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Registration of a Charge

Company name: JAJA FINANCE HOLDING (UK) LIMITED
Company number: 11990299
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Received for Electronic Filing: 18/07/2019

Details of Charge

Date of creation:  11/07/2019
Charge code: 1199 0299 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: PATRICK DAVIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11990299

Charge code: 1199 0299 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th July 2019 and created by JAJA FINANCE HOLDING

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th July 2019 .

Given at Companies House, Cardiff on 19th July 2019

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 is’%ﬁaamﬁ- N :"‘-\‘3 L2019 bétween:

@y JATA FINANCE HOLDING {(UK) :..::M:t:"faf; a compansg incorpm‘atﬁd fi Engiand and Wales
C with mmpany nuamber 119902% (the *Charging Company”); and.

"(zﬁ . : HG&EYCG%B INEE&?M@&T TRUS‘T ?Li’: d a:ampany mcsr;:mrateﬁ  Engl and aﬁd Wates

with company number 09895024 {the "Security Agent”) as security agent for the Sec&srecf .
.. Parties appointed under the Facility Agreement. . . :

1. - INTERPRETATION =

1.1 . Definitians’
In this' Deed:

- “Associated Benefits” means, in réspect of any asset:

C{a) o all monies including {where relevant) all rent; dividends, distributions, ;;rmﬁts,'
. cormpensation, damages, income or interest paid or payaiale relating to that
assel; and :
® - all Authori satiefzs; tights, benafits, ciaims ar property atany tEme reiatirsg to that :
agsiet, o . . : '

- “Charged Pruyerty" means th& assets of the Charging Company which fram time to t{me _
_argurare axpressaci to be; the sub}ect of any SECGE’R}I created pursuant to Clause 3.1 of
 this Dead. . _ S
“Debt ﬁncumﬁnt" means eacﬁ of the Fi nam:e"ﬁm:ur?zants (as such term is defined in 'the :
Facility Agresment) and any other document demgnated s such by the Security Agent and
the Charging &’Zampany . : _

_ “Debtor" means Jaja Fin‘anc‘é' {Investco) Limited, a company Incorporated In En'g‘ién‘éf_ and
_ 'Waies with mmp’any Rumber 12032590, o :

' “ﬁeiegat& mears any defegate, agent, attorngy oF ca«truste& appointed by the Secun’cy3 -
Agent. . . o

“Event of ﬁefauif"‘- 'has the meaning given to fh'at-term in the Fa‘c:ifé'ty Agresment.

' _“"Fa‘;:_i[_iiy.Agzreéﬁw'nt”' frieatis the fa'ci:fi'tif agreernent, dated on:or around the date-of this
deed, between, amongst: ai:hers, the Debtor and the S'ﬁt:u'rtty- Agent, : .

: .“Fiﬂarﬁca ?arty” Esaa the meani;’sg giveﬁ to that term in tha Fac ity Agraement

L “xnﬁﬁtvemy Ai’:i’:" means the Insolvency Act 198&

“Lender’ has the meaning given to tha‘fs term i the Fat: !:ty Agreament

SLPAY fmeans the Law of Preperty Act. 1925

“Rﬁcﬁf’ﬁﬁi‘” rreans- g receiver o receiver and manager or acfmmistratwe recel ver‘ {ﬁf the
‘whole or any part of the Charged Property. . :

' “Secureé Obligations” iieans all present and future Habllities and obligations at any time

" due, owing or incurred by the Debtor or the Charging Company to any Secured Party undel

any of the Debt Documents, both actual and contingent and whether inourred solaly or - .
Jaintly and as prind r:zaf or surety or inany other capacity. .

_ "‘Sscurer.i Party“ meaEns any Lemier, tha Secari ty Agent and any Receiver oF De!egate from
“time to time. _ .
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' '“Spec;fled Sharas” reans any shar@s spécfﬁ&c@ ln Schiedule I (The Sﬁecfed Sharas) as
__m-das‘fgnatezi rénumbeérad, substituted or repl ac:ed from tire to time. .
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Tﬁard party rights

Construction o

Unless a_énnzti‘afy-m{fi{:atiah appesdrsin this Deed:

1111 ' \tem'ts defined in the Fac:;!ity Agreemeﬂt have the same meamng
in this Deed; : .
5 % €. the: ium’vis%sﬂa: t}f clause 1:2 _"'(Céhsfmtﬁaﬁ} of the Facility -

Agreement (with the exception of clause 1.2,3) apply to this Deed
.. as ifset out in full in this Deed-except that references to the Facility
- Agreement shall be construed. a8 references to this Deed; and

1443 all provisions in the Facility Agreement that are deemed to apply -

. tothe Finance Documents apply to this Deed as if set outiin full it
this Deed. ’

- Unless a contrary indication 'a'ﬁ;jears; any-reference Ini this Deed to:.

