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1 GENERAL 

This Series Memorandum (as used herein, this “Series Memorandum”) is prepared in 
connection with the EUR 5,000,000,000 secured note programme (the “HFMX Programme”) 
of HFMX Designated Activity Company (the “Issuer”) and is issued in conjunction with, and 
incorporates by reference the contents of, the Programme Memorandum dated 15 August 
2018 relating to the HFMX Programme (the “Programme Memorandum”). 

Neither this Series Memorandum nor the Programme Memorandum, nor the Programme 
Memorandum together with the Series Memorandum constitutes a prospectus for the 
purposes of Regulation 2017/1129/EU (the “Prospectus Regulation”) or the version of the 
Prospectus Regulation that forms part of domestic law of the United Kingdom of Great Britain 
and Northern Ireland (“UK”) by virtue of the European Union (Withdrawal) Act 2018 (the “UK 
Prospectus Regulation”).  

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition).  Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. Recipients of this Series Memorandum who intend to subscribe for or purchase 
any Notes are reminded that any subscription or purchase may only be made on the basis of 
the information contained in this Series Memorandum and the Programme Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in this 
Series Memorandum other than the information in the following sections: 

1. Information relating to the Charged Assets; 
 

2. Information relating to the Programme Coordinator and Calculation Agent; 
 
3. Information relating to the Back Office Agent and Charged Assets Realisation Agent; and 

 
4. Private Placement Memorandum and Subscription Agreement 

To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained in 
this Series Memorandum is in accordance with the facts and does not omit anything likely to 
affect the import of such information. The Issuer confirms that the information in sections 
referred to in 1 to 4 above has been accurately reproduced from information provided by (a) 
the Programme Coordinator and Calculation Agent (in respect of 2.), (b) the Back Office Agent 
and Charged Assets Realisation Agent (in respect of 1 and 3.) and (c) the Company (in respect 
of 4.), and as far as the Issuer is able to ascertain, no facts have been omitted which would 
render the reproduced information inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person is or has been authorised by the Issuer to give any information or to make any 
representation not contained in or not consistent with this Series Memorandum or the 
Programme Memorandum. If given or made, such information or representation must not be 
relied upon as having been authorised by the Issuer, the Programme Coordinator, the Trustee 
or any of them or any other person. Such information or representation could potentially be 
misleading in a material respect and should not be relied upon for the purposes of any 
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assessment of whether to invest in the Notes.   

Neither the delivery of this Series Memorandum or the Programme Memorandum nor any 
subscription or sale made in connection herewith shall, under any circumstances, create any 
implication that there has been no change in the affairs of the Issuer since the date hereof. 

The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
responsibility or liability is accepted by the Trustee as to the accuracy, completeness or nature 
of the information contained in this Series Memorandum, the Programme Memorandum, the 
Private Placement Memorandum or the Subscription Agreement or with respect to the legality 
of an investment in the Notes by any prospective investor or purchaser under applicable laws, 
investment restrictions or similar laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 
“Securities Act”) or the securities laws of any of the States of the United States.  
Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance upon 
the representations by each Noteholder that (1) at the time of the offer and sale of the 
Notes to the Noteholder, the Noteholder was not a US Person as defined in Regulation 
S promulgated under the Securities Act, and (2) at the time of the offer and sale of the 
Notes to the Noteholder and, as of the date of the execution and delivery of any 
purchasing or subscription agreement by the Noteholder (if any) or any intermediary, 
the Noteholder was outside of the United States.  The Notes may not be offered or sold 
in the United States or to US Persons (as defined in Regulation S) unless the Notes are 
registered under the Securities Act, or an exemption from the registration requirements 
of the Securities Act is available.  The Notes are subject to certain United States tax law 
requirements. 

In relation to each Member State of the European Economic Area (“EEA”) where the 
Prospectus Regulation applies (each, a “Relevant Member State”), or the UK, where the UK 
Prospectus Regulation applies, an offer of Notes to the public has not and may not be made 
in that Relevant Member State or in the UK. Without limitation of the foregoing, if Notes are 
offered in any Relevant Member State or in the UK, any such offer can only be made to 
investors who acquire Notes for a total consideration of at least €100,000 per investor for each 
separate offer (or, if the Notes are denominated in a currency other than Euro, the equivalent 
of €100,000 in such other currency). 

IMPORTANT – EEA RETAIL INVESTORS  

The Notes are not intended to be offered, sold or otherwise made available to and should not 
be offered, sold or otherwise made available to any retail investor within the EEA. For these 
purposes, a retail investor means a person who is one (or more) of:  

a) a "Retail client" as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as 
amended (“MiFID II”);  

b) a customer within the meaning of Directive (EU) 2016/97 (as amended), where that 
customer would not qualify as a professional client as defined in point (10) of Article 
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4(1) of MiFID II; or  

c) not a qualified investor as defined in the Prospectus Regulation.  

Consequently, no key information document required by Regulation (EU) No 1286/2014 (as 
amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them 
available to retail investors in the EEA has been prepared and therefore offering or selling the 
Notes or otherwise making them available to any retail investor in the EEA may be unlawful 
under the PRIIPs Regulation. 

IMPORTANT - UK RETAIL INVESTORS  

The Notes are not intended to be offered, sold or otherwise made available to and should not 
be offered, sold or otherwise made available to any retail investor in the UK. For these 
purposes, a retail investor means a person who is one (or more) of:  

a) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as 
it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 
(“EUWA”); 

b) a customer within the meaning of the provisions of the Financial Services and 
Markets Act 2000 ("FSMA") and any rules or regulations made under the FSMA to 
implement Directive (EU) 2016/97, where that customer would not qualify as a 
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 
600/2014 as it forms part of domestic law by virtue of the EUWA; or  

c) not a qualified investor as defined in the UK Prospectus Regulation.  

Consequently, no key information document required by the PRIIPS Regulation as it forms 
part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling 
the Notes or otherwise making them available to retail investors in the UK has been prepared 
and therefore offering or selling the Notes or otherwise making them available to any retail 
investor in the United Kingdom may be unlawful under the UK PRIIPs Regulation.  

In this Series Memorandum any reference to any EU directive, EU regulation, EU decision, 
EU tertiary legislation or provision of the EEA agreement (an “EU Matter”) which forms part of 
UK domestic law by application of the EUWA shall be read as including a reference to that EU 
Matter as it forms (by virtue of the EUWA) part of UK domestic law and as modified by UK 
domestic law from time to time. For the purposes of this paragraph, (i) “domestic law” shall 
have the meaning given in the EUWA; and (ii) any other words and expressions shall, unless 
the context otherwise provides, have the meanings given in the EUWA. 

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 

Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Company, the Charged Assets, the Private Placement 
Memorandum, the Subscription Agreement and the Notes as they deem appropriate to 
evaluate the merits and risks of an investment in the Notes, as the Notes described in 
this Series Memorandum may not be suitable for all purchasers of Notes. Purchasers 
of Notes should have sufficient knowledge and experience in financial, taxation, 
accounting, capital treatment and business matters, and access to, and knowledge of, 
appropriate analytical resources, to evaluate the information contained in this Series 
Memorandum and the Programme Memorandum and the merits and risks of investing 
in the Notes in the context of their financial and regulatory position and circumstances. 
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This Series Memorandum and the Programme Memorandum do not describe all of the 
risks and investment considerations applicable to an investment in the Notes. The risks 
and investment considerations identified in this Series Memorandum and the 
Programme Memorandum are provided as general information only and the Issuer 
disclaims any responsibility to advise purchasers of Notes of the risks and investment 
considerations associated with the purchase of the Notes as they may exist at the date 
hereof or as they may from time to time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
MEMORANDUM HEADED “RISK FACTORS”. 

IMPORTANT INFORMATION  

INVESTOR ACKNOWLEDGEMENTS, CONFIRMATIONS, REPRESENTATIONS AND 
UNDERTAKINGS   

Persons acquiring the Notes will be deemed to provide the confirmations, representations, 
acknowledgements and undertakings to the Issuer as set out below. Persons acquiring the 
Notes should carefully review the following information before deciding whether to purchase 
the Notes. In particular, they should ensure that they are satisfied with the terms of the 
acknowledgements, confirmations, representations and undertakings which they will be 
deemed to have provided by purchasing the Notes. 

Product Information  

Full information on the Issuer, the HFMX Programme and the Notes is only available on the 
basis of the combination of the provisions set out in the Programme Memorandum and this 
Series Memorandum.   

Investor Confirmation and Representation 

Each investor acquiring the Notes shall be deemed to have confirmed and represented to the 
Issuer that:  

1. they have the knowledge and experience in financial and business matters necessary 
to enable them to evaluate the information contained in the Programme 
Memorandum and the Series Memorandum and the merits and risks of an investment 
in the Notes in the context of their own financial circumstances and investment 
objectives;  

2. they have conducted such independent investigation and analysis regarding the 
Issuer, the HFMX Programme, the Charged Assets and the Notes and such market 
and economic factors as they deem appropriate to evaluate the merits and risks of 
an investment in the Notes;   

3. they have read and understand the detailed information set out, and incorporated, in 
the Programme Memorandum and the Series Memorandum prior to making any 
investment decision, including, without limitation, the risk factors in relation to the 
Notes contained in the Programme Memorandum and the Series Memorandum; and  

4. their decision to purchase the Notes has been made based upon their independent 
investigations and they acknowledge that none of the Issuer, the Programme 
Coordinator, the Charged Assets Realisation Agent, the Trustee, the Issue Agent and 
Principal Paying Agent, the Back Office Agent or any other Agent nor any affiliate of 
any of them or other person on their behalf has made any investigation of, or has 
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made any representation or warranty, express or implied, as to the merits, suitability 
or appropriateness of their purchase of the Notes.   

Selling Restrictions 

There are restrictions on the offer or sale of Notes and on the distribution of the offering 
materials (including the Programme Memorandum and this Series Memorandum) (the 
“Selling Restrictions”). See further the section of the Programme Memorandum entitled 
“Subscription and Sale” and the section in this Series Memorandum entitled “Distribution and 
Selling Restrictions”.  

Purchasers should be aware that the Back Office Agent does not conduct any due diligence 
on, nor establish the suitability requirements of any investors in the Notes. 

Investor Acknowledgement, Confirmation, Representation and Undertaking  

Each investor acquiring the Notes shall be deemed to have acknowledged, confirmed, 
represented, and undertaken to the Issuer that: 

1. they are a person by whom the Notes may be lawfully purchased in accordance with 
the Selling Restrictions and the laws of the jurisdiction in which they are located;  

2. they will comply with the Selling Restrictions and all laws, rules, regulations and 
directives in any jurisdiction in which they sell the Notes; 

3. the Notes have not been and will not be registered under the United States Securities 
Act of 1933 (the “Securities Act”) and may not be offered or sold within the United 
States or to or for the account or benefit of a U.S. person as defined in Regulation S 
(under the Securities Act (“Regulation S”));  

4. the Notes may be not offered, sold or otherwise made available to any investor 
otherwise than in compliance with the Selling Restrictions;  

5. in relation to each Member State of the European Economic Area ("EEA") or the UK 
where Regulation 2017/1129/EU (the “Prospectus Regulation”) applies (each, a 
“Relevant Jurisdiction”) and, in respect of the UK, the UK version of the Prospectus 
Regulation which took effect at 11.00pm on 31 December 2020 pursuant to the 
European Union (Withdrawal) Act 2018 (“EUWA”), an offer of Notes to the public has 
not and may not be made in that Relevant Jurisdiction. Without limiting the foregoing, 
if Notes are offered in any Relevant Jurisdiction, any such offer may only be 
addressed to investors who acquire Notes for a total consideration of at least 
€100,000 per investor, for each separate offer (or, if the Notes are denominated in a 
currency other than Euro, the equivalent of €100,000 in such other currency);  

6. the Notes are not intended to be offered, sold or otherwise made available to and 
should not be offered, sold or otherwise made available to any retail investor within 
the EEA. For these purposes, a retail investor means a person who is one (or more) 
of:  

a) a "Retail client" as defined in point (11) of Article 4(1) of Directive 
2014/65/EU, as amended (“MiFID II”);  

b) a customer within the meaning of Directive (EU) 2016/97 (as amended), 
where that customer would not qualify as a professional client as defined 
in point (10) of Article 4(1) of MiFID II; or  
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c) not a qualified investor as defined in the Prospectus Regulation.  

Consequently, no key information document required by Regulation (EU) No 
1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes 
or otherwise making them available to retail investors in the EEA has been prepared 
and therefore offering or selling the Notes or otherwise making them available to any 
retail investor in the EEA may be unlawful under the PRIIPs Regulation;  

7.  the Notes are not intended to be offered, sold or otherwise made available to and 
should not be offered, sold or otherwise made available to any retail investor in the 
UK. For these purposes, a retail investor means a person who is one (or more) of:  

a) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 
2017/565 as it forms part of domestic law by virtue of the EUWA; 

b) a customer within the meaning of the provisions of the Financial Services 
and Markets Act 2000 ("FSMA") and any rules or regulations made under 
the FSMA to implement Directive (EU) 2016/97, where that customer would 
not qualify as a professional client, as defined in point (8) of Article 2(1) of 
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of 
the EUWA; or  

c) not a qualified investor as defined in the Prospectus Regulation as it forms 
part of domestic law by virtue of the EUWA.  

Consequently, no key information document required by the PRIIPS Regulation as it 
forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") for 
offering or selling the Notes or otherwise making them available to retail investors in 
the UK has been prepared and therefore offering or selling the Notes or otherwise 
making them available to any retail investor in the United Kingdom may be unlawful 
under the UK PRIIPs Regulation; and  

8. no action has been taken in any jurisdiction that would permit a public offering of any 
of the Notes, or possession or distribution of the Programme Memorandum and / or 
the Series Memorandum or any other offering material, in any country or jurisdiction 
where action for that purpose is required.  

2 DOCUMENTS INCORPORATED BY REFERENCE 

The Programme Memorandum is incorporated in, and shall be taken to form part of, this Series 
Memorandum. This Series Memorandum must be read and construed in conjunction with the 
Programme Memorandum and shall be deemed to modify and supersede the contents of such 
document to the extent that a statement contained herein is inconsistent with such contents. 

Any references to the “Arranger” in the Master Documents, including the Master Definitions, 
Master Conditions, Master Trust Terms, Master Arrangement Terms, Master Agency Terms, 
Master Placing Terms and each Series Document, including the Constituting Instrument, the 
Trust Deed, the Arrangement Agreement, the Agency Agreement and the Placing Agreement 
(including any requirement to appoint an Arranger in respect of the Series, if applicable) shall 
be construed as references to the Programme Coordinator and all rights, duties and 
obligations applicable to the Arranger as set out therein shall apply to the Programme 
Coordinator. Any references to the “Placing Agent” in the Master Documents including the 
Master Definitions, Master Conditions, Master Trust Terms, Master Arrangement Terms and 
Master Placing Terms, and each Series Document, including the Constituting Instrument, the 
Trust Deed, the Arrangement Agreement and the Placing Agreement (including any 
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requirement to appoint a Placing Agent in respect of the Series, if applicable) shall be 
construed as references to the Back Office Agent and all rights, duties and obligations 
applicable to the Placing Agent as set out therein shall apply to the Back Office Agent. 

3 RISK FACTORS 

3.1 General 

The purchase of the Notes involves substantial risks.  Each prospective purchaser of the Notes 
should be familiar with instruments having characteristics similar to the Notes and should fully 
understand the terms of the Notes and the nature and extent of its exposure to risk of loss.  

The Programme Memorandum also contains further paragraphs headed “Risk Factors” 
and they should be considered by prospective investors in conjunction with the risk 
factors set out below before making any investment decisions with respect to the 
Notes. 

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Charged Assets, the 
Company, the Private Placement Memorandum, the Subscription Agreement, the Notes and 
all other relevant persons and such market and economic factors as they deem appropriate to 
evaluate the merits and risks of an investment in the Notes. As part of such independent 
investigation and analysis, prospective purchasers of Notes should consider carefully all the 
information set forth in this Series Memorandum and in the Programme Memorandum and the 
considerations set out below.  

Investment in the Notes is only suitable for investors who have the knowledge and experience 
in financial and business matters necessary to enable them to evaluate the information 
contained in this Series Memorandum and in the Programme Memorandum and the merits 
and risks of an investment in the Notes in the context of the investor’s own financial 
circumstances and investment objectives.  

Investment in the Notes (or a participation therein) is only suitable for investors who: 

1. are capable of bearing the economic risk of an investment in the Notes (or a participation 
therein) for a period up to and until the redemption of the Notes; 
 

2. are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the investor’s property be 
within its control); and 
 

3. recognise that it may not be possible to make any transfer of the Notes (or a participation 
therein) for a substantial period of time, if at all. 

Each of the Issuer, the Back Office Agent and the Programme Coordinator may, in its 
discretion, disregard interest shown by a prospective investor even though that investor 
satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the risk 
of loss of all or a substantial part of its investment.  Attention is drawn, in particular, to 
the Conditions in the Master Conditions (2018 Edition) entitled 'Security’ and 
‘Enforcement and Limited Recourse’ and the sections in this Series Memorandum 
entitled ‘Information relating to the Charged Assets’. 
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3.2 Risks relating to the Issuer and Transaction Participants 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of issuing 
multiple Series of secured Notes under the HFMX Programme. The Issuer has issued share 
capital only in the amount of EUR 1 (one euro). Should any unforeseen expenses or liabilities 
(which have not been provided for) arise, the Issuer may be unable to meet them, leading to 
an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes.  Due 
to the limited recourse nature of the Notes (see ‘Limited recourse’ below), claims in respect of 
the Notes are limited to the proceeds of enforcement of the Mortgaged Property after the 
deduction of any applicable expenses.  In addition, if a claim is brought against the Issuer 
(whether under statute, common law or otherwise) which is not subject to such contractual 
limited recourse provisions, the only assets available to meet such claim would be the 
proceeds of the issuance of the Issuer’s ordinary shares and any profits of the Issuer 
generated by its participation in the HFMX Programme, to the extent any remain as at the date 
of such claim and are available to meet such claim. Prospective investors should note that the 
Issuer is not expected to retain any significant profits from its participation in the HFMX 
Programme. The only other assets of the Issuer will be the assets on which each Series of 
secured notes under the HFMX Programme is secured, which will be subject to the prior 
security interests of the relevant Noteholders and any other secured parties under that Series.  

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Mortgaged Property 
(including the Charged Assets) and are not or will not (as the case may be) be obligations or 
responsibilities of, or guaranteed by, any other person or entity. For the avoidance of doubt, 
none of the Trustee, the Programme Coordinator, any Agent appointed by the Issuer or 
any other person has any obligation to any Noteholder for payment of any amount by 
the Issuer in respect of the Notes.  There is no person that guarantees to Noteholders 
that they will recover any amounts payable under the Notes. 

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders shall 
have no recourse to the Issuer beyond the moneys derived by or on behalf of the Issuer in 
respect of the Charged Assets. To the extent that investment by the Issuer in the Charged 
Assets held by the Issuer results in the proceeds of such investment being less than the 
obligations of the Issuer under the Notes, the Issuer will have insufficient funds available to 
meet its obligations in respect of the Notes. In such event, any shortfall would be borne by the 
Noteholders in accordance with the priorities specified in the Conditions.  See ‘Nature of the 
investment’ below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
dividend or other distribution) which a holder of any Charged Assets may have had. The Issuer 
is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of 
Notes unless recourse in respect of such obligations is limited to the proceeds of enforcement 
of the security over the assets of the Issuer on which such obligations are secured (which 
assets shall exclude the Mortgaged Property securing any other Series of Notes). 
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Nevertheless, to the extent there are any creditors with respect to a Series of Notes whose 
recourse is not so limited Noteholders may be exposed to risks incurred for the account of 
other Series. 

3.3 Risks relating to the Notes 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Charged Assets (being principally comprised of the Class B 
Shares (as defined below)), see “Information relating to the Charged Assets” below. 

Any payments to be made on the Notes depend on the amounts received by the Issuer in 
respect of the Charged Assets. Should the Charged Assets decrease in value, Noteholders 
will incur a partial or total loss of their investment. Even if the Charged Assets increase in 
value, Noteholders may incur a partial or total loss of their investment to the extent that the 
appreciation of the Charged Assets is not sufficient to account for fees, costs and expenses 
of the Issuer or if the value of the Charged Assets cannot be realised at all. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be redeemed 
early pursuant to a Mandatory Redemption Event (including an Additional Mandatory 
Redemption Event), an Optional Redemption or following an Event of Default and Noteholders 
shall be entitled to receive only such amount as is available following the sale, redemption or 
other means of realisation of the Charged Assets, subject to the provisions of the Notes 
described under ‘Limited recourse’ above. 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the proceeds of the Charged Assets. However, if and to the extent that the amount 
payable by the Issuer in accordance with the Notes to the Noteholders is greater than the 
amount received by the Issuer in respect of the redemption of the Charged Assets, each 
Noteholder shall be entitled to receive only its pro rata share of such amount as is received by 
the Issuer under the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on legal, tax 
and administrative practice in effect at the date hereof, and having due regard to the expected 
tax treatment of all relevant entities under such law and practice. No assurance can be given 
that legal, tax or administrative practice will not change after the Issue Date or that such 
change will not adversely impact the structure of the transaction and the treatment of the 
Notes. 

Fees 

The amounts payable under the Notes are based on the performance of the Charged Assets 
after deduction of certain fees and expenses (including fees due to the Programme 
Coordinator, Trustee and any Agents, any other transaction related fees incurred by the Issuer 
in respect of the issuance of the Notes and a portion of any fees, costs and expenses related 
to the Programme or the operation and maintenance of the Issuer which are not directly 
attributable to any one Series of Notes), which are further described in Special Condition 5.8 
of the Notes.   

In consideration of the investment by the Issuer in the Class B Shares, the Company has 
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agreed to pay a maintenance fee to the Issuer. The Issuer intends to apply the maintenance 
fee towards the discharge of certain fees and expenses payable by it in respect of the Notes. 
In addition, the Company has agreed to fund the payment of certain other extraordinary fees 
and expenses incurred by the Issuer. If the Company fails to pay such maintenance fee or to 
fund the extraordinary fees and expenses, such fees and expenses may be deducted from 
any Redemption Amounts or Interest Amounts to be paid by the Issuer. In addition, a portion 
of the Charged Assets may be realised by the Issuer from time to time and the proceeds 
applied towards the discharge of fees and expenses. Accordingly, a failure by the Company 
to pay the maintenance fee or fund the extraordinary fees and expenses may result in a 
reduction in the value of the Notes.  

In connection with the offer and sale of the Notes, the Issuer, the Programme Coordinator, the 
Trustee, the Principal Paying Agent, the Charged Assets Realisation Agent, the Calculation 
Agent, the Back Office Agent or any other Agent (the “Transaction Participants”) or any of 
their associated companies may, directly or indirectly, pay fees in varying amounts to third 
parties or, as the case may be, receive fees (including but not limited to distribution fees and 
retrocessions) in varying amounts, including, from third parties (which may include any 
Transaction Participants). Each Noteholder acknowledges that each Transaction Participant 
or any of its associated companies may retain all or part of such fees. 

(See also the risk factor entitled “Fees payable by the Company” below).  

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option at any time to redeem 
the Notes either in whole or in part, subject to the notice requirements set out in the Conditions.  
Such notice may only be revoked by the Issuer with the consent of the Trustee in accordance 
with the Conditions. In the case of a redemption of the Notes in whole, they shall be redeemed 
at their Early Redemption Amount and in case of a redemption of the Notes in part, they shall 
be redeemed by payment of a portion of the principal amount outstanding of each Note as 
specified in a notice by the Issuer.  

No Optional Redemption by the Noteholders  

Investors in the Notes should be aware that the Conditions of the Notes do not permit the 
Noteholders to submit requests for their Notes to be redeemed prior to the Maturity Date or 
Extended Maturity Date. Accordingly, the Notes should only be acquired by investors who are 
willing to hold their Notes until the Maturity Date or Extended Maturity Date, as the case may 
be. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in the "Subscription and Sale" 
section of the Programme Memorandum and "Selling Restrictions" section of this Series 
Memorandum. In particular, the Notes have not been registered under the Securities Act, 
under any US state securities or ‘Blue Sky’ laws or under the securities laws of any other 
jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the Securities 
Act and applicable state securities laws) and (b) is in compliance with the transfer restrictions 
and certification requirements described in the "Subscription and Sale" section of the 
Programme Memorandum and the "Selling Restrictions" section of this Series Memorandum. 
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Programme Coordinator default 

The Notes will be redeemed if the Programme Coordinator is dissolved or becomes unable to 
perform its obligations in relation to the Notes unless a substitute programme coordinator (the 
"Substitute Programme Coordinator") is appointed by the Issuer within 90 days of such 
event. 

Delivery in Kind  

A redemption of the Notes may be satisfied, at the option of the Issuer, by a delivery of 
Charged Assets to Noteholders rather than by a cash payment.  

Liquidity 

No secondary market for the Notes currently exists or is expected to develop. Furthermore, it 
will not be possible for investors to redeem their Notes prior to the Maturity Date or Extended 
Maturity Date, as the case may be (see further the risk factor entitled “No Optional Redemption 
by Noteholders” above). Prospective purchasers of the Notes should therefore recognise that 
they may not be able to liquidate their investment in the Notes. Investment in the Notes is 
therefore only suitable for investors who are capable of bearing the economic risk of an 
investment in the Notes for an indefinite period of time and are not acquiring the Notes with a 
view to a potential resale, distribution or other disposition at some future date. 

Application has been made to list the Notes on the Vienna MTF of the Vienna Stock Exchange. 
Listing is expected to take place on or about the Issue Date but no assurance can be given 
that such application will be granted. Even if the Notes are listed, it is not anticipated that a 
secondary trading market or liquidity will develop.   

Extended Maturity Date 

The term of the Notes may be extended for two (2) further periods of one (1) year, provided 
that the Calculation Agent, on behalf of the Issuer, has given a notice (the “Extension Notice”) 
to the Trustee, the Principal Paying Agent and the Noteholders not less than one (1) calendar 
month prior to the Maturity Date or the Extended Maturity Date if applicable, stating that such 
extension shall take place in respect of the Notes. If no Extension Notice, or no further 
Extension Notices (if applicable) are delivered by the Calculation Agent, the Notes shall be 
redeemed by a payment of the Redemption Amount on the Final Maturity Payment Date 
following either the Maturity Date or on the date stated in the final Extension Notice (such date 
stated in the final Extension Notice being the “Extended Maturity Date”). 

Market and legal risk 

The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be available to satisfy claims of Noteholders. The Issuer’s obligations to the 
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets is 
not made, the Charged Assets cannot be sold or if the relevant security arrangements would 
not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants nor any affiliate of any of them or other person on their 
behalf has made any investigation of, or makes any representation or warranty, express or 
implied, as to the financial or other condition of the Charged Assets. 
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None of the Transaction Participants nor any affiliate of any of them (or any person on their 
behalf) assume any responsibility vis-à-vis the Noteholders for the economic success or lack 
of success of an investment in the Notes, or the performance, the value or terms of the 
Charged Assets. No Transaction Participant will have any responsibility or duty to make any 
such investigations, to keep any such matters under review, to provide the Noteholders, or 
prospective purchasers of the Notes, with any information in relation to such matters, or to 
advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, that 
its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with the 
purchase of the Notes as they may exist at the date hereof or from time to time hereafter.  

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of them 
or other person on their behalf may act with respect to any such business, assets or obligations 
without regard to any possible consequences for the Issuer, the Notes or any Noteholder (or 
the impact of any such dealing on the interests of any Noteholder) or otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of information 
in relation to the other Transaction Participants or any affiliate of any of them or any other 
person acting on their behalf or on behalf of the Charged Assets (which may or may not be 
publicly available or confidential). None of such persons shall be under any obligation to make 
any such information available to Noteholders or any other party other than as provided in the 
Conditions of the Notes. 

Taxation 
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Each Noteholder will assume and be solely responsible for any and all taxes of any jurisdiction 
or governmental or regulatory authority, including, without limitation, any state or local taxes 
or other like assessment or charges that may be applicable to any payment to it in respect of 
the Notes. Neither the Issuer nor any other person will pay any additional amounts to the 
Noteholders to reimburse them for any tax, assessment or charge required to be withheld or 
deducted from payments in respect of the Notes by the Issuer or by the Principal Paying Agent 
(or any other Paying Agent). 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws 
applicable to the laws governing the Charged Assets or as to the validity, enforceability or 
binding nature of the Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in the Charged Assets or in any other securities (including shares in a 
Transaction Participant), currencies, financial instruments or other assets owned by a 
Transaction Participant. Any trading and / or hedging activities of Transaction Participants or 
any affiliate of any of them or any other person acting on their behalf related to this transaction 
may have an impact on the price of the Charged Assets.  

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent Global 
Notes. Such Global Notes will be deposited with a common depositary for Euroclear and 
Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes. 
While the Notes are represented by one or more Global Notes, investors will be able to trade 
their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying Agent 
to the common depositary for Euroclear and Clearstream, Luxembourg for distribution to their 
account holders. A holder of a beneficial interest in a Global Note must rely on the procedures 
of Euroclear and Clearstream, Luxembourg to receive payments under the Notes. The Issuer 
has no responsibility or liability for the records relating to, or payments made in respect of, 
beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect 
of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they 
are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. 

Limitations of the ability to grant security over Notes while in global form 

Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect of 
such interests, may be limited due to the lack of physical security representing such interest. 

No assurance of Interest Payments 
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The Issuer intends to make interest payments on the Notes following the receipt of periodic 
distributions from the Class B Shares. The amount of interest payable in respect of each Note 
will be its share of the distribution proceeds received by the Issuer in respect of the Class B 
Shares less any costs, expenses, taxes and duties incurred in connection with the receipt of 
such revenue and subject to deduction of any outstanding fees.  

The payment of any interest amounts by the Issuer in respect the Notes is accordingly 
dependent upon the receipt by the Issuer of distribution proceeds in respect of the Class B 
Shares. As disclosed in the Private Placement Memorandum, the Company expects to make 
quarterly distributions in respect of the Class B Shares. However, there is no guarantee that 
such periodic distributions will be declared or made. 

3.4 Risks relating to the Charged Assets 

Investment in the Series Assets 

The Charged Assets for the Notes will be comprised of the Series Assets and certain Related 
Rights. The Issuer intends to use the proceeds of the issuance of the Notes to invest, on or 
as soon as practicable following the Issue Date, in the Series Assets, being the Class B Shares 
(the “Class B Shares”) of Nexorum Ltd. (the “Company”), a private limited company 
incorporated in England and Wales under the Companies Act 2006 (Companies House 
Registration Number: 17000382) with Registered Office at 1 Charterhouse Mews, London, 
United Kingdom EC1M 6BB. 

The Company’s business activity is to make debt investments into entities that directly or 
indirectly own rights related to the acquisition and development of hospitality real estate 
projects located in Latin America, primarily in Argentina and potentially in other Latin American 
jurisdictions (each, a “Project”). The Company was established for the specific purpose of 
raising capital through the issuance of Class B Shares and deploying such capital by way of 
loans to one or more borrower entities (each, a “Borrower Entity” and collectively, the 
“Borrower Entities”) 

Potential investors should refer to the Private Placement Memorandum and the 
Subscription Agreement appended to the Series Memorandum for more detail on the 
Class B Shares of the Company to be acquired by the Issuer. 

Potential investors should note that investing in the Notes does not provide any assurance as 
to the nature of the Company or the Class B Shares beyond the representations expressly 
provided by the Company under the Charging Instrument. Other than as expressly described 
in this Series Memorandum, no assurance is provided as to (i) the constitutional 
documentation of the Company, (ii) any subscription agreement in place as of the Issue Date 
or thereafter, (iii) any ability of the Company to issue further shares (in either the same or a 
different class to that of the Class B Shares), or (iv) any pre-emption rights in respect of the 
Class B Shares. 

Transferability of the Class B Shares. The Class B Shares are subject to transfer restrictions 
under the Charging Instrument, the Amended Articles and the Shareholders’ Agreement. In 
particular: 

(a) under the Charging Instrument, the Issuer is prohibited from transferring, or agreeing 
to transfer, any Charged Asset (including the Class B Shares) or any interest therein 
except as expressly permitted by the Transaction Documents or with the prior written 
consent of the Trustee, and any purported transfer in breach of such restriction is void; 

(b) under the Charging Instrument, the Company covenants that it shall not (i) register any 
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transfer of, or permit the creation of any further charge, lien, or other encumbrance 
over, the Class B Shares without the prior written consent of the Trustee, or (ii) register 
any transfer of the Class B Shares without the prior written consent of the Trustee 
(save as required by law or any order of a court of competent jurisdiction); and 

(c) under the Amended Articles, no transfer of Class B Shares which are the subject of 
any security interest notified to the Company shall be registered without the prior 
written consent of the relevant secured party (being, as at the Issue Date, the Trustee 
under the Charging Instrument), except where such transfer is made pursuant to the 
enforcement of such security interest in accordance with its terms. 

Such restrictions are intended to preserve the integrity of the security created by the Charging 
Instrument for the benefit of the Noteholders and the other Secured Parties. However, such 
restrictions may also affect the ability of the Trustee to realise the Class B Shares upon 
enforcement of the security created by the Charging Instrument. Potential investors should 
carry out their own due diligence in this regard. 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Company and the service providers 
of the Company and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes. 

Independent Investigations of Class B Shares 

Prior to making an investment in the Notes, investors should ensure that they fully understand 
the investment represented by the Class B Shares and the factors that may influence the value 
of the Class B Shares and the level of return payable in respect the Class B Shares. The value 
and the return payable in respect of the Class B Shares are the principal factors that will affect 
the return payable on the Notes. Accordingly, investors should conduct their own independent 
investigation and analysis (either alone or with the help of a financial and / or legal adviser) 
regarding the Class B Shares as they deem appropriate to evaluate the merits and risks of an 
investment in the Notes.  Potential investors should refer to the Private Placement 
Memorandum and the Subscription Agreement appended to this Series Memorandum for 
more detail on the Class B Shares. Investors should also refer to such other materials as they 
or their advisers consider necessary to conduct their investigations. Among the factors that 
should be considered by potential investors are the following: 

(i) the manner in which the proceeds of the Class B Shares will be used in the Company; 

(ii) any fees or expenses payable by the Company which may affect the value of the Class 
B Shares; and 

(iii) any fees, commissions or selling charges payable by an investor in the Class B Shares 
which may reduce the value of Notes;   

(iv) the terms of any other material investments in or sources of financing for the Company 
and the ranking of the Class B Shares relative to such other investments or sources of 
financing. 

