the full and punctual payment, performance and discharge of the
Secured Obligations, with full title guarantee and free of any security interest, the Seller charges
all ts nght, ttle and interest from time to time 1 and to each of the Secunty Assets in favour of

the Purchaser, subject to cbtaining any necessary third party consent to such mortgage or fixed
charge

3.2 Designated Purchaser Account

The Seller shall procure that all proceeds, repayments, interest and other amounts due n
raspect of any Security Asset shall be paid to the Designated Purchaser Account as soon as
reasonably practicable on receipt and in any event within one (1) Business Day of receipt

4, EIF Guarantee

The Purchaser acknowledges and agrees that the Security 1s subject to the rights of the EIF,
under the EIF Guarantee, to take the direct or indirect benefit in whole or in part and whether
by way of subrogation or otherwise) of any nghts under any Guaranteed Loan to which a
Guarantee Call relates (or of any other guarantee or secunty taken pursuant to, or In connection
with, such Loans) for the recovery of amounts pad following a Guarantee Call

5. REPRESENTATIONS AND WARRANTIES OF THE SELLER
The Seller represents and warrants to the Purchaser that

(a) it is acting as a pnncipal m enterning inte this Deed and performing its obligations
hereunder; and

{b) as at the date at which any of the Security Assets becomes subject {o the Secunty
under this Deed, it 1s the full beneficial owner of such Secunty Asset free from any
Securtty Interest other than that created by this Deed and 1t has the right to charge and
assign the Secunlty Asset in favour of the Purchaser under this Deed

6. GENERAL UNDERTAKINGS
6.1 Negative Pledge
The Seller shall not and shall ensure that no other member of the Seller Group will create or

permi to subsist any security interest over all or any part of the Secunty Assets without the prior
written consent of the Purchaser




6.2

No Disposal

The Seilter shall and the Seller shall ensure that no other member of the Seller Group will) enter
into a single transaction or senes of transactions (whether related or not) and whether voluntary
or involuntary to sell, transfer, assign, fease, licence or otherwmise dispose of any mnterest In a
Securty Asset without the pnor written consent of the Purchaser

6.3

(@)

(b)

6.4

(a)

(b)

(c)

7.

71

Preservation of Security Assets

The Seller shall not take or permit any achon which is reasonably lkely to adversely
affect ths value or otherwise depreciate, impair or prejudice any Secunty Asset or the
Secunity Rights or result in an Event of Default (it being understood that the Seller, in its
capacity as Servicer under the Loans Sale Agreement, may continue to provide the
Services Ih accordance with Clause 10 of the Loans Sale Agreement)

The Seller shall punctually pay, as they become due, all debts and habilihes which by
faw would have priorty over all or any part of the Secured Obligations

information and Access

The Seller shall from tme to time on request of the Purchaser, provide the Purchaser
with such information as the Purchaser may reasonably require about the Seller's
business and affairs, the Secunty Assets and its compliance with the terms of this Deed

The Seller shall permit the Purchaser, Its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to inspect and
take copies and extracts from the books, accounts and records of the Seller and to view
the Secunty Assets

The Seller shall promptly nofify the Purchaser of any lhtigation, arbitration or
administrative proceedings commenced, pending or threatened against it or any
member of the Seller Group or of any other event which is reasonably likely to adversely
affect the value or otherwise depreciate, imparr or prejudice any Secunty Asset or the
Secunty Rights or result in an Event of Default

FURTHER ASSURANCE

General

The Selter shall (at its own cost), promptly take all action necessary or desirable to

(@)
(b)

(c)

(d)

ensure that the Secunty 15 and rematns vahd, legally binding and enforceable,
perfact, preserve or protect the Securnty and its prionty,

confer on the Purchaser secunty interests over any of the Secunty Assets located in any
junsdiction outside England and Wales, and/or

facilitate the exercise of any and all of the Secunty Rights and the realisation of the
Secunty Assets,




including the execution of all such charges, assignments and other documents, the giving of all
such notices, orders, mstructons and directons and the making of all such registrations and

fiings as the Purchaser or any Recewver or Delegate may reasonably consider necassary from
time to time