1.1.2,1 7. any asset includes present and future properties, revenues and
rights of evary description; all proceeds of sale of such asset, all
rights andér any a‘_grﬁ&manf’: for the sale, lease ot lcence of such-
asset ard any monies paid or pavabie in res;:re:::t' of suz:h’ asset;

11.2.2 . a“Debt Document” or any Dthar agretament or Instrument Es a;

_ reference to that Debt Docurment or ather. agreement or’
instrument as validly - amended, novated, supplemented,
] extended, restated or mp%acec% from time to t:me, .

B P WA=k I an “aﬂmuut” [§ & reference o' that accaunt as re- desfgnatacf .

' rennmi;ered subistitited or mpfacad fromm timie to time;

Where this Deed Includes the words “including”, “in ﬁartmuiar" oF “or

- otherwise” (or similar words ar phrases}, the Intention s 10 state examples and

not to be exhaustive.

References to any S’ez:‘urit'y Yergated by this" Deed” are fd bis deimed to include -

- such Security created or Intended to be created, constituted, given, made or
Cextended. by, undetr or evidenced by this Deed.

Unlass expr@ssiy pmvfded tci the centrary in thss {)eed & parson whu is not =Y
party to this Deed has no right under the Contracts (Rights of Third Partles) Act

1999 (the “Third Parties ﬁct”) to-énfofcs of enjc;y the benefit of any term of
~ this Deed. _ _ .

' ‘Nefiﬁféthstanﬁiﬂgj any tﬂ.rﬁ‘s: of tﬁis:iﬁeed;_-fhe: consent of 'any:'person wha is not a

party to this:Deed I§ not reéquired to rescind or vary this Deed at any time,

“Any Receiver, Delegate of ary person described in clause 26.9 (Exclusion of
Afability) of the Facility Agreement may, subject o this Clause 1.2 and the Third
.- Partles Act, relyon any c!ause of this Deed whicl expressfy confers rights on it

 COVENANT TO PAY -

.Ti‘se Chargmg Campany ag pr ncspal debtor and nst ;ust as surety, cevenants w:th the:
-Becurity ﬁgent to pay or'di $charge> the Secured Ubligations. .
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 Notwithstanding Clause 2.1, the total amount recoverable by the Secured Parties from the
‘Charging Company In relation to the Secured Obligations shall be limited to the amount

realised from the proceeds of sale or other disposal or vealisation of the Charged Property

. - together with all costs, expenses, interest and cther’ amaunts payable hy the. Chas’ging'

2.3

. Cotnpany under the terms of this Deed

Clause 2 2- shall only Jifvilt the Habifi ity Qf the Chargirzg Campany fm‘ the dlseharge of the

- ~ Secured. Obligations dnd shall not:

L2301 _ fodUice or discharga the Secur‘ed Obliga’c ons themsei\.{es m“ ilmit or restriat the

gecrual of Interest (i nciudfrzg default mtez*est) on any ameunt; or

- 2320 0 limit tha rights af any Secured Party to recover any amount from any other '

st

~ Debtor or person other than the Charging ﬁampany underar i connection with
the Dbt Documants, . _ o

' GRANT OF SECURITY °

" Fixed charge

L The Chargmg t‘:csmpany r:i‘iarges by way Of f’rst ﬂxz»zci charge*

g 3‘,.2

3Lt its Specified Shares:

312 i aIE $hares in the' E&eb‘gur n Whiah t:hé?f C:hafglng Company has an intemsﬁ fram
: time to tme! and . :

303 - an Assncsated Béﬂef’ts reiat ng. m :any of the: asset& referrﬁd m in Claliges 3. i 1

aﬂd 3 1.2 above.

" Gerneral

Al Security created by this Deed:

3.2.1 . Is created Tn favour of the Security Agent a8 securti‘y tristee for the Semred
: -Parties; . . _ o
3 &nies‘séﬁéciﬁcaiI?':staied otherwisa; is created-over the presant and future sssety -

of the Charging Company to the extent of its right, title and interest in, under S

- and to such assets at any time; and

'3'.*2*3" S - z:reatecf with full title guarantea iy accordame wWith the Law of Praperty-"

34

. (Miscellaneous Provisions) Act 1994,

~ Continliing security

The Security created. by this Deed is continuliig secarity for the payment and discharge of -

the Secured Obligations. The provisions of this Deed will apply at all times:

'3.3.1  regardiess of the date 6n which any of the Secured ﬁ’h’ﬁg'atid;}s weré Incuired;

332 hotwithstanding any fitermadiate payiment or discharge; and
©3.3.3 . inrespectof the full amotint of the Seciired- Obligations at the relevant time.even

if the amount of the Secured Obligations had pmvmusly been less than that -
afnount of hid been mi at any time, :

- Iﬁdepﬁﬁdent Securltv :

The Senurity s:reated by this Deed is in addit o to-and is not in any way prejudi a::ed by amf _

. 'other guararitee or S&curtty How of subsequeﬂtiy held by any Secured Party No. prior
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4.6

' Set:ur ty heid E:zy any Set:ured Party over the whate of ‘any of the Chaz‘ged ?i‘aﬁerty will

merge with the Security created by this Deed.