The above factors are not exhaustive and investors are solely responsible for making their 
own determination of the appropriateness of acquiring the Notes based on their own 
assessment of, amongst other things, the investment represented by the Class B Shares. 
None of the Issuer, the Programme Coordinator, the Trustee, the Principal Paying Agent, the 
Charged Assets Realisation Agent, the Calculation Agent, the Back Office Agent or any other 
Agent or any affiliate of any of them or other person on their behalf expresses any view on the 
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merit or appropriateness of an investment in the Class B Shares.  Any person who does not 
fully understand the investment represented by the Class B Shares (including the 
merits and risks associated with such an investment), should not acquire the Notes.   

Term of the Company and Early Redemption of the Notes  

Investors should be aware that the Notes may be redeemed prior to their specified Maturity 
Date. One circumstance in which such an early redemption of the Notes may occur is upon 
the termination of the Company and the receipt by the Issuer of the final distribution in respect 
of the Class B Shares. Accordingly, the term of the Company unless extended will expire in 
advance of the Maturity Date of the Notes and this will result in an early redemption of the 
Notes. Prospective investors should have regard to the possibility of the Notes being 
redeemed prior to their Maturity Date when considering whether to purchase the Notes.   

The Private Placement Memorandum and the Subscription Agreement  

Potential investors should conduct their own investigations of the merits of an investment in 
the Class B Shares including by referring to the Private Placement Memorandum and the 
Subscription Agreement appended to this Series Memorandum. When conducting their 
investigations potential investors should be aware that none of the Issuer, the Programme 
Coordinator, the Trustee, the Principal Paying Agent, the Charged Assets Realisation Agent, 
the Calculation Agent, the Back Office Agent or any other Agent or any affiliate of any of them 
or other person on their behalf has investigated or makes any representation regarding the 
accuracy or completeness of the information contained in the Private Placement 
Memorandum and the Subscription Agreement. Investors should be aware that if any of the 
Private Placement Memorandum or the Subscription Agreement is inaccurate or incomplete, 
it may not include all information which is relevant to making an assessment of the Company 
or an investment in the Class B Shares or it may be misleading with respect to, or not include 
all details of, the risks which are relevant to an investment in the Class B Shares. 

Changes to the Company and the Class B Shares 

When conducting an investigation of the Class B Shares and the Company, potential investors 
in the Notes should have regard to the possibility that features of the Class B Shares and 
Company may be subject to change. Such changes could include, without limitation, a change 
in the investment policy and strategy of the Company, a change in the service providers 
appointed by the Company and a change in the fees payable by the Company. Such changes 
may affect the attractiveness of an investment in the Class B Shares and the potential return 
which is payable to holders of the Class B Shares and could accordingly have an adverse 
effect on holders of the Notes.  It is possible that such changes could be effected without the 
consent of the Issuer and may adversely affect the interests of the Noteholders.   

Fees Payable by the Company 

When conducting their investigation of the investment represented by the Class B Shares, 
prospective investors should have regard to the fees and expenses which are payable by the 
Company, whether directly or indirectly through any underlying vehicles in which it invests. 
The payment of any fees and expenses by the Company will reduce the value of the  Class B 
Shares which will cause a reduction in the value of the Notes and a reduction in the amount 
receivable by Noteholders upon the redemption of the Notes.  

In addition, the Company has agreed to pay a maintenance fee to the Issuer which will be 
used by the Issuer to discharge its certain of its fees and expenses. The Company has also 
agreed to fund the payment of any extraordinary fees and expenses which are payable by the 
Issuer. The payment of such amounts by the Company will reduce the value of the Company 
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which will cause a reduction in the value of the Notes and a reduction in the amount receivable 
by Noteholders upon the redemption of the Notes. 

Potential investors should refer to the Private Placement Memorandum, appended to 
this Series Memorandum, for more detail on the fees and expenses payable by the 
Company. 

Operating History of the Company 

The Company was registered as a private limited company in England and Wales on 30 
January 2026. As a result, investors will have very limited historical information for the 
purposes of making their investment decision. The Company is subject to all of the business 
risks and uncertainties associated with any new business, including the risk that the Company 
will not achieve its investment objectives.  

Realisation of the Company and Payments on the Notes 

Payments of the Redemption Amount under the Notes will only be made after receipt of the 
Realisable Value (being the net proceeds of realisation of the Charged Assets) by the Issuer. 
The date of payment of the Redemption Amount under the Notes is therefore not fixed. It may 
take a considerable period of time to realise or liquidate the Charged Assets and distributions 
by the Company may be delayed. Upon the final maturity of the Notes, payment of the 
Redemption Amount will be made on the Final Maturity Payment Date the timing of which will 
depend upon the receipt of distribution proceeds from the Company. Accordingly the Final 
Maturity Payment Date may be significantly later than the Maturity Date or Extended Maturity 
Date, as the case may be. 

Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland and is not 
within the scope of the deposit protection scheme operated by the Central Bank of Ireland. 
The Issuer is not regulated by the Central Bank of Ireland by virtue of the issue of the Notes. 

Lack of diversification  

The Charged Assets will be principally comprised of a single asset type, being the Class B 
Shares. Due to such concentration, the Charged Assets may be more susceptible to a single 
adverse economic or regulatory occurrence which may lead to greater fluctuations in the value 
of Notes than may have been the case if the Charged Assets were comprised of a diversified 
pool of assets. 

The Company and its operations 

The performance and realisation of the Charged Assets (being principally comprised of the 
Class B Shares), and thereby, of the Notes, is dependent on the overall performance, 
operations and financial condition of the Company. 

NEITHER THE ISSUER, THE PROGRAMME COORDINATOR, THE TRUSTEE NOR ANY 
OF THE AGENTS HAVE REVIEWED THE OVERALL PERFORMANCE, OPERATIONS 
AND FINANCIAL CONDITION OF THE COMPANY OR ANY OTHER CONDITIONS OF THE 
COMPANY AT THE TIME OF THE ISSUE DATE AND DO NOT GUARANTEE OR MAKE 
ANY RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS TO THE SUITABILITY 
OF ANY INVESTMENT, INCLUDING THROUGH PURCHASE OF THE NOTES, THE 
PERFORMANCE OF WHICH IS DEPENDENT ON THE COMPANY AND ITS OPERATIONS. 
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Any event having an adverse effect on the Company may, through the performance of the 
Class B Shares, affect the performance of the Notes and the Issuer’s ability to meet its 
obligations in respect of the Notes. Therefore, any event having an adverse effect on the 
Company’s financial results, performance, and / or growth prospects may subsequently, 
through the Class B Shares, adversely affect the performance of the Notes and the ability by 
the Issuer to meet its obligations in respect of the Notes, which will be dependent on the receipt 
by the Issuer of moneys due to it under the Charged Assets (including the Class B Shares). 
Accordingly, any risks which are applicable to an investment in the Class B Shares will be 
equally applicable to the Notes. Investors should conduct their own independent investigation 
and analysis (either alone or with the help of a financial and / or legal adviser) regarding the 
description of the risks applicable to the Company and the Class B Shares contained in the 
Private Placement Memorandum and the Subscription Agreement as they deem appropriate 
to evaluate the merits and risks of an investment in the Notes. IN PARTICULAR 
PROSPECTIVE INVESTORS SHOULD NOTE THE SECTION OF THE PRIVATE 
PLACEMENT MEMORANDUM ENTITLED "RISK FACTORS".  PROSPECTIVE 
INVESTORS SHOULD NOT INVEST IN THE NOTES WITHOUT TAKING INDEPENDENT 
ADVICE ON THE RISKS SET OUT THEREIN.  

Taxation of the Company and the Class B Shares  

The Private Placement Memorandum, under the headings “TAXATION” includes a description 
of certain United Kingdom and international tax considerations relevant to the structure of the 
Company and the Class B Shares. None of the Issuer, the Programme Coordinator, the 
Trustee, the Principal Paying Agent, the Charged Assets Realisation Agent, the Calculation 
Agent, the Back Office Agent or any other Agent has independently investigated or verified, 
nor provides any assurance with respect to, the tax treatment of the Company or the Class B 
Shares. To the extent that any tax is payable by the Company, whether directly or indirectly 
through any underlying vehicles in which it invests, in respect of its operations or by the Issuer 
in respect of any distributions made by the Company, such payments will result in a reduction 
of the amounts distributable to Noteholders and a corresponding reduction in the value of the 
Notes. Accordingly, investors should conduct their own independent investigation and analysis 
(either alone or with the help of a financial and / or legal adviser) regarding such matters as 
they deem appropriate to evaluate the merits and risks of an investment in the Notes. 

Investors may acquire less than the Principal Amount of the Notes Issued  

Investors should be aware that upon their issuance, the Notes will initially be transferred to an 
account of the Issuer with The Bank of New York Mellon, London Branch where they will be 
held until their acquisition by investors or until they are cancelled. The Notes may be held in 
the account of the Issuer for significant periods of time before being acquired by investors. In 
addition, the Issuer may elect to cancel any Notes which have not been acquired by investors. 
The principal amount of Notes specified in this Series Memorandum represents the amount of 
Notes that will be issued on the Issue Date. There is no minimum limit on the number of Notes 
that must be acquired by investors. Investors should therefore be aware that some Notes 
which are issued on the Issue Date may not be acquired by investors and it may be the case 
that investors only acquire a small portion of the Notes issued on the Issue Date. Investors 
should further be aware that while any holding of Notes they acquire may represent a particular 
portion of Notes issued on the Issue Date, their holding may ultimately represent a larger 
portion of Notes actually acquired by investors. Investors should also be aware that, as a 
consequence of the above, the amount invested by the Issuer in the Charged Assets may be 
significantly less than the principal amount of Notes issued on the Issue Date. 

3.5 Risks relating to the Security for the Notes  

Charging Instrument  
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Pursuant to the terms of the Charging Instrument, the Issuer will grant a security interest in 
favour of the Trustee over the Class B Shares it acquires for the benefit of the Noteholders 
and the other Secured Parties. It should be noted that the Noteholders are reliant on the Issuer, 
the Programme Coordinator and the Company to take all necessary steps to ensure that the 
Charging Instrument is perfected and enforceable. If (i) one or more steps necessary to effect 
perfection of the Charging Instrument are not taken, (ii) there are any issues with Issuer’s title 
to the assets the subject of the Charging Instrument, or (iii) there is any restriction on the ability 
to charge the assets the subject of the Charging Instrument, then the Charging Instrument 
may not be enforceable in whole or in part. Noteholders should be aware that the Trustee has 
not investigated any of the above matters and is solely reliant on the Issuer, the Programme 
Coordinator and the Company to take all necessary steps to ensure that the Charging 
Instrument is valid and enforceable in the manner envisaged over the relevant assets. 

Prospective investors should be aware that upon an enforcement of the security created by 
the Charging Instrument over the Class B Shares, there are restrictions on the transfer and 
registration of the Class B Shares which may affect the Trustee’s ability to realise the Class B 
Shares by way of a sale. Such restrictions include: 

(a) Regulation S under the US Securities Act and the transfer restrictions set out in the 

Shareholders’ Agreement; 

 

(b) the requirement under the Amended Articles that any transfer of Class B Shares which 

are the subject of a security interest notified to the Company may only be registered 

with the prior written consent of the relevant secured party or, in the context of an 

enforcement, upon the presentation of a duly executed transfer by or on behalf of the 

Trustee, in which case the Company is required to register the transfer within ten (10) 

Business Days of presentation; 

 

(c) the covenant given by the Company under the Charging Instrument to register any 

transfer of the Class B Shares presented by or on behalf of the Trustee within ten (10) 

Business Days of presentation following the security becoming enforceable; and 

 

(d) applicable anti-money laundering, know your customer and anti-terrorist laws, and the 

receipt by the Company of any other documentation or information in respect of the 

transferee as the Company may in its absolute discretion require. 

Such restrictions and requirements may limit the ability of the Trustee to realise the Class B 
Shares by way of a sale upon an enforcement of the Charging Instrument which could result 
in a delay in the proceeds of the Class B Shares being distributed to Noteholders following the 
enforcement of the Charging Instrument. The Trustee shall not be liable for any delay in 
enforcement caused by compliance with such restrictions. 

Transfer restrictions. In addition to the security interest described above, the Charging 

Instrument contains the following provisions relating to the transfer and custody of the Class 

B Shares: 

(a) the Issuer is prohibited from transferring, or agreeing to transfer, any Charged Asset 

or any interest therein except as expressly permitted by the Transaction Documents 

or with the prior written consent of the Trustee, and any purported transfer in breach 

of such restriction is void; 

 

(b) the Company has covenanted with the Issuer and the Trustee that it shall not: (i) 
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register any transfer of, or permit the creation of any further charge, lien, or other 

encumbrance over, the Class B Shares without the prior written consent of the Trustee; 

or (ii) register any transfer of the Class B Shares without the prior written consent of 

the Trustee (save as required by law or any order of a court of competent jurisdiction); 

(c) the Company has covenanted that, upon receipt of written notice from the Trustee that 

the security has become enforceable, it shall: (i) pay all distributions on the Class B 

Shares to the Trustee or as the Trustee may direct; (ii) accept the directions of the 

Trustee in relation to all voting and consent rights; and (iii) register any transfer of the 

Class B Shares presented by or on behalf of the Trustee within ten (10) Business Days 

of presentation; 

 

(d) the Issuer has delivered (or shall deliver) to the Trustee: (i) the original share 

certificates in respect of the Class B Shares; and (ii) stock transfer forms duly executed 

by the Issuer in blank (with the transferee name, consideration and date left blank); 

and 

 

(e) the Issuer has covenanted not to create or permit to subsist any security interest over 

the Charged Assets ranking in priority to or pari passu with the security created by the 

Charging Instrument (other than as created by the Transaction Documents). 

Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the benefit of 
the Noteholders in the Mortgaged Property pursuant to the Trust Deed, the Charging 
Instrument and the Programme Accounts Security Agreement. However, if the security interest 
of the Trustee in the Mortgaged Property was determined to be invalid or unperfected, 
Noteholders would be unsecured creditors and would rank on a pari passu basis with other 
unsecured creditors (if any) of the Issuer. Each of the foregoing factors may delay or reduce 
investors’ return on their Notes and investors may suffer a loss (including a total loss) on their 
investment. 

Programme Accounts Security Agreement  

The Issuer has granted security over the Account Bank Agreement, Unwind Account Custody 
Agreement and any accounts held pursuant thereto in favour of the Trustee, as security for 
itself and the Secured Parties, pursuant to the Programme Accounts Security Agreement in 
respect of the Issuer’s obligations to the Trustee in respect of all Series under the HFMX 
Programme. Pursuant to a deed of confirmation, the Issuer will confirm to the Trustee that the 
Programme Accounts Security Agreement charges the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of the Trustee 
in respect of the Issuer’s obligations under the Notes.  

Monies may be held by The Bank of New York Mellon, London Branch, pursuant to the 
Account Bank Agreement or Unwind Account Custody Agreement to facilitate the transfer of 
the proceeds of the issuance of Notes to the Company for the purchase of Class B Shares 
and / or payment of any Interest Amount or Redemption Amount to Noteholders. It is intended 
that such transfers will happen promptly however this may not always be possible and there 
may be a delay in respect of such transfers. Such monies may be temporarily commingled 
with monies attributable to other Series. While the Issuer has granted security over such 
monies pursuant to both the Constituting Instrument and the Programme Accounts Security 
Agreement in favour of the Trustee (for itself and the other Secured Parties), Noteholders 
should note that the commingling of such monies may have a negative effect on the Trustee’s 
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ability to enforce security over such monies. 

Neither the Settlement Accounts nor the Settlement Agent Agreement will be subject to the 
security created by the Issuer pursuant to the Programme Accounts Security Agreement. 
Accordingly, Noteholders will be unsecured creditors in respect of any balance standing to the 
credit of the Settlement Accounts from time to time and will rank pari passu with any other 
unsecured creditors of the Issuer in respect of such balance.  Prospective investors should be 
aware that if other unsecured creditors were to make a claim in respect of such balance, the 
amount received by Noteholders may be less than would otherwise have been the case if the 
Settlement Accounts were subject to the security granted in favour of the Trustee. In order to 
minimise this risk, the Issuer will ensure that any cash balance of the Settlement Accounts is 
transferred to an account established pursuant to the Account Bank Agreement (which is 
subject to the security granted by the Issuer to the Trustee pursuant to the Programme 
Account Security Agreement) on a daily basis so that the cash balance of the Settlement 
Accounts at the close of business on each day shall be zero. 
 
Fixed and Floating Charges  

Certain of the charges, including the security granted by the Charging Instrument, in respect 
of the Notes are stated to be fixed charges in nature. The essence of a fixed charge is that the 
person creating the charge does not have liberty to deal with the assets which are the subject 
matter of the security in the sense of disposing of such assets or expending or appropriating 
the moneys or claims constituting such assets and accordingly, if and to the extent that such 
liberty is given to the Issuer or any other party any such charge may operate as a floating, 
rather than a fixed, charge. 

Timing of the subscription of Class B Shares and of the execution of the Charging Instrument 

Investors should note that there may be a gap between the Issue Date and (i) the date on 
which the Issuer acquires Class B Shares under any Subscription Agreement and (ii) the date 
on which the Charging Instrument is entered into by the Issuer.  
 
3.6 Risks Related to the Valuation of the Charged Assets 

NAV Reports  

On each NAV Report Date, the Calculation Agent shall, save where the required valuation 
information has not been received or is not otherwise available, deliver a NAV Report to the 
Programme Coordinator and the Issuer. Following receipt by the Programme Coordinator and 
the Issuer of the NAV Report from the Calculation Agent on the NAV Report Date, the 
Programme Coordinator will disseminate the NAV per Note to Bloomberg, SIX Financial 
Information USA Inc. and to the Vienna Stock Exchange. Where required valuation information 
has not been received or is not otherwise available, the preparation of the NAV Report by the 
Calculation Agent may be suspended or the Calculation Agent may elect to value the Class B 
Shares at either zero or the cost of the Class B Shares.  

Investors should be aware that the NAV Report and the summary thereof will be an estimated 
valuation of the Portfolio (being the Series Assets) and shall not be interpreted as an indication 
of the expected Redemption Amount of the Notes.  In particular, the calculation for the Net 
Asset Value of the Portfolio will be comprised of an estimated valuation, as at the NAV 
Calculation Date, of the Class B Shares. The NAV Report and the summary thereof shall take 
account of any fees, expenses or charges that apply to the Notes, and is subject to amendment 
and / or corrections at any time without giving notice to any person. 

The valuation of the Class B Shares used to calculate the Net Asset Value of the Portfolio on 
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the NAV Calculation Date may not be current as of such date, therefore the valuation of the 
Class B Shares used to calculate the Net Asset Value of the Portfolio on the NAV Calculation 
Date may differ from the actual value of the Class B Shares on such NAV Calculation Date. 

Valuations  

The calculation of the Net Asset Value of the Portfolio will be based largely on the valuations 
of the Class B Shares published by the Company and such valuations will not be 
independently verified by the Calculation Agent. To the extent that any valuation published by 
the Company is incorrect or inaccurate, the Net Asset Value per Note may be erroneously 
high or low and this may mean that an investor subscribes for a Note at a higher price than 
the correct Net Asset Value per Note or redeems a Note at a lower price than the correct Net 
Asset Value per Note.  The Issuer will also pay fees to a number of service providers which 
such fees may be expressed as a percentage of the Net Asset Value of the Portfolio and, 
should the Net Asset Value of the Portfolio be overstated or understated this may result in 
over or underpayment to such service providers. Provided that any price or valuation is used 
in good faith when determining the Net Asset Value of the Portfolio, no party shall incur any 
liability should such price or valuation later prove to be incorrect.  

Generally, save in the absence of manifest error, there shall be no retroactive adjustment of 
the Net Asset Value of the Portfolio in the event of subsequent discovery that an incorrect or 
inaccurate price or valuation was used to calculate the Net Asset Value of the Portfolio. 
However, to the extent that a valuation provided to the Issuer by the Company is revised, this 
may require an adjustment to the calculation of the Net Asset Value of the Portfolio for the 
relevant period. 

3.7 Summary of Principal Underlying Investment Risks 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or more 
of the principal risks noted below (either directly or through the Issuer’s investments in Series 
Assets), any of which may adversely affect the Notes' Net Asset Value, trading price, yield, 
and total return. 

3.7.1 Counterparty Risk 

The Issuer bears the risk that the Company may default on its obligations (if any) or otherwise 
fail to honour its obligations to holders of Class B Shares. In such case the Issuer will lose 
money and the value of an investment in the Notes may decrease. 

3.7.2 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.7.3 Liquidity Risk 

The Class B Shares are an illiquid investment. In the event that the Issuer defaults or the 
Notes are subject to redemption there is no assurance that the Class B Shares can be timely 
redeemed such that value can be realised for investors.  

3.7.4 871(m) 

The Notes will not be treated as subject to 871(m) of the US Internal Revenue Code of 1986 
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as amended. 

3.7.5 Market Trading Risk 

It is not expected that a secondary market will develop for the Notes. However, if such a market 
were to develop, a holder of the Notes would face numerous market trading risks, including 
losses from trading in secondary markets and periods of high volatility. ANY OF THESE 
FACTORS, AMONG OTHERS, COULD LEAD TO THE NOTES TRADING AT A PREMIUM 
OR DISCOUNT TO NET ASSET VALUE ON ANY SECONDARY MARKET THAT 
DEVELOPED. 

AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT 
IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT OF OTHER 
INVESTMENTS. YOUR ATTENTION IS DRAWN TO THE PRIVATE PLACEMENT 
MEMORANDUM AND THE SUBSCRIPTION AGREEMENT ATTACHED AS AN APPENDIX 
TO THIS SERIES MEMORANDUM. IN PARTICULAR PROSPECTIVE INVESTORS 
SHOULD NOTE THE SECTION OF THE PRIVATE PLACEMENT MEMORANDUM 
ENTITLED "RISK FACTORS".  PROSPECTIVE INVESTORS SHOULD NOT INVEST IN 
THE NOTES WITHOUT TAKING INDEPENDENT ADVICE ON THE RISKS SET OUT 
THEREIN. 

THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO BE, 
A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION TO 
PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO DRAWN 
TO THE SECTIONS HEADED ‘RISK FACTORS’ IN THE PROGRAMME MEMORANDUM. 
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4 CONDITIONS OF THE NOTES 

The Noteholders should note that all capitalised terms used not otherwise defined below shall 
have the meanings respectively ascribed to them by (i) Special Condition 5.1 (Definitions) 
below or (ii) the Master Definitions (2018 Edition).   

The Conditions of the Notes shall consist of the Master Conditions (2018 Edition) as 
completed, amended, restated, varied, modified, supplemented, extended, renewed, or 
replaced by the terms set out in the table below and by the special conditions set out in Section 
5 (Special Conditions of the Notes) of this Series Memorandum.   

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes of 
Series 580 Nexorum. 

Programme: HFMX Programme 

Series: Nexorum (Series 580) Notes due 2036 

Series Number: 580 

Tranche Number: 1 

ISIN Code: XS3327091941 

Common Code: 332709194 

Delivery: Issue Agent shall deliver Notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

 

Issue Date: 31 March 2026 

Trade Date:  31 March 2026 

Maturity Date: 31 March 2036 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: USD 10,000,000 

See also the risk factor entitled “Investors may acquire less 
than the Principal Amount of the Notes” in the Series 
Memorandum. 

Currency: USD 

Authorised Denomination: USD 1,000, provided that the minimum principal amount of 
Notes which an investor may subscribe for is USD 200,000.   

Initial Subscription Price: 100% 

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent, including tiered Subscription Prices 
as set out in Special Condition 5.2. 

 

Issuer: HFMX Designated Activity Company 

Programme Coordinator: FlexFunds LTD 

Back Office Agent: FlexInvest Limited 

Trustee: Intertrust Trustees Limited 
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Calculation Agent: FlexFunds ETP, LLC 

Charged Assets 
Realisation Agent: 

FlexInvest Limited 

Issue Agent: The Bank of New York Mellon, London Branch 

Principal Paying Agent: The Bank of New York Mellon, London Branch 

 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under “Security” below and 
subject to the priority set out under “Priority” below. 

Priority: Counterparty Priority applies subject to the amendments 
detailed in Special Condition 5.17 (Counterparty Priority).  

Type of Note: Variable Coupon Amount Note.  

Interest Payments:  The payment of any Interest Amounts by the Issuer in 
respect the Notes will be dependent upon the receipt by the 
Issuer of Net Distribution Proceeds in respect of the Class 
B Shares.  

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent 
following receipt of Net Distribution Proceeds. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period.  

Interest Amount: An amount equal to the Net Distribution Proceeds. 

 

The term “Net Distribution Proceeds” means an amount 
determined by the Calculation Agent beingproceeds of any 
distribution in respect to the Charged Assets which the 
Calculation Agent is satisfied in the nature of interest or is 
not required to discharge any principal amount outstanding 
of the Notes; less 

 
1. any costs, expenses, taxes and duties incurred in 

connection with the receipt of such revenue; and 
 

2. any outstanding fees pursuant to Special Condition 5.8 
(Fees). 

Interest Payment Dates: Any Business Day not less than five (5) but no later than ten 
(10) Business Days following an Interest Determination 
Date. At least two (2) Business Days prior to such Interest 
Payment Date, the Calculation Agent shall provide to the 
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Principal Paying Agent a notice setting out the Interest 
Payment Date and Interest Amount payable. For the 
avoidance of doubt the "Interest Payment Date" shall be 
deemed to be the date on which the Interest Amount is wired 
by the Issuer to the Principal Paying Agent. 

Listing: An application has been made for admission of the Notes to 
the official list of the Vienna MTF of the Vienna Stock 
Exchange. Such listing is expected to take place on or about 
the Issue Date, however no assurance is given that approval 
of such application will be granted. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See ‘Selling Restrictions’ below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

871(m):   The Notes will not be treated as subject to 871(m) of the US 
Internal Revenue Code of 1986 as amended. 

The Notes will initially be 
represented by: 

Temporary Global Note 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note, will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if:  

1. Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
Alternative Clearing System, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 
 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global 
Note or, as the case may be, Permanent Global Note, 
for payment. 

Business Day Convention: Following Business Day Convention applies 

Redemption Amount: Unless previously redeemed, the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in USD equal to the 
Redemption Amount. 

 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date.  

 

See Special Condition 5.3 (Redemption Amount) 

Early Redemption 
Amount: 

See Special Condition 5.4 (Early Redemption Amount) 
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Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Programme Coordinator will disseminate the NAV per 
Note to Bloomberg, SIX Financial Information USA Inc., 
LSEG Workspace, to Morningstar and to the Vienna Stock 
Exchange. 

 

See Special Condition 5.7 (Reports, calculations, 
determinations and notifications) 

Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of fees 
due to the Trustee, the Programme Coordinator and any 
Agents, and any other transaction related fees incurred by 
the Issuer in respect of the issuance of the Notes. 

 

All fees are payable prior to any amounts being payable in 
respect of the Notes to any Noteholders.  The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the Net Asset Value of the Notes 
(unless otherwise satisfied). 

 

See Special Condition 5.8 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. The 
Programme Account Agreements are governed by English 
law and the courts of England and Wales shall have 
jurisdiction over any dispute or claim relating thereto. The 
Charging Instrument is governed by the laws of England and 
Wales and the courts of England and Wales shall have 
jurisdiction over any dispute or claim relating thereto. 

 

Series Assets:  

Series Assets: (1) the Class B Shares and (2) any and all investments, 
agreements, contracts, shareholder and/or shares acquired 
by the Issuer in relation to the Notes and any and all related 
investments, monies, credit balances, assets or related 
contracts, trading positions, any sums standing to the credit 
of a deposit account (if any) or beneficial interests in any 
assets, to the extent any of the foregoing is: 

 

(i) held, carried and / or maintained by the Issuer, the 
Trustee and / or any of the Agents, in relation to the Notes; 
or 
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(ii) established, agreed or obtained by the Issuer in relation 
to the Notes. 

 

Class B Shares: The Class B Shares in Nexorum Ltd. (the “Company”), a 
private limited company registered in England and Wales, 
invested in by the Issuer with the proceeds of the issuance 
of the Notes.   

 

Security  

Charged Assets: The Charged Assets shall be (i) the Series Assets and (ii) 
the Related Rights. 

Related Rights: All rights of the Issuer derived from or connected to the 
Series Assets including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, 
income or otherwise) in respect of the Series Assets. 

Charging Instrument: Pursuant to a share charge agreement between the Issuer, 
the Trustee and the Company, the Issuer will grant in favour 
of the Trustee, as security for itself, and the Secured Parties, 
a security interest by way of first fixed charge governed 
under the laws of England and Wales over the Issuer’s 
present and future right, title, interest and benefit in and to 
the Class B Shares (the “Charging Instrument”). 

 
5 SPECIAL CONDITIONS OF THE NOTES 

5.1 Definitions 

Words set out in italics in these Special Conditions do not form part of the definitions 
for the purpose of the Constituting Instrument and the documents constituted 
thereby. In the event of a conflict between the Conditions and the Special 
Conditions, the Special Conditions shall prevail. 

“Account Bank Agreement” means the account bank agreement executed on 15 
August 2018 between the Issuer, the Trustee and The Bank of New York Mellon, 
London branch as the same may be amended, restated, amended and restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time; 

“Constituting Instrument” means the constituting instrument in respect of the 
Nexorum (Series 580) Notes due 2036 entered into on 31 March 2026 between the 
Issuer, the Trustee, the Calculation Agent, the Charged Assets Realisation Agent, 
the Issue Agent, the Principal Paying Agent, the Back Office Agent and the 
Programme Coordinator;  

“Distribution Proceeds” means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets or the proceeds from a winding 
up, compulsory redemption, buy-back or liquidation of less than all of the Class B 
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Shares, provided that, for the avoidance of doubt, any amount realised from a 
liquidation of the Charged Assets to fund the payment of fees or expenses of the 
Issuer or pursuant to a redemption or purchase of the Notes shall not form part of 
the Distribution Proceeds; 

“Early Redemption Date” means, as applicable, in the case of a redemption 
pursuant to Condition 2.5.2 (Optional Redemption by the Issuer) the Optional 
Redemption Date or the date specified in the notice given pursuant to a Mandatory 
Redemption Event (including an Additional Mandatory Redemption Event) or Event 
of Default; 

“Early Redemption Payment Date” means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 
may be significantly later than the Early Redemption Date.  See “Risk Factors – 
Realisation of the Class B Shares and Payments on the Notes”. 

“Final Maturity Payment Date” means five (5) Business Days following the day that 
the Issuer receives the aggregate Realisable Value pursuant to Special Condition 
5.3 (Redemption Amount). The Final Maturity Payment Date may be significantly 
later than the Maturity Date or the Extended Maturity Date, as applicable.  See Risk 
Factors – Realisation of the Class B Shares and Payments on the Notes”; 

“HFMX Programme” means the EUR 5,000,000,000 Secured Note Programme of 
the Issuer; 

“Letter Agreement” means the agreement entered into on or about the Issue Date 
between the Issuer and the Company that supplements the Private Placement 
Memorandum, appended to the Series Memorandum; 

“NAV per Note” means the aggregate Net Asset Value of the Portfolio divided by 
the total number of Notes subscribed for; 

“NAV Report” means a report provided to the Issuer and the Programme 
Coordinator by the Calculation Agent setting out the calculation of the Net Asset 
Value of the Portfolio (net of any fees as described under Special Condition 5.8 
(Fees)); 

“NAV Calculation Date” means the last calendar day of each calendar month, 
provided that the Calculation Agent may in its sole discretion elect that the NAV 
Calculation Date shall mean any calendar day of any week by notifying the Issuer, 
the Trustee and the Noteholders in accordance with Condition 7 (Notices); 

“NAV Report Date” means two (2) Business Days after each NAV Calculation Date; 

“Net Asset Value” means, in respect of the Notes, the value for each component of 
the Series Assets (net of any fees as described under Special Condition 5.8 (Fees)), 
as provided by the Calculation Agent to the Issuer and the Programme Coordinator, 
as the case may be, on or before the NAV Report Date; 

“Net Distribution Proceeds” means an amount determined by the Calculation 
Agent being the proceeds of any distribution in respect of the Charged Assets which 
the Calculation Agent is satisfied is in the nature of interest or is not required to 
discharge any principal amount outstanding of the Notes less:  
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1. any costs, expenses, taxes and duties incurred in connection with the 
receipt of such revenue; and 

2. any outstanding fees pursuant to Special Condition 5.8 (Fees). 

“Net Proceeds” means an amount determined by the Calculation Agent being the 
pro rata share of the Realisable Value of the Charged Assets in respect of one Note; 
less the pro rata share in respect of one Note of each of the following:  

(a) any redemption and settlement costs and expenses in respect of the Charged 
Assets;  

(b) any fees, costs or expenses owing to the Trustee and the Agents in connection 
with the Notes;   

(c) any fees payable to the Programme Coordinator in connection with the Notes; 
and  

(d) any other outstanding fees, costs or expenses payable by the Issuer in 
connection with the Notes; 

“Optional Redemption” means a redemption of the Notes pursuant to Condition 
2.5 as amended by Special Condition 5.5;  

“Optional Redemption Payment Date” means the Early Redemption Payment 
Date;  

"Company" means Nexorum Ltd, a private limited company.   