7.2 Consents

The Seller shall obtain as scon as possible (in a form satisfactory to the Purchaser) any
consents necessary 10 enable each Secunty Asset to be the subject of the secunty interest
expressed to be created In respect of that asset pursuant to Clause 3 Immediately upon
obtaining any such consent, the relevant asset shall become subject to such secunty interest
and the Seller shall promptly deliver a copy of each consent to the Purchaser

8. POWER OF ATTORNEY

8.1 Appolntment

The Selier appoints as its attorney, irrevocably (within the meaning of section 4 of the Powers of
Attomey Act 1971) and by way of secunty for the performance of its obligations under this Deed,
the Purchaser and any person nominated in wnting by the Purchaser, severally (with full powers
of substiiution and delegation), on its behalf and in #s name or otherwise and as its act and
deed, at such time and in such manner as the attorney may think fit

(a) to take any action which it 1s obliged to take under this Deed but has not taken, and

{b) to take any action required to enable the Purchaser to exercise all or any of the Secunty
Rights,

and the taking of action by the attorney or attorneys shall (as between the attorney and any thurd
party) be conclusive evidence to any third party of its nght to take such action

8.2 Ratification

The Seller undertakes to ratify and confirm everything that any attorney does or purports to do
in the exercise or purported exercise of the power of attorney tn Clause 8 1

9. EFFECTIVENESS OF SECURITY

9.1 Continuing Security

(a) The Secunty shall remain n full force and effect as continuing secunty for the Secured
Obligations unless and until discharged by the Purchaser in accordance with Clause 10

(b) No part of the Secunty will be considered satisfied or discharged by any Intermediate
payment, discharge or satisfaction of the whole or any part of the Secured QObligations




9.2 Additional Security

The Secunty and the Secunty Rights shall be cumulative, in addition to and independent of

every other secunty which the Purchase may at any time hold for the Secured Obligations or
any other nghts provided by law.

9.3 No Prejudice

Without prajudice to any other provision of this Deed, none of the Secunty, its pnorty, the
Secunty Rights nor the hability of the Saller or any other person for the Secured Obligations
shall be prejudiced, reduced, released or otherwise adversely affected by any act, omission, fact
or any other thing which but for this Clause 9 3 would or may do so, including

(a) any time, waiver or consent granted, or any other indulgence or concessicn granted to
the Seller or any other person,

{b) the release of the Seller or any other person under the terms of any composition or
arrangement with any creditor,

(c) the taking, holding, vanation, compromise, exchange, renewal, realisation or release by
any person of any nghts under or in connection with any secunty, guarantee, indemnity
or any other document including any arrangement or compromise entered into by the
Purchaser with the Seller or any other person,

(d) the refusal or failure to take up, hold, perfect or enforce by any person any nghts under
or In connection with any secunty, guarantee, indemnity or other document (including,
any failure to comply with any formality or other requirement or any failure to realise the
full value of any securty),

(e) the exisience of any claim, set-off or other right which the Seller may have at any time
agamnst the Purchaser or any other person,

] the making or absence of any demand for payment or discharge of any Secured
Obligations,

(9) any amalgamation, merger or reconstruction that may be effected by the Purchaser with
any other person, including any reconstruction by the Purchaser involving the formation
of a new company and the transfer of all or any of its assels to that company, or any
sale or transfer of the whole or any part of the undertaking and assels of the Purchaser
to any other person,

{h) any tncapacity, lack of power, authornty or legal personality of or Insolvency Event or
change in the members or status of the Seller or any other parson,

( any vanation, amendment, waiver, release, novation, supplement, exiension or
restatement or replacement of the Loans Sale Agreement or any other document
referred to n it, or any other security, guarantee, indemnity or other document, in each
case however fundamental and of whatsoever nature,

() any change in the identity of the Purchaser, or




(k) any unenforceablility, lllegahty or mvahdily of any obligation of any person under the
Loans Sale Agreement or any other secunty, guarantee, indemnity or other document

9.4 Immediate recourse

The Seller waives any right it may have of first requinng the Purchaser to proceed against or
enforce any other rights or secunty or claim payment from any person before claiming from the