- Vaiidii:y nf detaﬂs of S;namfied shares

"i”ha fact that inf:orreﬁt or incampfete details of iy Spemi“ied Shares aref nz:iudes.i or inserf;ecs
inthe Schedule { (The Specified Shares) will not affect the validity or enferceahmty of the .

. Security created by this Deed.
ﬁ 'EEPRESENTAT:{:&S o
_ The Charging Company represents tf:a aach Secureci F’arty that

“Status

It s a Emited Iabii Ity cerp&rataen, duty im‘:arperateri aﬁd vaFEdEy exmtmg uﬁder the Taw m" '
fts jurisdiction of incorporation and it has the pcwer o owh ts asgets and carry on it

. Business as it is being conducted.

. Binding ubi;gatmns

The- ob!gat ons &xpressad to be assumed b\; it in this Deed‘ are, subject fo the’ E_egaE
Reser\fatiﬂns, fegal, valid, binding and enforceable ohligations. . .

Non-conflict with other ebiigatiaﬁs

The e;;try inte and performance by It of, and the i:‘éan*’saaﬁt%’on's:mﬁi:emp'fatéc’i by, this Deed
and the granting of the Security under this Deed do not and will not conflict with any law -

or regulation applicable to it, its constitutional documents, or any agreement or instrument:

T binding upon it-or any of its assets or constitute a default or termination event thowever
- described) urider any such agrearnent or instrumant, o

Power and authority

It has the power to enter irta, perform and deliver, and has taken all necessary action to .

authotise its entry into, performance and delivery of; this Deed and the transactions
santempiated By this Deed, No it on its powers will be'exceeded a3 2 result ei‘ the grant

of seturity centempiated by this Deed

Valldlfv and admi'ss:bmty'-m ewdence '

Al Authiorisations. require::i of desir‘abie

451 1o enabie it Iawful!y to eriter nto, exercisa its rl’gi"sts anti f:ﬁmpiy with fts -

obligations under this Deed; and

4,59 ta make this Deed admi ssib e in avidence in 'i'té 'juriédict'it%ﬂ' of incorporation;
'_ " have .Eﬁé-&n”-ébtaiﬁetf'ﬂ? affected 'aﬁ_d'éré"ih full force 'aﬂd: effact. .

. - Insolvericy

No corporate actien, iagai proceedings or other pmmdum or step has beern tak&n m reiat

tor

4;53...1. - the suspernsion of its payinents, a moratorium of its indebtedness, of for its
© winding-up, dissolution, administration or reorganisation (by way of voluntary B
" arrarigement, scheme of arrdngement or otheirwise); '
N -4-;5_:*_2 ol csmpcs f:ma, mmpmmsse asafgnmant or arrangament with any of its creciitar, = '

Soar




463 the appolintrient of a liquidator, receiver, adminlstrative recelver, administrator,

compulsory managar or ath@r similar officer in respm:t of iself or any of its
assets. S

a7 No default |
No &vant of mefault is continuing, af m ght masonabEy ba expee:ted to msult from the _
- execution of this Agream&ﬁt or from efféct being given to its provisions and no person who -
“holds any Security over any of its assets has ‘enforced such Security. -
48 - Ownership of arzd title ts:s Charged Pmpertv B
"(ather i:han as perm ittad by the Facii[!:y Agreement} 1t has good; valid and marketab!e i:et!e
to the Charged Fraperty - o _
49 Rankmg of Security
. The Secr iy created by this Beed ccnsﬂtutes a8 firsf: pr arity securaty nteres;%: of the type-_ |
_ described overthe Charged Property and the Chargeé Property is not sub;rect to as‘ay pricr
.. or paif passu Secursty
410 | Repetition
Edich of the representations giver in this Clausé 4 are deeried to be made by the Charging .
Company by reference to the facts and circumstances then existing, on the date of delivery

© . ofthis Deed and on the first day of each of Its financlal uarters following the defwew of
. this Deed. . _ _ _ ’

g -HNBERTA;{:HGS' o
s _' _Negative:piédga"anﬁ réﬁtriétiaﬁ 'ﬁﬁ ﬂééiing '

: 5-*1.1 create oy permit to subsist any Securlty over;

B3 ')seiE assign, factor, dfscaunt transf‘er, lease, refeage ‘terminate or stherwise o
- dxspase of any of;.or . . : .

E 513 : permat any variattan waivez' Di‘ tefminatmn of the rights attachmg to. the whﬂie' B
' _' Corany part of; _ . -
| _ the éha‘rgé‘cf-l?raﬁa&ﬁ, 'ulnie;és- '-pérmitf‘ed' under the Debit Documerts,
g 5‘.’-’2 : . Maintenance of Charged Fmgerty . .
.Tha Charging (‘:ompany will rigt: . .