“Portfolio” means the Series Assets; 

"Private Placement Memorandum" means the Confidential Private Placement 
Memorandum of the Company, dated on or about the date of this Series 
Memorandum, as amended, restated, amended and restated or supplemented from 
time to time, appended to the Series Memorandum; 

“Programme Accounts Security Agreement” means the security assignment of 
contractual rights and charge over bank accounts dated 15 August 2018 between 
the Issuer and the Trustee, as the same may be amended, restated, amended and 
restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 

“Programme Coordinator Default” means if any of the following events occur (in 
the sole discretion of the Issuer) in respect of the Programme Coordinator and a 
substitute programme coordinator is not appointed (such appointment to be 
approved in writing by the Trustee provided that the approval shall not be 
unreasonably withheld or delayed) within ninety (90) days of the occurrence of the 
relevant event.  If the Programme Coordinator: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due;  

3. makes a general assignment, arrangement or composition with or for the benefit 
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of its creditors;  

4. (A) institutes or has instituted against it, by a regulator, supervisor or any similar 
official with primary insolvency, rehabilitative or regulatory jurisdiction over it in 
the jurisdiction of its incorporation or organisation or the jurisdiction of its head 
or home office, a proceeding seeking a judgment of insolvency or bankruptcy 
or any other relief under any bankruptcy or insolvency law or other similar law 
affecting creditors’ rights, or a petition is presented for its winding-up or 
liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by a 
person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
discharged, stayed or restrained in each case within fifteen (15) days of the 
institution or presentation thereof;  

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger);  

6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets;  

7. has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such secured 
party maintains possession, or any such process is not dismissed, discharged, 
stayed or restrained, in each case within fifteen (15) days thereafter;  

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses 1. to 7. above (inclusive);  

9. takes any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any of the foregoing acts; or 

10. becomes unable to, or fails to within ten (10) days of receiving notice from the 
Trustee or the Issuer, perform its duties under the Notes; 

“Realisable Value” means an amount determined by the Calculation Agent being 
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets;  

“Redemption Amount” means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

“Secured Obligations” means all payment and other obligations of the Issuer under 
the Notes, the Constituting Instrument (and each document constituted thereby) and 
the Transaction Documents; 

“Security” means (i) the security constituted by the Trust Deed entered into by the 
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execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement; 

“Series 580 Nexorum” means the Series constituted pursuant to the Constituting 
Instrument; 

“Settlement Accounts” means any cash, custody or securities accounts 
established from time to time by the Issuer with The Bank of New York Mellon, 
London branch in connection with Programme, pursuant to the Settlement Agent 
Agreement; 

“Settlement Agent Agreement” means the settlement agent agreement executed 
on 28 July 2022 between the Issuer and The Bank of New York Mellon, London 
branch as the same may be amended, restated, amended and restated, novated, 
varied, supplemented, substituted, assigned, extended or otherwise replaced or 
redesignated from time to time; 

“Subscription Agreement” means the subscription agreement with respect to a 
subscription in the Class B Shares, as amended, restated, amended and restated 
or supplemented from time to time, appended to the Series Memorandum; and 

“Unwind Account Custody Agreement” means the unwind account custody 
agreement executed on 15 August 2018 between the Issuer, the Trustee and The 
Bank of New York Mellon, London branch as the same may be amended, restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time. 

5.2 Subscription Price and Interest 

5.2.1 Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.2 The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date calculate the Interest Amount for the relevant Interest 
Period. The Calculation Agent shall inform the Trustee, the Issuer, the 
Principal Paying Agent and each of the Paying Agents of the amount 
payable and interest shall be paid in accordance with the Conditions and 
the Agency Agreement. 

5.3 Redemption Amount 

5.3.1 The Redemption Amount of the Notes shall be determined in accordance 
with Condition 2.4 (Redemption Amount of Notes) read with this Special 
Condition 5.3 (Redemption Amount). 

5.3.2 Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.3 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
applicable, the Extended Maturity Date, to and including the Final Maturity 
Payment Date. 
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5.4 Early Redemption Amount 

5.4.1 The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 

5.4.2 In the event of: 

(A) the Notes becoming due and payable pursuant to Condition 2.2 
(Mandatory Redemption) the Issuer (or the Charged Assets Realisation 
Agent or other person acting on behalf of the Issuer in accordance with 
the Transaction Documents) shall sell or procure the sale or other 
means of realisation of the Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation; or 
 

(B) any Notes becoming due and payable pursuant to an Optional 
Redemption, the Issuer (or the Charged Assets Realisation Agent or 
other person acting on behalf of the Issuer in accordance with the 
Transaction Documents) shall sell or procure the sale or other means of 
realisation of the applicable amount of Charged Assets and the 
applicable amount payable in respect of each Note will be the pro rata 
share of the Net Proceeds of such sale or other means of realisation; or 

 
(C) redemption of the Notes pursuant to Condition 4 (Events of Default) the 

applicable amount payable in respect of each Note shall be the amount 
available by applying the portion available to the Noteholders pursuant 
to Condition 3.3 (Application) of the net proceeds of enforcement of the 
security in accordance with Condition 3 (Security) pari passu and 
rateably between the Notes, 

 
(such amount being the “Early Redemption Amount” and the term 
“Redemption Amount” includes the Early Redemption Amount).   

5.4.3 Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default.  

5.4.4 The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.5 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 

5.5 Optional Redemption and Purchase 

5.5.1 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall not apply 
to the Notes. 

5.5.2 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall, subject to the 
amendments set out herein, apply to the Notes read with this Special 



 

34 
MHC-39875413-3 

Condition 5.5.2 (Optional Redemption by the Issuer). The Issuer subject 
to compliance with all relevant laws, regulations and directives may, on 
giving not more than sixty (60) nor less than ten (10) Business Days’ 
notice to the Trustee and the Noteholders in accordance with Condition 7 
(such notice an “Optional Redemption Notice”) redeem any amount of 
the Notes in whole or in part. In the case of a redemption of the Notes in 
whole, they shall be redeemed at their Early Redemption Amount on the 
date specified in such notice (the “Optional Redemption Date”) provided 
that the Early Redemption Amount shall be payable on the Early 
Redemption Payment Date.  

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
Condition may not be withdrawn (save with the prior written consent of 
the Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument.  

In the case of a redemption of the Notes in part, they shall be redeemed 
by payment of a portion of the principal amount outstanding of each Note 
as specified in the Optional Redemption Notice (such amount the “Partial 
Redemption Amount”) provided that the Partial Redemption Amount 
shall be payable on the date specified in the Optional Redemption Notice. 

5.5.3 Optional Redemption by the Arranger 

Condition 2.5.3 (Optional Redemption by the Arranger) shall not apply to 
the Notes. 

5.5.4 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall not apply to the Notes.   

5.5.5 Purchase  

Condition 2.6 (Purchase) shall apply to the Notes.  

In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely on 
advice given to it by the Calculation Agent.  The Issuer has absolute 
discretion to designate which Series Assets to select in order to effect a 
purchase pursuant to Condition 2.6 (Purchase). 

5.6 Mandatory Redemption 

5.6.1 Condition 2.2. (Mandatory Redemption) shall apply to the Notes read with 
this Special Condition 5.6 (Mandatory Redemption). Each of the following 
shall be Additional Mandatory Redemption Events for the purposes of 
Condition 2.2.2: 

(A) the Issuer (in its sole discretion) determines that a Programme 
Coordinator Default has occurred; or 

(B) (i) a compulsory redemption (howsoever described) of all of the 
Charged Assets; or (ii) a distribution or return of capital and / or 
assets to holders of the Charged Assets following the winding 
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up, redemption, buy-back or liquidation of all of the Class B 
Shares (including following a winding up and dissolution of the 
Company); or 

(C) the Company fails to comply in any material respect (as 
determined by the Issuer following consultation with the 
Programme Coordinator) with the Private Placement 
Memorandum and/or the Letter Agreement, including but not 
limited to the failure to provide when due any financial 
statement, impairment assessment report or independent audit 
confirmation. 

5.7 Reports, calculations, determinations and notifications 

5.7.1 On each NAV Report Date, the Calculation Agent shall, subject as 
provided in Special Condition 5.7.2 below, deliver a NAV Report to the 
Programme Coordinator and the Issuer.  

5.7.2 The obligation of the Calculation Agent to prepare a NAV Report shall be 
suspended during any period during which the Calculation Agent 
determines that any information required to prepare the valuations of the 
Charged Assets which is to be delivered to the Issuer by or on behalf of 
the Company has not been received or any other information required for 
such purpose by the Calculation Agent is not available.  

5.7.3 Following receipt by the Programme Coordinator and the Issuer of the 
NAV Report from the Calculation Agent on the NAV Report Date, the 
Programme Coordinator will disseminate the NAV per Note to Bloomberg, 
SIX Financial Information USA Inc., to LSEG Workspace, to Morningstar 
and to the Vienna Stock Exchange. 

5.7.4 The NAV Report and any summary thereof will be an estimated valuation 
of the Portfolio and shall not be interpreted as an indication of the 
expected Redemption Amount of the Notes.  In particular, the calculation 
for the Net Asset Value of the Portfolio will be comprised of an 
estimated valuation, as at the NAV Calculation Date, of the Class B 
Shares. The NAV Report and any summary thereof shall take account of 
any fees, expenses or charges that apply to the Notes, and is subject to 
amendment and / or corrections at any time without giving notice to any 
person. The value of the Class B Shares will be based on reports and 
other information delivered by or on behalf of the Company to the Issuer 
and shall not be independently verified by the Calculation Agent. The 
valuation of the Class B Shares used to calculate the Net Asset Value of 
the Portfolio on the NAV Calculation Date may not be current as of such 
date, therefore the valuation of the Class B Shares used to calculate 
the Net Asset Value of the Portfolio on the NAV Calculation Date may 
differ from the actual value of the Class B Shares on such NAV Calculation 
Date.  

5.7.5 Whenever any matter falls to be determined, considered or otherwise 
decided upon by the Calculation Agent or any other person (including 
where a matter is to be decided by reference to the Calculation Agent’s or 
such other person’s opinion), unless otherwise stated, that matter shall be 
determined, considered or otherwise decided upon by the Calculation 
Agent or such other person, as the case may be, in its sole and absolute 
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discretion. The Calculation Agent has agreed in the Constituting 
Instrument to comply with its obligations set out in these Conditions. 

5.7.6 Each Transaction Participant (other than the Calculation Agent) shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.7 In the event that any valuation document is not received from the 
Company or any other person by its respective due date and the 
Calculation Agent does not otherwise have information which it considers 
satisfactory for the purposes of determining the value of the Series Assets, 
the Calculation Agent may consider the value of the Series Assets to be 
either (i) the cost of the Series Assets or (ii) zero, in its sole discretion. The 
Calculation Agent shall incur no liability to any Noteholders or any other 
person as a result of considering the value of the Series Assets to be 
either the cost of the Series Assets or zero in accordance with this Special 
Condition 5.7.7. The Calculation Agent shall not be required to modify this 
value until such time as it receives the outstanding valuation document or 
such other information as it considers satisfactory for the purposes of 
determining the value of the Series Assets. Noteholders agree and 
acknowledge that a valuation of the Series Assets at zero does not 
necessarily mean that the Series Assets have no value but may reflect the 
inability of the Calculation Agent to determine the value of the Series 
Assets because it has not received the valuation documents or other 
required information by their due date. Noteholders holding their Notes 
through any institution or custodian shall be responsible for contacting 
such institution or custodian to communicate that their holding of Notes 
should not be cancelled in such institution’s or custodian’s records by 
virtue of the fact that the Notes are valued at zero and the Calculation 
Agent shall not incur any liability in connection therewith.  

5.7.8 The Calculation Agent is entitled to rely on any valuation, certification, 
notification, calculation, determination or announcement made by or on 
behalf of the Company and / or any agent of the Company in connection 
with the Series Assets and shall not be obliged to make any investigation 
or enquiry into, and shall incur no liability to any person for relying on, any 
such valuation, certification, notification, calculation, determination or 
announcement reasonably believed by it to be genuine and made by or 
on behalf of the Company and/or any agent of the Company. 

5.8 Fees  

Fees Payable by the Issuer  

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees, costs and expenses described below.  The fees, 
costs and expenses will be applied in calculating the value of the Portfolio and 
therefore will result in a reduction in value of the Notes.    

Ordinary Expenses  
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The Issuer will be required to pay the following fees and expenses in connection 
with the Notes (the “Ordinary Expenses”):  

(1) fees and expenses payable to the Trustee in accordance with the terms of 
the Trust Deed;  

 

(2) fees and expenses payable to the Agents in accordance with the Agency 
Agreement; 

  

(3) the Programme Coordinator Fee; 

 

(4) any other fees, costs and expenses payable by the Issuer which are 
directly attributable to the Notes, including: 

 

(aa) costs incurred in connection with the issuance, listing and 
clearing of the Notes and / or the performance of obligations in 
relation thereto; 

bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Series Constituting Instrument and the 
Series Documents as defined therein;  

(cc) any fees, costs and expenses of the Corporate Services 
Provider of the Issuer payable in respect of the Notes; 

(dd) any fees incurred in connection with the appointment of 
process agents required to be appointed pursuant to the 
Transaction Documents; 

 (ee) any legal fees and disbursements payable by the Issuer, or for 
which the Issuer is required to reimburse the Programme 
Coordinator or the Trustee, in respect of the legal advisers to 
the Issuer, the Programme Coordinator or the Trustee in 
respect of the issuance of the Notes; and 

(ff) any other fees, costs or expenses as designated by the 
Programme Coordinator;  

(5) a portion, as determined by the Calculation Agent (based on a pro rata 
allocation among each Series based on the respective Net Asset Value 
of the Portfolio of each Series or such other method as the Calculation 
Agent considers fair and reasonable), of any fees, costs and expenses 
incurred by the Issuer in respect of the Programme or the general 
maintenance or operation of the Issuer which are not directly attributable 
to any Series of Notes; and  

 

(6) a total of EUR 1,000 per annum to be retained by the Issuer (the 
“Annual Retained Amount”) in respect of all Series in issuance, a 
portion of which will be attributed to Nexorum (Series 580) Notes due 
2036 in an amount to be determined by the Calculation Agent acting in 
its sole and absolute discretion. 

 

The Ordinary Fees shall be calculated as an annual fee in an amount 
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equal (i) 0.35% for the first USD 5,000,000; and (ii) 0.30% for any sum 
thereafter, of the Net Asset Value of the Portfolio (the “Annual 
Maintenance Fee”). 

 

The Ordinary Fees shall accrue daily (based on the Net Asset Value of 
each Business Day) and shall be deducted from the Portfolio quarterly 
on or about the last Business Day of each calendar quarter in each year 
that the Notes remain outstanding and on the date of the final 
redemption of the Notes. The Ordinary Fees are subject to a minimum 
payment of EUR 2,050 per month (the “Ordinary Fees Monthly 
Minimum”), subject to Special Condition Increase in Minimums below. 

 
Increase in Minimums 

The Ordinary Fees Monthly Minimum specified in Special Condition above 
shall increase on 31 December of each year by an amount equal to the 
most recently published annual percentage increase (if any) for All Items 
in the US CPI-U (Consumer Price Index for All Urban Consumers) as at 
such date. 

 
Uncovered Ordinary Expenses 

The Issuer may incur Ordinary Expenses which shall not be funded by the 
Maintenance Fee (in the manner as described below) (“Uncovered Ordinary 
Expenses”). Such amounts shall include the following: 

(1) a notes registration fee of 0.20 bps per month of the aggregate principal amount 
outstanding of all Notes in issue, including Notes which have been issued but not 
yet subscribed; and 

(2) a Calculation and reporting fee of EUR 160 per month which shall increase on 
31 December of each year by an amount equal to the most recently published 
annual percentage increase (if any) for All Items in the US CPI-U (Consumer Price 
Index for All Urban Consumers) as at that date. 

The amount of the Uncovered Ordinary Expenses may increase from time to time 
and the Issuer may also incur additional Uncovered Ordinary Expenses from time 
to time. 

Acquisition and Realisation Costs  

The Issuer may incur Acquisition and Realisation Costs (as defined below) when 
acquiring or realising the Charged Assets.   

“Acquisition and Realisation Costs” means:  

(a) in relation to any acquisition of the Charged Assets, all commissions, fees, 
charges and expenses, any stamp duty, documentary or transfer or other 
taxes or duties payable in respect of the acquisition of such Charged 
Assets) incurred or payable by the Issuer; and 

(b) in relation to any realisation of the Charged Assets, all commissions, fees, 
charges and expenses (including, without limitation, any stamp duty, 
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documentary or transfer or other taxes or duties payable in respect of the 
sale or other realisation of any such Charged Assets) incurred or payable 
in respect of such sale or other realisation.  

Extraordinary Expenses   

In addition to the fees and expenses mentioned above, fees and expenses may be 
incurred by the Issuer in respect of the Notes which are determined by the 
Calculation Agent to be outside the normal and ordinary course of business for 
Series 580 Nexorum (“Extraordinary Expenses”).  

Issuance Setup Deposit and External Legal Services 

An issuance setup deposit of EUR 27,400 is payable by the Issuer to the 
Programme Coordinator in respect of the establishment of the Series (the 
“Issuance Setup Deposit”). In addition, a fee of EUR 13,525 plus any applicable 
VAT in respect of external legal services incurred by the Programme Coordinator 
on behalf of the Company in connection with the Series (the "External Legal Fee") 
shall be payable by the Issuer to the Programme Coordinator. 

In the event the Issuance Setup Deposit and/or the External Legal Fees are not paid 
before the issuance of the Series, the same will be deducted from the proceeds of 
the Notes. If the proceeds are insufficient to cover the Issuance Setup Deposit, or 
in the event the deposit is not deducted from the proceeds, the Issuance Setup 
Deposit shall be paid by the Portfolio Manager. 

Break Up Fee 

Upon the termination of Series 580 Nexorum, the Company shall pay the Issuer a 
fee of EUR 24,600 less the amount of any Maintenance Fee which has been paid 
at the time of termination in respect of Series 580 Nexorum. 

Payment of Fees by the Issuer  

The Maintenance Fee shall be utilised by the Issuer to discharge the Ordinary 
Expenses. Any Acquisition and Realisation Costs will be deducted from the 
proceeds of the Notes or the realisation proceeds of the Charged Assets upon the 
relevant acquisition or realisation. The Company has further agreed to fund the 
payment of any Extraordinary Expenses by the Issuer.  

In the event that the Company fails to pay the Maintenance Fee, the Maintenance 
Fee is not sufficient to discharge the Ordinary Expenses incurred by the Issuer, or 
the Company fails to fund the payment of any Extraordinary Expenses, such fees 
and expenses will instead be deducted when determining any Redemption Amount 
and may also be deducted from any Interest payments made to Noteholders (if any). 
In addition, a portion of the Charged Assets may be redeemed or realised in 
accordance with Special Condition 5.12 (Redemption of Charged Assets) and the 
proceeds applied towards the discharge of the fees and expenses of the Issuer. This 
may result in a decrease of (i) the Interest Amount and/or (ii) the Net Asset Value of 
the Portfolio. 

Non-Payable Expenses  

Notwithstanding the above, the Company shall not have any liability or responsibility 
for Non-Payable Expenses and shall not be required to make any payment to the 
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Issuer or any other person in respect of Non-Payable Expenses.  

As used above, "Non-Payable Expenses" means: 

(a) any amount due or payable by way of principal, interest, premium or 
otherwise to any person under or pursuant to any Notes of Series 580 
Nexorum or any other notes issued from time to time by the Issuer; 

(b) any corporate tax, income tax, capital gains tax, withholding tax or similar 
taxes payable by or assessed against the Issuer or its shareholders or for 
which the Issuer or any shareholder of the Issuer is or becomes 
accountable to any taxing authority in or of Ireland or any other jurisdiction 
(or any political subdivision or authority therein or thereof); 

(c) any amount due or payable by reason of any delay or default in the 
payment of any such amount as is referred to in (a), and (b) above;  

(d)  any fees, costs and expenses of any liquidator or other insolvency official 
appointed in relation to the liquidation or winding-up of the Issuer; and  

(e) any fees, costs and expenses or other amounts which (i) have been 
extinguished in accordance with the terms of any limited recourse 
provisions or other provisions of similar effect to which they are subject; or 
(ii) which are otherwise no longer legally enforceable against the Issuer.   

Fees payable in respect of Class B Shares  

Investors in the Notes should take note of the fees payable by the Company, 
whether directly or indirectly through any underlying vehicles in which it invests.  
Details of the fees payable by the Company are specified in the Private Placement 
Memorandum (a copy of which is appended to the Series Memorandum). Fees 
payable by the Company will result in a reduction in the value of the Class B Shares 
which shall result in a corresponding reduction in Net Asset Value of the Portfolio.   

5.9 Further Issues 

Pursuant to Condition 15 (Further Issues) as amended and supplemented by this 
Special Condition 5.9 (Further Issues), the Issuer shall be at liberty to issue Further 
Notes with the express intention that such Further Notes be consolidated and form 
a single series with the Notes (and with any subsequent Further Notes so issued) 
provided that the net proceeds of issue of such Further Notes shall be invested in 
the Series Assets as the Issuer may in its sole discretion determine, and such 
proceeds shall form part of the Portfolio on or about the same date as the date on 
which the Further Notes are issued. 

5.10 Extended Maturity Date 

The term of the Notes may be extended for further periods of up to one (1) year at 
a time, provided that the Calculation Agent, on behalf of the Issuer, has given a 
notice (the “Extension Notice”) to the Trustee, the Principal Paying Agent and the 
Noteholders at least one (1) calendar month prior to the Maturity Date or any 
Extended Maturity Date, if applicable, stating that such extension shall take place in 
respect of the Notes. The term of the Notes may be extended on multiple occasions. 
If no Extension Notice, or no further Extension Notices (if applicable) are delivered 
by the Calculation Agent, the Notes shall be redeemed by a payment of the 
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Redemption Amount on the Final Maturity Payment Date following either the 
Maturity Date or on the date stated in the final Extension Notice (such date stated 
in the final Extension Notice being the “Extended Maturity Date”). 

5.11 Extraordinary Resolutions of the Noteholders 

The Programme Coordinator may, in its absolute discretion, request direction to the 
Issuer and Trustee from the Noteholders by way of Extraordinary Resolution. 

5.12 Redemption of Charged Assets 

The Issuer may, at any time, redeem or otherwise realise a specified number of 
Class B Shares in order to fund a redemption of Notes or to cover any fees and 
expenses of the Issuer. The Issuer or another person on its behalf shall exercise the 
rights of an investor to redeem the specified number of Class B Shares, subject to 
the redemption provisions in the Private Placement Memorandum or take such other 
action as the Issuer considers appropriate to realise such Class B Shares. Any 
redemption proceeds of the Class B Shares shall be used for the purpose specified 
by the Issuer. 

5.13 Note as Debt Securities 

Each Note is a debt security and at all times prior to its redemption in accordance 
with the Conditions represents an obligation of the Issuer to repay the outstanding 
principal amount of that Note together with, to the extent payable in accordance with 
the Conditions, any interest. The obligation of the Issuer to pay the Redemption 
Amount (including, where relevant, the Early Redemption Amount) on the 
redemption of each Note in accordance with the Conditions represents the 
repayment of the outstanding principal amount and to the extent that the 
Redemption Amount:  

(A) exceeds the outstanding principal amount, any such excess shall 
constitute interest in respect of such Note; and  

(B) is less than the outstanding principal amount, the Issuer shall have no 
further available funds to pay the deficit and any claim in respect of such 
deficit shall be extinguished. 

The payment by the Issuer of any amount of interest which is comprised in the 
Redemption Amount in accordance with paragraph (A) above shall be in addition to 
and without prejudice to any other payments of interest which the Issuer is otherwise 
required to make in accordance with the Conditions. The failure of the Issuer to 
repay any outstanding principal amount in the circumstances described in 
paragraph (B) above shall not constitute an Event of Default. 

5.14 Enforcement and Limited Recourse  

(A) Condition 5.2 of the Notes shall be replaced with the following:  

 

“The obligations of the Issuer to pay any amounts due and payable under the Notes 
and the Series Documents shall be limited to the proceeds available out of the 
Mortgaged Property, subject to the security interests over the Mortgaged Property 
created by and pursuant to the relevant Constituting Instrument, the Trust Deed and 
/ or, if applicable, any Charging Instrument and / or any Programme Accounts 



 

42 
MHC-39875413-3 

Security Agreement and the order of payments in accordance with Condition 3.3 
(Application) of the Conditions (or as otherwise stated in the Conditions). Neither 
the Noteholders nor the Trustee will not have recourse to any other general assets 
of the Issuer. After (i) the Mortgaged Property is exhausted (whether following 
liquidation or enforcement of the security or otherwise) and (ii) the application of the 
proceeds in accordance with Condition 3.3 (Application) of the Conditions (or as 
otherwise stated in the Conditions), and, save for lodging a claim in the liquidation 
of the Issuer initiated by another person or taking proceedings to obtain a declaration 
or judgment as to the obligations of the Issuer, neither the Trustee nor any 
Noteholder may take any further steps against the Issuer or any of its assets to 
recover any sum still unpaid in respect of the Notes and, in each case, all claims 
against the Issuer in respect of each of such sums unpaid shall be extinguished. In 
particular, none of the Trustee, any receiver, the Noteholders, the Agents or the 
Programme Coordinator shall be entitled to petition or take any other step for the 
winding-up, liquidation, bankruptcy or dissolution of, or the appointment of an 
administrator, examiner, bankruptcy receiver, receiver or other insolvency official to, 
or any similar procedure in respect of the Issuer, in relation to such sums or 
otherwise, nor shall any of them have any claim in respect of any such sums or on 
any other account whatsoever over or in respect of any assets of the Issuer which 
are attributable to or purport to be security for any other Series.”  

 

(B) Condition 5.3 of the Notes shall be replaced with the following: 

 

In the event that the net proceeds described in Condition 5.2 above are insufficient 
to pay to the Noteholders amounts equal to the Redemption Amount and the interest 
which would otherwise be payable or accrue to the date of redemption, any shortfall 
shall be borne by the Noteholders and any other persons entitled to the benefit of 
the Security and the Early Redemption Amount will reflect such shortfall in the case 
of the Noteholders. None of the Trustee, the holder or holders of the shares in the 
Issuer (or if it is acting as a share trustee or custodian, the beneficiary or 
beneficiaries), the Programme Coordinator, any Agent or any other person has any 
obligation to any Noteholders for payment of any amount by the Issuer in respect of 
the Notes. The other assets (if any) of the Issuer including, in particular, assets 
attributable to or securing other Series will not be available to make up any shortfall. 

 

5.15 Redemption Amount of Notes 

All references to “Administration Agent” in Condition 2.4.6 shall be replaced by 
references to the “Calculation Agent”.  

5.16 Cancellation 

Condition 2.10 (Cancellation) shall be amended by deletion of the following wording 
beginning in the second line: 

 “, and if so directed by the Arranger shall,”. 

5.17 Counterparty Priority  

Condition 3.3.3 shall be amended to read as follows:  

“For the purposes of this sub-clause 3.3 “Counterparty Priority” means: 
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(1) firstly to the payment of any unpaid taxes or other governmental duties 
or charges owing by the Issuer;  

(2) secondly, to the payment of any unpaid legal fees and any other unpaid 
fees, costs and expenses owing by the Issuer in relation to the Notes; 

(3) thirdly, in meeting the claims (if any) of the Noteholders pari passu and 
rateably; and  

(4) fourthly, in payment of the balance (if any) to the Issuer,  

or any other basis of distribution provided for in the relevant Constituting Instrument.” 

  



 

44 
MHC-39875413-3 

6 USE OF PROCEEDS 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Class B Shares on or as soon as practical following the 
date on which Notes or Further Notes are subscribed for.  

7 INFORMATION RELATING TO THE CHARGED ASSETS 

7.1.1 General 

The Issuer intends to use the net proceeds of the issuance of the Notes 
to invest, on or as soon as practicable following the Issue Date, in Class 
B Shares (the “Class B Shares”) in Nexorum Ltd. (the “Company”), 
registered under the laws of England and Wales on 30 January 2026, 
having its registered office at 1 Charterhouse Mews, London, United 
Kingdom EC1M 6BB.  

The Company has been formed for the purpose of making debt 
investments into entities that directly or indirectly own rights related to the 
acquisition and development of hospitality real estate projects located in 
Latin America. The Issuer may invest in new Class B Shares from time to 
time from the proceeds of the issuance of Notes.   

7.1.2 The Class B Shares 

For a detailed description of the Class B Shares and the Company see 
the Private Placement Memorandum and the Subscription Agreement 
which are included as Appendix 1 to this Series Memorandum. 

Any person who does not fully understand the investment 
represented by the Class B Shares (including the merits and risks 
associated with such an investment), should not acquire the Notes.   

8 DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer.  The 
purpose of this section is to provide further information in respect of these 
important features of the Notes, which are included in the Conditions. 
However, the following description is a summary only of certain aspects 
of the security arrangements and is subject in all respects to the terms of 
the Trust Deed, the Charging Instrument, the Programme Accounts 
Security Agreement and the Conditions of the Notes, of which Noteholders 
are deemed to have notice and by which they are bound. 

The Issuer will grant the security described below to the Trustee as 
continuing security for the payment of the Secured Obligations (being all 
payment and other obligations of the Issuer under the Notes, the 
Constituting Instrument (and each document constituted thereby) and the 
Transaction Documents). The Trustee shall hold such Security on behalf 
of itself and the other Secured Parties (which includes the Noteholders). 

8.1.2 Security arrangements 
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The Notes will be secured by security granted over the Mortgaged 
Property (including the Series Assets and the Related Rights obtained 
with the entire net proceeds of the issue of the Notes) in favour of the 
Trustee for itself and as trustee for the Secured Parties (the “Security”). 
The Security will be granted pursuant to the Trust Deed, the Charging 
Instrument and the Programme Accounts Security Agreement, each of 
which is described below.  

8.1.3 Trust Deed  

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee for 
the Secured Parties, and as continuing security, will: 

(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, and 
in respect of the Charged Assets all debts represented thereby, 
all rights in respect thereof and the right to payment of all 
interest and other moneys in respect thereof and all rights to the 
delivery thereof or to an equal number or nominal amount 
thereof as against any clearing system or its operator or any 
depository thereof; 

(B) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all of the Issuer’s rights, title, 
benefit and interest in, to and under the Charged Assets; 

(C) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all of the Issuer’s rights, title, 
benefit and interest in, to and under the Account Bank 
Agreement and the Unwind Account Custody Agreement, any 
accounts held pursuant thereto and all sums derived therefrom 
to the extent that the same relate to the Notes (and no other 
Series);  

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys; 

(E) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the 
Issuer’s rights, title, benefit and interest in, to and under the 
Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom; and 

(F) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the 
Issuer’s rights, title, benefit and interest in, to and under the 
Letter Agreement and charge by way of fixed charge all sums 
derived therefrom, 
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in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties.  

As continuing security for the due payment, performance and discharge 
of the Secured Obligations the Issuer as legal and beneficial owner will 
charge by way of floating charge in favour of the Trustee for itself and on 
trust for the Secured Parties all of the Mortgaged Property which is not 
effectually charged or assigned as described above. 

8.1.4 Charging Instrument  

Pursuant to the Charging Instrument, the Issuer will grant in favour of the 
Trustee, as security for itself, and the Secured Parties, a security interest 
governed under the laws of England over the Issuer’s interest in the initial 
Class B Shares and all other Class B Shares in the Company from time 
to time legally or beneficially owned by the Issuer in respect of the Notes.  

Pursuant to the Charging Instrument, the Company represents, amongst 
other things:  

(1) that all necessary conditions pursuant to the laws of England and 
the terms of the Shareholders’ Agreement to ensure the validity 
and enforceability of the security interest created pursuant to the 
Charging Instrument have been satisfied or will be satisfied within 
any applicable timeframes in accordance with the terms of the 
Charging Instrument; 

(2) that the Issuer is or will upon issue of the Class B Shares be the 
owner of the Class B Shares and it has or will have full title to 
dispose of the Class B Shares in accordance with the terms of the 
Private Placement Memorandum; 

(3) that:  

(i) the Class B Shares, are or will when issued to the Issuer, 
be free from any lien, encumbrance, option, right or 
statutory or contractual restriction to its transmission;  

(ii) the Class B Shares are or will when issued to the Issuer 
be validly authorised and issued by the Company to it; and 

(iii) upon or immediately following the issue of the Class B 
Shares, the capital commitment in relation to the Class B 
Shares will be satisfied in full by the Issuer having made a 
capital contribution equal to that capital commitment and 
the Issuer shall not be required or obliged to make any 
additional capital contributions to the Company. 

 
Potential investors should note that the Issuer makes no representation 
as to the accuracy of the statements at (1) to (3) above.  

Transfer restrictions. In addition to the security interest described 
above, the Charging Instrument contains the following provisions relating 
to the transfer and custody of the Class B Shares: 
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(a) the Issuer is prohibited from transferring, or agreeing to transfer, 
any Charged Asset or any interest therein except as expressly 
permitted by the Transaction Documents or with the prior written 
consent of the Trustee, and any purported transfer in breach of 
such restriction is void; 
 

(b) the Company has covenanted with the Issuer and the Trustee that 
it shall not: (i) register any transfer of, or permit the creation of any 
further charge, lien, or other encumbrance over, the Class B 
Shares without the prior written consent of the Trustee; or (ii) 
register any transfer of the Class B Shares without the prior written 
consent of the Trustee (save as required by law or any order of a 
court of competent jurisdiction); 
 

(c) the Company has covenanted that, upon receipt of written notice 
from the Trustee that the security has become enforceable, it 
shall: (i) pay all distributions on the Class B Shares to the Trustee 
or as the Trustee may direct; (ii) accept the directions of the 
Trustee in relation to all voting and consent rights; and (iii) register 
any transfer of the Class B Shares presented by or on behalf of 
the Trustee within ten (10) Business Days of presentation; 
 

(d) the Issuer has delivered (or shall deliver) to the Trustee: (i) the 
original share certificates in respect of the Class B Shares; and 
(ii) stock transfer forms duly executed by the Issuer in blank (with 
the transferee name, consideration and date left blank); and 
 

(e) the Issuer has covenanted not to create or permit to subsist any 
security interest over the Charged Assets ranking in priority to or 
pari passu with the security created by the Charging Instrument 
(other than as created by the Transaction Documents). 