Seller under this Deed The waiver apphes irrespective of any taw or any provision of this Deed
to the contrary

10. RELEASE OF SECURITY
10.1  Release of Security Assets

If the Purchaser 15 satisfied that it has received not less than the Secunty Cap Amount in
respect of any Secunty Asset In accordance with Clause 11 5§ of the Loans Sale Agreement
then, subject to Clause 10 3 and to there being no Event of Default that s continuing, the
Purchaser shall, at the request and cost of the Selier, take all necessary action to release such
Security Assefs from the Security

10.2  Amounts for the Seller’s Account

If any amounts are received into the Designated Purchaser Account which are for the account of
the Seller under Clause 11 8 of the Loans Sale Agreement, then, subject to Clause 10 3 and to
there being no Event of Default that is continuing, the Purchaser shall take ali necessary action
to release such amounts from the Securty and pay such amounts to the Seller

10.3 Reainstatement

If the Purchaser reasonably considers that any payment to, or securnity or guaraniee provided to
it 1s capable of being avoided, reduced of invalidated by virtue of applicabtle law the hability of
the Seller under this Deed and the Secunty shall continue as if such amounts had not been pad
or as if any such secunty or guarantee had not been provided

1. ENFORCEMENT
11.1  Timing of Enforcement

The Secunty shall be enforceable immedialely upon and at any time after the occurrence of an
Event of Default which 1s continuing

11.2  Enforcement Rights

Upon or after the Secunty becoming enforceable the Purchaser may, without notice to the Seller
or prior authorisation from any court, enforce all or any part of that Securnty and exercise all or
any of the powers, authonties and discretions conferred by this Deed or otherwise by law on
mortgagees, chargees and Recewers (whether or not it has appointed a Receiver), in each case
at the times, In the manner and on the terms it thinks fit.




12, EXTENSION AND VARIATION OF POWERS CONFERRED BY LAW

121 Extension of Powers

The powers conferred by section 101 of the LPA as vaned and extended by this Deed shall be
deemed to anse (and the Secured Obligations shall be deemed due and payable for that

purpose) immed:ately on execution of this Deed Section 109(1) of the LPA 1925 shall not apply
to this Deed

12.2 Restrictions

The restrictions contamed 1n Sections 83 and 103 of the LPA 1925 shall not apply to this Deed
or to the exercise by the Purchaser, any Receiver or Delegate of its nght to conscldate ali or
any of the Secunty with any other security in existence at any time or to its power of sale

12,3 Power of Sale

{a) In favour of a purchaser of all or any part of the Security Assets, a certificate in wnting
by an officer, attorney or agent of the Purchaser or of a Receiver that any power of sale
or other disposal has arisen and 15 exercisable shall be conclusive evidence of that fact
and no purchaser shall be concerned to enguire whether any power exercised or
purported to be exercised by the Purchaser or any Recever has become exercisable or
whether any Secured Obhgaton remains due or owing or be concerned with any
propriety or regulanty on the part of the Purchaser or such Receiver

{b) The Seller shall not have any right or claim against the Purchaser in respect of any loss
arising out of such sale or other realisation howsoever such 10ss may have been caused
and whether or not a better price could or might have been oblained on the sale of the
Securnity Assets or any part of it by either defernng or advancing the date of such sale or
other realisation or otherwise howsoever uniess caused by the Purchaser's gross
negligence or wilful default

13. APPOINTMENT OF RECEIVERS
13.1  Appointment

At any time

(a) on or after any of the Secunty becoming enforceable (whether or not the Purchaser
shall have taken possession of the Security Assets), or

{b) at the written request of the Seller,

the Purchaser may, without notice to the Seller appoint, ane or more qualkfied persons to be
Receiver or Recewvers |f the Purchaser appoints more than one person as Receiver, the
Purchaser may give the relevant persons power to exercise all or any of the powers conferred
on Recewvers indmidually as well as jointly and to the exclusion of the other or others of them
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13.2 Scope of appointment

Any Receiver may be appointed either Receiver of all the Security Assets or of such par of the
Secunty Assets as may be specified in the appointment In the latter case, the nights conferred
by Clause 13 4 shall take effect as though every reference in that clause to “nghts” were a
reference to rights in respect of the specified part of the Secunty Assets

13.3 Removal

The Purchaser may, by deed or by instrument in writing signed by any officer or other person
authorised for such purpose by it (so far as ut 1 lawifully able and subject to any requirement of
the court in the case of an administrative recever), remove any Receiver appminted by it and
may, whenever it deems expedient, appaint any one cr more other qualfied persons in place of
or to act jointly with any other Recelver

13.4 Powers of Receivers

Any Recewver appointed under this Deed will (subject to any contrary provision specified in his
appointment but notwithstanding any insolvency Event of the Seller) have

(a) all the nghts conferred by the LPA 1925 on mortgagors and on mortgagees In
possession and on any recewver appointed under the LPA 1925,

{b} all the nghts of an administrative recerver set out In Schedule 1 to the Insolvency Act
1986 as in force at the date of this Deed (whether or not in force at the date of exercise)
and alt nghts of an admunistrative receiver as may be added to Schedule 1 of the
Insaivency Act 1986 after the date of this Deed, in either case, whether or not the
Receiver 15 an administrativa receiver,

{c) the right to manage, use and apply all or any of the Secunty Assets and to exercise {or
permi the Seller or its nominee to exercisa) all other rights of an absolute beneficial
awner of the Secunty Assels,

(d) the right to dispose of or otherwise realise all or any part of the Secunty Assets In any
manner whatsoever (including any fixtures which may be severed and s0ld separately
from the Real Property to which they are affixed),

(e} the night to redeem or transfer to the Purchaser any pnor secunty mterest over the
Secunty Assets,

(f all the nghts expressed to be conferred upon the Purchaser in this Deed, and

{s)] the right to do all lawful things which in the opinion of the Recever seem to be incidental
or conducive to any of the functions, powers, authonties or discretions conferred on or
vested in him, the exercise of the Secunty Rights or bringing into his hands any assets
forming part of, or which when got in would form part of, the Security Assets
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13.5 Possession

If the Purchaser, any Receiver or any Delegate takes possession of any Securty Asset, it may
rebnguish such possession at any bime

13.6 Agent

Any Receiver shall for all purposes be the agent of the Seller and therefore deemed to be in the
same position as a Recewer duly appointed by a mortgagee under the LPA 1925 The Seller
shall be solely responsible for tus contracts, engagements, acls, omissions, defaults and losses
and for all habiiiies incurred by him and for the payment of his remuneration No Recelver shall
at any time acl as, or be deemed to be, agent of the Purchaser

13.7 Remuneration

Subject to section 36 of the Insolvency Act 1986, the Purchaser may from tme to tme fix the
remuneration of any Recewver appointed by it (withou! being Imited to the maximum rate
specified In section 109(6) of the LPA 1925) and may direct payment of such remuneration out
of moneys accruing to lum as Receiver, but the Seller alone shall be liable for the payment of
such remuneration and for all other costs, charges and expenses of the Recewer

14. APPLICATION OF SUMS REALISED — ORDER OF APPLICATION

All money recovered by the Purchaser or Receiver as a result of the enforcement of this Deed
or otherwise by reason of the Secunity shall be applied in the following order

{a) in payment of the Secured Obhgations up to the Secunty Cap Amount in respect of the
relevant Secunty Asset,

(b) in payment of all costs, fees, taxes and expenses incurred by the Receiver In or
pursuant to the exercise of the powers set out in this Deed and of all other outgoings
properly payable by the Recewver,

(c) in payment of the remuneration of the Receiver, and

(d) in respect of the balance, if any, the Purchaser or any Receiver will account to the Seller
for any amount by which the sums received in respect of any Securily Asset by the
Purchaser exceed the Secunty Cap Amount The Purchaser shall have an unsecured
claim against the Seller for any amount by which the sums received by the Purchaser or
the Receiver are less than the Secunty Cap Amount in respect of any Secunty Asset,
provided that the Purchaser has not received cash returmns from the Portfolio Assetls
resulting in an IRR equal to the Agreed Return in accordance with Clause 4 of the
Loans Sale Agreement.

15. DISCRETION AND DELEGATION

16.1 Discretion

Any hberty or power which may be exercised or any determination which may be made under
this Deed by the Purchaser or any Receiver may, subject to the terms and conditions of the
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Loans Sale Agreement, be exercised or made from time to bme in its absclute and unfettered
discretion without any obligation te give reasons

15.2

(a)

(b)

{c)

(d)

186.

16.1

Delegation

Each of the Purchaser and any Receiver may at any time delegate all or any of the
rights conferred on it by this Deed

The delegation may be made upon any terms and conditons (Including the power to
sub-delegate) and subject to any restrictions as the Purchaser may think fit

Such delegation shall not preclude either the subsequent exercise of such power,
authonty or discretion by the Purchaser or the Recewver itself or any subsequent
delegation or revocation

Under no circumstances shall the Purchaser nor any Recewver or Delegate nor any
officer, agent or employee of any of them be iiable to the Seller or any other person as a
result of or in connection with any act, default, omission or misconduct on the part of
any Delegate

PROTECTION OF THIRD PARTIES

Consideration

The receipt of the Purchaser or any Recewer or Delegate shall be conclusive discharge to a
purchaser and any sale or disposal of any of the Secunty Assets or any acquisition by the
Purchaser or any Recewer or Delegate shall be for such consideratton, and made in such
manner and on such terms as it thinks fit

16.2

(a)

(b)

17.

171

Protection of Purchasers

No purchaser or other person dealing with the Purchaser, any Receiver or any Delegate
shall be bound to inguire whether the nght of the Purchaser or such Receiver or
Delegate to exercise any of its powers has ansen or become exercisable ¢r be

concemead with any propnety or regulanity on the part of the Purchaser or such Receiver
or Delegate in such dealings

All the protections given o purchasers from a martgagee by sectrons 104 and 107 of
the LPA 1825, and to persons dealing with a receiver in section 42(3) of the Insolvency
Act 1986, shall apply equally to any person purchasing from or dealing with the

Purchaser, any Receiver or any Delegate

NO LIABILITY

Limitation

Neither the Purchaser nor any Recewer shall be liable in respect of any liabiity which anses out
of the exercise or the attempted or purported exercise of, or the failure to exercise, any of thewr
respective powers under or by virtue of this Deed, except If and insofar as such lability results
from its or his or her gross negligence or wilful default
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17.2  Entry into possession

Without prejudice to the generalty of Clauyse 17 1, neither the Purchaser nor any Receiver shall

be liable to account as mortgagee in possession or otherwise for any sum not actually received
by it or him or her respectively

18, COSTS AND EXPENSES

181 Transaction and administration expenses

Each party shall pay #ts own costs and expenses in refation to the negotiations leading up to the
sale and purchase of the Portfolio Assets and the preparation, execution and carrying into effect
of this Agreement and all other documents referred to in this Agreement

18.2 Enforcement costs

{a) The Seller shail mndemnify the Purchaser and every Recewver, Delegate or other persan
appointed by the Purchaser under this Deed (each an “Indemnified Party™) on demand

against all costs and expenses expended, paid, incurred or debited on account by any
indemmnified Party in conneclion with.

(] enforcing, protectng, preserving or realising, or attempting to enforce, protect,
preserve or realise, the rights vested in any Indemnified Party by this Deed and
any other document referred 1o In this Deed or by law,; and

(1) any default by the Seller in the performance of any of the cbligations expressed
to be assumed by it under the Loans Sale Agreement and this Deed

(b} The Purchaser may indemnify itself out of the Secunty Assels in respect of, and pay and
retain all sums necessary to give effect to the indemnity in thus Clause 18 2

19. CERTIFICATES AND DETERMINATIONS

For all purposes, including any legal proceedings, a determination by the Purchaser or a copy of
a cerhificate signed by an officer of the Purchaser, of the amount of any indebtedness compnised
in the Secured Cbligations or the amount standing to the credit of any account for the time being
or at any tme shall, in the absence of manifest error, be prima facie evidence aganst the Seller

as to such amount
20, ASSIGNMENT

20.1  Assignment by the Purchaser

The Purchaser may at any tme, upon giving nolice to the Seller and the Sensicer, assign,
transfer, declare a trust over or otherwise dispose of all or any of its nghts and benefits under
this Deed or any other document referred to in it to any Transferee, subject to Applicable Laws
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20.2  Assignment by the Seller

The Seller may not assign, transfer, declare a trust over or otherwise dispose of all or any of

their nghts and benefits under this Deed to any other person without the prior wntten consent of
the Purchaser

21. NOTICES
211 Communications in writing

Any cemmunication to be made under or in connection with this Deed shall be made In
accordance with Clause 26 of the Loans Sale Agreement

22. REMEDIES AND WAIVERS

No faillure to exercise, nor any delay or omission 1n exercising, on the part of the Purchaser, any
nght provided by law or under this Deed shall impair, affect or operate as a waiver of that or any
other night or constitute an election to affirm this Deed No election to affirm this Deed on the
part of the Purchaser shall be effective unless itis in wnbng Ne single or partial exercise of any
nght shall prevent any further or other exercise or the exercise of any other nght The nights
provided in this Dead are cumulative and not exclusive of any nghts provided by law

23. PARTIAL INVALIDITY

{(a) If at any time any provision of this Deed 15 or becomes illegal, invahd or unenforceable
in any respect under the law of any junsdiction, neither,

(i the legality, valdity or enforceability of the remaining provisions under the law of
that jurisdiction or any other junisdiction, nor

() the legalty, validity or enforceability of such provision under the law of any other
jurisdiction,

wil! In any way be affected or impaired

(b) The parties shall enter into good faith negotiations, but without any Lability whatsoever
in the event of no agreement being reached, to replace any illegal, mnvald or
unenforceable provision with 2 view to obtaining the same commercial effect as this
Deed would have had if such provision had been legal, valid and enforceable

24, EXECUTION AS A DEED

Each of the parties intends this Deed to be a deed and confirms that it 1s executed and delivered
as a deed, notwithstanding the fact that any one or more of the parties may only execute it
under hand

25, COUNTERFPARTS

This Deed may be executed in any number of counterparts, and by the parties to this Deed on
separate counterpars, but will not be effective until each such party has executed at least one
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counterpart Each counterpart shall constitule an onginal of this Beed, but all the counterpans
will together constitute one and the same instrument

26,

(a)

(b)

{c)

a7.

JURISDICTION

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

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

This Clause 26 I1s for the benefit of only the Purchaser As a result, the Purchaser shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Purchaser may take concurrent
proceedings in any number of jurisdictions

GOVERNING LAW

This Deed 1s governed by and Is to be construed in accordance with English law. Any matter,
claim or dispule ansing out of or in connection with this Deed, whether contractual or non-
contractual, 1s to be governed by and determined in accordance with English law

N WITNESS of which this document has been signed on behalf of the Purchaser and executed
as a deed by the Seller and 15 delivered on the date stated at the beginming of this Deed




Executed as a deed by

EZBOB LTD

acting by a director in the presence of
Witness’s signature’

Name (print}

Occupation

Address-

Executed as a deed by POLLEN STREET
CAPITAL LIMITED, for and on behalf of
HONEYCOMB INVESTMENT TRUST
PLC, acting by an authonsed signatory in
the presence of

Witness's signature

Name (print)

Occupation,

Address
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Exscuted as a deed by
EZBOB LTD

acting by a director in the presence of

Witness’s signature
Name (pnnt)

Occupation

Address

Executed as a deed by POLLEN STREET
CAPITAL LIMITED, for and on behalf of
HONEYCOMB INVESTMENT TRUST
PLC, acting by an authornsed signatory n
the presence of

Witness's signature
Name [print)

Occupation

Address

18

T et i g S

=~

Director Tomor G\Jr\ﬂ'
f/ e A T
R

MIALT & MY
JRa LIGGL DAL T

v

Perdur Koo

|
N

Authonsed signatory