: '5’_.2”1_ S __t_akza. or per‘miﬁ; the taking of any action which may ddvarsely affect the value of
' the Charged Property, prejudice the interests of any Secured Party under any -
Debt Document, or result in the rights.attaching to any of the Charged F’rcperty :
_ i:femg altered or diluted; or _ L

523 except where the Secur t*y Agént 0 'requirés 6;’ pertnits, nominate a'na'f':'her' :
o persen to enjoy or exercise any of its rights i n miatmﬁ Ee! any of 1’:5 Charged
Property. . ‘

53  Dividends and voting rights




£3.1 . Sub;ect to Clause ‘5 2, and pmwded that: no: Event of Defauit is mntinﬂ ng, the -
.. Charging Company may: .

53.4.1 L "receive and retain all dividerzds or Other incoifia paid ar payabte in

s raspect of the Charged‘ Property; ané

5312 - exercise all voting and ‘other nghts attaching tﬁ ti‘re Chargec{ -
- . Property, : :

533 While -a-n?-Eyéntbf Defatilt is z‘l:c_intizm;'a_i'ng; the Charging Company shall:

- 5.3.2.1 . hold any dividends or other incorie recelved In respect of the
' . Charged Property on trust for the Security Agent and pay such
-amounts into @ separate accuunt of gtherwise aé the Security :
" Agent may direct; and . o

53.2.2 exerclse all voti ﬁg and cher r ghts atta{:hmg to tha {:hargﬁd -
' Pm;&efty as the Security Agenf: may direct. '
54 Documentation o |
The Charging Company shall, promptly upon request by the Security Agent at any time,
deposit with the Security Agent all documents of title, together with such deeds, certificates

and documents as the Security Agent may reasanabiy requir& refating to the Charged
: Pmperty R _

55 _ Furthm" &sauranw

-~ The: Chargmg (:ﬁmpany ﬁhalt pmmptfy tak@ aIE su::h act ons, induding executing all. su;:h"
' doeumfmts, iiotices and instroctions in suek ferm as the $acur§ty ﬁgent may reasonably

require;
UBEL tf}-createf ‘perfact, ;:re’téc'f: and (I rﬁééeésary) maintaln th'e Security created or
- intended to be created over any of its assets under this Deed or for the exercise
of any rights, powers and remedies of the Secured Parties provided by or under -
_this Deed or by law or regulation; and . . :
552 - to facilitate the reéali saticm of thea assets which am, or are intendﬂd to be, the
' SUbJBC?.‘ of Security creaﬁ:eé by thig ﬂee:ﬁ
_ 5.6 Power w rﬂmady

- I the Chargmg Cﬁmpaﬂy falis to cf;rmpiy wii:h any of ts obli gatxans under thss D&&é the
- Becurity Agent (or its nominee) may (at the Chargirig Company’s expense) take such action
as Is nacessary to protect the Charged Property against the consequences of the Charging
. - Lompany’s non-compliance and to ensure compliance with such obligations. The Security
. -Agent is not obliged to perform any obligation of the Charging C:ampany or: !:e fake any
action which it may be entitled to take under this Deed, N -

57 Pawarafattamay e U I

571 Assecurity fﬁr'the perfarn&a’née of its obligations under this Deed, the C’hé!‘g%hg N
- Company frrevocably appoints the Security Agent, each Receiver and their-
. Delegates to be its attomf»zy, with full power Qf substitition, :

572 ’"i”he 'attc;me.y may, in i:he Charging. Cﬂmpany s name and .ai: s ewpense, do
' - anything which. the Charging Company is obliged to underthe Debt Documents -
to which itis a party but has failed to do or which the Security Agent, Recéiver
- or.Delegate may in their absolute discretion considers appropriate In connection
with the exercise of any of their rights, powers, authorities or discretions in
. refa‘_ﬂ%_art to the Chargeéd Property or under of othérwise for the purposes of any
" Pebt Docurmnent orany law or regulation, :




61
62

63

64

55

66

57.3 . The Charging Company ratifies and confirms anything dorie by any attorriey
- under this Clause 5.7. The Charging Company agrees to-agrees to indemnify

‘the attorney agafnst all actions, claims, demands'and proceédings taken or made

“against ftand all costs, damages, expenses, Habilities and losses Incurred by the.