8.1.5 Programme Accounts Security Agreement 

Pursuant to the Programme Accounts Security Agreement, the Issuer has 
granted security over the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee, as security for itself and the Secured Parties in respect of the 
Issuer’s obligations to the Trustee (whether for its own account or as 
trustee for the Secured Parties) in respect of all Series under the HFMX 
Programme. Pursuant to a deed of confirmation, the Issuer will confirm to 
the Trustee that the Programme Accounts Security Agreement charges 
the Account Bank Agreement, Unwind Account Custody Agreement and 
any accounts held pursuant thereto in favour of the Trustee in respect of 
the Issuer’s obligations under Series 580 Nexorum. 

8.1.6 Enforcement 

The Security may become enforceable if the Notes or any of them have 
become due and repayable (for example, due to acceleration following the 
occurrence of an Event of Default) and have not been repaid. 

In such circumstances the Trustee at its discretion may, and if so directed 
by the relevant parties shall, upon being indemnified, secured and / or 
prefunded to its satisfaction, realise the Charged Assets.  In realising the 
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Charged Assets the Trustee may, but shall not be obliged to, procure the 
sale of the Charged Assets or may request the redemption of the Charged 
Assets if the Charged Assets allow for such request.  

8.1.7 Priority of Claims and Limited Recourse and Non Petition provisions 

Upon an enforcement of the Security, the net sums realised could be 
insufficient to pay all the amounts due to the Noteholders under the Notes 
and the amounts due to the other Secured Parties. The Trustee, the 
Agents, the Back Office Agent, the Programme Coordinator and the 
Noteholders (in each case to the extent that their claims are secured) shall 
have recourse only to the Mortgaged Property. If, the Trustee having 
realised the Mortgaged Property, the proceeds thereof are insufficient for 
the Issuer to make all payments then due to all such parties, the 
obligations of the Issuer will be limited to such proceeds of realisation of 
the Mortgaged Property and no other assets of the Issuer will be available 
to meet such shortfall. Amounts owing to the Trustee (including any costs 
of a receiver or similar official), the Back Office Agent, the Programme 
Coordinator and the Agents and the other expenses of the Issuer in 
respect of the Notes shall rank prior to the Noteholders in the application 
of all moneys received in connection with the realisation or enforcement 
of the Security. The Trustee, the Agents, the Back Office Agent, the 
Programme Coordinator, the Noteholders or anyone acting on behalf of 
any of them shall not be entitled to take any further steps against the 
Issuer to recover any further sum and no debt shall be owed to any such 
persons by the Issuer. In particular, none of the Trustee, the Back Office 
Agent, the Programme Coordinator and the Agents or any holder of the 
Notes may petition or take any other step for the winding-up, liquidation 
or examinership of the Issuer, and none of them shall have any claim in 
respect of any sum arising in respect of the Charged Assets for any other 
Series. 

9 INFORMATION RELATING TO THE PROGRAMME COORDINATOR AND 
CALCULATION AGENT 

FlexFunds LTD is the Programme Coordinator in respect of the Notes. 

FlexFunds LTD is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX Programme with all participants 
and prepares the notes for issuance. FlexFunds LTD has a presence in the Cayman 
Islands.  

FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes. 

FlexFunds ETP LLC is a Miami-based investment services company, coordinating 
the relations and activities between the HFMX Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami.   

As Programme Coordinator, FlexFunds LTD is responsible for certain management 
and administrative functions in relation to the Notes pursuant to the Arrangement 
Agreement.  

The Issuer and the Programme Coordinator have agreed that each of the matters 
which are the subject of the services and duties to be provided by the Programme 
Coordinator shall remain subject to the control and supervision of the Issuer. In this 
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regard, notwithstanding anything to the contrary in the Transaction Documents or 
the Conditions of the Notes, prior to exercising any authority granted to it under the 
terms of the Transaction Documents or the Conditions of the Notes to give any 
direction, to make any determination or to exercise any other discretion, which 
direction, determination or exercise of such discretion would require the Issuer to 
take any action, the Programme Coordinator shall consult with the Issuer and shall 
not exercise such authority without the prior consent of the Issuer. When consulting 
with the Issuer, the Programme Coordinator shall make recommendations to the 
Issuer but any decision of whether to grant its consent shall be made by the Issuer 
in its absolute discretion. Any purported exercise by the Programme Coordinator of 
any authority without first procuring the prior consent of the Issuer in circumstances 
where such prior consent is required shall be void and of no effect. Nothing however 
shall require the Programme Coordinator to receive the consent of the Issuer to 
resign or terminate its appointment in accordance with the terms of the Transaction 
Documents. 

The holder of the Notes will have claims against the Issuer only and shall not have 
any rights directly against the Programme Coordinator.  

As Calculation Agent, FlexFunds ETP LLC is responsible for performing certain 
calculations in relation to the Notes in accordance with the terms of the Series 
Agency Agreement and the Conditions of the Notes.  

The Calculation Agent may at any time resign subject to giving 60 days’ prior written 
notice to the Issuer. The Issuer may at any time terminate the appointment of the 
Calculation Agent, subject to giving 60 days’ prior written notice subject to and in 
accordance with the terms of the Agency Agreement.  In such case the Issuer would 
appoint a successor in accordance with the terms of the Agency Agreement. 

The holder of the Notes will have claims against the Issuer only and shall not have 
any rights directly against the Programme Coordinator or the Calculation Agent.  

Programme Coordinator Fee 

The fees payable to FlexFunds LTD as the Programme Coordinator are described 
in Special Condition 5.8 (Fees) of the Notes. 

10 INFORMATION RELATING TO THE BACK OFFICE AGENT AND CHARGED 
ASSETS REALISATION AGENT 

Back Office Agent 

FlexInvest Limited has been appointed as Back Office Agent pursuant to the terms 
of the Placing Agreement. FlexInvest Limited as Back Office Agent has an 
administrative role and its main function is to coordinate the subscription and 
redemption trades between the Issuer and purchasers of the Notes.  

As Back Office Agent, FlexInvest Limited will not be able to confirm any buy orders 
or sell orders on behalf of the Issuer if the Calculation Agent cannot provide it with 
a Net Asset Value. In addition, the Issuer may instruct FlexInvest Limited as Back 
Office Agent at any time that it is no longer permitted to confirm any transactions on 
behalf of the Issuer. 

FlexInvest Limited as Back Office Agent has no control over the Net Asset Value 
calculations and does not verify the Net Asset Value calculations received from the 
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Calculation Agent. 

FlexInvest Limited, as Back Office Agent is not, under any circumstances 
whatsoever, obliged to make a market for the Notes, to provide liquidity in the 
secondary market with respect to the Notes or to facilitate purchases of Notes by 
the Issuer. 

FlexInvest Limited as Back Office Agent has the right to refuse to process orders for 
any counterparty at its own discretion.  

FlexInvest Limited  as Back Office Agent will limit its interaction to regulated financial 
institutions. FlexInvest Limited cannot interact with retail clients.  

As Back Office Agent, FlexInvest Limited has agreed to comply with all duties and 
responsibilities set out in the Conditions of the Notes, and to strictly adhere to the 
Selling Restrictions. 

FlexInvest Limited, as Back Office Agent shall not be liable (whether directly or 
indirectly, in contract, in tort or otherwise) to the Issuer, any Noteholder or any other 
party to the HFMX Programme or any person for any loss incurred by such person 
that arises out of or in connection with the performance by FlexInvest Limited, as 
Back Office Agent, provided that nothing shall relieve FlexInvest Limited, as Back 
Office Agent, from any loss arising by reason of acts or omissions constituting gross 
negligence, with default or fraud of the Back Office Agent.  

Charged Assets Realisation Agent 

FlexInvest Limited has also been appointed to act as Charged Assets Realisation 
Agent pursuant to the Agency Agreement. As Charged Assets Realisation Agent, 
FlexInvest Limited is responsible to the Issuer for taking any steps in order to realise 
the Charged Assets as required for the purposes of the Notes. The Charged Assets 
Realisation Agent acts pursuant to the terms of the Agency Agreement and in 
accordance with the Conditions of the Notes. The Charged Assets Realisation Agent 
shall, on behalf of the Issuer, sell or procure the sale or other means of realisation 
of the Charged Assets and shall be entitled to deduct any costs, expenses, taxes 
and duties incurred in connection with any disposal, realisation or transfer of such 
Charged Assets.  

The Charged Assets Realisation Agent may sell or procure the sale or other means 
of realisation of the Charged Assets in such manner and to and / or involving such 
person as it thinks fit and shall be entitled to sell and procure the sale or other means 
of realisation of the Charged Assets at such price in its sole discretion. Each 
Charged Assets Realisation Agent shall not be responsible or liable for any failure 
to sell or realise the Charged Assets or any delay in doing so nor for any loss 
suffered or incurred by any person as a result of their sale or other means of 
realisation.  

The Charged Assets Realisation Agent shall not be liable to any person for any 
matter or thing done or omitted in any way in connection with the Transaction 
Documents save in relation to its own negligence, wilful default or fraud. 

General  

FlexInvest Limited has been appointed as Back Office Agent and Charged Assets 
Realisation Agent in connection with this Series. 
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FlexInvest Limited has not independently verified the information contained herein. 
Accordingly, no representation, warranty or undertaking is made, whether express 
or implied, and no responsibility or liability is accepted by FlexInvest Limited as to 
the accuracy, completeness or nature of the information contained in this Series 
Memorandum, the Programme Memorandum or any other document in relation to 
the HFMX Programme or with respect to the legality of investment in the Notes by 
any prospective investor or purchaser under applicable laws or regulations. 

FlexInvest Limited shall not, under any circumstances, be responsible for, or obliged 
to monitor or verify or investigate the performance or operation of any party 
appointed in relation to the HFMX Programme.  

FlexInvest Limited, shall not, under any circumstances, be responsible for, or 
obliged to monitor or verify the performance or operation of the Issuer. Furthermore, 
FlexInvest Limited, as Back Office Agent shall not be liable (whether directly or 
indirectly, in contract, in tort or otherwise) to the Issuer, any Noteholder or any other 
party to the HFMX Programme or any person for any loss incurred by such person 
that arises out of or in connection with the performance by FlexInvest Limited, as 
Back Office Agent, provided that nothing shall relieve FlexInvest Limited, as Back 
Office Agent from any loss arising by reason of acts or omissions constituting gross 
negligence, wilful default or fraud of the Back Office Agent. 

FlexInvest Limited’s role with respect to the Notes is limited to its function as Back 
Office Agent or Charged Assets Realisation Agent, as applicable, whether currently 
appointed or to be appointed in the future. FlexInvest Limited, as Back Office Agent 
is not, under any circumstances whatsoever, obliged to make a market for the Notes 
or to provide liquidity in the secondary market with respect to the Notes.  

FlexInvest Limited as Back Office Agent has the right to refuse to process orders for 
any counterparty at its own discretion.  

FlexInvest Limited as Back Office Agent will limit its interaction to regulated financial 
institutions.  FlexInvest Limited cannot interact with retail clients.   

FlexInvest Limited as Back Office Agent does not provide investment or tax advice. 

FlexInvest Limited was incorporated in New Zealand on 20 January 2025 and is 
licensed to act as financial advice provider and broker/dealer and obtained a 
registration as a financial services provider from the Financial Markets Authority of 
New Zealand on 18 February 2025. FlexInvest Limited has not verified any of the 
Series documentation content. 

As Back Office Agent, FlexInvest Limited has agreed to comply with all duties and 
responsibilities set out in the Conditions of the Notes, and to strictly adhere to the 
Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Back Office Agent or Charged Assets Realisation 
Agent. 

11 INFORMATION RELATING TO THE ISSUER 

11.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
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on 10 July 2018, with registration number 630060 under the name HFMX 
Designated Activity Company, under the Companies Acts 2014 as 
amended. 

The registered office of the Issuer is at 116 Mount Prospect Avenue, 
Clontarf, Dublin 3. The e-mail address of the Issuer is 
contact@veritacorporate.com. The authorised share capital of the Issuer 
is EUR 1,000 divided into 1,000 Ordinary Shares of EUR 1 (the “Shares”). 
The Issuer has issued 1 Share, which is fully paid. The issued Share is 
held by Boru Corporate Trustees Limited (the “Share Trustee”). The 
Share Trustee owns the issued Share under the terms of a declaration of 
trust dated 10 July 2018, as supplemented by the Deed of Appointment 
and Retirement of a Trustee dated 10 November 2022, under which the 
Share Trustee holds the issued Share of the Issuer on trust for charitable 
purposes. 

The Issuer has been established as a special purpose vehicle.  The 
principal objects of the Issuer are to raise finance through the issuance of 
debt securities or loan facilities and use the proceeds to enter into financial 
transactions including, without limitation, acquiring, holding, selling and 
disposing of financial assets and all related activities. 

The Issuer is not, and will not be, regulated by the Central Bank of Ireland 
(the “Central Bank”) by virtue of the issue of the Notes. Any investment 
in the Notes does not have the status of a bank deposit and is not subject 
to the deposit protection scheme operated by the Central Bank. 

The Issuer has not underwritten and will not underwrite the issue of, place, 
offer, or otherwise act in respect of the Notes, otherwise than in conformity 
with the provisions of all laws applicable in the jurisdiction in which the 
Notes are offered. 

11.1.2 Directors and company secretary 

The Directors of the Issuer as at the date hereof are as follows: 

• Neil Fleming 
 

• John Dunphy 

The company secretary is Verita Corporate Services Limited. Verita 
Corporate Services Limited is the corporate services provider of the 
Issuer. Its duties include the provision of certain administrative, 
accounting and related services. The agreement between the Issuer and 
the corporate services provider can be terminated by either party at any 
time by giving 120 days’ written notice to the other party. The agreement 
may also be terminated by either party upon shorter notice upon the 
occurrence of certain specified events such as an event of default 
occurring in relation to the other party. The business address of the 
corporate services provider is 116 Mount Prospect Avenue, Clontarf, 
Dublin 3. 

The auditors of the Issuer are Baker Tilly who are chartered accountants 
qualified to practice in Ireland. 
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11.1.3 Financial statements 

The Issuer’s financial year-end is December 31st. The financial 
statements of the Issuer are filed with the Irish Companies Registration 
Office.  

11.1.4 Authorisation 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 

11.1.5 Litigation 

There are no legal, governmental or arbitration proceedings (including any 
such proceedings which are pending or threatened of which the Issuer is 
aware) which may have or have had a significant effect on the Issuer’s 
financial position. 

12 INFORMATION RELATING TO THE TRUSTEE 

Intertrust Trustees Limited of 10th Floor, 5 Churchill Place, London, E14 5HU, United 
Kingdom, has been appointed to act as Trustee pursuant to the terms of the Trust 
Deed. 

The Trustee will hold the benefit of the Security on behalf of Noteholders and the 
other Secured Parties.   

The Trustee shall not be responsible for, or be obliged to monitor or verify or 
investigate (among other matters): 

(A) the performance or operation of any calculation in respect of the Portfolio 
or any element of the calculation thereof but shall be entitled to rely 
absolutely on any calculation by the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the 
terms of the Charged Assets or the calculation of amounts payable in 
respect thereof; 

(C) the performance by the Issuer or any other person of any agreement 
relating to, or in connection with, the Portfolio and shall be entitled to 
assume that each of them is in compliance with the terms thereof unless 
and until expressly notified to the contrary in writing by the Issuer or the 
Calculation Agent; 

(D) whether or not any Mandatory Redemption Event (including an Additional 
Mandatory Redemption Event) or any Event of Default has occurred and 
shall be entitled to assume that no such event has occurred unless and 
until expressly notified to the contrary in writing by the Issuer or the 
Calculation Agent;  

(E) save to the extent caused by its own gross negligence, wilful default or 
fraud the Trustee shall not be responsible or liable for any failure to sell, 
realise or redeem the Charged Assets or any delay in doing so nor for 
any loss suffered or incurred by any person as a result of the Net 
Proceeds, the Realisable Value or any other proceeds of sale, realisation 
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or redemption of the Charged Assets being insufficient to discharge any 
Redemption Amount or Early Redemption Amount in full; or  

(F) any loss, liability or expense occasioned to the Charged Assets however 
caused by any act or omission of the Issuer or any agent or other person, 
unless such loss is occasioned by the gross negligence, wilful default and 
fraud of the Trustee.  

The Trustee shall not be obliged to take any action in relation to the 
realisation of any security over the Charged Assets or to take any 
proceedings to enforce payment or repayment of any sums due under or 
pursuant to this Deed or the Constituting Instrument unless first 
indemnified, secured and / or prefunded to its satisfaction. 

13 SELLING RESTRICTIONS 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 
 
United States 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”), and may not be directly or indirectly offered or sold in the 
United States or to or for the benefit of any U.S. person (as defined in Regulation S) unless 
the securities are registered under the Securities Act, or an exemption from the registration 
requirements of the Securities Act is available. 

Where: 

“U.S. person” means a “US person”, as the term is defined in Regulation S under the 
Securities Act and more particularly are references to: (i) any natural person that resides  in 
the U.S.; (ii) any entity organised or incorporated under the laws of the U.S.; (iii) any entity 
organised or incorporated outside the U.S. that was formed by a U.S. person principally for 
the purpose of investing in securities not registered under the Securities Act, unless it is 
organised or incorporated, and owned, by accredited investors (as defined in Section 501 of 
Regulation D promulgated under the Securities Act) who are not natural persons, estates or 
trusts; (iv) any estate of which any executor or administrator is a US person ; (v) any trust of 
which any trustee is a U.S. person; (vi) any agency or branch of a foreign entity located in the 
U.S; or (vii) any non-discretionary account or similar account (other than an estate or trust) 
held by a dealer or other fiduciary for the benefit or account of a U.S. person; and (viii) any 
discretionary account or similar account (other than an estate or trust) held by a dealer or other 
fiduciary organised, incorporated, or resident in the U.S..  For the purposes hereof, the term 
“U.S. person” shall not include any discretionary or non-discretionary account (other than an 
estate or trust) held for the benefit or account of a non-U.S. person by a dealer or other 
professional fiduciary organised or incorporated in the U.S.  The term “U.S. person” includes 
entities that are subject to the U.S. Employee Retirement Income Securities Act of 1974, as 
amended, or other tax-exempt investors or entities in which substantially all of the ownership 
is held by U.S. persons. 
 
European Economic Area and the United Kingdom of Great Britain and Northern Ireland 
– Prospectus Regulation  

In relation to each Member State of the European Economic Area (“EEA”) or the United 
Kingdom of Great Britain and Northern Ireland (the “UK”) where the Prospectus Regulation 
applies (each, a “Relevant Jurisdiction”), and, in respect of the UK, the UK version of the 
Prospectus Regulation which took effect at 11.00pm on 31 December 2020 pursuant to the 
European Union (Withdrawal) Act 2018 (“EUWA”), an offer of Notes to the public has not and 
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may not be made in that Relevant Jurisdiction. Without limiting the foregoing, if Notes are 
offered in any Relevant Jurisdiction, any such offer will only be addressed to investors who 
acquire Notes for a total consideration of at least €100,000 per investor, for each separate 
offer (or, if the Notes are denominated in a currency other than Euro, the equivalent of 
€100,000 in such other currency). 
 
IMPORTANT – EEA Retail Investors   

The Notes are not intended to be offered, sold or otherwise made available to and should not 
be offered, sold or otherwise made available to any retail investor within the EEA. This 
prohibition applies regardless of the status of the investor, the minimum denomination of the 
Notes. For these purposes, a retail investor means a person who is one (or more) of:  

a) a "Retail client" as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as 
amended (“MiFID II”);  

b) a customer within the meaning of Directive (EU) 2016/97 (as amended), where that 
customer would not qualify as a professional client as defined in point (10) of Article 
4(1) of MiFID II; or  

c) not a qualified investor as defined in the Prospectus Regulation.  

Consequently, no key information document required by Regulation (EU) No 1286/2014 (as 
amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them 
available to retail investors in the EEA has been prepared and therefore offering or selling the 
Notes or otherwise making them available to any retail investor in the EEA may be unlawful 
under the PRIIPs Regulation. 

IMPORTANT - UK Retail Investors   

The Notes are not intended to be offered, sold or otherwise made available to and should not 
be offered, sold or otherwise made available to any retail investor in the UK. For these 
purposes, a retail investor means a person who is one (or more) of:  

a) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as 
it forms part of domestic law by virtue of the EUWA; 

b) a customer within the meaning of the provisions of the Financial Services and 
Markets Act 2000 ("FSMA") and any rules or regulations made under the FSMA to 
implement Directive (EU) 2016/97, where that customer would not qualify as a 
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 
600/2014 as it forms part of domestic law by virtue of the EUWA; or  

c) not a qualified investor as defined in the Prospectus Regulation as it forms part of 
domestic law by virtue of the EUWA.  

Consequently, no key information document required by the PRIIPS Regulation as it forms 
part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling 
the Notes or otherwise making them available to retail investors in the UK has been prepared 
and therefore offering or selling the Notes or otherwise making them available to any retail 
investor in the United Kingdom may be unlawful under the UK PRIIPs Regulation.  

Public Offering  

No action has been taken in any jurisdiction that would permit a public offering of any of the 
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Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or hereof or any other offering material, in any country or 
jurisdiction where action for that purpose is required.  

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR PUBLICATION 
OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE MADE IN OR FROM 
ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN 
COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS.  ANY OFFER OR 
SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS AS SET 
OUT IN THIS SERIES MEMORANDUM AND THE PROGRAMME MEMORANDUM AND 
ALL APPLICABLE LAWS AND REGULATIONS. 
 
14 GENERAL INFORMATION 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the Issuer and 
the specified office of the Principal Paying Agent in London:  

(a) the Master Documents which are incorporated by reference by the Constituting 
Instrument so as to constitute the Trust Deed, Agency Agreement, Arrangement 
Agreement and the Placing Agreement with respect to the Notes (to the extent not 
otherwise amended, modified and / or supplemented by the Constituting Instrument);  

(b) any deed or agreement supplemental to the Master Documents;  

(c) the Programme Memorandum;  

(d) the Certificate of Incorporation and the Constitution of the Issuer;  

(e) the Constituting Instrument;  

(f) the Account Bank Agreement, the Unwind Account Custody Agreement, the 
Settlement Agent Agreement and the Programme Accounts Security Agreement; and  

(g) the Charging Instrument. 
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APPENDIX 1 
 

PRIVATE PLACEMENT MEMORANDUM, SHAREHOLDERS’ AGREEMENT AND 
SUBSCRIPTION AGREEMENT  

  



THE SHARES DESCRIBED HEREIN HAVE NOT BEEN AND WILL NOT BE REGISTERED 
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “US 
SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES. THE SHARES MAY NOT BE OFFERED, SOLD, 
PLEDGED, OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR 
THE ACCOUNT OR BENEFIT OF, US PERSONS (AS DEFINED IN REGULATION S UNDER 
THE US SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A 
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE US 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. 

THIS MEMORANDUM IS CONFIDENTIAL AND HAS BEEN PREPARED SOLELY FOR THE 
INFORMATION OF THE PERSON TO WHOM IT HAS BEEN DELIVERED BY OR ON BEHALF 
OF THE COMPANY. THIS MEMORANDUM IS NOT TO BE REPRODUCED OR DISTRIBUTED 
TO ANY OTHER PERSON (OTHER THAN PROFESSIONAL ADVISERS OF THE 
PROSPECTIVE INVESTOR RECEIVING THIS MEMORANDUM). BY ACCEPTING DELIVERY 
OF THIS MEMORANDUM, THE RECIPIENT AGREES TO RETURN IT AND ALL RELATED 
DOCUMENTS TO THE COMPANY IF THE RECIPIENT DOES NOT SUBSCRIBE FOR ANY OF 
THE SHARES DESCRIBED HEREIN. THIS MEMORANDUM DOES NOT CONSTITUTE 
LEGAL, TAX, OR INVESTMENT ADVICE. YOU SHOULD CONSULT YOUR OWN ADVISERS 
FOR SUCH ADVICE. 

THE SHARES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 
AMENDED ARTICLES OF ASSOCIATION, THE SHAREHOLDERS’ AGREEMENT, THE US 
SECURITIES ACT, AND APPLICABLE LAW. 

 

Nexorum Ltd 

Confidential Private Placement Memorandum 

OFFERING OF CLASS B SHARES 

 
SEE “TERMS OF THE OFFERING” FOR PRICING AND OTHER INFORMATION 

 

18 March 2026 

 

This Confidential Private Placement Memorandum (this “Memorandum”) has been prepared 
by Nexorum Ltd (the “Company”), a private limited company incorporated under the laws of 
England and Wales with Companies House registration number 17000382, whose registered 
office is at 1 Charterhouse Mews, London, United Kingdom EC1M 6BB, for use by certain 
prospective purchasers (each, a “Purchaser”), to whom the Company is offering (the 
“Offering”) the opportunity to subscribe for Class B Shares of US$1.00 nominal value each 
(the “Class B Shares” or the “Shares”). 

No public market for the Shares currently exists. 



The Shares are subject to restrictions on transferability and resale and may not be transferred 
or resold except as specified herein, in the Amended Articles of Association, the Shareholders’ 
Agreement, and applicable law. Prospective purchasers should be aware that they may be 
required to bear the financial risks of this investment for an indefinite period of time. 
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IMPORTANT NOTICES AND DISCLAIMERS 

General 

This Memorandum has been prepared by the Company in connection with the Offering of Class 
B Shares of US$1.00 nominal value each. The initial offering size is US$10,000,000 in 
aggregate subscription proceeds; however, the Company reserves the right to increase the 
aggregate offering size from time to time at its sole discretion without requiring the prior 
consent of existing Class B Shareholders. This Memorandum is furnished on a confidential 
basis to a limited number of persons who meet the qualifications described herein for the sole 
purpose of evaluating an investment in the Shares. 

This Memorandum does not constitute or form part of, and should not be construed as, an offer 
to sell or issue, or a solicitation of an offer to buy or subscribe for, any securities other than the 
Shares, or an offer to sell or issue, or the solicitation of an offer to buy or subscribe for, such 
Shares by any person in any circumstances in which such offer or solicitation is unlawful. No 
person has been authorised to give any information or to make any representation other than 
those contained in this Memorandum and, if given or made, such information or representation 
must not be relied upon as having been authorised by the Company or any of its directors, 
officers, employees, or advisers. 

The delivery of this Memorandum at any time does not imply that the information contained 
herein is correct as at any time subsequent to the date hereof or that there has been no change 
in the affairs of the Company since the date hereof. The Company expressly disclaims any 
obligation to update this Memorandum or to correct any inaccuracies that may become apparent 
after the date hereof, save as required by applicable law. 

No Independent Verification 

No person has independently verified the information contained in this Memorandum. No 
representation or warranty, express or implied, is made by any person (including the Company, 
its directors, officers, employees, advisers, or any service provider) as to the accuracy, 
completeness, reasonableness, or fairness of the information or opinions contained in this 
Memorandum. Each prospective Purchaser must make its own independent assessment of the 
merits of the investment and must rely on its own examination and due diligence. 

Financial Services and Markets Act 2000 

The Company has not been and will not be authorised or regulated by the Financial Conduct 
Authority (the “FCA”) under the Financial Services and Markets Act 2000 (“FSMA”). No 
application for FCA authorisation has been or will be made in connection with the Offering. 
The Company has not been approved as an issuer by any regulatory authority. 

To the extent this Memorandum constitutes or may constitute a financial promotion for the 
purposes of Section 21 of FSMA, the communication of this Memorandum is lawful only 
where an exemption from the general restriction on financial promotions contained in Section 
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21(1) of FSMA applies. Each prospective Purchaser of Shares must satisfy, and by accepting 
delivery of this Memorandum represents and warrants that it satisfies, at least one of the 
following exemptions under the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005 (SI 2005/1529) (the “FPO”): 

• Article 49 of the FPO (High Net Worth Companies, Unincorporated Associations, 
etc.): The prospective Purchaser is a body corporate which has, or which is a member 
of the same group as an undertaking which has, called-up share capital or net assets of 
not less than £5,000,000 (or its equivalent in any other currency), or otherwise falls 
within Article 49(2) of the FPO. 

• Article 19 of the FPO (Investment Professionals): The prospective Purchaser is a 
person who has professional experience in matters relating to investments within the 
meaning of Article 19(5) of the FPO, including a “qualified investor” within the 
meaning of the UK Prospectus Regulation. 

 
THIS MEMORANDUM IS DIRECTED ONLY AT PERSONS WHO SATISFY ONE 
OR MORE OF THE EXEMPTIONS SET OUT ABOVE AND TO WHOM IT MAY 
OTHERWISE LAWFULLY BE COMMUNICATED. THIS MEMORANDUM IS NOT 
DIRECTED AT, AND MUST NOT BE ACTED ON BY, ANY OTHER PERSONS. ANY 
INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS MEMORANDUM 
RELATES IS AVAILABLE ONLY TO SUCH PERSONS AND WILL BE ENGAGED 
IN ONLY WITH SUCH PERSONS. 

UK Prospectus Regulation 

This Offering is exempt from the requirement to publish a prospectus approved by the FCA 
under Regulation (EU) 2017/1129 as it forms part of domestic law of the United Kingdom by 
virtue of the European Union (Withdrawal) Act 2018, as amended (the “UK Prospectus 
Regulation”), pursuant to the following exemptions: 

• Article 1(4)(a): the Shares are offered solely to qualified investors as defined in Article 
2(e) of the UK Prospectus Regulation; 

• Article 1(4)(b): the Shares are offered to fewer than 150 natural or legal persons per 
Member State (other than qualified investors); and 

• Article 1(4)(d): the minimum denomination of the Shares to be acquired by each 
investor is in excess of €100,000 (or its equivalent). 

United States Securities Law Restrictions 

The Shares have not been and will not be registered under the United States Securities Act of 
1933, as amended (the “US Securities Act”), or under the securities laws of any state or other 
jurisdiction of the United States. The Shares are being offered and sold outside the United 
States in reliance on Regulation S under the US Securities Act (“Regulation S”). 
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Accordingly, the Shares may not be offered, sold, pledged, or otherwise transferred within the 
United States or to, or for the account or benefit of, US Persons (as defined in Rule 902(k) of 
Regulation S) except pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the US Securities Act and applicable state securities laws. 

This Offering is being made in reliance on Regulation S under the US Securities Act. The 
following conditions apply: 

• Offering restrictions: No directed selling efforts (as defined in Rule 902(c) of 
Regulation S) have been or will be made in the United States in connection with the 
Offering. 

• Transactional restrictions: Each offer and sale of Shares is made in an “offshore 
transaction” (as defined in Rule 902(h) of Regulation S) to a person who is not a “US 
Person” (as defined in Rule 902(k) of Regulation S). 

• Distribution compliance period: During the one-year period following the closing at 
which such Shares are issued (the “Distribution Compliance Period”), the Shares may 
not be offered, sold, pledged, or otherwise transferred within the United States or to, or 
for the account or benefit of, a US Person, except pursuant to registration under the US 
Securities Act or an applicable exemption therefrom. 

• Legend: Each share certificate or book entry representing the Shares shall bear a legend 
to the effect that transfer is prohibited except in accordance with the provisions of 
Regulation S, pursuant to registration under the US Securities Act, or pursuant to an 
available exemption from registration. 

Each Purchaser, by subscribing for Shares, represents and warrants that: (i) it is not a US Person 
and is not acquiring the Shares for the account or benefit of any US Person; (ii) it is acquiring 
the Shares in an offshore transaction in accordance with Regulation S; and (iii) it will not offer, 
sell, or otherwise transfer the Shares within the United States or to a US Person during the 
Distribution Compliance Period except in compliance with the US Securities Act. 

For the avoidance of doubt, the Company has not been and will not be registered as an 
investment company under the United States Investment Company Act of 1940, as amended 
(the “1940 Act”). The Company intends to rely on the exclusion from the definition of 
“investment company” provided by Section 3(c)(7) of the 1940 Act. Purchasers will not be 
afforded the protections of the 1940 Act. 

The Company has not registered and does not intend to register any class of its equity securities 
under Section 12(g) of the US Securities Exchange Act of 1934, as amended. The Company 
will restrict transfers of the Shares to ensure that the number of holders of Class B Shares does 
not exceed the thresholds that would require such registration. 

Limitation of Liability 

To the fullest extent permitted by applicable law: (i) in no event will the Company, its directors, 
officers, employees, or advisers be liable for any indirect, special, incidental, consequential, or 
exemplary damages of any kind (including, but not limited to, loss of revenue, income or 
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profits, loss of use or data, or damages for business interruption) arising out of or in any way 
related to this Memorandum, the Offering, or the Shares, regardless of the form of action, 
whether based in contract, tort, or any other legal or equitable claim (even if the Company has 
been advised of the possibility of such damages); and (ii) in no event will the aggregate liability 
of the Company arising out of or relating to this Memorandum or the Offering exceed the 
aggregate subscription price paid by the relevant Purchaser. 

None of the Company, its directors, officers, employees, or advisers accepts any liability 
whatsoever for any loss howsoever arising, directly or indirectly, from the use of this 
Memorandum or its contents or otherwise arising in connection therewith. 

Forward-Looking Statements 

This Memorandum contains forward-looking statements, including statements regarding the 
Company’s intended investment strategy, target returns, business plans, and financial 
projections. Forward-looking statements can be identified by the use of words such as 
“anticipates”, “believes”, “estimates”, “expects”, “intends”, “may”, “plans”, “projects”, 
“should”, “targets”, “will”, or the negative thereof or similar expressions. Such statements are 
based on current expectations and assumptions and are subject to risks, uncertainties, and other 
factors that could cause actual results to differ materially. The Company undertakes no 
obligation to update or revise any forward-looking statements. Prospective investors should 
not place undue reliance on forward-looking statements. 