“attorney-as a result of or i connection with anything . awfmtiy‘ done. ijy it under
ar In-connection with this power of attorney. .

| RIGHTS OF EHFGRCEMEM’F |
Seéﬁf'&:{t}b]jigati’ms’”-éﬁama& payabls

For the prposes of all rights and powers implied by statute, the Secured Obligations are
-dugand payable orithe date of this Deed. _ _

_'Whﬁn'se'cnfitjt &nf&rcﬁabié -

_ _ “The Securi ty created. an this Deeri is enforceahte :at aﬁy t §5053 whfie an Event of ﬁefauEt is
- continuing. . . :

. Enfnrcement pawam

' Aif aﬁy fzime when the Ses:urity c:reated by this E}eed is enfar«:eahlss, the Sa::urzty Agent MV B

withaut furthef* notice:

6.3.1 ' sl approg:xnate, reatzse or transfer{, :nciudmg to itself or to any other party, all

“orany.of the Charged Property;-

- appolnt. one oF rriore persons tobe a Rece VEr of aIE or any t:}art cf thie ihargec? '

Property; and

633 . exéa’mise any of the powers,. at&tbar’ttmﬁ, and éiisé:ré@zt'ens conferred on-
T mriortgagees, administrators or recelvers, under the LPA; the Insolvency Act, any .

other legisiation or regulation or under this Deed; and

. 6,'3’;4 0 gake such further aciti{}n' as Jt'-sees-fitm enforce all orany ';J;art"i:h'i's Securfty,

L nghts in relation: tn a Receiver

The Secur ty Agerst fay ramove any Receiver appemted under this Det—:d appoint another
person as Recelver or appoint additional Recelvers. Each Receiver will be the agentof the -

" Charging Company who alone will be responsible for the acts and defaults of the Recsiver
and for any liabilities Incurred by the Receiver.. The Security Agent may fix the

remuneration of a Receiver which wiii be payable by the Charging f:empany’ ard ﬁ::rm pari:

- of the Secured Obligations.
‘Redemption of prior Security

' Where there fs-any Se::urfty ereated over aﬁy of the Charged Fmperty which r‘ank‘s in priar t*y' :

to the Security created by this Deed and;

651 - the Security created by this Deed ﬁécume;«; enfarceatle; and
652  the halder of such othér Security takes any steps to enforce that Security,
“the Security Agent or any Receiver may, at its sole discration and at the cost and ‘expense

- of the Charging Company, redeem, take a transfer of and repay the indebtedness secured -
~-by such other Security. Al amounts paid by the Security. Agent or a Recelver under this

Clause will form part of the Secured Qbi igations. _

.F;:\am:iai collateral
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- 6.6.1 . Tothe extent that any of the assets charged urider this Deed constitute “firancial -

- ‘collateral” and this Deed constitutes a “security financial collateral arrangement”

- {in each tase for the purpose of and as defined in the Financial Collateral -

- Arrarigements (No., 2) Regulations 2003 (the “FC Regufations™)) _the Security
‘Agent: will Have the right after such Securlty has becoime enforceable to
appropriate ali or sny part of that financial collateral in or towards the
satisfaction of the Secured Obligations.. .

5

- 6.6.2 . . Wheie any financial caﬁateral is appmpria’ced ts v&lue sha [ be: -
6‘6,3,‘1 7 inthe case of cas:h its face value at the time of the appmpﬂaﬁmm o
_'6.6;-2;2 : i the financial collateral fs. E;ster:f- or tz‘ad.ecf on a rac:egnis&d'-

exchatige, the value. at which it could have beén sold on that

. excf‘sange at the time of appmpriat oty and

6623 in any other case, the amount reasonably ciet&rmmed hy the:'
- Becurity Agent by such process as it may s&ie;:t, indudmg '
ﬁdependent va?uatfmg B :

anr:t the t::harg r;g f:’_:crmpany agrees that the methoé of valuation pmwdm for in _
this Clause 6.6 is comwmerclally reascnable. for the purposes of the FC
Regulations. . | ' . o .

“Demands

. Any-demand for payment made by any Secured Party shall be valid and effective even if it

contains no statement of the F&Eavant Secured Obligations of an Inaccurate or incomplete

statermient of themi

mwgm u? A am:&xvm

ﬁanm‘ai powers

Any R@‘eéi%r.,_v\fili'-hia?ef

T 744 the rights; powers, privileges anid Imiiunities conferred on receivers, receivers

and managers and mortgagees in possession under the LPA;

7.4.2 - the rights, - powers; privileges and immunities conferred on administrative .-
" receivers (whether or not that Receiver 5 an administrative receiver) under the
Insafvency Act; and . o

?13 Lall et%ier rsghts pawet‘s przvn%eges and 3mmaﬁitl&s canferred by iaw ar regui&taon -

o recalvérs, receivers and  managers, morigadgess i possesgion and -
administrative receivers .

' -Speeififz pnwars

The rightsf ﬁuwers and remedias prevrcfed in this Deed 3ref-3 in addst an: tn any’ rfgbtﬁ ;mwsars

. and remedigs under iaw or reguiation Any Receiver will -have the following additional -

pﬂwers

734 the péwer to do-or omit to do ahyi:%img which the tharg;ﬁg Comipany ‘could. do )
P - oF oml o do in refation to. tﬁe Charged Prapﬁrty which is the subject of the
anpolntment;, .

722 the power to do all other acts and “thvings which Bhe: Recdiver may consider -

‘desirable or necessary for realising alf or any of the Charged Property or

‘incidental or conducive to any of the rights; phwers and discretions mnferred o

8 Ret:eiver under this Deed or by law or reguiat oy gnd
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: ?‘*;2’;3 L the p::;wer ey use the L’:harg ng; Campany s harmie fmr aEi the abwe purpesas o

_ Vaf:atmn of statutery powers _

The followis iig statutory pravismns r:fo mt apply i this Deed of any Secur} ity created by th;s :

' _ Deed:

234 tﬁé'ﬁmhdiﬁﬁns to the exercise of a ﬁdw;a‘r of sale in sectioh 103 LPA;
732 the restrictions on the application of proceeds by & mortgages or recelver in

gections 105, 107(2) and 109(8) LPA; and

o _ ?;-3';-3-_  the r‘estr%c:t?ms an the appa itrnent of & Fecelver in section 1{}9{3,} of the LPA- _ N

“and the provisions: r&garﬂmg A mmw&r s rémuneration in section 109(6) LPA.

-APPKICATIGE? i}i“ FRﬁCﬁﬁi}S
. 'S'u'apeﬂﬁﬁ account

“The Security Agént iriay ciedit any monies at any tine received or realised under this Deed .
to an interest-bearing suspense account, for so long and on such terms as the Security - -

Agent may determine peﬁdfﬂg thair a;:zp%icatlﬁn towards dscharging the  Secured.

- Obligations..

New accounts

© If a Secured Party recexves or is deemed to have rer:eivezf notiee ot'* subsequent S&wrrty"
" over the Charged Property, then each Secured Party may open-a new account with the

Charging Company: If a Secured Party dogs not open a new account, It will be treated as

having done so at the time when such notice was recelved and as from that time all .

- payments made by or on behalf of the Charging Codmpany to that Secured Party will be . -

8.3

a1

B-F

'_credited or be treated as havirig been credited. to the relevant new account and not as: -
~ having been applied In discharge of the Secured Obli igations, :

Rafeas& nf thargad Fmparty

| if the Seéurity Agent Is satisfied tﬁat__ai’f the Secured Obligations have (subject to Clalises -

11,1 (RelnstatementY and 11.2 (Avoldablé payments)y bean unconditionally and.irrevocably

paid and discharged in full and all facilities which might give rise to Secured Obligations =~

terminated, the Security Agent will, at the request and cost of the Charging Company,

" execute such documents and take sur;h steps as may E‘Ja necessary fo release the ﬂharged
‘Praperty from the Semr ty f:reatad by this ﬁaed _ . .

!’ROTEC’&'}Z{)N f}f*‘ THIRI& PARTIES

_'Ns) buy&r fmm; oF other person deaiing wsi:h the Securty Agent oF & Heceiver w:fi be'
- concerned tb enguire whether: . S :

9.4.1  anymoney remains due under the tieﬁ%-mcameﬁts;

'9.1.2  any power which the Security Agent or Receiver is purporting to exercise has

" arisen or bemm‘e-ﬁxercisabie; or

_9';1;.3 - the ﬁfzmnty Agant or any Recaiver is vall dh; apgmﬂted and a::ting within its ",
- powers i accordance with this Deed.. _ _ . :

The receipt of the Seclirly Agent, any Recelver or any Delégate will be an absolute and
" eonclusive discharge to a purchaser of any of the Charged ?mperty who will have fo
. ‘obligation to-enquire how any monies are applied. o _ S
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i FRGTECTIQ’NIOF SE&U’R’ITV AGENT

Mo Ses:ured Party will be fiable to acoount to the” Chargmg Campany o az‘xy cnst loss, oF
.. liability on realisation of the Charged Property nor for-any default or omission far whicha
- miortgEges in possession might be liable, Each Secired Party is entitled t¢ exerdise s

rights, powers and discretions undér this Desd in stcordance with the terms of the Debt. B

- Documents and the Charging Corripany has no right to control nor restrict any Secured )
© Party's exercise of any of its rights, powers or discretions under this Deed.

11,

" SAVINGS PROVISIONS

Rainstaterﬁéﬁt' '

Cam;&anys oizairgatmns under this Deed anr:ﬁ a8 & mnsequem:e of any msatvemy {er'f

' -anatagaus} proceadings oF for any other reason:

il any payment rigde to any persofi in res;mct of any ef the Secured Qbiigaticn&

is required to be repald; and

{14 any Securkty (or'otﬁer right)- held by aﬁy Sec&red F”érty in re-spéet ﬁ? any of ‘tf’ié o

- had been no such release, settlement or discharge and as If the relevant pavment had nat |

. Secured Obligations (whether under this Daed or gtherwise) is deciarﬁd vold, is .
set aside or is otherwise affected, _ . ’

then the {":harg tig Campany s abl Qat;ens under this: E?aed wEil contsnue in effectas it tham' '

‘been made and (as applicable) the relévant obligation oF Security (or other right) had. not

been so affected; and accordingly (but without limiting a Secured Party’s other rights under
this Deed) the Security Agent will be entitled to recover from the Charging Company the

yalue which the Security Agent Has placed upon such Secirity (or other right) or the amount

. of any such payment.as if such release, settlement or discharge had not occurred.