Confidentiality 

This Memorandum is provided on a strictly confidential basis for the sole use of the intended 
recipient and its professional advisers. The recipient may not reproduce, distribute, or disclose, 
in whole or in part, the contents of this Memorandum to any third party without the prior written 
consent of the Company. The existence and nature of all discussions regarding the Company 
and this Offering must be kept confidential. If the recipient decides not to invest, this 
Memorandum and all copies thereof must be returned to the Company or destroyed. 

No Tax, Legal, or Investment Advice 

Nothing in this Memorandum constitutes or should be construed as tax, legal, financial, or 
investment advice. Each prospective Purchaser should consult its own tax, legal, financial, and 
other advisers before making any decision to invest in the Shares. The tax treatment of the 
Shares will depend on the particular circumstances of each investor. 

Third-Party Rights 

No person other than the Company and the Purchaser shall have any rights under the Contracts 
(Rights of Third Parties) Act 1999 in respect of this Memorandum or any agreement entered 
into in connection with the Offering. 

Governing Law 
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This Memorandum and any non-contractual obligations arising out of or in connection with it 
shall be governed by and construed in accordance with the laws of England and Wales. The 
courts of England and Wales shall have exclusive jurisdiction to settle any dispute arising out 
of or in connection with this Memorandum. 
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TERMS OF THE OFFERING 

The summary below describes the principal terms of the Shares and the Offering. Certain of 
the terms and conditions described below are subject to important limitations and exceptions. 
Prospective Purchasers should review the entirety of this Memorandum and the documents to 
be entered into in connection with the Offering. The summary below is qualified in its entirety 
by reference to the Amended Articles and the Shareholders’ Agreement. 

 

Issuer: Nexorum Ltd, a private limited company incorporated in England 
and Wales under the Companies Act 2006 (Companies House 
Registration Number: 17000382) (the “Company”). Registered 
Office: 1 Charterhouse Mews, London, United Kingdom EC1M 
6BB. 

Directors: Corpag Services Directors (UK) Limited and Miss Natalie 
Mulvihill. 

Securities Offered: Class B Shares of the Company 

Offering Size: Initially up to US$10,000,000 in aggregate subscription proceeds. 
Up to 10,000,000 Class B Shares at the First Closing at US$1.00 
per Share. At each Subsequent Closing, the number of Class B 
Shares issued will be determined by dividing the subscription 
amount by the applicable Subscription NAV per Share. The 
Company reserves the right to increase the aggregate offering size 
from time to time at its sole discretion without requiring the prior 
consent of existing Class B Shareholders. 

Price per Share: US$1.00 (nominal value) per Share at the First Closing. At each 
Subsequent Closing, the subscription price per Class B Share shall 
be equal to the then-prevailing Net Asset Value per Class B Share 
as calculated by the Fund Administrator as at a date no more than 
10 Business Days prior to the relevant Closing Date (the 
“Subscription NAV”). In no event shall the subscription price per 
Share be less than the nominal value of US$1.00. 

Currency: United States Dollars (USD). 

Minimum Investment: US$200,000 

Distributions: The Class B Shares do not carry a fixed return. Distributions, if 
any, will be made at the discretion of the board and will reflect the 
Company’s adjusted Net Asset Value. Any distributions to holders 
of Class B Shares shall have priority over any distribution to 
holders of Class A Ordinary Shares. 

Liquidation Preference: 1x non-participating: return of adjusted NAV per Class B Share, in 
priority to Class A Ordinary Shareholders. 

Voting Rights: No general voting rights. Class B consent required for specified 
Reserved Matters (see Section 8). 

Redemption: Redeemable at the option of either the holder or the Company, 
subject to available liquidity, at adjusted NAV per Class B Share. 
Subject to a lock-up period of ten (10) years from the date of 
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issuance, notice requirements, and redemption gates (see Section 
8.1.4). 

Conversion: Convertible into Class A Ordinary Shares at 1:1 upon a Class A 
Default (see Section 8.1.5). 

Anti-Dilution: Broad-based weighted average anti-dilution protection. 

Use of Proceeds: Loans to Borrower Entities that directly or indirectly own, develop, 
and manage hospitality real estate projects in Latin America, 
primarily in Argentina and potentially in other Latin American 
jurisdictions. 

Offering Period: Rolling closings from the date of this Memorandum until 1 
December 2031, unless extended or earlier terminated at the 
discretion of the Company. 

Closings: Multiple closings permitted. Subscription funds released to the 
Company upon each closing (no escrow arrangement). 

Purchaser Qualifications: Each Purchaser must be: (i) a “qualified investor” as defined in 
Article 2(e) of the UK Prospectus Regulation; (ii) a person falling 
within one or more exemptions under the FPO; and (iii) not a “US 
Person” as defined in Regulation S under the US Securities Act. 

Transfer Restrictions: The Shares may not be transferred except in accordance with the 
Amended Articles, the Shareholders’ Agreement, and applicable 
law, including Regulation S under the US Securities Act. 

Governing Law: England and Wales. 
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THE COMPANY 

Overview 

Nexorum Ltd (the “Company”) is a private limited company incorporated in England and 
Wales under the Companies Act 2006, with Companies House registration number 17000382. 
The Company’s registered office is at 1 Charterhouse Mews, London, United Kingdom EC1M 
6BB. 

The Company is a limited company whose sole business activity is to make debt investments 
into entities that directly or indirectly own rights related to the acquisition and development of 
hospitality real estate projects located in Latin America, primarily in Argentina and potentially 
in other Latin American jurisdictions (each, a “Project”). The Company was established for the 
specific purpose of raising capital through the issuance of Class B Shares and deploying such 
capital by way of loans to one or more borrower entities (each, a “Borrower Entity” and 
collectively, the “Borrower Entities”). 

Directors 

The directors of the Company are: 

• Corpag Services Directors (UK) Limited (a corporate director); and 

• Miss Natalie Mulvihill. 

The directors are responsible for the overall management and direction of the Company, 
including the approval of loans to Borrower Entities, the calculation and verification of Net 
Asset Value, and compliance with applicable law and regulation. 

Corpag Services Directors (UK) Limited is a corporate director entity within the Corpag Group, 
an independent boutique corporate management, fiduciary and trust services firm founded in 
1972 and headquartered in Amsterdam, the Netherlands. With over 50 years’ experience, the 
Corpag Group has established itself as a leading provider of corporate and fiduciary services 
to high-net-worth individuals, family offices, multinational corporations, financial institutions 
and fund managers. The Corpag Group maintains over twenty offices across six continents and 
is managed by its third-generation leadership. Corpag’s core services encompass the 
establishment, administration and management of corporate structures, trust and fiduciary 
services, fund administration, accounting, regulatory compliance, and cross-border investment 
support. The Corpag Group has maintained long-standing relationships with a number of the 
world’s leading global private banks and single family offices. 

Organisational Structure 

The following illustrates the organisational and investment structure of the Company: 

 

Prospective Purchasers (each, an “Investor”) 

↓ Subscription for Class B Shares 
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Nexorum Ltd (the “Company”) — England and Wales 

↓ Loans to Borrower Entities 

Borrower Entity / Borrower Entities 

↓ Direct or indirect ownership 

Hospitality Real Estate Projects (Latin America) 

 

The Investor subscribes for Class B Shares in the Company. The Company, in turn, advances 
loans to Borrower Entities, which use such loan proceeds to acquire, develop, and manage 
hospitality real estate Projects in Latin America. Returns to the Company are generated from 
interest payments and principal repayment on the loans, which are funded from cash flows 
generated by the Projects. 

Share Capital 

As at the date of this Memorandum, the issued share capital of the Company comprises 100 
Class A Ordinary Shares. The Class A Ordinary Shares carry full voting rights on all matters 
and are held by the founding shareholders of the Company. 

The Company’s articles of association have been amended (the “Amended Articles”) to create 
the Class B Shares as a new class of shares with the rights, preferences, and limitations 
described in this Memorandum. The initial offering contemplates the issuance of up to 
10,000,000 Class B Shares. The Company reserves the right to increase the aggregate offering 
size from time to time at its sole discretion. 

The Company’s share capital has been re-denominated in United States Dollars pursuant to 
sections 622 to 628 of the Companies Act 2006, and has been effected by ordinary resolution 
of the shareholders in accordance with s.622 CA 2006.  
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INVESTMENT OBJECTIVE AND STRATEGY 

Investment Objective 

The Company’s investment objective is to provide Class B Shareholders with returns by 
making debt investments into entities that directly or indirectly own rights related to the 
acquisition and development of real estate projects located in Latin America. There can be no 
assurance that positive returns will be achieved. The investment objective is not a guarantee, 
prediction, or projection, and should not be relied upon as an indication of future performance. 

Investment Strategy 

The Company pursues its investment objective by making debt investments (in the form of 
loans) to Borrower Entities that directly or indirectly own rights related to the acquisition and 
development of hospitality real estate projects located in Latin America. The Company does 
not directly own the underlying real estate assets but participates economically in each Project 
through its creditor position vis-à-vis each Borrower Entity. 

Each Borrower Entity is responsible for the acquisition, development, construction, and 
commercialisation of the real estate assets comprising each Project and holds all material rights 
and obligations related thereto. Each Project is expected to consist of the development of a 
differentiated hospitality real estate asset designed to generate value through development, 
stabilisation, and subsequent monetisation. 

The Company expects that loans made to Borrower Entities will accrue interest and be 
repayable from cash flows generated by each Project, including proceeds derived from sales, 
refinancing, or other capital events. 

Investment Restrictions 

The Company is subject to the following investment restrictions, unless otherwise agreed by 
the holders of a majority of the Class B Shares then outstanding: 

• The Company shall not invest in any asset class other than loans to Borrower Entities 
as described herein. 

• The Company shall not incur indebtedness at the Company level except as approved in 
accordance with the Shareholders’ Agreement. 

• The Company shall not make any investment that would cause the Company to be 
required to register as an alternative investment fund manager under the UK Alternative 
Investment Fund Managers Regulations 2013 or otherwise to become regulated by the 
FCA. 
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USE OF PROCEEDS 

The Company intends to use substantially all of the net proceeds of the Offering to fund one or 
more loans to Borrower Entities. Each Borrower Entity will, in turn, through direct or indirect 
subsidiaries, own, develop, and manage one or more hospitality real estate Projects in Latin 
America. 

Each Borrower Entity will be responsible for the acquisition, development, construction, and 
commercialisation of the real estate assets comprising each Project and will hold all material 
rights and obligations related thereto. The Company will not directly own the underlying real 
estate assets but will participate economically in each Project through its creditor position vis-
à-vis each Borrower Entity. The Company expects that each loan made to a Borrower Entity 
will accrue interest and be repayable from cash flows generated by the relevant Project, 
including proceeds derived from sales, refinancing, or other capital events. 

A portion of the proceeds may be applied toward offering expenses, organisational costs, legal 
fees, and ongoing administrative costs, as more fully described in the section entitled “Fees 
and Expenses” (Section 13) below. Pending deployment, the Company may hold proceeds in 
cash or cash equivalents denominated in United States Dollars. 
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DESCRIPTION OF THE CLASS B SHARES 

The following is a summary of the principal rights, preferences, and limitations of the Class B 
Shares. This summary is qualified in its entirety by reference to the Amended Articles and the 
Shareholders’ Agreement, copies of which are available for inspection upon request. 

8.1 Economic Rights 

8.1.1 Distributions 

Distributions, if any, will be made at the discretion of the board and will be funded from 
available cash flows. Any distributions to holders of Class B Shares shall have priority over 
any distribution to holders of Class A Ordinary Shares. No distributions may be declared or 
paid on Class A Ordinary Shares until any distribution to which holders of Class B Shares are 
entitled for the relevant period has been paid in full. 

Any distribution is subject to: (a) the availability of distributable reserves or permissible capital 
payments under the Companies Act 2006; and (b) the Company having received sufficient cash 
flows from the underlying loan portfolio to fund such distribution. 

The Company may effect the return of capital to Class B Shareholders through one or more of 
the following mechanisms, at the discretion of the board and subject always to applicable law: 

• Periodic partial redemptions of Class B Shares at adjusted Net Asset Value (as 
described in Section 8.4 below). This is expected to be the primary mechanism for 
returning capital and accrued returns to Class B holders. 

• Dividends declared and paid out of distributable profits in accordance with Part 23 of 
the Companies Act 2006. 

• Share buyback (purchase of own shares) by way of an off-market purchase contract 
under sections 693 to 700 of the Companies Act 2006, subject to approval by special 
resolution of the members under section 694 and funded out of distributable profits or 
the proceeds of a fresh issue of shares. 

8.1.2 Liquidation Preference 

On a Liquidation Event, the holders of Class B Shares shall be entitled to receive, in priority to 
any distribution to holders of Class A Ordinary Shares, an amount per Share equal to the 
adjusted Net Asset Value per Class B Share as at the most recent valuation date (the 
“Liquidation Preference”). A “Liquidation Event” means: (a) a voluntary or involuntary 
winding-up or dissolution of the Company; (b) a sale of all or substantially all of the Company’s 
assets; (c) a merger, consolidation, or other business combination in which the existing 
shareholders do not retain a majority of the voting power; or (d) any other event specified as a 
“deemed liquidation” in the Amended Articles or the Shareholders’ Agreement. 

The Liquidation Preference is non-participating: after payment of the Liquidation Preference 
in full to all holders of Class B Shares, any remaining proceeds shall be distributed exclusively 
to holders of Class A Ordinary Shares. 
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A deemed liquidation event under paragraphs (b), (c), or (d) of the definition of Liquidation 
Event may be waived by the holders of a majority of the Class B Shares then outstanding. Any 
such waiver shall be irrevocable unless otherwise agreed by the holders of Class B Shares. 

8.1.3 Anti-Dilution Protection 

Broad-based weighted average anti-dilution protection shall apply in the event the Company 
issues additional equity securities at a price per share below the original issuance price of the 
Class B Shares (a “Down Round”). The detailed adjustment mechanics shall be set out in the 
Amended Articles and/or the Shareholders’ Agreement. 

The adjusted conversion price following a Down Round shall be calculated as follows: 
Adjusted CP = CP × [(A + B) / (A + C)], where: CP = the conversion price in effect immediately 
prior to the new issuance; A = the number of shares of all classes outstanding immediately 
prior to the new issuance (on a fully-diluted basis); B = the aggregate consideration received 
by the Company for the new issuance divided by CP; and C = the number of new shares issued. 
For these purposes, outstanding shares shall include all shares issuable upon conversion of all 
outstanding convertible securities and exercise of all outstanding options and warrants (“broad-
based”). Shares issued pursuant to employee incentive plans approved by the Board shall be 
excluded from the anti-dilution adjustment. 

8.1.4 Redemption Rights and Subscription Pricing 

The Class B Shares are redeemable shares issued as such from inception pursuant to section 
684 of the Companies Act 2006. As at the date of this Memorandum, the Company has in issue 
100 Class A Ordinary Shares which are not redeemable shares, satisfying the condition in 
section 684(1) of the Companies Act 2006 that redeemable shares may only be issued if there 
are in issue shares of the company that are not redeemable. Redemption may be initiated at the 
option of either the holder or the Company, subject to the following conditions: 

• Liquidity condition: Redemption is conditional upon the Company having sufficient 
available liquidity. 

• Redemption price: The adjusted Net Asset Value (“NAV”) per Class B Share as at the 
most recent monthly valuation date.  

• NAV calculation: Calculated by the Company’s Fund Administrator and verified by 
the Auditor using a fair value methodology on a monthly basis. Adjusted NAV per 
Class B Share = (Total Net Assets attributable to Class B Shares) ÷ (Number of Class 
B Shares outstanding). 

The fair value of the Company’s loan portfolio shall be determined in accordance with 
UK GAAP using a methodology based on amortised cost for performing loans and 
discounted cash flow analysis for loans that are past due or impaired. The Fund 
Administrator shall prepare the NAV calculation monthly and submit it to the Auditor 
for verification on a quarterly basis. In the event of a dispute as to valuation, the Board 
shall appoint an independent valuation expert whose determination shall be final and 
binding. The NAV shall reflect accrued but unpaid interest on the loan portfolio, any 
provisions for credit losses, and all accrued fees and expenses of the Company. 
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• Funding: Distributable profits, proceeds of a fresh issue of shares, or a permissible 
capital payment under sections 709 to 723 of the Companies Act 2006. 

Where redemption is funded by a permissible capital payment, the Companies Act 2006 
requires the directors to make a solvency statement (s.714) and the shareholders to pass 
a special resolution (s.716). The solvency statement must be made not more than one 
week before the date of the resolution. There is a five-week period following the 
resolution during which creditors may apply to the court to cancel the payment (s.721). 
The Company will comply with these procedures in full. 

• Lock-up: The Class B Shares are subject to a lock-up period of ten (10) years from the 
date of issuance (the “Lock-Up Period”). During the Lock-Up Period, holders may not 
request redemption of their Class B Shares. Following the expiry of the Lock-Up 
Period, redemptions may be requested but remain subject to available liquidity at the 
Company level. The Company shall not effect any redemption if there are no sufficient 
available cash or distributable reserves. 

• Notice period: Redemption requests must be submitted in writing not less than 30 days 
prior to the proposed redemption date. 

• Suspension: The Company may suspend or defer redemptions if liquidity is 
insufficient. 

• Subscription price: The NAV calculation methodology described in this section 
applies both to the determination of the redemption price for Class B Shares being 
redeemed and to the determination of the subscription price for Class B Shares issued 
at any Subsequent Closing (as described in Section 16.4). At the First Closing, Class B 
Shares will be issued at a subscription price of US$1.00 per Share (at nominal value). 
At each Subsequent Closing, the subscription price per Class B Share shall be equal to 
the NAV per Class B Share as at the most recent NAV Calculation Date immediately 
preceding the relevant Closing Date (the “Subscription NAV”). The Subscription NAV 
will reflect the Company’s net assets (including accrued interest on the loan portfolio, 
less accrued fees and expenses) attributable to the Class B Shares, divided by the 
number of Class B Shares then in issue, as calculated in accordance with the 
methodology described above. In no event shall the subscription price per Share be less 
than the nominal value of US$1.00. The Company will notify prospective Purchasers 
of the applicable Subscription NAV prior to each Subsequent Closing. 

Subscriptions are irrevocable once accepted by the Company. The Company reserves the 
right, in its sole discretion, to accept or reject any subscription in whole or in part, for any 
reason or no reason, without liability. 

8.1.5 Conversion Rights 

The Class B Shares are convertible into Class A Ordinary Shares upon the occurrence of a 
Conversion Trigger Event, being a material breach by any holder of Class A Ordinary Shares 
of its obligations under the Shareholders’ Agreement which remains unremedied for 30 days 
following written notice (a “Class A Default”). Conversion is at the election of the Class B 
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Shareholder and is not automatic. The conversion ratio is 1:1 unless otherwise specified in the 
Shareholders’ Agreement. 

Investors should note that full 1:1 conversion of all outstanding Class B Shares would result in 
a fundamental shift of voting control. See “Risk Factors — Conversion Risk.” 

8.2 Voting Rights 

8.2.1 General 

The Class B Shares do not carry general voting rights. Day-to-day management and ordinary 
resolutions are reserved exclusively to the holders of Class A Ordinary Shares. 

8.2.2 Reserved Matters (Class B Consent Rights) 

The following actions shall require the prior written consent of holders of a majority of the 
Class B Shares then outstanding: 

(a) any amendment to the Amended Articles or the Shareholders’ Agreement that adversely 
affects the rights of the Class B Shares; 

(b) the creation or issuance of any shares ranking senior to or pari passu with the Class B 
Shares; 

(c) any declaration or payment of distributions on Class A Ordinary Shares (other than as 
expressly permitted); 

(d) any sale, merger, consolidation, dissolution, winding-up, or other Liquidation Event; 

(e) incurrence of indebtedness in excess of US$500,000 or 5% of Net Asset Value 
(whichever is lower), unless approved by holders of a majority of the Class B Shares; 

(f) any related-party transaction between the Company and any Class A Shareholder, 
director, or their affiliates; 

(g) granting of any security interest over the Company’s assets; and 

(h) such additional reserved matters as may be set out in the Shareholders’ Agreement. 

8.2.3 Board Representation 

Class B Shareholders shall have the right to appoint one (1) director and/or one (1) board 
observer. 

8.3 Drag-Along and Tag-Along Rights 

Drag-Along: If holders of 75% or more of the Class A Shares propose a sale of the entire 
Company, they may require Class B holders to participate, provided the Liquidation Preference 
is satisfied in full. 

Tag-Along: If any Class A Shareholder proposes to sell 50% or more of their shares to a third 
party, Class B holders may participate pro rata on the same terms. 
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8.4 Pre-Emption Rights 

Class B Shareholders do not have pre-emption rights. Statutory pre-emption rights under 
section 561 of the Companies Act 2006 shall be disapplied in the Amended Articles. 

8.5 Transfer Restrictions 

The Class B Shares are subject to transfer restrictions under the Amended Articles, the 
Shareholders’ Agreement, Regulation S under the US Securities Act, and applicable law. Any 
transfer requires the prior written consent of the board. 
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LOAN PORTFOLIO 

Set out below is a summary of the expected key terms of loans to Borrower Entities. The final 
terms will be set out in definitive loan documentation. 

 

Lender: Nexorum Ltd 

Borrower(s): One or more Borrower Entities which will, through direct or 
indirect subsidiaries, own, develop, and manage hospitality real 
estate Projects in Latin America. 

Currency: United States Dollars (USD). 

Tenor: Five (5) years from disbursement, with an option to extend for an 
additional five (5)-year period, subject to the terms and conditions 
of the definitive loan documentation. 

Interest Rate: Fixed rate of 6% per annum, or such other rate that may be agreed 
by the Company with each Borrower Entity from time to time. 

Repayment: Single bullet payment of principal and accrued interest at maturity. 

Security: Unsecured. 

Subordination: No existing indebtedness ranking senior as of the date of this 
Memorandum.  
Intercreditor Arrangements: If any Borrower Entity incurs 
additional indebtedness ranking senior to the Company’s loans, the 
Company will seek to enter into intercreditor arrangements with 
such senior lenders to protect the Company’s position, including 
standstill provisions, turnover obligations, and enforcement 
consultation rights. The loan documentation will include a negative 
pledge restricting the Borrower Entity from granting security to 
third parties or incurring additional indebtedness without the 
Company’s prior written consent. 
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RISK FACTORS 

A PURCHASE OF THE SHARES INVOLVES A HIGH DEGREE OF RISK. PROSPECTIVE PURCHASERS 
SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS, TOGETHER WITH ALL OTHER 
INFORMATION CONTAINED IN THIS MEMORANDUM, BEFORE MAKING ANY DECISION TO 
INVEST. THE FOLLOWING RISKS ARE NOT EXHAUSTIVE. IF ANY OF THE FOLLOWING RISKS 
MATERIALISE, THE COMPANY’S BUSINESS, FINANCIAL CONDITION, AND PROSPECTS COULD BE 
MATERIALLY AND ADVERSELY AFFECTED, WHICH COULD RESULT IN A PARTIAL OR TOTAL 
LOSS OF AN INVESTOR’S CAPITAL. 

UNLESS EXPRESSLY SET OUT HEREIN, THE COMPANY SPECIFICALLY DOES NOT REPRESENT 
AND WARRANT AND EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY WITH 
RESPECT TO THE INFORMATION CONTAINED HEREIN, THE SHARES, OR THE OFFERING, 
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING WITHOUT LIMITATION, ANY 
REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, SUITABILITY, OR FITNESS FOR 
ANY PARTICULAR PURPOSE. 

10.1 Investment and Structural Risks 

No Assurance of Returns 

The economic return to Class B Shareholders is derived from the adjusted Net Asset Value of 
the Company. There can be no assurance that the Company will generate positive returns or 
that the adjusted NAV per Class B Share will increase. Returns depend on the performance of 
the underlying loan portfolio, including the ability of Borrower Entities to make timely interest 
and principal payments. 

Illiquidity of Class B Shares 

There is no public market for the Shares and none is expected to develop. Investors may not be 
able to sell or transfer their Shares readily. The Shares should be considered a long-term, 
illiquid investment. Only persons of adequate financial means who have no need for present 
liquidity should consider purchasing the Shares. 

Concentration Risk 

The loan portfolio may consist of a limited number of loans to a limited number of Borrower 
Entities. A default by any single Borrower Entity could have a disproportionate adverse effect 
on the Company. 

Single-Borrower and Single-Project Risk 

The Company may have substantially all assets committed to a single loan to a single Borrower 
Entity. Any adverse event affecting such Project would have a correspondingly significant 
impact. 

Subordination Risk 

Borrower Entities may incur additional indebtedness ranking senior to the Company’s loans, 
which could materially reduce recovery in a default. 

Bullet Maturity Risk 
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Loans are repayable in a single bullet payment at maturity with no interim amortisation. If a 
Borrower Entity cannot repay at maturity, the Company may suffer a total or partial loss. 

Refinancing and Extension Risk 

If loans are extended, returns to Class B holders may be deferred for up to ten years. 

Dilution Risk 

The Company reserves the right to increase the aggregate offering size from time to time at its 
sole discretion without requiring the prior consent of existing Class B Shareholders. Additional 
Class B Shares issued at a Subsequent Closing will be issued at the then-prevailing NAV per 
Class B Share, which may differ from the subscription price paid by existing holders. The 
issuance of additional Class B Shares may dilute the proportionate interest of existing Class B 
Shareholders in the Company. Existing Class B Shareholders do not have pre-emption rights 
in respect of any such issuance. 

Unsecured Loan Risk 

The Company’s loans to Borrower Entities are expected to be unsecured. In the event of default 
or insolvency of a Borrower Entity, the Company will rank as an unsecured creditor and may 
recover none or only a portion of the outstanding principal and accrued interest. The absence 
of security means the Company has no priority claim over the Borrower Entity’s assets, and 
recovery will depend on the availability of assets after satisfaction of any secured and 
preferential creditors. This could result in a partial or total loss of the Company’s investment 
in the relevant loan, which would be reflected in a reduction in the adjusted NAV per Class B 
Share. 

10.2 Real Estate and Development Risks 

Latin American Market Volatility 

The Projects are expected to be located primarily in Argentina and potentially in other Latin 
American jurisdictions. Argentina has a well-documented history of severe macroeconomic 
instability, including hyperinflation, sovereign debt defaults (2001 and 2014), currency crises, 
the imposition of capital controls (cepo cambiario), expropriation of private assets (e.g. YPF 
in 2012), and abrupt changes in government economic policy. While the current Milei 
administration has pursued market-oriented reforms, including fiscal adjustment and the lifting 
of certain capital controls, there can be no assurance that these reforms will be sustained or that 
future administrations will not reverse them. Political risk in Argentina remains elevated 
relative to other investment-grade jurisdictions. Property rights, while constitutionally 
protected, may in practice be subject to interference through regulatory action, expropriation, 
or judicial intervention. 

Hospitality Sector Cyclicality 

The hospitality sector is sensitive to macroeconomic conditions, tourism trends, and external 
shocks such as pandemics, natural disasters, and political upheaval. 



Nexorum Ltd — Confidential Private Placement Memorandum    CONFIDENTIAL 

 26 

Construction and Development Risk 

Real estate development is subject to delays, cost overruns, labour shortages, permitting 
failures, and force majeure events. 

Currency Risk 

The Company’s loans are denominated in United States Dollars, but the underlying Projects 
are expected to generate revenue primarily in local currencies, such as Argentine pesos (ARS), 
Brazilian real (BRL) or Mexican pesos (MXN). For example, the Argentine peso has 
experienced sustained and severe depreciation against the US dollar: the official exchange rate 
moved from approximately ARS 100/USD in early 2022 to over ARS 800/USD following the 
December 2023 devaluation, and has continued to depreciate. Argentina has historically 
maintained multiple exchange rate regimes (including official, financial, and parallel “blue 
dollar” rates), which create uncertainty as to the effective conversion rate for loan repayments. 
While the current government has moved towards unifying exchange rates and lifting capital 
controls, extreme peso depreciation could materially reduce the ARS-equivalent cash flows 
available to Borrower Entities for servicing US dollar-denominated debt to the Company. 
There can be no assurance that currency hedging instruments will be available or cost-effective 
in the Argentine market. 

Environmental and Regulatory Compliance Risk 

Non-compliance with local environmental, zoning, and building requirements could result in 
fines, construction stoppages, or licence revocation. 

Title and Land Ownership Risk 

Land title systems in certain Latin American jurisdictions may be less developed and reliable. 
Title disputes could delay or prevent development. 

10.3 Credit and Counterparty Risks 

Credit Risk of Borrower Entities 

The Company is exposed to the creditworthiness of each Borrower Entity. Insolvency of a 
Borrower Entity may result in total or partial loss. 

No Direct Recourse to Underlying Assets 

The Company is a creditor, not an owner. Recovery depends on enforcement of contractual 
claims, which may be protracted and uncertain in Latin American jurisdictions. 

10.4 Regulatory and Legal Risks 

No FCA Regulation 

The Company is not regulated by the FCA. The protections of FSMA, the FCA rules, and the 
Financial Services Compensation Scheme do not apply. 

Changes in Tax Law 



Nexorum Ltd — Confidential Private Placement Memorandum    CONFIDENTIAL 

 27 

Changes in UK or Latin American tax legislation could adversely affect returns. The tax 
treatment is subject to change. 

Cross-Border Enforcement Risk 

Enforcement of contractual rights in Latin American jurisdictions may be uncertain or 
impracticable. 

AIFMD Classification Risk 

If the Company were reclassified as an AIF, it could be required to obtain FCA authorisation, 
increasing costs. 

US Securities Law Risk 

The Shares have not been registered under the US Securities Act and are offered in reliance on 
Regulation S. If Regulation S were deemed unavailable, the Company and Purchasers could be 
subject to liability under the US Securities Act. Changes in US securities law could restrict the 
transferability of the Shares. 

10.5 Redemption and Liquidity Risks 

Redemption Subject to Available Liquidity 

Redemption is not guaranteed. The Company may suspend or defer redemptions if liquidity is 
insufficient. 

NAV Calculation Methodology 

NAV is based on fair value estimates that are inherently subjective and may not reflect 
realisable value. 

Lock-Up Period 

The Class B Shares are subject to a lock-up period of ten (10) years from the date of issuance, 
during which holders may not request redemption. Following the expiry of the lock-up period, 
redemptions remain subject to available liquidity at the Company level. The Company shall be 
under no obligation to effect any redemption if there is no sufficient available cash or 
distributable reserves. Investors should therefore be prepared to hold their Class B Shares for 
a period significantly longer than the lock-up period. 

10.6 Tax Risks 

Withholding Tax Risk 

Distributions or redemption proceeds may be subject to withholding tax. Changes in law could 
increase the effective rate. 

Transfer Pricing Risk 

The Company’s intercompany loans are subject to transfer pricing rules. Tax authority 
challenges could result in additional liabilities. 
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Investor Tax Treatment 

The tax treatment of distributions to the Investor depends on applicable law and double tax 
treaties, which are subject to change. 

10.7 Conversion Risk 

Conversion of all Class B Shares at 1:1 would result in a fundamental shift of voting control, 
which could have adverse effects on the Company’s operations, management, and counterparty 
relationships. 

10.8 Operational and Other Risks 

Subscription Price Risk: At the First Closing, Class B Shares will be issued at nominal value 
(US$1.00 per Share). At each Subsequent Closing, the subscription price will be based on the 
prevailing NAV per Class B Share. There can be no assurance that the NAV calculation will 
accurately reflect the fair value of the Company’s assets at the time of any Subsequent Closing. 
The NAV calculation is dependent on the valuation of the Company’s loan portfolio, which 
may involve subjective judgments regarding the creditworthiness of Borrower Entities, the 
recoverability of loan principal and interest, and exchange rate assumptions. 

Key Person and Director Risk: The Company has only two directors, one of which is a 
corporate director (Corpag Services Directors (UK) Limited). The Company is heavily 
dependent on the skills, expertise, and judgment of its directors and key personnel. The loss of 
any key person, or the inability to recruit suitable replacements, could materially and adversely 
affect the Company’s operations.  

Absence of Audited Financial Statements: The Company is newly incorporated and does not 
have audited financial statements as at the date of this Memorandum. Prospective Purchasers 
will not have the benefit of historical financial information when evaluating the investment. 

Collective Investment Scheme Risk: There is a risk that the Company could be characterised 
as a collective investment scheme within the meaning of section 235 of FSMA, or an alternative 
investment fund within the meaning of the UK AIFM Regulations 2013. If such a 
characterisation were made by the FCA or a court, the Company and/or its operator could be 
required to obtain FCA authorisation, which could result in significant additional costs or 
require the Company to be wound up. 

Cybersecurity Risk: The Company, its service providers, and the Borrower Entities are subject 
to cybersecurity risks, including unauthorised access to confidential information, data 
breaches, and operational disruption. A cybersecurity incident could result in financial loss, 
regulatory penalties, and reputational damage. 

Climate and Environmental Risk: The Projects are located in Latin America and may be 
exposed to climate-related risks including hurricanes, flooding, rising sea levels, wildfires, and 
extreme weather events. Such events could damage or destroy project assets, delay 
construction, increase insurance costs, or render projects commercially unviable. 
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Fraud and Mismanagement Risk: The Company deploys capital to Borrower Entities over 
which it may have limited governance oversight. There is a risk that Borrower Entities or their 
principals could misappropriate funds, engage in fraudulent activity, or mismanage project 
assets, resulting in a partial or total loss of the Company’s investment. 

No Escrow Arrangement: Subscription funds are released to the Company upon closing 
without escrow. Purchasers will have no recourse to an independent escrow agent if the 
Company fails to deploy funds as described in this Memorandum. 