Avoidable payments

CIF the Security Agent, af:tmg reasonabi ¥, considers th;at any- amiolnt pa id by i:?ze Charging

Company in respect of the Secured Obligations is capable of being avoided, set aside or .

: - wrdered to he refunded or reduced for ary reason, then for: the purposes-of this Deed such

- amount will not be considéred to have been frrevocably pald

Waiver of defences:

“The obligations of the Charging Company under this Déed and the Seciirity created Under

+ this. Deed will not be affected by any act, omission, matter or thing which, but for this

Ciause 11, 3 wcuté reciu::e, release or prejudice any. Gf its- leiga‘cmns umﬂef ti‘als Deed

: ii,S,lf' any time, waiver or consent granted ts:a, or ccmpas ition with the Charging .

Company or othar pefson;

' -"1(1;3‘2 ' the release; Gf tha {:harging Caripany of any othet pe';"sén under the terms of

any campasi’cion of arrangement w th any creditor of the {;hargmg Company, '.

L 1'1;3;3'_' " the takmg, variation,. ccm;:mmise exchange, renewal or refease af or refusal

" or neglect to perfect, take up or enfarce, any rights against, or security pver -
agsets of, the Charging Company or other person or- any noni-presantation of
“non-ohservance of any formality or other requiremeant in respect of any

' mstrument or any failure to realise the ‘full value of: Hny securlty; '

1134 any Encapacity or lack of power, authority of fegal personality of or dissolution
’ or change in the members or status of the Charging Company or any ﬁther_
person;
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1135 any ameadment nevatiﬁn, suppEement extension. restatement. (hewevet‘

fundamental and whether or not more onerous) or replacement of any Debt
.- Documeitt or any othier document or security including, without limitation, any

-change In the purpose of, any extension of or Increase In any facility or the

addition .of any new fac:ittt:y under any Debt Document or ‘other document or .
- sacurity; _ : .

. 1.1-;33'5 ' any unenforceab ility, iilegaiiﬁy oF fﬁval idity of any obiigat on f)f any persorz under' -

amy Debt Dacumeat or any other document or security: or

1137 oany. nsaiveﬂcy m‘si ilar pmceetiings :

Variations t6 th"ﬁ-’ Debt Documents

Without prejudice to the generality of Clause 11.3 (Waiver of deferces), the Charging

Company expressly confirms that it intends that this Deed shall extend from time to time

to any - {however fundamental) variation, Increase, extelision or addition of or to ariy of the

.. Pebt Documents and/or any facility or amotint made aval ilable under any of the Debt
- Documents for-the purposes: of or in connection-with any of the following: acquisitions of

any nature; increasing working capital; enabling thvestor distributions to be made; carrylng
out restructuiings;. refiiancing existing facilities; refinancing any other indebt;e"cine_ss";_
making facilities avaitable to new borrowers; any other variation or extension of the

- purposes for which any such facility or amount might be made available from time o time;,

arid any fees; costs iaﬂcifor expenses associsted w’[;h any of the foregoing..

_ Immadlata meﬁume

“the Chargmg (:Gm;;nany waives any rght t may hav&’z t:sf first reqmring any Sacured Party :

or the Security Agent (or any trustee or agent-on its behalf) to proceed agalnst or enfores

- @ny other rights or security or claim payment from any person before ¢ almmg from the -

Charging Company under this' Deed. This waiver applies frrespective of any law or any

-provision of a Debt Docurmient to the contrary.
- Appropriatichis

 Until ali amounts which inay be or becomie payable by & Chargor or an? other person under s

or In connection with the Debt Documents have beenirrevocably paid in full, each Secured:

~Party {or any trastee or-agent on its behalf) may

1161 refrain from appiying ar enfnrcmg any other: maneys, semrity or rugh?:s held or

received by that Secured. Party {or any trustee or agerat on its behalf) in respect
 of those amounts, or apply and enforce the same In such manner and order as-
it sees fit (whether against those amounts of otherwise) and hg Chargor shali

_ be entitled to the benefit of the same; and _ .

1462 hold i an .mteregt_bearing suspense account aﬁy moneys received from the _

‘Charging Company of on account of its liability under this Deéd.

Deferral of rights

“Until all amounts which miay be or become payabla by the Debtors under or in conneétion

with the Debt Documernits have been irrevocably paid In-full and unless the Security Agent

. otherwise directs, the Charging Company will not exercise any rights which it may have by

reason.of performance by it of its obligations under the Debt Documents or by reason of

. any amaunt being payable, oriiability arising, under this Deed:

11,71 F:u he indemnified by any Debtor;

k

11.7.2 0 to claim any mntr?but By fmm any other guamnto: of the Debtors’ abiigatimns
' - under the Debt Documents; _ o _ .