Country-Specific Risks: The Projects may be located in jurisdictions including, without 
limitation, Argentina, Mexico, Colombia, Costa Rica, and Brazil, each of which presents 
distinct risks including political instability, organised crime and security concerns, complex 
and unpredictable regulatory environments, foreign exchange risks, foreign ownership 
restrictions on real property, bureaucratic delays in permitting and licensing, and varying 
degrees of judicial reliability and rule of law. These include, without limitation: (a) 
macroeconomic instability and a history of high inflation; (b) a complex and frequently 
changing regulatory environment at the national, provincial, and municipal levels; (c) foreign 
exchange controls that may restrict or delay the repatriation of loan repayments and investment 
returns in US dollars; (d) sovereign credit risk; (e) political polarisation and the risk of abrupt 
policy reversals following changes of government; (f) a complex judicial system in which 
commercial disputes may take years to resolve; (g) provincial and municipal taxes that vary 
significantly by jurisdiction and may increase the effective tax burden on the Borrower Entities; 
and (h) bureaucratic delays in permitting, zoning, and construction approvals, particularly for 
hospitality and real estate development projects. 
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REGULATORY FRAMEWORK 

11.1 UK Prospectus Regulation 

This Offering is exempt from the requirement to publish a prospectus under the UK Prospectus 
Regulation by virtue of Article 1(4)(a) (qualified investors), Article 1(4)(b) (fewer than 150 
persons), and Article 1(4)(d) (minimum denomination exceeding €100,000). 

11.2 Financial Promotions — FSMA Section 21 

This Memorandum is exempt from the general restriction under Section 21(1) of FSMA. Each 
Purchaser must satisfy Article 49 and/or Article 19 of the FPO, as described in the Important 
Notices section above. 

11.3 FCA Authorisation 

The Company is not authorised or regulated by the FCA. The protections of FSMA, the FCA 
Handbook, and the Financial Services Compensation Scheme do not apply. 

11.4 UK AIFMD 

The Directors have considered whether the Company is an alternative investment fund (“AIF”) 
within the meaning of Regulation 3 of the Alternative Investment Fund Managers Regulations 
2013 (SI 2013/1773) (the “UK AIFM Regulations”). The Directors have concluded that, as a 
single-purpose lending vehicle with a limited number of investors, the Company does not 
constitute an AIF. In the alternative, even if the Company were characterised as an AIF, it 
would qualify for the sub-threshold exemption under Regulation 9 of the UK AIFM 
Regulations on the basis that assets under management would not exceed €100,000,000 (or 
€500,000,000 in the case of unleveraged AIFs with no redemption rights exercisable within 
five years). The Company has not registered as an AIFM with the FCA. 

Investors should be aware that the protections afforded by the UK AIFMD do not apply. 

11.5 United States — Regulation S 

The Shares have not been and will not be registered under the US Securities Act. The Offering 
is being made in reliance on Regulation S (Category 3) under the US Securities Act. No 
directed selling efforts have been or will be made in the United States. Each Purchaser must 
represent that it is not a US Person and is acquiring the Shares in an offshore transaction. During 
the Distribution Compliance Period of one year following issuance, the Shares may not be 
offered, sold, or transferred within the United States or to US Persons except pursuant to 
registration or an available exemption. 

The Company has not been and will not be registered under the US Investment Company Act 
of 1940, as amended.  
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SELLING RESTRICTIONS 

THE DISTRIBUTION OF THIS MEMORANDUM AND THE OFFERING AND SALE OF 
THE SHARES IN CERTAIN JURISDICTIONS MAY BE RESTRICTED BY LAW. NO 
ACTION HAS BEEN TAKEN BY THE COMPANY THAT WOULD PERMIT A PUBLIC 
OFFERING OF THE SHARES IN ANY JURISDICTION WHERE ACTION FOR THAT 
PURPOSE IS REQUIRED. PERSONS INTO WHOSE POSSESSION THIS 
MEMORANDUM COMES ARE REQUIRED TO INFORM THEMSELVES ABOUT, AND 
TO OBSERVE, ANY SUCH RESTRICTIONS. 

United Kingdom: This Memorandum is directed only at persons in the United Kingdom who 
are: (a) qualified investors within the meaning of Article 2(e) of the UK Prospectus Regulation; 
and (b) persons falling within Article 49 (high net worth companies, unincorporated 
associations, etc.) or Article 19 (investment professionals) of the Financial Services and 
Markets Act 2000 (Financial Promotion) Order 2005. This Memorandum must not be acted on 
or relied on by persons who do not meet these requirements. 

United States: The Shares have not been and will not be registered under the US Securities Act. 
The Shares are being offered and sold only outside the United States in reliance on Regulation 
S. The Shares may not be offered, sold, pledged, or otherwise transferred within the United 
States or to, or for the account or benefit of, any US Person (as defined in Rule 902(k) of 
Regulation S) except pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the US Securities Act and applicable state securities laws. During 
the Distribution Compliance Period, additional restrictions apply as described in this 
Memorandum. 

Latin America and Other Jurisdictions: No action has been taken to permit the public offering 
of Shares in any Latin American jurisdiction or any jurisdiction other than as described above. 
This Memorandum does not constitute an offer to sell or the solicitation of an offer to buy in 
any jurisdiction in which such offer or solicitation would be unlawful. 

  



Nexorum Ltd — Confidential Private Placement Memorandum    CONFIDENTIAL 

 32 

TAXATION 

The following is a general summary of certain United Kingdom and international tax 
considerations relevant to the structure of the Company and the Offering. This summary is 
based on current United Kingdom tax law, the practice of HM Revenue & Customs, the tax 
laws of selected Latin American jurisdictions, and applicable double taxation treaties, in each 
case as at the date of this Memorandum. Tax law is complex and subject to change (potentially 
with retrospective effect), and the application of tax law to any particular set of facts is 
inherently uncertain. This summary does not purport to address all tax considerations that may 
be relevant to a particular Purchaser and does not take into account the specific circumstances 
of any individual investor. 

THIS SUMMARY DOES NOT CONSTITUTE TAX ADVICE AND IS PROVIDED 
FOR GENERAL INFORMATION PURPOSES ONLY. EACH PROSPECTIVE 
PURCHASER SHOULD CONSULT ITS OWN INDEPENDENT TAX ADVISERS 
REGARDING THE TAX CONSEQUENCES OF AN INVESTMENT IN THE CLASS B 
SHARES. 

12.1 UK Corporation Tax 

The Company is incorporated in England and Wales and, provided its central management and 
control remains in the United Kingdom, will be UK tax resident for corporation tax purposes. 
As a UK tax resident company, the Company will be subject to UK corporation tax on its 
worldwide income and chargeable gains at the prevailing main rate (currently 25% for 
companies with profits exceeding £250,000, with a small profits rate of 19% for companies 
with profits not exceeding £50,000 and marginal relief for profits between £50,000 and 
£250,000). 

The Company’s principal source of taxable income is expected to be interest receivable on the 
loans made to Borrower Entities. Interest income will be taxed on an accruals basis in 
accordance with the loan relationships regime in Part 5 of the Corporation Tax Act 2009 (“CTA 
2009”). Where loans are denominated in USD (as is the case here), exchange gains and losses 
arising from the retranslation of loan balances into sterling for UK tax purposes will also be 
brought into account under the loan relationships regime. 

It should be noted that where the Company receives interest from Borrower Entities located in 
Latin American jurisdictions, withholding taxes may be deducted at source. The Company may 
be entitled to credit for such foreign withholding taxes against its UK corporation tax liability 
pursuant to Part 2 of the Taxation (International and Other Provisions) Act 2010 (“TIOPA 
2010”), subject to the terms of any applicable double taxation treaty and the applicable credit 
limitation rules. Where no treaty relief is available or where treaties do not provide for full 
elimination of source-country withholding tax, there may be an element of irrecoverable double 
taxation, which would reduce the net returns available for distribution to Class B Shareholders. 

Distributions paid by the Company to Class B Shareholders (whether characterised as 
dividends or as other forms of return) will not be deductible in computing the Company’s 
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corporation tax liability, as distributions are not allowable deductions under UK tax law. This 
is a significant consideration for the overall tax efficiency of the structure. 

12.2 Withholding Tax on Distributions 

Dividends: Dividends paid by a UK resident company are generally not subject to UK 
withholding tax, regardless of the tax residence of the recipient shareholder. Accordingly, if 
distributions on the Class B Shares are properly characterised as dividends for UK tax purposes, 
no UK withholding tax should arise. 

Hybrid Instrument Analysis — Debt vs. Equity Characterisation: Although the Class B Shares 
do not carry a fixed return, they retain certain features that are more commonly associated with 
debt instruments, including: (a) a liquidation preference entitling holders to receive the adjusted 
NAV per Class B Share in priority to Class A Ordinary Shareholders; (b) redeemability at the 
option of the holder or the Company; and (c) non-participation in the residual equity of the 
Company beyond the return reflected in the adjusted NAV. Notwithstanding the absence of a 
fixed return, the economic substance of the Class B Shares — whereby the return to holders is 
derived primarily from interest accruing on the Company’s underlying loan portfolio and 
reflected in the adjusted NAV — may be viewed by HMRC as functionally equivalent to a 
return on a debt instrument. There is accordingly a risk that HMRC could seek to recharacterise 
the Class B Shares (or the distributions thereon) as a “disguised interest” arrangement, rather 
than genuine equity, for UK tax purposes, whether under the disguised interest provisions in 
Part 6 of CTA 2010 or on other anti-avoidance grounds. 

If distributions on the Class B Shares were recharacterised as interest (whether under the 
disguised interest provisions, the transfer of income streams provisions in Chapter 4 of Part 13 
of the Income Tax Act 2007, the distribution provisions in CTA 2010, or on general anti-
avoidance principles), the Company could be required to withhold UK income tax at the rate 
of 20% on such payments under section 874 of the Income Tax Act 2007 (“ITA 2007”). The 
obligation to deduct and account for income tax at source applies to “yearly interest” paid by a 
UK resident company. 

Treaty Relief: Where the Purchaser is resident in a jurisdiction that has a double taxation 
agreement (“DTA”) with the United Kingdom, the rate of UK withholding tax on interest may 
be reduced or eliminated under the terms of the applicable DTA. Treaty relief may be obtained 
either by prior authorisation from HMRC (under the Double Taxation Relief (Taxes on Income) 
(General) Regulations 1970) or by way of a subsequent reclaim. The availability and extent of 
treaty relief will depend on the specific DTA in force between the United Kingdom and the 
Purchaser’s jurisdiction of tax residence, and on the Purchaser’s ability to satisfy the 
“beneficial owner” requirement and any applicable limitation on benefits (“LOB”) provisions 
in the relevant treaty. 

Each Purchaser should seek independent tax advice on the characterisation of the Class B 
Shares and distributions thereon in both the United Kingdom and in its own jurisdiction of tax 
residence, and should consider the availability of foreign tax credits for any UK withholding 
tax suffered. 
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Redemption Payments: Where the Company redeems Class B Shares, the consideration paid 
on redemption in excess of the amount originally subscribed for the shares may be treated as a 
distribution by the Company for UK tax purposes under section 1000 of CTA 2010. 
Redemption payments treated as distributions should not be subject to UK withholding tax (as 
UK dividends are paid without deduction). However, if the redemption payment is treated as a 
payment for the purchase of the shares (rather than a distribution), different considerations may 
apply depending on the Purchaser’s tax residence. 

12.3 Stamp Duty 

No UK stamp duty or SDRT should be payable on issuance. Transfers of Class B Shares may 
be subject to UK stamp duty at 0.5% of the consideration payable. Stamp duty reserve tax 
(“SDRT”) at 0.5% may also arise on agreements to transfer. Purchasers should take advice on 
the stamp duty implications of any proposed transfer. 

12.4 Investor Tax Considerations 

The tax treatment of the Purchaser in respect of its holding of Class B Shares will depend on 
the laws of the jurisdiction in which the Purchaser is tax resident and any applicable double tax 
treaties. The following paragraphs outline certain general considerations but do not constitute 
tax advice. Each Purchaser should obtain advice from its own tax advisers. 

Characterisation of Distributions: The characterisation of distributions on the Class B Shares 
(as dividends, interest, or other income) may differ between the United Kingdom and the 
Purchaser’s jurisdiction of tax residence. Where there is a mismatch in characterisation (for 
example, where the United Kingdom treats a payment as a dividend but the Purchaser’s 
jurisdiction treats it as interest, or vice versa), there is a risk of double taxation or of 
deduction/no-inclusion outcomes. Purchasers should consider the impact of any hybrid 
mismatch rules that may apply in their jurisdiction, including rules implementing the OECD 
BEPS Action 2 recommendations. 

UK-Source Income of Non-Residents: A Purchaser that is not UK tax resident should not be 
subject to UK income tax on dividends received from the Company. If, however, distributions 
are recharacterised as interest (as discussed in Section 12.2 above), a non-UK resident 
Purchaser may be subject to UK income tax (by way of withholding) on such interest, subject 
to any relief available under an applicable DTA. 

Capital Gains: A Purchaser that is not UK tax resident should generally not be subject to UK 
capital gains tax or corporation tax on chargeable gains on the disposal, redemption, or 
conversion of its Class B Shares, unless the Company derives its value directly or indirectly 
from UK land (within the meaning of Schedule 1A to the Taxation of Chargeable Gains Act 
1992). As the Company’s assets consist of loans to Borrower Entities that hold Latin American 
real estate, rather than UK real estate, the UK non-resident capital gains charge should not 
apply. However, Purchasers should verify this analysis with their own tax advisers. 

Controlled Foreign Company Rules: A Purchaser that is a corporate entity may need to consider 
whether the Company could be a controlled foreign company (“CFC”) for the purposes of the 
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tax legislation applicable in the Purchaser’s jurisdiction. If the Purchaser (together with 
connected persons) controls the Company, the CFC rules of the Purchaser’s jurisdiction may 
attribute the Company’s undistributed profits to the Purchaser and subject them to tax on a 
current basis, regardless of whether distributions are made. The Purchaser should seek advice 
on this point. 

12.5 Latin American Tax Considerations 

The Company’s principal investments will consist of loans to Borrower Entities located in one 
or more Latin American jurisdictions, primarily Argentina, but potentially including other 
Latin American countries (each a “Host Jurisdiction”). Interest payments on loans made by the 
Company to Borrower Entities may be subject to withholding tax in the relevant Host 
Jurisdiction at rates that can be significant. The following is a summary of the withholding tax 
position, focusing principally on Argentina (based on current law, which is subject to change 
and, in the case of Argentina, has historically been subject to frequent and material revision):  

Argentina — Withholding Tax on Interest: Argentine domestic law imposes withholding tax 
on interest payments to non-residents based on a flat income tax rate of 35% applied to an 
assumed gross profit margin. For interest paid on loans obtained abroad, the general assumed 
margin is 100% of the gross payment, resulting in an effective withholding rate of 35%. 
However, a reduced assumed margin of 43% applies (resulting in an effective rate of 
approximately 15.05%) (pursuant to Section 104 of the Argentine Income Tax Law, read with 
Sections 19 and 20 of the ITL, which define Jurisdicciones de Baja o Nula Tributación and 
Jurisdicciones No Cooperantes) where: (i) the creditor is a foreign financial institution located 
in a jurisdiction that is not considered a low or no-tax jurisdiction; (ii) the creditor’s jurisdiction 
has signed an information exchange agreement with Argentina; (iii) the creditor is supervised 
by the central bank of its jurisdiction; and (iv) the creditor’s jurisdiction does not have bank 
secrecy laws. The Company should assess whether it meets these conditions to benefit from 
the reduced 15.05% rate.  

Argentina — UK-Argentina Double Taxation Convention: The United Kingdom and Argentina 
have a Double Taxation Convention (the “Argentina-UK DTA”), signed on 3 January 1996 
and in force since 1 August 1997. Under Article 11 of the Argentina-UK DTA, interest arising 
in Argentina and paid to a UK resident may be taxed in the United Kingdom but may also be 
taxed in Argentina, provided the withholding tax does not exceed 12% of the gross amount of 
the interest. A reduced treaty rate of 12% therefore applies (compared to the domestic effective 
rate of 15.05% or 35%), subject to the beneficial ownership requirement. Where the Company 
can demonstrate that it is the beneficial owner of the interest and satisfies the applicable 
limitation on benefits provisions, the Argentina-UK DTA should reduce the Argentine 
withholding tax on interest payments from Borrower Entities to 12%. The Company will need 
to obtain a certificate of tax residence from HMRC and submit the applicable treaty relief 
documentation to the Argentine tax authorities (AFIP) or the Argentine Borrower Entity in 
order to access the reduced rate.  

Argentina — Thin Capitalisation and Interest Deductibility: Argentine tax law imposes thin 
capitalisation restrictions on interest deductions. Except for regulated financial institutions, 
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interest and foreign exchange losses on loans from related parties (whether local or foreign) 
are deductible only up to a limit equal to 30% of the Argentine borrower’s taxable income 
before deducting interest, foreign exchange losses, and depreciation (an EBITDA-based cap). 
Non-deductible interest may be carried forward for up to five years. If the Borrower Entity is 
related to the Company (for example, through common directors or shareholders), this 
restriction could limit the deductibility of interest on the Company’s loans at the Borrower 
Entity level, increasing the Borrower Entity’s effective tax rate and reducing cash available for 
loan repayment. The Argentine transfer pricing regime, which adopts principles substantially 
aligned with the OECD Guidelines (as implemented by Argentine law), requires that 
intercompany loan terms reflect arm’s length conditions. AFIP may challenge the interest rate, 
tenor, or other terms of the Company’s loans if they are not considered consistent with market 
conditions.  

Argentina — Other Argentine Tax Considerations: In addition to withholding tax on interest, 
Purchasers should be aware of the following Argentine taxes that may affect the structure: (a) 
Financial Transactions Tax (Impuesto sobre los Débitos y Créditos Bancarios): debits and 
credits in Argentine bank accounts are subject to a tax of 0.6% per transaction (1.2% for cash 
withdrawals), which could increase the frictional cost of moving loan proceeds through the 
Argentine banking system; (b) Stamp Duty (Impuesto de Sellos): provincial stamp duty at rates 
typically ranging from 0.5% to 3.6% may apply to the formal execution of loan agreements in 
Argentina, depending on the province in which the agreement is executed or performed; (c) 
Turnover Tax (Ingresos Brutos): certain provinces impose a gross receipts tax on business 
activities, which may apply to interest income earned within the province; (d) Personal 
Property Tax (Impuesto sobre los Bienes Personales): equity investments in Argentine entities 
held by foreign investors are subject to a 0.5% personal property tax, payable by the Argentine 
entity with a right of reimbursement from the investor; and (e) Foreign Exchange Controls: 
Argentina has historically maintained foreign exchange controls (cepo cambiario) that restrict 
or limit the ability of Argentine residents and entities to access US dollars for the repayment 
of foreign-currency obligations. While current policy has moved toward liberalisation, there 
can be no assurance that such controls will not be reimposed, potentially preventing or delaying 
loan repayments to the Company. 

Argentina — Loan Capitalisation and Dividend Taxation: The funding structure contemplated 
in this Memorandum is exclusively debt-based and does not currently entail any equity 
participation by the Company in any Borrower Entity. Accordingly, dividend taxation should 
not arise under the current transaction framework. However, if the Company's loans were to be 
capitalised and the Company were to acquire shareholder status in a Borrower Entity 
incorporated as an Argentine Sociedad Anónima, any future distribution of dividends would 
be subject to Argentine tax treatment as follows: (a) the Borrower Entity would remain subject 
to Argentine Corporate Income Tax on its taxable profits at the applicable progressive rate 
(currently up to 35%); and (b) dividends distributed by the Borrower Entity to the Company as 
a non-resident shareholder would be subject to a 7% final withholding tax in Argentina, levied 
by the distributing company. This final withholding tax applies regardless of the type or 
location of the beneficiary, and Argentine law does not distinguish between publicly listed and 
privately held companies for these purposes. In such a scenario, the combined Argentine tax 
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burden would increase materially compared to the debt-based structure (where the applicable 
withholding rate is 12% under the Argentina-UK DTA), and net returns available for 
distribution to Class B Shareholders would be correspondingly reduced. 

General Considerations: Argentina has a history of significant and unpredictable changes in 
tax law, including the introduction and repeal of withholding taxes, export duties, financial 
transaction taxes, and foreign exchange restrictions, often at short notice by executive decree. 
The 2017 tax reform, the subsequent reversals under the Fernández administration, and the 
ongoing reforms under the Milei administration (including the RIGI large investment incentive 
regime introduced by Law 27.742 in 2024) illustrate the volatile nature of the Argentine fiscal 
environment. Changes in Argentine tax law (including withholding tax rates, thin capitalisation 
thresholds, transfer pricing regulations, foreign exchange controls, and treaty interpretation by 
AFIP) could materially increase the effective tax burden on the Company’s investment returns. 
The Company cannot guarantee that treaty relief under the Argentina-UK DTA will be 
available in practice, that AFIP will accept the Company’s characterisation of payments, or 
that foreign tax credits will fully offset any Argentine withholding taxes. Prospective 
Purchasers should be aware that irrecoverable withholding taxes and Argentine transactional 
taxes will reduce the net returns available for distribution. 

Bullet Maturity and Withholding Tax Timing: The Project Loans contemplated in this 
Memorandum provide for a single bullet repayment of principal and all accrued interest at 
maturity. As a result, no interest may actually be paid to the Company for the full term of the 
loan (up to ten years including any extension). The timing of the Argentine withholding tax 
obligation — whether it arises on accrual of interest or only upon actual payment or crediting 
— is material to the Company's cash flow and tax position. Under UK tax rules, the Company 
will recognise interest income on an accruals basis under the loan relationships regime in Part 
5 of CTA 2009, and will be subject to UK corporation tax on such accrued interest in each 
accounting period, irrespective of whether the interest has been received or the Argentine 
withholding tax has been paid. This may give rise to a timing mismatch between the Company's 
UK corporation tax liability on accrued interest income and the availability of foreign tax 
credits for Argentine withholding tax (which may only be creditable when the withholding is 
actually suffered, i.e., upon payment at maturity). The Company may therefore be required to 
fund UK corporation tax payments out of other resources during the term of the loan, before 
receiving interest or obtaining the benefit of Argentine foreign tax credits. 

12.6 Transfer Pricing 

The loans made by the Company to Borrower Entities will constitute “related-party 
transactions” for UK transfer pricing purposes if the Company and the Borrower Entities are 
under common control or if one party participates in the management, control, or capital of the 
other (within the meaning of Part 4 of TIOPA 2010). Even if the parties are not technically 
related, the involvement of common directors or shareholders across the Company and the 
Borrower Entities may bring the transactions within the scope of the UK transfer pricing rules. 

Where the UK transfer pricing rules apply, the Company must ensure that the terms of the loans 
(including the interest rate, tenor, currency, security, and repayment terms) are consistent with 
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those that would have been agreed between independent parties dealing at arm’s length (the 
“arm’s length principle”). The fixed interest rate of 6% per annum on the Company’s loans 
should be supported by a contemporaneous transfer pricing analysis benchmarking the rate 
against comparable uncontrolled transactions. In the absence of adequate documentation, 
HMRC may seek to adjust the Company’s taxable profits. 

In addition, the tax authorities in the relevant Host Jurisdictions each have their own transfer 
pricing regimes, generally based on the OECD Transfer Pricing Guidelines (with the notable 
exception of Brazil, which applies a unique fixed-margin methodology). A transfer pricing 
adjustment in a Host Jurisdiction that reduces the deductible interest expense of a Borrower 
Entity could have the effect of increasing the Borrower Entity’s local tax liability, thereby 
reducing cash available for loan repayment to the Company. Conversely, a UK transfer pricing 
adjustment that increases the Company’s deemed interest income could increase the 
Company’s UK corporation tax liability without a corresponding adjustment in the Host 
Jurisdiction, resulting in economic double taxation. 

The Company intends to prepare and maintain contemporaneous transfer pricing 
documentation in accordance with the UK requirements and, where applicable, the OECD 
master file/local file framework, to support the arm’s length nature of its intercompany loan 
arrangements. 

12.7 US Tax Considerations 

The following summary is for general information only and does not constitute US tax advice. 
Each Purchaser should consult its own tax advisers regarding the US federal, state, and local 
tax consequences of the acquisition, ownership, and disposition of the Shares. 

Passive Foreign Investment Company (“PFIC”): The Company may be classified as a PFIC for 
US federal income tax purposes if, in any taxable year, either: (a) 75% or more of its gross 
income consists of “passive income” (which generally includes interest, dividends, rents, and 
royalties); or (b) 50% or more of its assets (measured by fair market value) produce or are held 
for the production of passive income. Given that the Company’s primary income will consist 
of interest on loans to Borrower Entities, it is likely that the Company will be treated as a PFIC. 
PFIC classification can result in adverse US tax consequences for US holders, including excess 
distribution and deemed disposition rules, and an interest charge on deferred tax. While the 
current Offering is not directed at US Persons, any US beneficial owner of Class B Shares 
(present or future) should be aware of the potential PFIC implications. 

Controlled Foreign Corporation (“CFC”): If “United States shareholders” (as defined in section 
951(b) of the US Internal Revenue Code) own (directly, indirectly, or constructively) more 
than 50% of the voting power or value of the Company’s shares, the Company could be 
classified as a CFC. CFC classification can result in current inclusion of certain categories of 
income (“subpart F income” and “global intangible low-taxed income”) in the US 
shareholders’ income, regardless of whether distributions are made. 

The Company has not sought and does not intend to seek any ruling from the US Internal 
Revenue Service regarding the US federal income tax treatment of the Shares or the Company. 
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12.8 FATCA and CRS 

The United Kingdom has entered into intergovernmental agreements to implement the US 
Foreign Account Tax Compliance Act (“FATCA”) and the OECD Common Reporting 
Standard (“CRS”). As a UK company, the Company is required to identify and report certain 
information regarding its investors to HM Revenue & Customs, which may exchange such 
information with the relevant tax authorities in the jurisdictions in which investors are tax 
resident. Each Purchaser will be required to provide a self-certification confirming its tax status 
for FATCA and CRS purposes. Failure to provide the required self-certification may result in 
the Company being required to report the Purchaser as an undocumented account holder. In 
addition, if the Company fails to comply with its FATCA obligations, certain US-source 
payments to the Company may be subject to a 30% withholding tax. Each Purchaser should 
consult its own tax advisers regarding the impact of FATCA and CRS on its investment. 

12.9 Anti-Hybrid Mismatch Rules 

The United Kingdom has implemented the OECD BEPS Action 2 recommendations through 
Part 6A of TIOPA 2010, which contains rules designed to counteract mismatches arising from 
hybrid instruments and hybrid entities (the “hybrid mismatch rules”). 

The Class B Shares are a potential hybrid instrument: although they do not carry a fixed return, 
they may be treated as equity for UK tax purposes (such that distributions are non-deductible) 
but could be characterised as debt in the Purchaser’s jurisdiction (for example, on the basis that 
the economic return is derived primarily from interest accruing on the Company’s underlying 
loan portfolio). If the Purchaser’s jurisdiction treats distributions on the Class B Shares as a 
deductible payment (for example, because the instrument is classified as debt locally), a 
deduction/no-inclusion mismatch could arise. In such circumstances, the UK hybrid mismatch 
rules may deny the Purchaser a deduction for the payment in the Purchaser’s jurisdiction (to 
the extent the primary response falls on the payer jurisdiction), or the secondary response rules 
may require the Company to bring the corresponding amount into account as taxable income. 

Similarly, at the Borrower Entity level, if loan interest paid by a Borrower Entity to the 
Company gives rise to a deduction in the Host Jurisdiction but is not fully taxed in the United 
Kingdom (for example, due to the availability of foreign tax credits that eliminate the UK tax 
liability), the hybrid mismatch rules in the Host Jurisdiction may apply to deny the deduction 
at the borrower level. 

The Company and each Purchaser should obtain independent advice on the application of the 
UK and overseas hybrid mismatch rules to the specific structure of the investment. 

12.10 General Anti-Avoidance 

Purchasers should be aware that the UK tax authorities have a number of anti-avoidance tools 
at their disposal, including: (a) the General Anti-Abuse Rule (“GAAR”) in Part 5 of the Finance 
Act 2013, which enables HMRC to counteract tax advantages arising from abusive tax 
arrangements; (b) the targeted anti-avoidance rules (“TAARs”) contained in various provisions 
of the Taxes Acts, including the “unallowable purpose” rule in section 441 of CTA 2009 (loan 
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relationships) and the “transactions in securities” provisions in Part 15 of CTA 2010; and (c) 
the “Disclosure of Tax Avoidance Schemes” (“DOTAS”) regime under Part 7 of the Finance 
Act 2004, which may require the disclosure of certain tax arrangements to HMRC. 

The Company does not consider that its structure or the terms of the Offering should engage 
any of the above anti-avoidance provisions. However, the application of anti-avoidance rules 
is inherently fact-sensitive and subject to HMRC interpretation. Purchasers should obtain 
independent advice. 
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FEES AND EXPENSES 

The following fees and expenses are expected to be borne by the Company: 

The Company will bear organisational and offering expenses incurred in connection with the 
establishment of the Company and the Offering, including legal, accounting, and regulatory 
costs. On an ongoing basis, the Company expects to incur administrative and operational 
expenses, including fund administration fees, audit fees, legal and professional fees, registered 
office and corporate director fees, bank charges, Companies House filing fees, and insurance 
premiums. 

The actual amounts of such fees and expenses will vary from period to period and will be 
reflected in the Company’s Net Asset Value. Prospective Purchasers should be aware that all 
fees and expenses borne by the Company will reduce the adjusted NAV per Class B Share and, 
accordingly, the returns available to Class B Shareholders. 
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CONFLICTS OF INTEREST 

Prospective Purchasers should be aware of the following actual and potential conflicts of 
interest: 

• The directors owe fiduciary duties to the Company but do not owe a direct fiduciary 
duty to individual shareholders. 

• The Class A Shareholders control day-to-day management. Their interests may not 
always align with those of Class B Shareholders. 

• Related-party transactions require Class B consent (see Section 8.2.2). 

• Directors may serve as directors or officers of Borrower Entities or their affiliates. 
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REPORTS TO INVESTORS 

• Monthly NAV Statements: Within 30 business days following each month-end. 

• Annual Audited Accounts: Within 180 days following each financial year-end, 
prepared in accordance with UK GAAP / IFRS. 

• Ad Hoc Reporting: Prompt notification of material events, including Borrower Entity 
defaults, material NAV changes, suspension of redemptions, or changes to the board. 

• Loan Portfolio Updates: Periodic updates on outstanding principal, accrued interest, 
and Project progress. 
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SUBSCRIPTION PROCEDURES AND PURCHASER 
QUALIFICATIONS 

16.1 Purchaser Qualifications 

Each Purchaser must satisfy the following requirements. The Company may, in its sole 
discretion, reject or rescind any subscription from a Purchaser who does not meet these 
requirements: 

• The Purchaser must be a “qualified investor” as defined in Article 2(e) of the UK 
Prospectus Regulation. 

• The Purchaser must satisfy one or more exemptions under the FPO (Article 49 and/or 
Article 19). 

• The Purchaser must not be a “US Person” as defined in Rule 902(k) of Regulation S 
under the US Securities Act. 

• The Purchaser must have sufficient knowledge and experience in financial and business 
matters to evaluate the merits and risks of the investment. 

• The Purchaser must be able to bear the economic risk of a total loss of its investment. 

16.2 Purchaser Representations 

Each Purchaser, by executing the Subscription Agreement, will represent and warrant, among 
other things, that: 

(i) it is acquiring the Shares solely for its own account and not with a view to distribution 
within the meaning of the US Securities Act; 

(j) it is not a US Person and is not acquiring the Shares for the account or benefit of any 
US Person; 

(k) it understands that the Shares are speculative, involve a high degree of risk, and that it 
must bear the economic risk of the investment for an indefinite period; 

(l) it has had the opportunity to ask questions of the Company and to receive answers 
concerning the terms and conditions of the Offering; 

(m) it has not relied on any representation not contained in this Memorandum; 

(n) the funds used for subscription are not directly or indirectly derived from activities that 
contravene applicable law, including anti-money laundering legislation; 

(o) it is not a person designated under any UK, EU, or UN sanctions regime; and 

(p) it consents to the processing of its personal data in accordance with the UK Data 
Protection Act 2018 and the UK GDPR for the purposes of the subscription and ongoing 
administration of its investment. 

16.3 Subscription Process 
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Each Purchaser must: (1) review this Memorandum in its entirety; (2) execute a Subscription 
Agreement; (3) complete an Investor Questionnaire / Self-Certification; (4) transfer the 
subscription amount in USD to the Company’s designated account; and (5) provide such 
documentation as required for AML/KYC purposes. 

16.4 Closing Mechanics 

The Offering will be conducted on a rolling basis with multiple closings until 1 December 
2031, unless extended or earlier terminated. Subscription funds will be released to the 
Company upon each closing (no escrow). Class B Shares will be issued promptly following 
each closing. 

At the First Closing, Class B Shares will be issued at a subscription price equal to the nominal 
value of US$1.00 per Share. At each Subsequent Closing, Class B Shares will be issued at a 
subscription price per Share equal to the Net Asset Value per Class B Share as at the most 
recent NAV Calculation Date immediately preceding the relevant Closing Date (the 
“Subscription NAV”), as calculated by the Fund Administrator in accordance with the 
valuation methodology described in Section 8.1.4. The Subscription NAV will reflect the 
Company’s net assets (including accrued interest on the loan portfolio, less accrued fees and 
expenses) attributable to the Class B Shares, divided by the number of Class B Shares then in 
issue. The Company will notify prospective Purchasers of the applicable Subscription NAV 
prior to each Subsequent Closing. 

Subscriptions are irrevocable once accepted by the Company. There is no statutory cooling-
off period applicable to this Offering. The Company reserves the right to accept or reject any 
subscription in whole or in part, for any reason, without liability. 

16.5 Ancillary Documents 

The following documents will be entered into in connection with the Offering: 

(1) Subscription Agreement: To be executed by the Investor and the Company at each 
closing. 

(2) Shareholders’ Agreement: To be executed by all shareholders.  

(3) Amended Articles of Association: Creating the Class B Share class.  

(4) Ordinary Resolution: Re-denominating to USD the share capital of the Company.  

(5) Investor Questionnaire / Self-Certification: Confirming qualified investor status and 
Regulation S eligibility. 
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ANTI-MONEY LAUNDERING AND SANCTIONS 

The Company is subject to applicable anti-money laundering, counter-terrorist financing, and 
sanctions legislation, including the Money Laundering, Terrorist Financing and Transfer of 
Funds (Information on the Payer) Regulations 2017 (as amended) (the “ML Regulations”), the 
Proceeds of Crime Act 2002, the Terrorism Act 2000, and the Sanctions and Anti-Money 
Laundering Act 2018 (“SAMLA”). 

The Company reserves the right to request such information and documentation from 
prospective Purchasers as it considers necessary to comply with its obligations under the ML 
Regulations, including evidence of identity, source of funds, and beneficial ownership. 
Subscription funds will not be accepted from any person who does not satisfactorily complete 
the Company’s customer due diligence procedures. 

Each Purchaser represents and warrants that: 

(q) the funds used for subscription are not directly or indirectly derived from activities that 
contravene any applicable law, including anti-money laundering laws and regulations; 

(r) neither the Purchaser, nor any person controlling or controlled by the Purchaser, nor (if 
the Purchaser is a privately-held entity) any person having a beneficial interest in the 
Purchaser, is: (i) a person designated under any sanctions programme administered by 
the UK Office of Financial Sanctions Implementation, the European Union, the United 
Nations, or any other applicable sanctions authority; or (ii) a person located, organised, 
or resident in a country or territory that is the target of comprehensive sanctions; 

(s) the Purchaser will promptly notify the Company of any change in the foregoing 
representations. 

The Company may be required to freeze any subscription, decline redemption requests, 
segregate assets, and/or report suspicious activity to the relevant authorities. The Company 
may reject or rescind any subscription that fails its AML/KYC procedures, without liability. 
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DATA PROTECTION 

The Company will process personal data of Purchasers in connection with the Offering and the 
ongoing administration of their investment. Such processing will be carried out in accordance 
with the UK General Data Protection Regulation (UK GDPR) and the Data Protection Act 
2018. 

Personal data may be shared with the Company’s service providers (including the Fund 
Administrator, Auditor, and legal counsel) and with regulatory authorities, in each case to the 
extent necessary for the administration of the investment, compliance with applicable law, or 
the prevention of money laundering and terrorist financing. 

The Company processes personal data on the basis of legitimate interests (Article 6(1)(f) UK 
GDPR) for the administration of the investment, and legal obligation (Article 6(1)(c) UK 
GDPR) for compliance with anti-money laundering and tax reporting requirements. Purchasers 
have the right to request access to, rectification or erasure of, or restriction of processing of 
their personal data, and to object to processing, in each case in accordance with applicable data 
protection law. 
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MATERIAL CONTRACTS 

The following are summaries of the material contracts entered into or to be entered into by the 
Company in connection with the Offering. These summaries are qualified in their entirety by 
reference to the full text of each agreement, copies of which are available for inspection at the 
Company’s registered office: 

(a) Subscription Agreement: The agreement pursuant to which each Purchaser subscribes for 
Class B Shares, containing representations, warranties, and indemnities customary for private 
placements of this nature. 

(b) Shareholders’ Agreement: The agreement between all shareholders governing the rights 
and obligations of the Class A and Class B shareholders, including reserved matters, transfer 
restrictions, drag-along and tag-along rights, and information rights.  

(c) Amended Articles of Association: The amended articles creating the Class B Share class 
with the rights, preferences, and limitations described in this Memorandum.  

(d) Loan Agreements: The loan agreements pursuant to which the Company will advance loans 
to Borrower Entities on the terms summarised in the Loan Portfolio section.  

(e) Corporate Services Agreement: The agreement with Corpag Services Directors (UK) 
Limited (or its successor) for the provision of corporate director and registered office services.  

(f) Fund Administration Agreement: The agreement with the Fund Administrator (once 
appointed) for the provision of NAV calculation, investor reporting, and other administrative 
services.  
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GENERAL INFORMATION 

19.1 Service Providers 

Fund Administrator: Lisette Lifschitz 

Auditor: European Business Solutions (EBS) 

Bank / Custodian: City National Bank (CNB) 

19.2 Registered Office 

1 Charterhouse Mews, London, United Kingdom EC1M 6BB. 

19.3 Governing Law and Jurisdiction 

This Memorandum, the Subscription Agreement, and the Amended Articles shall be governed 
by the laws of England and Wales. The courts of England and Wales shall have exclusive 
jurisdiction. 

Enforceability of Judgments: Judgments of the courts of England and Wales may not be 
directly enforceable in certain Latin American jurisdictions where the Projects are located. 
Enforcement may require separate proceedings in the relevant local courts, which may be 
subject to delay, additional cost, and uncertainty. Purchasers should be aware that the practical 
enforceability of their rights under this Memorandum and the related transaction documents 
may be limited in cross-border scenarios. 

19.4 Entire Agreement 

This Memorandum, together with the Subscription Agreement, the Shareholders’ Agreement, 
and the Amended Articles, constitutes the entire understanding between the parties regarding 
the Offering. The Purchaser acknowledges that it has not relied on any representation, 
warranty, or undertaking not expressly contained in these documents. 

19.5 Documents Available for Inspection 

Copies of the following documents are available at the Company’s registered office: 

• the Memorandum and Articles of Association (as amended); 

• the Subscription Agreement (form); 

• the Shareholders’ Agreement (once executed); 

• the Investor Questionnaire (form); 

• the most recent monthly NAV statement; and 

• the most recent audited annual financial statements (once available). 
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APPENDICES 

Appendix A — Form of Subscription Agreement 

[To be appended prior to the first closing.] 

Appendix B — Form of Investor Questionnaire / Self-Certification 

[To be appended prior to the first closing.] 
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SHAREHOLDERS’ AGREEMENT 

This SHAREHOLDERS’ AGREEMENT (this “Agreement”) is made as of [______] March 2026, by 
and among Nexorum Ltd, a private company limited by shares incorporated in England and Wales 
under the Companies Act 2006 (company number 17000382) (the “Company”), [Class A Shareholder 
name] (the “Class A Shareholder”), a [______], and [Class B Shareholder name], a [______] company 
(the “Class B Shareholder”, and together with the Class A Shareholder, the “Shareholders”). 

RECITALS 

WHEREAS, the Company has been incorporated in England and Wales as a private company limited 
by shares under the Companies Act 2006; 

WHEREAS, the Company’s articles of association have been amended by special resolution dated 
[______] (the “Amended Articles”) to create the Class B Shares as a new class of shares with the 
rights, preferences, and limitations set out therein, including the distribution priority, liquidation 
preference, redemption mechanics, conversion rights, anti-dilution protection, reserved matter consent 
rights, and board appointment rights described in this Agreement and in the Offering Memorandum. 
The Amended Articles have been filed at Companies House pursuant to section 26 of the Companies 
Act 2006; 

WHEREAS, the Company issued, and the Class A Shareholder subscribed for, Class A Ordinary 
Shares of USD 1.00 each in the capital of the Company (the “Class A Ordinary Shares”); 

WHEREAS, the Company and the Class B Shareholder have entered into a Subscription Agreement, 
on or about the date hereof (the “Subscription Agreement”), pursuant to which the Company agreed 
to issue, and the Class B Shareholder agreed to subscribe for, Class B Shares of USD 1.00 nominal 
value each in the capital of the Company (the “Class B Shares”, and together with the Class A Ordinary 
Shares, the “Shares”); 

WHEREAS, the Company will use the net proceeds to fund debt investments (in the form of loans) 
to one or more borrower entities (each, a “Borrower Entity”) that directly or indirectly own, develop, 
and manage hospitality real estate projects in Latin America, as more particularly described in the 
Confidential Private Placement Memorandum dated [________] March 2026 (the “Offering 
Memorandum”); 

WHEREAS, the Class B Shareholder’s investment in the Company is being made in respect of a 
particular series of notes (the “Series”) issued by the Class B Shareholder under its EUR 5 Billion 
secured note programme (the “Note Programme”), and the Class B Shares will be pledged in favour 
of [______] (the “Trustee”) as security for the obligations of the Class B Shareholder under the Series, 
pursuant to a supplemental security agreement (or equivalent English law security document) (the 
“Security Agreement”); and 

WHEREAS, the Shareholders desire that all of the Shares that the Shareholders own as of the date 
hereof or may hereafter acquire be subject to the provisions set forth in this Agreement. 
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NOW, THEREFORE, in consideration of the mutual promises and covenants of the parties as 
hereinafter set forth, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties agree as follows: 

Section 1. Definitions. 
For the purposes of this Agreement, the following terms shall have the meanings set forth below. 
Capitalised terms used but not defined in this Agreement shall have the meanings given to them in the 
Amended Articles. 

“Amended Articles” means the articles of association of the Company as amended by special 
resolution dated [_______] and filed at Companies House, as further amended from time to time. 

“Available Amounts” means the proceeds of the assets of the Class B Shareholder on which the Series 
is secured and which are available to be applied towards a Relevant Claim in accordance with the 
Series Documents, after discharging in full any amounts payable in priority thereto and subject always 
to any security created by the Class B Shareholder. 

“Board of Directors” means the board of directors of the Company from time to time. 

“Borrower Entity” means any entity to which the Company makes or proposes to make a loan in 
accordance with the Offering Memorandum. 

“Business Day” means a day (other than a Saturday, Sunday, or public holiday in England) on which 
clearing banks in the City of London are open for business. 

“CA 2006” means the Companies Act 2006. 

“Class A Default” means a material breach by any Class A Shareholder of its obligations under this 
Agreement or the Amended Articles which remains unremedied for 30 days following written notice 
from a Class B Shareholder. 

“Distribution Compliance Period” means the period of one (1) year following the date of issuance of 
the relevant Class B Shares. 

“Enforcement Event” means any event entitling the Trustee to enforce the security created by the 
Security Agreement over the Pledged Shares. 

“Liquidation Event” means has the meaning given in the Amended Articles, being: (a) a voluntary or 
involuntary winding-up or dissolution of the Company; (b) a sale of all or substantially all of the 
Company’s assets; (c) a merger, consolidation, or other business combination in which the existing 
shareholders do not retain a majority of the voting power; or (d) any other event specified as a “deemed 
liquidation” in the Amended Articles. 

“Liquidation Preference” means has the meaning given in the Amended Articles, being an amount per 
Class B Share equal to the NAV per Class B Share as at the most recent valuation date, payable in 
priority to any distribution to holders of Class A Ordinary Shares. 

“Lock-Up Period” means ten (10) years from the date of issuance of the relevant Class B Shares, as 
set out in the Amended Articles. 
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“NAV” means the net asset value per Class B Share calculated by the Fund Administrator in 
accordance with the methodology described in the Offering Memorandum and the Amended Articles. 

“Note Programme” means the EUR 5 Billion secured note programme under which the Class B 
Shareholder issues notes from time to time. 

“Person” means any individual, corporation, limited liability company, partnership (whether general 
or limited), joint venture, trust, estate, nominee, or other entity or organisation, including a government 
or any agency or instrumentality thereof. 

“Pledged Shares” means the Class B Shares pledged or charged in favour of the Trustee pursuant to 
the Security Agreement. 

“Regulation S” means Regulation S under the United States Securities Act of 1933, as amended (the 
“US Securities Act”). 

“Relevant Claim” means any claim against the Class B Shareholder under or in connection with this 
Agreement, any other document or agreement, and/or the general law. 

“Reserved Matters” means the matters listed in Section 5, which correspond to the reserved matter 
consent rights set out in the Amended Articles. 

“Series Documents” means the trust deed, the Security Agreement, the note conditions, and all other 
documents entered into in connection with the Series. 

“Transfer” means to sell, assign, transfer, exchange, give, pledge, hypothecate, encumber, or otherwise 
alienate or dispose of, whether directly or indirectly, voluntarily or involuntarily. 

“US Person” means a “US Person” as defined in Rule 902(k) of Regulation S. 

Section 2. Business of the Company. 
The business of the Company shall be to make debt investments (in the form of loans) to Borrower 
Entities as described in the Offering Memorandum, and such ancillary activities as are reasonably 
incidental thereto. The Company shall not change the nature of its business without the prior written 
consent of holders of a majority of the Class B Shares then outstanding (being a Reserved Matter). 
The Company shall conduct its business in accordance with all applicable laws and regulations, 
including the Financial Services and Markets Act 2000 (“FSMA”) and the Money Laundering, 
Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2017 (as amended). 

Section 3. Share Capital and Accession. 
As at the date of this Agreement, the issued share capital of the Company comprises 100 Class A 
Ordinary Shares held by the Class A Shareholder. The rights attaching to the Class A Ordinary Shares 
and the Class B Shares are as set out in Article 22A of the Amended Articles. In accordance with 
Article 22A(4)(b) of the Amended Articles, the Class B Shares carry distribution priority over the 
Class A Ordinary Shares, a 1x non-participating liquidation preference, NAV-based redemption rights 
(subject to the Lock-Up Period), conversion rights on a Class A Default, broad-based weighted 
average anti-dilution protection, and Reserved Matter consent rights. Statutory pre-emption rights 
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under CA 2006, s.561 have been expressly disapplied in the Amended Articles. Class B Shareholders 
do not have contractual pre-emption rights; however, the creation or issuance of any shares ranking 
senior to or pari passu with the Class B Shares is a Reserved Matter under Section 5 and the Amended 
Articles. Additional Class B Shareholders may accede to this Agreement by executing a Deed of 
Adherence in the form set out in Exhibit A hereto. 

Section 4. Election of Directors. 
The Class A Shareholder agrees, at all times after the date of this Agreement, to vote all of its Class A 
Ordinary Shares in whatever manner is necessary to ensure that the Board of Directors of the Company 
will at all times consist of the individuals nominated in accordance with this Section 4 and Article 17 
of the Amended Articles. 

(a) The Board of Directors shall consist of [three (3)]1 Directors unless and until a majority of the 
directors then in office votes to change the number of directors on the Board of Directors. 
(b) In accordance with Article 17 of the Amended Articles, the Class A Shareholder shall be entitled 
to appoint and remove [two (2)] directors (each a “Class A Director”). The holders of a majority of 
the Class B Shares then outstanding shall be entitled to appoint and remove one (1) director (the “Class 
B Director”) and/or one (1) board observer (the “Class B Observer”). For the avoidance of doubt, 
where the Trustee has enforced the Security Agreement and become the registered holder of any 
Pledged Shares, the Trustee (or its nominee) shall be entitled to exercise the Class B appointment and 
removal rights. 
The current members of the Board of Directors of the Company are: (i) Corpag Services Directors 
(UK) Limited (Class A Director — corporate director); (ii) Miss Natalie Mulvihill (Class A Director); 
and (iii) [________] (Class B Director) [or Class B Observer, as applicable]. 

(c) Subject to sub-paragraph (b) above, any member of the Board of Directors shall be subject to 
removal in accordance with CA 2006, ss.168–169 and Article 18 of the Amended Articles, provided 
that a Class B Director may only be removed by the Class B Shareholders (or, following an 
Enforcement Event, by the Trustee). 
(d) Vacancies on the Board of Directors shall be filled: (i) in the case of a Class A Director vacancy, 
by the Class A Shareholder by ordinary resolution or by a decision of the remaining directors in 
accordance with Article 17(1) of the Amended Articles; and (ii) in the case of a Class B Director 
vacancy, by the holders of a majority of the Class B Shares (or, following an Enforcement Event, by 
the Trustee). 
(e) The quorum for Board meetings shall be [two (2)] directors in accordance with Article 11 of the 
Amended Articles, of whom at least one must be a Class A Director. The Class B Observer shall be 
entitled to attend and speak at all Board meetings and to receive all Board papers, but shall not have a 
vote. 

Section 5. Reserved Matters (Class B Consent Rights). 
The following actions shall require the prior written consent of holders of a majority of the Class B 
Shares then outstanding, in accordance with the Amended Articles (and, for the avoidance of doubt, 
shall not be taken by the Board of Directors, any Shareholder, or the Company without such consent). 

 
1 Please confirm. 
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Where the Trustee has enforced the Security Agreement and is the registered holder of any Pledged 
Shares, the Trustee (or its nominee) shall be entitled to exercise all consent rights under this Section 5 
in respect of such Pledged Shares. 

(a) any amendment to the Amended Articles or this Agreement that adversely affects the rights, 
preferences, or limitations of the Class B Shares (which, in the case of the Amended Articles, shall 
additionally require compliance with the statutory class rights variation procedure under CA 2006, 
Part 17, Chapter 9 and Article 22B of the Amended Articles); 
(b) the creation, allotment, or issuance of any shares or securities ranking senior to or pari passu with 
the Class B Shares in respect of distributions or return of capital; 
(c) any declaration or payment of dividends or other distributions on Class A Ordinary Shares, other 
than as expressly permitted by Section 6 and Article 30 of the Amended Articles; 
(d) any Liquidation Event; 
(e) the incurrence of indebtedness by the Company in excess of USD 500,000 or 5% of NAV 
(whichever is lower); 
(f) any transaction between the Company and any Class A Shareholder, director, or their affiliates 
(each a “related-party transaction”); 
(g) the granting of any security interest, lien, charge, or encumbrance over any assets of the Company; 
(h) any action that would cause the Company to be required to register as an alternative investment 
fund manager or to be authorised by the Financial Conduct Authority. 

Section 6. Distributions, Liquidation Preference, and Return of Capital. 
(a) Distributions. In accordance with Article 22A(4)(b) and Article 30 of the Amended Articles, 
distributions, if any, shall be made at the discretion of the Board of Directors from distributable profits 
in accordance with Part 23 of CA 2006. Any distribution to holders of Class B Shares shall have 
priority over any distribution to holders of Class A Ordinary Shares. No distribution may be declared 
or paid on Class A Ordinary Shares until any distribution to which holders of Class B Shares are 
entitled for the relevant period has been paid in full. The Company may effect the return of capital to 
Class B Shareholders through: (i) periodic partial redemptions at adjusted NAV in accordance with 
Article 22A and Section 7; (ii) dividends out of distributable profits in accordance with Article 30; or 
(iii) share buyback under CA 2006, ss.693–700, subject to special resolution under s.694. Where Class 
B Shares are Pledged Shares, any distribution or redemption proceeds shall be paid to or to the order 
of the Trustee in accordance with the Series Documents, unless the Trustee otherwise directs in 
writing. 
(b) Liquidation Preference. In accordance with Article 22A(4)(b) of the Amended Articles, on a 
Liquidation Event, the holders of Class B Shares shall be entitled to receive, in priority to any 
distribution to holders of Class A Ordinary Shares, the Liquidation Preference per share. The 
Liquidation Preference is non-participating: after payment in full, any remaining proceeds shall be 
distributed exclusively to holders of Class A Ordinary Shares. A deemed Liquidation Event under 
paragraphs (b), (c), or (d) of the definition may be waived by the holders of a majority of the Class B 
Shares then outstanding. 

Section 7. Redemption and Lock-Up. 
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In accordance with Article 22A(2) and Article 22A(4)(b) of the Amended Articles, the Class B Shares 
are redeemable shares issued pursuant to CA 2006, s.684. Redemption may be initiated at the option 
of either the holder or the Company, subject to: (a) expiry of the Lock-Up Period; (b) the Company 
having sufficient available liquidity and/or distributable profits or being entitled to make a permissible 
capital payment under CA 2006, ss.709–723 (in which case the directors must make a solvency 
statement under s.714 and the shareholders must pass a special resolution under s.716); (c) the 
redemption price being equal to the NAV per Class B Share as at the most recent monthly valuation 
date, as calculated by the Fund Administrator; (d) not less than 30 days’ prior written notice; and (e) 
compliance with the Amended Articles and CA 2006. During the Lock-Up Period, holders may not 
request redemption. Following the Lock-Up Period, the Company may suspend or defer redemptions 
if liquidity is insufficient. Where Class B Shares are Pledged Shares, any redemption proceeds shall 
be paid to or to the order of the Trustee in accordance with the Series Documents, unless the Trustee 
otherwise directs in writing. 

Section 8. Conversion and Anti-Dilution. 
(a) Conversion. In accordance with the Amended Articles, the Class B Shares are convertible into 
Class A Ordinary Shares upon a Class A Default, at the election of the Class B Shareholder (by written 
notice to the Company), at a 1:1 conversion ratio (unless otherwise specified in the Amended Articles). 
Conversion is not automatic. Where Class B Shares are Pledged Shares, the Trustee’s security interest 
shall attach to the Class A Ordinary Shares issued on conversion as if they were Pledged Shares. Each 
party acknowledges that full conversion of all outstanding Class B Shares would result in a 
fundamental shift of voting control. 
(b) Anti-Dilution. In accordance with the Amended Articles, broad-based weighted average anti-
dilution protection shall apply in the event the Company issues additional equity securities at a price 
per share below the original issuance price of the Class B Shares (a “Down Round”). The adjusted 
conversion price following a Down Round shall be calculated using the formula set out in the 
Amended Articles. Shares issued pursuant to employee incentive plans approved by the Board of 
Directors shall be excluded from the anti-dilution adjustment. 

Section 9. Transfer Restrictions. 

Shares may be transferred by means of an instrument of transfer in any usual form or any other form 
approved by the Board of Directors, in accordance with Article 26 of the Amended Articles, subject 
to the following restrictions: 

(a) Regulatory Compliance. No Transfer of Class B Shares shall be effected unless such Transfer is 
made in compliance with: (i) Regulation S under the US Securities Act (including, during the 
Distribution Compliance Period, the prohibition on offers, sales, pledges, or other transfers within the 
United States or to, or for the account or benefit of, a US Person, except pursuant to registration under 
the US Securities Act or an applicable exemption therefrom); (ii) all applicable laws, including FSMA 
and the Money Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) 
Regulations 2017 (as amended); and (iii) the Amended Articles and this Agreement. 

(b) Registration. The Company shall register any Transfer which complies with the requirements of 
this Section 9 and the Amended Articles promptly upon receipt of a duly executed instrument of 
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transfer and such evidence of title and compliance as the Board of Directors may reasonably require. 
The directors may refuse to register any Transfer which does not comply with this Section 9 in 
accordance with Article 26(5) of the Amended Articles. 

(c) Pledges and Security. For the avoidance of doubt, the creation of any pledge, charge, mortgage, or 
other security interest over the Class B Shares (including any pledge in favour of the Trustee pursuant 
to the Security Agreement), and the enforcement of any such security (including the transfer of Shares 
to the secured party or any purchaser on realisation), shall be permitted without restriction under this 
Section 9 and shall not require the prior written consent of the Board of Directors or any Shareholder, 
provided that any such pledge, enforcement transfer, or onward sale complies with sub-paragraph (a) 
above. The Company shall register any such charge at Companies House under CA 2006, s.859A and 
in the Company's register of charges promptly upon request, and shall register the secured party (or 
its nominee or any purchaser from it) as the holder of the relevant Shares promptly upon enforcement. 
Each of the Company and the Class A Shareholder agrees not to take any action that would frustrate, 
impede, or delay the enforcement of any such security. Any transferee acquiring Shares on 
enforcement or realisation shall execute a Deed of Adherence in the form set out in Exhibit A. 

(d) Drag-Along. If holders of 75% or more of the Class A Ordinary Shares propose a bona fide sale 
of the entire Company to an independent third party, they may require all Class B Shareholders to sell 
their Class B Shares on the same terms, provided that: (i) the Liquidation Preference is satisfied in 
full; and (ii) where any Class B Shares are subject to a pledge or charge, the prior written consent of 
the relevant secured party has been obtained (such consent not to be unreasonably withheld, provided 
the Liquidation Preference is satisfied and the proceeds are applied in accordance with the relevant 
security arrangements). 

(e) Tag-Along. If any Class A Shareholder proposes to sell 50% or more of its Class A Ordinary Shares 
to a third party, each Class B Shareholder shall have the right to participate in such sale pro rata on 
the same terms and conditions. 

(f) Void Transfers. Any purported Transfer not made in full compliance with this Section 9 and the 
Amended Articles shall be null and void ab initio, will not be recorded on the books and records of 
the Company, and will have no effect whatsoever. 

Section 10. Violation of Agreement. 
Any purported Transfer not made in full compliance with this Agreement and the Amended Articles 
shall be null and void ab initio, will not be recorded on the books and records of the Company, will 
not be recognised or given effect by the Company (which may refuse to recognise any purported 
Transferee as a shareholder and may continue to treat the transferor as a shareholder for all purposes, 
including for purposes of dividend, liquidation and voting rights), and will have no effect whatsoever. 

Section 11. Share Legend. 
In accordance with Article 24 of the Amended Articles, each share certificate (or book entry) 
representing the Shares shall bear restrictive legends to the following effect: 

THE SECURITIES REPRESENTED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED 
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “US 
SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR OTHER 
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JURISDICTION OF THE UNITED STATES. SUCH SECURITIES MAY NOT BE OFFERED, 
SOLD, ASSIGNED, PLEDGED, OR TRANSFERRED WITHIN THE UNITED STATES OR TO, 
OR FOR THE ACCOUNT OR BENEFIT OF, US PERSONS (AS DEFINED IN REGULATION 
S UNDER THE US SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, 
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF 
THE US SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. 
THE SECURITIES ARE ALSO SUBJECT TO THE TRANSFER RESTRICTIONS SET OUT 
IN THE SHAREHOLDERS’ AGREEMENT DATED [DATE] AND THE AMENDED 
ARTICLES OF ASSOCIATION OF THE COMPANY. ANY PURPORTED TRANSFER IN 
VIOLATION THEREOF SHALL BE VOID. 

Section 12. Information Rights. 
Notwithstanding Article 50 of the Amended Articles (which provides that shareholders have no 
general right to inspect the Company’s records), the Company shall provide to each Class B 
Shareholder (and, where applicable, to the Trustee): 

(a) monthly NAV statements within 5 Business Days following each month-end; 
(b) annual audited accounts within 90 days of each financial year-end, prepared in accordance with 
[UK GAAP / IFRS]; 
(c) prompt notification of material events, including Borrower Entity defaults, material NAV changes 
exceeding 10% in any month, suspension of redemptions, changes to the Board of Directors, and any 
actual or threatened litigation; 
(d) periodic updates on the loan portfolio, including outstanding principal, accrued interest, and Project 
progress; and 
(e) such other information as a Class B Shareholder or the Trustee may reasonably request. 
The Company shall permit inspection of its books and records by Class B Shareholders and the Trustee 
(and their professional advisers, subject to confidentiality undertakings) during normal business hours 
upon reasonable notice. 

Section 13. Conflicts of Interest. 
In accordance with Article 14 of the Amended Articles, each director shall declare any interest (direct 
or indirect) in any transaction to which the Company is or may become a party, in accordance with 
CA 2006, ss.177 and 182. Any related-party transaction (as defined in Section 5(f)) requires the prior 
written consent of holders of a majority of the Class B Shares. The Class B Shareholders acknowledge 
that directors may serve as directors or officers of Borrower Entities or their affiliates, and that the 
Class A Shareholder controls day-to-day management through the holders of Class A Ordinary Shares’ 
reserve power under Article 4 of the Amended Articles. 

Section 14. Exculpation and Indemnification. 
The directors and officers of the Company (each an “Indemnified Party”) shall not be liable to the 
Company or any other Person for any losses, damages, claims, judgments, fines, or settlements 
incurred by reason of any act or omission performed or omitted by such Indemnified Party in good 
faith on behalf of the Company and in a manner reasonably believed to be within the scope of the 
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authority conferred on such Indemnified Party by the Amended Articles and this Agreement, subject 
to CA 2006, ss.232–239. In accordance with Articles 52 and 53 of the Amended Articles, an 
Indemnified Party shall be entitled to indemnification from the Company (to the full extent permitted 
by applicable law) for any losses, damages, claims, judgments, fines, or settlements incurred by such 
Indemnified Party, including costs, expenses, and reasonable legal fees, by reason of any act or 
omission performed or omitted in good faith on behalf of the Company, except that no Indemnified 
Party shall be entitled to be indemnified in respect of any losses incurred by reason of fraud, gross 
negligence, or wilful misconduct. For the avoidance of doubt, no Class B Shareholder shall have any 
obligation to indemnify any Indemnified Party. The Company shall maintain directors’ and officers’ 
liability insurance pursuant to Article 53 of the Amended Articles on customary terms. 

Section 15. Confidentiality. 
The Company and each Shareholder agree to preserve the confidentiality of the business of the 
Company from Persons who are not holders of Shares except as necessary in the conduct of the day-
to-day business of the Company, as required by applicable laws, or as authorised by the Board of 
Directors. Each Shareholder agrees that it shall not disclose or make use of any confidential 
information relating to the financial condition, business prospects, or corporate affairs of the Company 
except in its capacity as a Shareholder, as required by applicable law, or as required for disclosure to 
the Trustee, any noteholder, or any rating agency in connection with the Series Documents. 
Notwithstanding the foregoing, the Receiving Party shall have no obligation hereunder with respect 
to information that is (a) known to the Receiving Party on a non-confidential basis at the time of 
disclosure, (b) in the public domain other than pursuant to a breach by the Receiving Party, (c) 
rightfully received from a third party without restriction, (d) independently developed by the 
Receiving Party, or (e) required to be disclosed by law, regulation, or any governmental or regulatory 
authority; provided that the Receiving Party shall give prior notice to the Company of such disclosure 
where permitted. 

Section 16. Limited Recourse. 
The investment by the Class B Shareholder in the Company is being made in respect of the Series. 
Notwithstanding any other provision of this Agreement, any other document or agreement, and/or the 
general law, each of the Company, the Class A Shareholder, any person acting on either of their behalf, 
and any other person with rights arising under or in connection with this Agreement, shall have 
recourse in respect of any Relevant Claim only to the Available Amounts. If the assets of the Class B 
Shareholder on which the Series is secured have been realised and the Available Amounts are less 
than the aggregate of the Relevant Claim and any other claims ranking pari passu with the Relevant 
Claim, the Relevant Claim and such other pari passu claims shall be reduced pro rata so that the total 
of the Relevant Claim and such pari passu claims does not exceed the Available Amounts. None of 
the Company, the Class A Shareholder, any person acting on either of their behalf, nor any other 
person with rights arising under or in connection with this Agreement shall be entitled to take any 
further steps against the Class B Shareholder to recover any sums due to it but still unpaid once the 
Available Amounts have been exhausted for whatever reason (save for lodging a proof of debt in any 
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liquidation or insolvency proceedings of the Class B Shareholder initiated by another person) and all 
claims in respect of such sums due but still unpaid shall be extinguished. 

Section 17. Non-Petition. 
None of the Company, the Class A Shareholder, any person acting on either of their behalf, nor any 
other person with rights arising under or in connection with this Agreement shall petition or take any 
other step for the winding-up, liquidation, administration, or any other insolvency-related proceedings 
affecting the rights of creditors generally, of the Class B Shareholder. The provisions of Section 16 
(Limited Recourse) and this Section 17 (Non-Petition) shall survive the termination of this Agreement. 

Section 18. Representations of the Parties. 
Each Shareholder represents and warrants to the Company and each other Shareholder as follows: 

(a) Such Shareholder has full power, authority, and capacity to enter into and deliver this Agreement 
and to perform its obligations hereunder and all such actions have been duly authorised and approved. 
This Agreement, when duly executed and delivered, will constitute the legal, valid, and binding 
obligation of such Shareholder enforceable in accordance with its terms, except as may be limited by 
insolvency, bankruptcy, or other laws of general application affecting creditors’ rights generally or by 
general equitable principles. 
(b) The execution and delivery of this Agreement and the performance of the obligations contemplated 
hereby do not (i) conflict with or violate any law, regulation, order, or decree applicable to such 
Shareholder, (ii) conflict with or constitute a default under the Amended Articles or any material 
agreement or instrument to which such Shareholder is a party, or (iii) result in the creation or 
imposition of any lien upon any material assets of such Shareholder. 
(c) There are no actions, suits, proceedings, or investigations pending or, to the knowledge of such 
Shareholder, threatened against such Shareholder which could reasonably be expected to materially 
impair its ability to perform its obligations hereunder. 
(d) Each Shareholder acknowledges that the Amended Articles have been duly adopted by special 
resolution, have been filed at Companies House, and are in full force and effect as at the date of this 
Agreement. 

Section 19. Termination. 
The rights of a Shareholder hereunder shall terminate at such time as that Shareholder is no longer the 
owner of any Shares. Unless sooner terminated, this Agreement shall terminate upon the occurrence 
of any one of the following events: 

(a) the completion of the winding-up or dissolution of the Company; 
(b) the execution by the Company of a general assignment for the benefit of creditors or the 
appointment of an administrator, receiver, or liquidator to take possession of the property and assets 
of the Company; and 
(c) the written agreement of all of the Shareholders. 
Sections 6(b) (Liquidation Preference), 9(a)–(b) (Trustee Pledge), 14 (Indemnification), 15 
(Confidentiality), 16 (Limited Recourse), 17 (Non-Petition), and 21 (Miscellaneous) shall survive 
termination. 
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Section 20. Notices. 
In accordance with Article 48 of the Amended Articles (means of communication), any notice, 
payment, demand, or communication required or permitted to be given by any provision of this 
Agreement shall be in writing and shall be deemed to have been delivered for all purposes (a) if 
delivered by hand, at the time of delivery; (b) if sent by pre-paid first-class post or recorded delivery, 
at 9.00 am on the second Business Day after posting; (c) if sent by email, at the time of transmission 
provided no delivery failure notification is received within 24 hours, addressed as follows: 

If to the Company: Nexorum Ltd, 1 Charterhouse Mews, London EC1M 6BB. Email: [________]. 
Attn: [________]. 

If to the Class A Shareholder: [________]. Email: [________]. Attn: [________]. 

If to the Class B Shareholder: [________]. Email: [________]. Attn: [________]. 

If to the Trustee: [________]. Email: [________]. Attn: [________]. 

Section 21. Miscellaneous. 
(a) Binding Effect. Except as otherwise provided in this Agreement, every covenant, term, and 
provision shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors, transferees, and assigns. 
(b) Severability. Every provision is intended to be severable and, if any term or provision is illegal or 
invalid, such illegality or invalidity shall not affect the validity of the remainder. 
(c) Incorporation by Reference. Every exhibit and appendix attached hereto is incorporated by 
reference. 
(d) Headings. Section headings are for reference purposes only. 
(e) Construction. Every provision shall be construed simply according to its fair meaning. Words in 
the singular include the plural and vice versa. 
(f) Conflict. In the event of any inconsistency between this Agreement and the Amended Articles, the 
Amended Articles shall prevail to the extent required by CA 2006. In all other respects, this Agreement 
shall prevail. Each Shareholder irrevocably undertakes to vote in favour of any amendment to the 
Amended Articles necessary to give effect to the provisions of this Agreement and shall not vote in 
favour of any amendment that would be inconsistent with this Agreement. 
(g) Governing Law; Jurisdiction. This Agreement and any dispute or claim (including non-contractual 
disputes) arising out of or in connection with it shall be governed by and construed in accordance with 
the law of England and Wales. The courts of England and Wales shall have exclusive jurisdiction. 
(h) Variation. No variation shall be effective unless in writing and signed by the Company, the Class 
A Shareholders, and holders of a majority of the Class B Shares. Any variation affecting the rights of 
the Trustee under Sections 9(a), 9(b), 16, or 17 requires the Trustee’s prior written consent. Any 
variation of class rights embedded in the Amended Articles shall additionally require compliance with 
the statutory class meeting procedure under CA 2006, Part 17, Chapter 9 and Article 22B of the 
Amended Articles. 
(i) Third-Party Rights. Save for the Trustee (who shall be entitled to enforce Sections 9(a), 9(b), 16, 
and 17 as a third-party beneficiary pursuant to the Contracts (Rights of Third Parties) Act 1999), no 
person who is not a party to this Agreement shall have any rights under that Act to enforce any term. 
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(j) Specific Performance. Each Shareholder agrees that the other Shareholders would be irreparably 
damaged if the provisions of this Agreement are not performed in accordance with their specific terms 
and that monetary damages would not provide an adequate remedy. Accordingly, in addition to any 
other remedy at law or in equity, each Shareholder shall be entitled to seek injunctive relief and specific 
performance. 
(k) Counterpart Execution. This Agreement may be executed in any number of counterparts, including 
by electronic signature, each of which shall be deemed an original, and all of which together shall 
constitute one and the same agreement. 
(l) Entire Agreement. This Agreement, together with the Amended Articles, the Subscription 
Agreements, and the Offering Memorandum, constitutes the entire agreement between the parties. 
Nothing in this clause shall exclude liability for fraudulent misrepresentation. 
(m) Costs. Each party shall bear its own costs. 
 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties have executed and entered into this Agreement as of the day 
first above set forth. 

 
COMPANY: 

 
NEXORUM LTD, a private company limited by shares incorporated in England and Wales 

 
By: 

Name: 

Title: 

 
[________], a [________] 

 
By: 

Name: 

Title: 

 
[________], a [________] 

 
By: 

Name: 

Title: 
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EXHIBIT A 

FORM OF DEED OF ADHERENCE 

 
THIS DEED is made on [________] by [________] of [________] (the “New Shareholder”) in favour 
of the parties to the Shareholders’ Agreement dated [________] relating to Nexorum Ltd (the 
“Agreement”). 

RECITAL 

The New Shareholder has acquired [________] Class B Shares in Nexorum Ltd [by way of 
subscription / by way of transfer from the Trustee following enforcement of the Security Agreement] 
and is required to enter into this Deed of Adherence pursuant to Section 3 [or Section 9(a)] of the 
Agreement. 

THE NEW SHAREHOLDER AGREES: 

1. The New Shareholder confirms that it has been provided with a copy of the Agreement and agrees 
to be bound by and to perform all the obligations of a Class B Shareholder under the Agreement as if 
it had been an original party. 

2. The New Shareholder acknowledges and agrees that the Limited Recourse provisions (Section 16) 
and Non-Petition provisions (Section 17) apply to it. 

3. The New Shareholder acknowledges the rights attaching to the Class B Shares as set out in the 
Amended Articles. 

4. This Deed is governed by the law of England and Wales. 

 
Executed as a deed by [________] 

 
Signature: ____________________________ 

Name: ____________________________ 

Date: ____________________________ 
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SUBSCRIPTION AGREEMENT 

relating to the subscription for Class B Shares in 

 

NEXORUM LTD 
 

(a private company limited by shares incorporated in England and Wales 

under company number 17000382) 

 
THE CLASS B SHARES DESCRIBED HEREIN HAVE NOT BEEN AND WILL NOT 
BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE “US SECURITIES ACT”), OR UNDER THE SECURITIES LAWS 

OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES. THE 
CLASS B SHARES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED 

STATES IN RELIANCE ON REGULATION S UNDER THE US SECURITIES ACT. 
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PARTIES 

(1) Nexorum Ltd (company number 17000382) whose registered office is at 1 Charterhouse 
Mews, London, United Kingdom EC1M 6BB (the “Company”); and 

(2) The person(s) whose details are set out in Schedule 1 (the “Subscriber”). 

 

RECITALS 

(A) The Company has been incorporated in England and Wales as a private company limited 
by shares.  

(B) The Company proposes to issue [________] Class B Shares of USD 1.00 each in the capital 
of the Company (the “Subscription Shares”) at the Subscription Price (as defined below). 

(C) The Company has provided the Subscriber with a confidential private placement 
memorandum dated [________] March 2026 (the “Offering Memorandum”) in connection 
with the subscription. 

(D) The directors of the Company have been authorised to allot the Subscription Shares 
pursuant to CA 2006, s.551, and statutory pre-emption rights under CA 2006, s.561 have been 
disapplied in the Articles. 

(E) The Subscriber wishes to subscribe for the Subscription Shares on the terms set out in this 
Agreement. 

(F) The Subscriber’s investment in the Company is being made in respect of a particular series 
of notes (the “Series”) issued by the Subscriber under its EUR 5 Billion secured note 
programme (the “Note Programme”), and the Subscription Shares will be pledged in favour 
of Intertrust Trustees Limited (the “Trustee”) as security for the obligations of the Subscriber 
under the Series, pursuant to a share charge (the “Security Agreement”). 

TERMS AND CONDITIONS 

1. DEFINITIONS AND INTERPRETATION 
1.1 In this Agreement, the following words and expressions shall have the following meanings: 

“AML Regulations” means the Money Laundering, Terrorist Financing and Transfer 
of Funds (Information on the Payer) Regulations 2017 (SI 2017/692), as amended; 

“Articles” means the articles of association of the Company as amended from time to 
time, including the Amended Articles creating the Class B Shares; 

“Available Amounts” means the proceeds of the assets of the Subscriber on which the 
Series is secured and which are available to be applied towards a Relevant Claim in 
accordance with the Series Documents, after discharging in full any amounts payable 
in priority thereto and subject always to any security created by the Subscriber; 

“Business Day” means a day (other than a Saturday, Sunday, or public holiday in 
England) on which clearing banks in the City of London are open for business; 
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“CA 2006” means the Companies Act 2006; 

“Closing” means the First Closing or any Subsequent Closing, as applicable; 

“Closing Date” means the date on which Completion takes place in accordance with 
clause 6; 

“Completion” means completion of the subscription in accordance with clause 6; 

“Conditions” means the conditions precedent set out in clause 5; 

“Distribution Compliance Period” means the period of one (1) year following the 
Closing Date at which the Subscription Shares are issued; 

“First Closing” means the first closing of the Offering, at which Class B Shares are 
issued at a Subscription Price of USD 1.00 per share; 

“FSMA” means the Financial Services and Markets Act 2000; 

“FPO” means the Financial Services and Markets Act 2000 (Financial Promotion) 
Order 2005 (SI 2005/1529); 

“Fund Administrator” means the fund administrator appointed by the Company from 
time to time for the purposes of calculating the Net Asset Value; 

“Lock-Up Period” means the period of ten (10) years from the date of issuance of the 
Subscription Shares; 

“Longstop Date” means [20] Business Days from the date of this Agreement (or such 
later date as the parties may agree in writing); 

“NAV Calculation Date” means the most recent monthly date on which the Fund 
Administrator has calculated the Net Asset Value per Class B Share; 

“Net Asset Value” means the net asset value per Class B Share, calculated by the Fund 
Administrator in accordance with the methodology described in the Offering 
Memorandum. “NAV” shall be construed accordingly; 

“Note Programme” means the EUR 5 Billion secured note programme under which 
the Subscriber issues notes from time to time; 

“Offering” means the offering of Class B Shares described in the Offering 
Memorandum; 

“Offering Memorandum” means the confidential private placement memorandum 
dated [________] March 2026 prepared by the Company in connection with the 
Offering; 

“Regulation S” means Regulation S under the US Securities Act; 

“Relevant Claim” means any claim against the Subscriber under or in connection with 
this Agreement, any other document or agreement, and/or the general law; 

“Security Agreement” has the meaning given in Recital (F); 

“Series” has the meaning given in Recital (F); 
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“Series Documents” means the trust deed, the Security Agreement, the note conditions, 
and all other documents entered into in connection with the Series; 

“Shareholders’ Agreement” means the shareholders’ agreement to be entered into 
between all shareholders of the Company in connection with the Offering; 

“Subsequent Closing” means any closing of the Offering after the First Closing; 

“Subscription Monies” means the aggregate Subscription Price payable by the 
Subscriber, being USD [________]; 

“Subscription NAV” means in respect of a Subsequent Closing, the Net Asset Value 
per Class B Share as at the most recent NAV Calculation Date immediately preceding 
the relevant Closing Date, as calculated by the Fund Administrator; 

“Subscription Price” means USD 1.00 per Subscription Share at the First Closing; or, 
at any Subsequent Closing, the Subscription NAV per Subscription Share (provided 
that in no event shall the Subscription Price be less than USD 1.00); 

“Subscription Shares” means [________] Class B Shares of USD 1.00 nominal value 
each in the capital of the Company, having the rights, preferences, and limitations set 
out in the Articles and the Shareholders’ Agreement; 

“UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of 
domestic law of the United Kingdom by virtue of the European Union (Withdrawal) 
Act 2018, as amended; 

“Trustee” means Intertrust Trustees Limited, as trustee under the Series; 

“US Person” means a “US Person” as defined in Rule 902(k) of Regulation S; 

“US Securities Act” means the United States Securities Act of 1933, as amended; 

1.2 In this Agreement, unless the context otherwise requires: (a) references to clauses and 
schedules are to clauses of, and schedules to, this Agreement; (b) words in the singular include 
the plural and vice versa; (c) a reference to a statute or statutory provision is a reference to it 
as amended, extended, or re-enacted from time to time; (d) headings do not affect 
interpretation; and (e) references to the “Offering Memorandum” include any supplements or 
amendments thereto. 

2. SUBSCRIPTION 
2.1 Subject to the terms of this Agreement and the satisfaction (or waiver) of the Conditions, 
the Company agrees to allot and issue the Subscription Shares to the Subscriber, and the 
Subscriber agrees to subscribe for the Subscription Shares, at the Subscription Price. 
2.2 The Subscription Shares shall, when issued, be credited as fully paid and shall have the 
rights, preferences, and limitations set out in the Articles and the Shareholders’ Agreement, as 
summarised in the Offering Memorandum. The Subscription Shares shall rank pari passu with 
all other Class B Shares in issue. 
2.3 The aggregate Subscription Monies shall be applied as to USD [________] to the share 
capital account of the Company and as to USD [________] to the share premium account of 
the Company. 



 
MHC-39909759-2 

5

2.4 At the First Closing, the Subscription Price shall be USD 1.00 per Subscription Share (at 
nominal value). At any Subsequent Closing, the Subscription Price shall be the Subscription 
NAV. The Company will notify the Subscriber of the applicable Subscription NAV prior to 
any Subsequent Closing. In no event shall the Subscription Price be less than USD 1.00 per 
Subscription Share. 
2.5 The minimum subscription amount is USD 200,000 (or such other amount as the Company 
may determine from time to time). 
2.6 The Subscriber acknowledges and agrees that the subscription is irrevocable once accepted 
by the Company. There is no statutory or contractual cooling-off period applicable to this 
subscription. The Company reserves the right, in its sole discretion, to accept or reject any 
subscription in whole or in part, for any reason or no reason, without liability. 

3. COMPANY WARRANTIES 
3.1 The Company represents and warrants to the Subscriber that, as at the date of this 
Agreement and as at the Completion Date: 

(a) it is a private company limited by shares, duly incorporated and validly existing 
under the laws of England and Wales; 
(b) it has the requisite power and authority to enter into and perform its obligations 
under this Agreement; 
(c) this Agreement constitutes valid and binding obligations of the Company, 
enforceable in accordance with its terms; 
(d) the execution and performance of this Agreement does not and will not conflict with 
or result in a breach of any provision of the Articles, the Shareholders’ Agreement, or 
any other agreement, instrument, or obligation to which the Company is a party or by 
which it is bound; 
(e) the directors have been duly authorised to allot the Subscription Shares pursuant to 
CA 2006, s.551 and statutory pre-emption rights under CA 2006, s.561 have been 
validly disapplied in the Articles; 
(f) the Subscription Shares, when issued, will be validly issued, fully paid, and free 
from all encumbrances and third-party rights, and will have the rights, preferences, and 
limitations set out in the Articles; 
(g) all information provided to the Subscriber in the Offering Memorandum and in 
connection with the subscription is true, accurate, and not misleading in any material 
respect as at the date of this Agreement; 
(h) the Company is not insolvent within the meaning of sections 122 or 123 of the 
Insolvency Act 1986, and no steps have been taken or threatened for its winding up, 
administration, or dissolution; 
(i) the Company has complied in all material respects with all applicable laws and 
regulations, including FSMA and the AML Regulations; and 
(j) the Company is not required to be authorised or regulated by the Financial Conduct 
Authority in connection with the Offering or its business activities. 

4. SUBSCRIBER WARRANTIES AND UNDERTAKINGS 
4.1 The Subscriber represents and warrants to the Company that, as at the date of this 
Agreement and as at the Completion Date: 
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Capacity and Authority 
(a) the Subscriber is duly incorporated/established and validly existing under the laws 
of its jurisdiction of incorporation/establishment, has full power and authority to 
execute and deliver this Agreement, and the person signing on its behalf is duly 
authorised to do so; 
Investment Purpose 
(b) the Subscriber is acquiring the Subscription Shares for its own account as principal 
(and not as nominee or agent for any other person) for investment purposes and not 
with a view to resale, distribution, or transfer within the meaning of the US Securities 
Act; 
(c) the Subscriber has such knowledge and experience in financial and business matters 
as to be capable of evaluating the merits and risks of the subscription and can bear the 
economic risk of the investment, including the possibility of a total loss of its entire 
investment; 
(d) the Subscriber understands that the Subscription Shares are speculative, involve a 
high degree of risk, are illiquid, that no public market for the Subscription Shares 
currently exists or is expected to develop, and that the Subscriber may be required to 
bear the financial risks of this investment for an indefinite period of time; 
(e) the Subscriber has had the opportunity to review the Offering Memorandum, the 
Articles, the Shareholders’ Agreement, and such other information as the Subscriber 
considers necessary, and has had the opportunity to ask questions of representatives of 
the Company and to receive answers concerning the terms and conditions of the 
Offering; 
(f) the Subscriber has not relied on any representation, warranty, or undertaking not 
contained in this Agreement or the Offering Memorandum; 
Regulatory Status 
(g) the Subscriber is a “qualified investor” as defined in Article 2(e) of the UK 
Prospectus Regulation; 
(h) the Subscriber falls within one or more of the following exempt categories under 
the FPO: (i) a body corporate falling within Article 49 of the FPO (high-net-worth 
companies, unincorporated associations, etc.); or (ii) a person having professional 
experience in matters relating to investments falling within Article 19 of the FPO 
(investment professionals); 
US Securities Law 
(i) the Subscriber is not a US Person and is not acquiring the Subscription Shares for 
the account or benefit of any US Person; 
(j) the Subscriber is acquiring the Subscription Shares in an “offshore transaction” 
within the meaning of Rule 903 of Regulation S; 
(k) the Subscriber will not offer, sell, pledge, or otherwise transfer the Subscription 
Shares within the United States or to, or for the account or benefit of, a US Person 
during the Distribution Compliance Period, except pursuant to registration under the 
US Securities Act or an applicable exemption therefrom; 
(l) the Subscriber acknowledges that the Subscription Shares have not been and will not 
be registered under the US Securities Act and that the share certificate (or book entry) 
will bear a restrictive legend to the effect that transfer is prohibited except in accordance 
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with Regulation S, pursuant to registration under the US Securities Act, or pursuant to 
an available exemption from registration; 
AML, Sanctions, and Source of Funds 
(m) the funds used for the subscription are not derived from, and the subscription does 
not constitute, facilitate, or further any criminal activity, money laundering, or terrorist 
financing within the meaning of the Proceeds of Crime Act 2002, the Terrorism Act 
2000, or the AML Regulations; 
(n) neither the Subscriber nor any of its beneficial owners is: (i) a Politically Exposed 
Person as defined in the AML Regulations (or, if so, the Subscriber has disclosed this 
to the Company in writing); (ii) the subject of sanctions imposed by the United 
Kingdom (including those administered by the Office of Financial Sanctions 
Implementation), the European Union, the United States (including OFAC), or the 
United Nations; or (iii) located, organised, or resident in a jurisdiction that is the subject 
of comprehensive sanctions; 
(o) the Subscriber will promptly notify the Company of any change in the foregoing 
representations; 
Tax and Other 
(p) the Subscriber’s tax residency is [______] and the Subscriber has taken (or has had 
the opportunity to take) independent tax advice in relation to the subscription; 
(q) all information provided by the Subscriber to the Company in connection with this 
Agreement (including for AML/KYC, FATCA, and CRS purposes) is true, complete, 
and accurate; and 
(r) the Subscriber consents to the processing of its personal data in accordance with 
clause 9 of this Agreement and the Company’s privacy notice. 

4.2 The Subscriber undertakes to provide to the Company (or its agents) all documentation and 
information required to satisfy the Company’s obligations under the AML Regulations, 
including verified identity documents, FATCA/CRS self-certification, and such other 
documentation as may be required. The Company shall be entitled to delay or refuse allotment 
of the Subscription Shares pending satisfactory completion of AML and KYC checks. 
4.3 The Subscriber acknowledges that the protections afforded by FSMA, the rules of the 
Financial Conduct Authority, and the Financial Services Compensation Scheme do not apply 
to the Offering or the Subscription Shares. 

5. CONDITIONS PRECEDENT 
5.1 Completion is conditional upon the satisfaction (or waiver by the relevant party) of the 
following Conditions: 

(a) the board of directors of the Company having resolved to allot the Subscription 
Shares; 
(b) the Company having confirmed that the directors hold valid authority to allot the 
Subscription Shares under CA 2006, s.551 and that statutory pre-emption rights have 
been disapplied; 
(c) the Amended Articles creating the Class B Share class having been duly adopted; 
(d) the Company having completed satisfactory AML/KYC checks on the Subscriber; 
(e) receipt by the Company of the Subscription Monies in cleared funds in USD to the 
account specified in Schedule 3; 
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(f) receipt by the Company of the executed Investor Questionnaire / Self-Certification 
confirming the Subscriber’s qualified investor status and Regulation S eligibility; and 
(g) receipt by the Company of the subscriber documentation listed in Schedule 2. 

5.2 If the Conditions have not been satisfied (or waived) by the Longstop Date, either party 
may terminate this Agreement by written notice to the other, whereupon the Company shall 
return the Subscription Monies (without interest) to the Subscriber within 5 Business Days and 
neither party shall have any further obligation to the other under this Agreement (save for any 
accrued rights and save that clauses 4, 9, 10, 11, 12, and 13 shall survive termination). 

6. COMPLETION 
6.1 Completion shall take place on the Closing Date at the registered office of the Company 
(or such other location or by such other means as the parties may agree, including by exchange 
of documents in counterpart). 
6.2 On or prior to Completion, the Subscriber shall pay the Subscription Monies to the 
Company by wire transfer of immediately available funds in USD to the account specified in 
Schedule 3. 
6.3 On Completion, the Company shall: 

(a) pass a board resolution allotting and issuing the Subscription Shares, credited as 
fully paid, to the Subscriber; 
(b) enter the Subscriber’s name in the register of members of the Company as the holder 
of the Subscription Shares; 
(c) deliver to the Subscriber a share certificate in respect of the Subscription Shares 
within 15 Business Days of the Closing Date, bearing such restrictive legends as may 
be required by Regulation S and the Articles; and 
(d) file a return of allotment (Form SH01) with Companies House within the statutory 
timeframe (CA 2006, s.555). 

7. LOCK-UP, REDEMPTION, CONVERSION, AND LIQUIDATION PREFERENCE 
7.1 Lock-Up Period. The Subscriber acknowledges and agrees that the Subscription Shares 
are subject to the Lock-Up Period. During the Lock-Up Period, the Subscriber may not request 
redemption of the Subscription Shares. Following expiry of the Lock-Up Period, redemptions 
remain subject to available liquidity at the Company level and the conditions set out in the 
Articles and the Shareholders’ Agreement. 
7.2 Redemption. The Subscriber acknowledges that the Subscription Shares are redeemable 
shares issued pursuant to CA 2006, s.684. Redemption may be initiated at the option of either 
the Subscriber or the Company, subject to: (a) expiry of the Lock-Up Period; (b) the Company 
having sufficient available liquidity; (c) the redemption price being equal to the NAV per Class 
B Share as at the most recent monthly valuation date; (d) not less than 30 days’ prior written 
notice; and (e) such other conditions as are set out in the Articles and the Shareholders’ 
Agreement. The Company may suspend or defer redemptions if liquidity is insufficient. The 
detailed terms of redemption are set out in the Offering Memorandum and the Articles. 
7.3 Conversion. The Subscriber acknowledges that the Subscription Shares are convertible 
into Class A Ordinary Shares upon the occurrence of a Class A Default (as defined in the 
Shareholders’ Agreement), at a conversion ratio of 1:1 (unless otherwise specified in the 
Shareholders’ Agreement), at the election of the Subscriber. The terms of conversion are set 
out in the Articles and the Shareholders’ Agreement. 
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7.4 Liquidation Preference. The Subscriber acknowledges that on a Liquidation Event (as 
defined in the Articles), the holders of Class B Shares are entitled to receive, in priority to any 
distribution to holders of Class A Ordinary Shares, an amount per share equal to the NAV per 
Class B Share (the “Liquidation Preference”). The Liquidation Preference is non-participating: 
after payment in full to all holders of Class B Shares, any remaining proceeds shall be 
distributed exclusively to holders of Class A Ordinary Shares. The detailed terms are set out in 
the Articles and the Shareholders’ Agreement. 
7.5 Anti-Dilution. Broad-based weighted average anti-dilution protection applies as set out in 
the Articles. 

8. TRANSFER RESTRICTIONS 
8.1 The Subscriber acknowledges and agrees that the Subscription Shares may not be 
transferred, sold, pledged, or otherwise disposed of except: 

(a) in accordance with the Articles and the Shareholders’ Agreement; 
(b) in compliance with Regulation S under the US Securities Act, including the 
restrictions applicable during the Distribution Compliance Period; 
(c) in compliance with all applicable laws, including FSMA and the AML Regulations; 
and 
(d) subject to such other restrictions as may be set out in the Shareholders’ Agreement 
(including drag-along and tag-along provisions). 

8.2 Any purported transfer in breach of this clause 8 shall be void and shall not be registered 
by the Company. 
8.3 During the Distribution Compliance Period, the Subscription Shares may not be offered, 
sold, pledged, or otherwise transferred within the United States or to, or for the account or 
benefit of, a US Person, except pursuant to registration under the US Securities Act or an 
applicable exemption therefrom. 

9. DATA PROTECTION 
9.1 The Company shall process personal data provided by the Subscriber in connection with 
this Agreement in accordance with the UK General Data Protection Regulation (“UK GDPR”) 
and the Data Protection Act 2018. 
9.2 Personal data may be processed for the purposes of: (a) administering the subscription and 
maintaining the register of members; (b) complying with AML/KYC, tax reporting (including 
FATCA and CRS), and other legal obligations; (c) communicating with the Subscriber in 
connection with their shareholding; and (d) providing information to the Fund Administrator, 
Auditor, legal counsel, and regulatory authorities to the extent necessary for the administration 
of the investment and compliance with applicable law. 
9.3 The Company processes personal data on the basis of: (a) contractual necessity (Article 
6(1)(b) UK GDPR); (b) legal obligation (Article 6(1)(c) UK GDPR) for compliance with AML, 
tax reporting, and other regulatory requirements; and (c) legitimate interests (Article 6(1)(f) 
UK GDPR) for the administration of the investment. 
9.4 The Subscriber has the right to request access to, rectification or erasure of, or restriction 
of processing of their personal data, and to object to processing, in each case in accordance 
with applicable data protection law. 
9.5 The Company shall not transfer personal data outside the United Kingdom unless adequate 
safeguards are in place in accordance with Chapter V of UK GDPR. 
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10. INDEMNIFICATION 
10.1 The Subscriber shall indemnify the Company and its directors, officers, and agents against 
all losses, liabilities, damages, costs, and expenses (including reasonable legal fees) arising 
from: (a) any breach of the Subscriber’s warranties or undertakings in this Agreement; or (b) 
any inaccuracy in any information or documentation provided by the Subscriber to the 
Company in connection with this Agreement. 
10.2 The Company shall indemnify the Subscriber against all losses, liabilities, damages, costs, 
and expenses (including reasonable legal fees) arising from any breach of the Company’s 
warranties in this Agreement. 
10.3 The aggregate liability of the Company under clause 10.2 shall not exceed the 
Subscription Monies. Claims under clause 10.2 (other than claims for breach of the warranties 
at clause 3.1(a), (b), (e), or (f), which shall be subject to a time limit of six (6) years from the 
Completion Date) must be notified in writing within eighteen (18) months of the Completion 
Date. 

11. GENERAL 
11.1 Entire Agreement. This Agreement, together with the Offering Memorandum, the 
Articles, and the Shareholders’ Agreement, constitutes the entire agreement between the parties 
and supersedes all prior discussions, negotiations, and agreements between them relating to its 
subject matter. Each party acknowledges that it has not relied on any representation, warranty, 
or undertaking not expressly set out in this Agreement or the Offering Memorandum, provided 
that nothing in this clause shall exclude liability for fraudulent misrepresentation. 
11.2 Variation. No variation of this Agreement shall be effective unless it is in writing and 
signed by or on behalf of each party. 
11.3 Waiver. No failure or delay by a party to exercise any right or remedy under this 
Agreement shall constitute a waiver of that right or remedy, nor shall a single or partial exercise 
prevent any further exercise. 
11.4 Severability. If any provision of this Agreement is held to be illegal, invalid, or 
unenforceable in any jurisdiction, that shall not affect the legality, validity, or enforceability of 
any other provision of this Agreement, or of that provision in any other jurisdiction. 
11.5 Third-Party Rights. Save for the Trustee (who shall be entitled to enforce clauses 11.8, 
12.1, and 12.2 as a third-party beneficiary pursuant to the Contracts (Rights of Third Parties) 
Act 1999), a person who is not a party to this Agreement shall not have any rights under that 
Act to enforce any term of this Agreement. 
11.6 Counterparts. This Agreement may be executed in any number of counterparts, and by 
the parties on separate counterparts, each of which when executed shall constitute a duplicate 
original. Execution may be by electronic signature, which shall have the same legal effect as a 
manuscript signature. 
11.7 Notices. Any notice given under this Agreement shall be in writing and delivered by hand, 
sent by pre-paid first-class post or recorded delivery, or sent by email to the address specified 
by each party in Schedule 1 (for the Subscriber) or to the Company’s registered office. Notices 
shall be deemed received: (a) if delivered by hand, at the time of delivery; (b) if sent by first-
class post, at 9.00 am on the second Business Day after posting; (c) if sent by email, at the time 
of transmission provided no delivery failure notification is received within 24 hours. 
11.8 Assignment. The Subscriber shall not assign or transfer any of its rights or obligations 
under this Agreement without the prior written consent of the Company, provided however that 



 
MHC-39909759-2 

11

the Subscriber may mortgage, charge, pledge, assign, transfer and set over to the Trustee and 
grant to the Trustee a continuing security interest in and to the Subscription Shares and its 
rights and obligations under this Agreement, pursuant to the Security Agreement. This clause 
11.8 is without prejudice to the transfer restrictions in clause 8. 
11.9 Costs. Each party shall bear its own costs and expenses in connection with the negotiation, 
preparation, and execution of this Agreement. 
11.10 Further Assurance. Each party shall (at its own cost) do and execute, or arrange for the 
doing and executing of, each act, document, and thing reasonably within its power to 
implement this Agreement. 
11.11 Confidentiality. Each party shall keep confidential all information received from the 
other party in connection with this Agreement and shall not disclose such information to any 
third party without prior written consent, save as required by law, regulation, or the rules of 
any stock exchange or regulatory body, or to that party’s professional advisers who are bound 
by duties of confidentiality. 
11.12 Survival. The representations, warranties, indemnities, and obligations of the parties 
under clauses 3, 4, 7, 8, 9, 10, 11.5, 11.8, 11.11, 12, and 13 shall survive Completion. 

12. LIMITED RECOURSE AND NON-PETITION 
12.1 Limited Recourse. The investment by the Subscriber in the Company is being made in 
respect of the Series. Notwithstanding any other provision of this Agreement, any other 
document or agreement, and/or the general law, each of the Company, any person acting on its 
behalf, and any other person with rights arising under or in connection with this Agreement, 
shall have recourse in respect of any Relevant Claim only to the Available Amounts. If the 
assets of the Subscriber on which the Series is secured have been realised and the Available 
Amounts are less than the aggregate of the Relevant Claim and any other claims ranking pari 
passu with the Relevant Claim, the Relevant Claim and such other pari passu claims shall be 
reduced pro rata so that the total of the Relevant Claim and such pari passu claims does not 
exceed the Available Amounts. None of the Company, any person acting on its behalf, nor any 
other person with rights arising under or in connection with this Agreement shall be entitled to 
take any further steps against the Subscriber to recover any sums due to it but still unpaid once 
the Available Amounts have been exhausted for whatever reason (save for lodging a proof of 
debt in any liquidation or insolvency proceedings of the Subscriber initiated by another person) 
and all claims in respect of such sums due but still unpaid shall be extinguished. 
12.2 Non-Petition. None of the Company, any person acting on its behalf, nor any other person 
with rights arising under or in connection with this Agreement shall petition or take any other 
step for the winding-up, liquidation, administration, or any other insolvency-related 
proceedings affecting the rights of creditors generally, of the Subscriber. 
12.3 Survival of Limited Recourse and Non-Petition. The provisions of clause 12.1 (Limited 
Recourse) and clause 12.2 (Non-Petition) shall survive the termination of this Agreement. 

13. GOVERNING LAW AND JURISDICTION 
13.1 This Agreement and any dispute or claim (including non-contractual disputes or claims) 
arising out of or in connection with it or its subject matter or formation shall be governed by 
and construed in accordance with the law of England and Wales. 
13.2 The courts of England and Wales shall have exclusive jurisdiction to settle any dispute or 
claim arising out of or in connection with this Agreement. 
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EXECUTION 

This Agreement has been entered into on the date stated below. 

 
Signed by 

for and on behalf of NEXORUM LTD 

 
Director: ____________________________ 

 
Director/Secretary: ____________________________ 

 
Date: ____________________________ 

 
Signed by the SUBSCRIBER 

 
Signature: ____________________________ 

 
Print Name: ____________________________ 

 
Title/Position: ____________________________ 

 
Date: ____________________________ 
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SCHEDULE 1 

SUBSCRIBER DETAILS 

Full legal name of Subscriber: ____________________________ 

Registered/residential address: ____________________________ 

Jurisdiction of incorporation/domicile: ____________________________ 

Company/registration number (if applicable): ____________________________ 

Tax residency: ____________________________ 

Contact person: ____________________________ 

Email address: ____________________________ 

Telephone: ____________________________ 

Number of Subscription Shares: ____________________________ 

Aggregate Subscription Monies: USD ____________________________ 

FPO exemption category (tick applicable): 

□  Article 49 (high-net-worth company / unincorporated association) 

□  Article 19 (investment professional) 
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SCHEDULE 2 

REQUIRED SUBSCRIBER DOCUMENTATION (AML/KYC) 

For individual subscribers: 

(a) Certified copy of valid passport or government-issued photo identification; 

(b) Proof of residential address dated within the last three months (utility bill, bank 
statement, or equivalent); 

(c) FATCA/CRS self-certification form; 

(d) Completed Investor Questionnaire / Self-Certification; and 

(e) Evidence of source of funds (if requested by the Company). 

For corporate subscribers: 

(a) Certified copy of certificate of incorporation (and any change of name); 

(b) Certified copy of articles of association / constitutional documents; 

(c) Certified copy of register of directors and officers; 

(d) Certified copy of register of shareholders / beneficial owners; 

(e) Board resolution authorising the subscription and identifying authorised signatories; 

(f) Identity documentation for each director, authorised signatory, and each beneficial 
owner holding 25% or more (as per individual requirements above); 

(g) FATCA/CRS self-certification form; 

(h) Completed Investor Questionnaire / Self-Certification; and 

(i) Evidence of source of funds (if requested by the Company). 

The Company and/or the Fund Administrator reserve the right to request additional 
documentation as required to satisfy AML/KYC obligations. 
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SCHEDULE 3 

BANK ACCOUNT DETAILS FOR PAYMENT 

Subscription Monies should be paid in USD by wire transfer to: 

 
Intermediary Bank: [________] 

SWIFT Code: [________] 

 
Beneficiary Bank: [________] 

SWIFT Code: [________] 

Address: [________] 

 
Beneficiary: Nexorum Ltd 

Account Number: [________] 

IBAN: [________] 
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