CH17.3 o take the benefit {m whale ot E;’t part: am:! whe‘t:her by way of subrcgatfon or

- ptherwise} of any rights of the Secured Parties under the Debt Docurnents or of
- any other quarantee or security taken pursuant to, of m Lonvection wﬁ:h the :
Debt Documerits by any Secured Party;

' 11.7.4  to bring legal or other proceedings for an srae;«-r'equzﬁng the Debtafs to make

any payiment, or pefform any obligation, in respect of which the Charging -

Ccam;:sany has grarited security, undertakings or an indeminity under this Deed;.

CiL7E " to exercise: any fsght of set-off against the Ebahtors, an;:Efor

1176 to daimoor prove as'a creditor of any D&btar fﬁ cempeﬁutmn with any 3acumd- -

418

' Party

Trﬂst

1 the ‘Charging ﬂompany receivies aﬁy heneﬁt paymerﬁ: or drstr b%,ﬂ:mn in raiatimn tc; ﬁ“‘if& _

rights referred fo.in Clause 11.7 (Deferral of rights), It shall hold that benefit, payment.or

distribution-(to the extent recessary to enable all amounts which-may be or becomie payable

-~ tothe Sacur‘ecﬁ Parties by the Borrower under or v cahnegt}di} with the Debt Decuments to |
“be repaid in full} on trust for-the Secured Parties and shall promiptly pay or transfer the:

same to the Security Agentor as the Security Agent’ may direct forapplication i accordancs _

withothe Debt Documents,

124
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_ No assighment by Company

_ The Charging Coripany may fiot assign any of i ts rights af transfer any of tts rights ar

122

' obl gations uﬁdar this Eﬁeed

éssigﬂmam by samﬁw &g&nt

- The Security Agent may ass%gﬁ any af its rights or transfer any of Ets ¥ ghts o ultzhgat ans |

under this. E}eed in accordance With the teims of the Facility Agreemem :

BT R
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CG!JNTER?AETS S

This Deed may be executed in-any number of colinterparts and this has the same effectas
if the signatures on the munterparts weré on a singlé copy of the Dead.

. GG\FERNING‘ LAW

: _Th;s Deed arzci any o= contractual abt;gattons arrszng aut c:f or in connection with it are

15,

LR

-gavesmed by the law of England-and Wales.

Jﬁﬁﬁﬁbxﬁflﬂﬂ

out of or in connection with this Deed {mciudmg a cflspute regar’d ng the existence, v&iid;ty- '

7o termihation of this Deed) and any non-contractual oBligations arisiﬂg out of or in
- - connection-with it {a “ms;mta"} :

15.2

: 1'5,3":'.

: The part:as i:o th:$ Bearj agree that the courts ef E:’agiand aﬁc{ Wafe& are the most .
- -appropriate and convenient courts to settie any Di sput'e and aee:ard ingly no party to this IR

ﬁeed will argue to the contrary.

Cfause 15 1is for the beneﬁt of the: Secured Parties only. As a reauit no Securetf Party wilii-
-be preverited from taking procszedings relating to a Displte in any other courts with.
jurisdiction:  To the extént sllowed by law, sach Secured Party may take coﬁcmrrﬂnt s
proceedings in any number of jurisdictions. . '




' This Deed is executed as a deed and .daliﬁéreﬁ-&n the date stated at the beginning of this
Deed, i . T o




Jaja Finance {Investco} Limited




EXECUTION AT

The {:ﬁafg_t“n"g.-cnmpan? o

_ 'Exﬁa::utad agdadesd by ' 1
I838 FINANCE HGL&IMG {tﬂ(} LIMITED 3
acting By ore director in the presence of; 3

 Witress sﬂi'gﬁatazre'if- S
witness name:( HI NE- BVT7 1

“iriess atddress:

Pirector

Naiie:

e\p Q&OU&\{ c

The Secutity Agent

Execited as adesd by - ' :
HONEYCOMB iNVESTMEhiT ?HUST PLE
acting by one director inthe presence of;

uuuuuuu TIE Yy T L T S e P

Direc!:ur

Nafis:
o Witness signature:
Witriess naimes -

 Witness addreésst

Wi corpyiyeagaaN: o T ' o A5




EXECUTION

‘The Charging Company .-

- Executeci asa deed by ' J o
© JAJA. FINANCE HOLDING {UK) E.XMZ{TEﬁ ¥

acting by one director in the ;srmﬁﬁﬁ Off ) e, e 88
- t}imnwr '

Namie:

. Witness signature:

0 Withess namer

) * Executed s a deed by ' R B
HONEYCOMB INVESTMENT TRU;‘ET ?Lﬂ _ }':
. -acting by onie dlr&siar I tha presence af//;f

Witness signatufe:

Withess address:

“The Secuiity Agenit

Dlrectur!/

Name: JA ES Sf‘fﬂ -

Witnessn&me -. Cf{fﬁ’é LJ&N()“

._ W.itﬁ'éss éd&ré_'ss':’-:




