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Offer Opening Date

Target Raise

Minimum Raise per Series

Issue Price

Minimum Investment per Investor

Maximum Investment per Investor

Final Closing Date for Series One

Tranche Closing Dates

Key Terms: Series One

Rollover Option

31 January 2019

£7 million

£200,000

£100 per Bond

£100

None 
(although please note ISA and pension limits)

31 December 2019
(unless closed earlier at the discretion of the Directors)

Monthly on last Business Day of each month
(or preceding Business Day save that the first tranche is expected to be 

extended to 5 April 2019)

Coupon: 4.75%
Redemption Date: 3 Years from the date of issue (subject that 

quarterly bloc redemptions may extend this initial term by up to two 

months, see page 5 for more details)

An option to redeem early will be made available 12 months from the 

issue date after which the Company will endeavour to satisfy requests 

to redeem early within three months from notification

Investors can also elect to roll up interest payments until redemption 

for a bonus coupon of an additional 1.0% per annum

Rolling term of twelve months after the term 
ends for those who wish to remain invested. 

Investors will be asked to elect to have their capital returned or to 

remain invested for the additional term 10 business days before the 

Redemption Date. Where no election is made, capital will be returned

Earthworm Access Bonds plc (the “Issuer”) is seeking to raise up to £7 
million to fund its business of making secured loans to environmental 
project companies looking to develop UK project assets. 

Below are set out the key terms of the Offer
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Overview of the offer



Introduction

The Earthworm Environmental Bonds

The Earthworm Environmental Bonds are fixed rate, secured debt 
investments allowing you to invest in environmental businesses that are 
changing the shape of the UK renewables market. 

The Bonds can be held in an Innovative Finance ISA and certain pensions, 
with all the attendant tax benefits.

Your monies will be invested in a range of environmental businesses that 
aim to build a more sustainable future for you and your dependants. Your 
investment is secured against the assets of the companies developing the 
projects. Your money makes a return, and you make a difference.

Investors sign up for an Earthworm Innovative Finance ISA Account

Investors subscribe for an ISA-qualfying Bond in Earthworm 
Growth Bonds plc or Earthworm Access Bonds plc

Monies raised are lent by Earthworm Growth Limited or Earthworm 
Access Limited to a range of Project Companies (wholly owned 
subsidiaries of the Bond issuers)

Earthworm Growth Limited or Earthworm Access Limited will take 
an equity stake in each Project Company

Interest paid by the Project Companies will fund interest payments 
to Bondholders

Loans to the Project Companies will be repaid or refinanced to 
provide the liquidity to fund capital redemptions of the Bonds

Project Companies will be required to give 10% of their profits to 
the Earthworm-nominated charities
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Key features of the Earthworm Access Bonds:

- A fixed return of between 4.75% and 5.75% a year

You lend your money at a minimum rate of 4.75% for an initial period of three years and receive interest payments 
(tax-free where held in an Earthworm Innovative Finance ISA) either quarterly or, for a bonus additional 1.0%, on 
redemption.

- Secured by a first (or equal first) ranking charge

The money you lend is secured over all the assets of the Issuer and its subsidiary, which include a book of loans to 
renewable energy and environmental companies. These loans are themselves secured with a first (or equal first) 
ranking charge over the land and assets being developed. 

- Initial three-year terms

Investors should note that the Company will only redeem Bonds once a quarter so you may hold your Bond for 
up to an additional two months. For example, if your Bonds are issued on a tranche closing date at the end of 
July 2019, they may not be redeemed until the end of September 2022, three years and two months later, as the 
Company will make bloc redemptions only once per quarter. Interest will accrue and be payable to you for any 
such extended period prior to redemption.

- Tax efficient options

The Bonds can be held the Earthworm IFISA which investors can open through the Earthworm Online Platform 
(see box below). Investors may also be able to hold their Bonds in some SIPP and SSAS pensions which accept 
non-standard assets. 

- Ethical investing in the environmental sector

The challenges of climate change and population growth need a response. The Project Companies identified 
by Earthworm will operate in the environmental, renewable energy support and sustainable food production 
industries and help to meet these challenges.

- Charitable contributions by our Project Companies

It is a commitment of each project or company borrowing from the Bond to apportion 10% of its profits annually 
to Earthworm nominated charities, for the lifetime of the loan. As an Investor, we would love to hear from you as 
regards charitable organisations you would like to see supported. 

How to apply

You can apply for an Earthworm ISA Account at our website here: investments.earthwormgroup.com - it only takes 
a few minutes.

By investing in our ISA-qualifying Earthworm Bond you will benefit from tax-free income generated by loans to 
projects making a positive impact on the environment - from waste management and recycling to renewable 
energy and power generation.
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The Group

Earthworm Access Bonds plc (the “Issuer”) and its wholly owned subsidiary Earthworm 
Access Limited (the “Lender”) together form the “Group”. The Group is in the business 
of making secured loans to environmental project companies, sourced and originated by 
Earthworm, which are looking to develop UK project assets. 

The Issuer is owned by EW Cap Limited (“Earthworm”), who it has appointed to originate 
and manage its lending opportunities and who will part-own and project manage the 
environmental projects to which it will lend. 

Earthworm will use its experience to originate and assess development opportunities 
to which the Group can lend, carry out due diligence on the developments and the 
counterparties, determine appropriate loan terms including interest rates and duration 
(subject to the oversight of the independent chairman to ensure these are on commercial 
terms), execute the transactions, monitor the loans during their life and deal with any 
issues arising in respect of repayment.

The Directors of the Issuer, particularly the independent chairman, retain responsibility for 
monitoring the activities of Earthworm in carrying out its management function and for 
ensuring that conflicts of interests are managed and Bondholders’ interests are protected.

Earthworm Growth Bonds PLC

This document describes the Bonds to be issued by Earthworm Access Bonds PLC
Earthworm owns another bond issuing company, Earthworm Growth Bonds PLC, which 
operates a different lending strategy from the Issuer as its names suggest. It makes 
long-term loans which carry a greater return and greater risk, as higher inflation rates 
could reduce the value of interest payments.
 
The two companies may make loans on these different terms to the same borrowers 
or to different borrowers as determined by their Boards and their mutual manager, EW 
Cap Limited.

Bond Investors

Earthworm

100% Shares

100% Shares 100% Shares

Short term secured loans and equityLong term secured loans and equity

Secured Bonds

Earthworm Growth Bonds PLC

Earthworm Growth Limited

Earthworm Access Bonds PLC

Earthworm Access Limited

Project SPV 2Project SPV 1 Project SPV 3 Project SPV 4

Figure 1: The Group (and the Earthworm Growth Bonds group)



Earthworm - Environmental Bonds - Page 8 

The Opportunity (and the necessity)

Investing for the future

Over the last ten years banks have become less willing to lend to small and medium-
sized UK companies. As a result, the Group has a wide choice of lending possibilities in 
the green technology sector. 

Helping the UK meet its renewable energy targets – solar power

The UK has seen significant growth in renewable energy in the last ten years. This has 
been borne out of the desire to reduce our reliance on finite resources such as fossil fuels 
to power our daily needs. 

The levelized cost of electricity (LCOE) for renewable energy generation is a low as it has 
ever been. This means it is cheaper to build a solar power plant than a coal fired power 
station producing the same amount of electricity. On top of this the UK still imports a 
large chunk of its energy needs from Europe. Power imports actually increased by 52% in 
the three years to 2016. A recent forecast expects the UK to still be importing up to 20% 
of its overall energy needs from Europe in 2025. Now more than ever there is a need 
for the UK to be self-sustaining when it comes to its energy requirements and renewable 
energy infrastructure can help meet this challenge. 

We have developed a number of solar farms across the UK in the last four years. One 
example can be found in Oxfordshire where we built a 5-megawatt solar farm on 25 
acres of low-grade agricultural land. This farm alone can provide enough power per 
annum for 1,515 homes and saves 2,150 tons of carbon dioxide. 

Helping the UK meet its waste recycling targets – UK waste recycling facilities

The UK’s recycling rate has hovered around the 45% level for the last seven years. 
There is however a target to reach a 50% recycling target by 2020 which is going to be 
easily missed unless further investment is made into new waste and recycling facilities to 
tackle plastic, wood and biodegradable wastes. In 2016, 7.7m tons of biodegradable 
municipal waste went to landfill. Landfill tax charges are currently at record high levels 
making waste collection and disposal more and more expensive for the taxpayer. 

We have built a number of waste and recycling facilities in the last seven years aimed at 
helping local authorities reduce their reliance on the disposal of waste to landfill both for 
cost and environmental reasons. We have developed composting sites to process garden 
and food waste, biomass facilities to tackle wood waste and aim to build more facilities 
to focus on recycling plastic, metal and other types of waste streams.
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The Offer

The Group is looking to raise up to £7 million through an Initial Series, with the possibility 
of Further Series being issued in due course at the discretion of the Directors. 

The Offer is being made and its proceeds will be used to enable the Group to further 
pursue its principal business activity which is focused on making secured loans to 
companies who operate projects in the environmental and energy sectors.

The only other intended uses of the proceeds of the Offer will be the payment of fees and 
costs associated with the Programme, including the management fees of Earthworm (set 
out on page 20) and the payment of director’s fee to the Independent Chairman. 

All loans made by the Group will have first ranking (or equal first ranking) security on the 
land, property and applicable assets of the Project Companies. This means that Project 
Companies may not take on any other debt during the period of the loan that would rank 
ahead of the Lender, without the Lender’s consent. This security may be supplemented by 
a guarantee from the developer that they will cover any overspend that may arise during 
the course of development, typically for up to 20% of the build cost.

The Bonds will be issued in Tranches with each Tranche closing for applications on the 
last day of each month or the last Business Day before. The size of each Tranche in each 
Series will be based on the volume of funding commitments the Group expects to make 
and the future pipeline of deals. Interest will begin accruing from the date the Bond 
Certificates are issued which will usually take place within a week of the Tranche closing.

* An additional coupon of 1.0% is payable where Investors elect to roll up their interest payments until redemption

** Depending on the Tranche in which an Investor subscribes, the minimum term may be up to two months 
longer than this

The Group may close a Series at any time and issue Further Series of Bonds on different terms. (Subject that all 
Series will rank pari passu).

The forecast weighted average interest rate that Project Company borrowers will be paying across the loan 
portfolio is expected to be approximately 9.5% p.a. The Group believes this is an indication of the level of risk 
in the projects that the Group will fund. The progress of the Group’s loans, amounts outstanding and default 
rates will be available to view on the Earthworm Online Platform.

The Bonds issued by the Issuer will be secured on all of the assets of the Issuer and its subsidiaries with first 
ranking security containing a negative pledge that no security which ranks prior to that securing the Bonds 
may be issued by either member of the Group. The assets of the Issuer will consist of a loan facility made to its 
subsidiary, the Lender, and the assets of the Lender will consist of the loans made to Project Companies. The 
Lender will take security (at least equal first ranking) over the assets of the Project Companies to whom it lends. 
These assets may include land, machinery, equipment and contractual income depending on the particular 
Project in question.

For more details of the Group’s Lending Policy, please see page 13.

The interest rates offered to investors for the Initial Series are as set below:

Series   Base Interest Rate*  Redemption Date**
Series One  4.75%    3 Years from Issue
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Illustrative Returns

The Group aims to provide Bondholders with the following returns over the life of the 
Bonds (based on a £10,000 investment and rounded to the nearest £1):

* If you are a higher rate taxpayer, you may have further tax payable on interest.

**If the bond is held in an Earthworm ISA, tax will not be deducted at source and no further tax will be payable 
on interest received. Please see the ‘Tax Efficient Options’ section on page 18 for more details.

** This calculation does not take into account the personal savings allowance of £1,000 for a basic-rate tax 
payer or £500 for a higher-rate tax payer.

Investors should note that the returns set out in the tables above are illustrative only, are not guaranteed 
and invested capital is at risk

Investment amount      

Interest amount    

Gross interest earned p.a.  

Tax rate of interest deducted at source* 

Tax deducted at source p.a.*  

Net interest earned p.a.   

Total return if tax deducted at source 

Total return if held in an ISA**   

Series One Bonds*

£10,000

4.75% p.a.

£475

20%

£95

£380

£1,140

£1,425

*(3 Years)
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Earthworm

Earthworm was founded in 2008, with an ethos, a model, a sketched business plan, 

and a very ambitious idea to build our own recycling facility. We did it, with all of the 

planning and regulatory hoops that came with it, we ran it, we gained a huge amount of 

knowledge and experience, and grew our investment portfolio to where it is today.

Where are we today?

• We manage £85m of investor’s capital

• Our first EIS vehicle returned £1.15 per £1 invested

• Our second returned £1.30 per £1 invested

As specialists, we’ve been promoting tax efficient environmental investments since 2001.
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The Management Team

Robin Smeaton Independent Chairman

Robin Smeaton has decades of experience in the corporate and investment fund services industry, having 
acted as chief executive of the business services arm of a merchant bank, developed a corporate and fund 
services business with some £1.5bn funds under administration and 200 UK fund management clients 
before launching The City Partnership (UK) Ltd. 

Robin is also the director of City Partnership Trustee Limited, which acts as Security Trustee. The board 
consider the role of independent chairman and security trustee to be complementary.

Ben Prior Director and Founder

Earthworm was Ben’s brainchild. It was based on the experience that he’d built up in corporate finance, 
and the desire to do something good with it. 

Over the course of 17 years in the tax-efficient space, he’s raised over £500m for a variety of industry 
leading managers. From Noble & Company in 2001 to Brewin Dolphin and co-founding RAM Capital 
Partners in 2007 (now one of the most successful independent fundraisers of tax-efficient products in the 
UK), Ben spent the best part of a decade building up his knowledge and expertise, while crystallising a 
vision for something a little different.

In 2010, Earthworm was born, beginning with a composting facility in Daventry, Northamptonshire. Ben 
developed the facility from idea to operation - capitalising a £2m single EIS company in order to build 
and run a facility that, when completed, processed 30,000 tonnes of organic waste per-annum. Ben took 
this through to investor exit at £1.15 per share. 

From there, Ben moved into ground-mounted solar assets - fundraising for Earthworm Energy Limited. 
This company attracted £3.34m of investment and has since gone on to achieve 15 successful planning 
applications and a successful exit for investors at £1.30 per share. 

Mike Capewell Non-Executive Director

Mike has a strong background in the development, monitoring and due diligence of large-scale 
environmental and infrastructure projects. 

An experienced consultant with the firm Deloitte, he worked alongside national and international clients 
(including the UK Ministry of Defence, National Health Service, various UK councils, Evergreen and 
AstraZeneca) to assist them with major capital programmes and transformation projects. Mike provided 
expert resource for programme management, financial modelling of long-term projects (life span of 20-
30 years), and management and tracking of capital deployment. 

Following a spell with Deloitte Consulting, Mike founded his own specialist financial modelling consultancy 
and advised the NHS, MoD and provided due diligence on over 20 renewable energy schemes with a 
combined value of £65m.

Will Brocklebank Head of Projects & Partnerships

Will is a serial entrepreneur who has 20 years’ experience of raising and investing capital. Most 
recently Will founded Shepherd, which uses data to provide risk analytics to improve the efficiency and 
performance of built environment assets. In the past Will has been an investment manager for specialist 
US equities firm, Findlay Park, and has raised capital from leading VCs and angel investors. 

He has been an expert speaker at Smart Buildings, Insurance Tech and Automation conferences and has 
been a Board Director, Governance Committee member and specialist advisor to two major global trade 
bodies. He is an alumnus of the Goldman Sachs 10kSB programme and Edinburgh University.
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Our Lending Policy

Strict lending criteria

All loans are subject to our strict lending criteria, which includes but is not limited to: 

• Development & operational agreements signed with established partner teams
• Pre-development requirements (e.g. planning permission) secured
• Fixed price build cost
• First (or joint first) charge legal security;
• Loan Coverage Requirement: Minimum of 1.15 loan to value (LTV) ratio of asset 

once constructed 

Project Due Diligence

Ahead of committing funding, the Group will commission due diligence of the project to 
validate the information provided by the borrower, this will typically include:

• Commercial DD – proof of business model or sale valuation post construction
• Legal DD – AMC, KYC and independent legal verification of all counterparties by 

outside consul
• Development DD – verification of all pre-development requirements, including 

planning, permitting, grid connections and any other requirements
• Deal structure DD - Review, sign off and execution of agreements relating to 

construction and operation

Funding Structure of a Typical Project

The Lender, is making a secured construction loan at ca. 9.5% interest per annum to fund 
the construction of a waste recycling facility.

The project would have passed the due diligence process outlined previously and provided 
verified financial information that confirmed the minimum loan requirements.

The funds would be released in tranches through construction based on reports from the 
construction teams engaged to manage the project.

Once operational regular monitoring meetings would take place with the operational 
team the Group to ensure loan covenant compliance.
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Monitoring

For all projects, Earthworm will require initial and ongoing monitoring reports from 
construction and operational teams. Once construction is underway funding is only 
released against the certified costs, which are reviewed by an independent surveyor, all 
operational monitoring is reviewed and scrutinized by Earthworm vs the requirements of 
convents of loans provided.

Security

All loans made by the Group to UK project companies will be secured by taking a first 
(or joint first) charge in favour of the Lender against the land and, where possible, a 
debenture over all other assets of the borrower.

Project Company borrowers cannot take on any other debt that will rank ahead of the 
loan without the Lender’s consent. 

In the event that a borrower fails to make payments of interest or repayments of capital 
in breach of the terms of its loan from the Group, the Directors will look to take action 
where appropriate to enforce the Group’s security and take control of the assets of the 
development with a view to realizing them and recouping as much as possible of its 
accrued debt.



Case Study Projects

Monies raised by the Company through the issue of Bonds will be lent on a 

secured basis, to environmental and energy companies identified and part 

owned by Earthworm. These companies, and the projects they required 

funding for, will need to pass our rigorous due diligence process. Set out 

below are examples of projects currently under consideration, and the 

development and operational teams that support these projects.
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Case Study 1
Construction of a 15 MW Solar Park

Construction Budget Loan Offered

Project Sale Value* APR

Margin Loan Coverage*

£7.5m £8m

£11.25m 9.5%

£3.75m 1.29x

Development Partner: Aspen Infrastructure Limited

Aspen Infrastructure offers a fully integrated range of services from concept to connection. 
They have been developing energy projects in the UK and Ireland since 2010.

Through our in-house team of financial experts, engineers, construction and project 
managers, they control every step of a project’s progress adding value and guaranteeing 
quality and efficiency of delivery.
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Case Study 2
Construction of a 75,000 tpa Waste Facility

Construction Budget Loan Offered

Project Sale Value* APR

Margin Loan Coverage*

£30m £35m

£45m 9.5%

£15m 1.18x

Development Partner: Sycamore Planning Limited

Formed in 2017, Sycamore Planning Ltd supports clients in developing infrastructure 
which contributes towards achieving a circular economy. To date Sycamore has experience 
in developing solutions for the energy, waste and food industries.

Their senior management team have successful track records in the delivery of major 
infrastructure projects, site identification and acquisition, planning and environmental 
permitting, finance, fundraising and asset management.

Sycamore is currently developing four Biomass Combined Heat and Power (CHP) and 
Waste Water Treatment Plants throughout the UK that will treat up to 400,000 tonnes 
of waste per annum. The first two facilities are in the final stages of construction and 
commissioning.

* On the following basis:

Value of Asset once constructed (sale value) assuming 1 year construction period
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Tax efficient options for 
holding your Bonds
Earthworm Bonds can be held in an Innovative Finance ISA (IFISA) arranged by Earthworm. 

Investors who wish to use some or all of their 2018/19 ISA allowance to invest in this 
Bond can open an IFISA account via the Earthworm Online Platform: investments.
earthwormgroup.com, and transfer funds into that account before investing. 

The annual allowance is currently £20,000 in the 2018/19 tax-year and you can also opt 
to transfer additional funds in from external ISAs from previous tax years. There is no limit 
on the amount of existing ISA balances that can be transferred into your IFISA. 

The Bonds can also be held in some SIPP and SSAS wrappers where the pension provider 
allows the inclusion of non-standard assets. If you would like to invest through a SIPP or a 
SSAS wrapper, please consult your SIPP or SSAS provider in the first instance and contact 
the Earthworm team who will be happy to help with the approval and investment process.

If this Bond is held by an individual or trust outside of an ISA, SIPP or SSAS wrapper it will 
have income tax deducted at source, details of which will be available at the time interest 
is paid and annually. 

Investors are responsible for their own tax reporting. Please note, terms and conditions 
apply and tax treatment depends on the individual circumstances of each investor.

No fees apply to open an IFISA with Earthworm, however no interest is usually payable 
until you invest in a bond.

By way of illustration, under the Series One, three year bonds, the Issuer aims to provide 
Bondholders with the following returns over the life of the Bond (based on a £10,000 
investment and rounded to the nearest £1):

*This calculation does not take into account the personal savings allowance of £1,000 for a basic-rate tax payer 

or £500 for a higher-rate tax payer.

Investors should note that the returns set out in the table above are illustrative only, are not guaranteed and 

invested capital is at risk. More detailed information on taxation of the Bonds is set out on pages 39-41.

4.75% Series One Bond
(Three Years)
 
Investment amount

Interest Amount

Tax rate payable on interest

Net interest earned p.a.

Total capital and interest received 

at the end of the term after tax

The rate of interest that would 

need to be paid outside an ISA 

wrapper to achieve the same level 

of interest paid inside the ISA.

£10,000

4.75% p.a.

40%

£285

£10,855

7.92%

£10,000

4.75% p.a.

0%

£475

£11,425

£10,000

4.75% p.a.

20%

£380

£11,140

5.94%

Not held in ISA Held in ISA

Higher rate tax payer* Basic rate tax payer*
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Conflicts of Interest
Earthworm has a conflicts of interest policy, summarised below, that sets out actual or 
potential conflicts of interest which affect your investment, and how these are managed, 
and the Group has adopted an adapted version of this policy.

Independent Chairman

The Company has appointed Robin Smeaton, who is independent of Earthworm, as its 
chairman with the remit of arbitrating on any situations in which such a conflict arises to 
ensure that Bondholders interests are protected as far as possible. 

The Company has also adopted a conflicts of interest policy as set out below. 
Notwithstanding these measures, there can be no guarantee that, if a conflict of interest 
does arise, this will be settled to the universal satisfaction of Bondholders.

Possible Conflicts

It is important that Investors in the Bonds are aware that the Group will be providing loan 
finance to projects originated by Earthworm and in which the Group, through the Lender, 
will also have an equity interest. 

The Group itself is ultimately owned and controlled by Ben Prior, as the owner of 
Earthworm with his wife Sarah. As such, the Group will be involved in transactions in 
which Earthworm have a material interest or relationship which may potentially conflict 
with the Company’s duty to you, as the Bondholder.

Subject to the terms of our conflicts of interest policy and subject to any restriction under 
the FCA rules, neither we nor any of our associates shall be required to account to you 
for any profit, commission or remuneration arising out of such transactions.

The activities of the Group will include dealings with companies and other entities in 
which Earthworm or its associates have an interest. Such interests may include, without 
limitation, equity investments and/or debt investments and/or our interest as a service 
provider. Accordingly, we or any member of our group (including any associate) may be 
entitled to gains, profits or fees from or in relation to such companies and entities.

Managing Conflicts

In order to manage conflicts, the Group will:

• carry out formal checks on new business including new loan opportunities, such 
review to check whether conflicts may arise;

• carry out formal checks where new management processes are developed, or existing 
processes changed, such review to check whether conflicts may arise;

• undertake periodic discussions involving operations, legal and compliance staff to 
identify new conflicts;

• establish a conflict reporting system and ensure that all employees and consultants 
are aware of the strict requirement to report potential conflicts immediately;

• if necessary, insist that Earthworm, as manager, decline any opportunity where there 
is an insurmountable conflict of interest; and

• if necessary, disclose to Bondholders the presence of a material conflict of interest 
and steps taken to ensure fair treatment of Bondholders and other affected parties.
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Fees and Charges

Fundraising charges payable by the Group 

The fundraising charges are made up of an initial upfront fee plus an annual monitoring 
charge (this excludes any adviser charges).

An upfront fee of 2% will be charged by Earthworm to the Group to cover costs associated 
with fundraising. A 0.75% annual administration fee will be charged to cover the costs of 
investor relations and administration.

Arrangement and monitoring fees payable by borrowers

The Company will charge the environmental project companies to whom the Company 
lends an arrangement fee of 2% and an annual monitoring fee of 0.75% of the amount 
borrowed.

Adviser charges

The Company can facilitate initial adviser charges provided that the Investor specifies 
the fee levied on the Application Form. Adviser fees are agreed between you and your 
financial adviser. Where you and your financial adviser have agreed an advice fee, 
we can facilitate this fee by deducting it from your investment when you complete your 
Application Form and only with your explicit instruction. For the avoidance of doubt, if 
you intend to invest £10,000 and have agreed to pay your adviser £300 in respect of the 
advice provided to you, this £300 payment can be facilitated by the Company but only 
£9,700 will be invested into the Bonds.

Others

In the event that Bondholders wish to sell their Bonds, other parties such as brokers may 
charge their own fees. Please note, there is not expected to be any liquid market for the 
Bonds.

No fees or charges are payable by Investors.



FAQS

Who can invest?

This investment opportunity is open to UK residents aged 18 and over and trusts or 
companies residing in the UK. Individual investors or other entities can apply through the 
Earthworm Online Platform. US persons may not apply. For trusts there may be specific 
tax implications you need to consider. We recommend all investors speak to their tax 
advisers before investing.

Can I invest through an Innovative Finance ISA?

It is possible to invest in this Bond through the Earthworm Innovative Finance ISA (IFISA) 
by opening an ISA account through the Earthworm Online Platform. Please note you will 
only be able to make an investment through your ISA once you have cleared funds in 
your ISA account. 

Can I invest through a stocks and share ISA?

No. 

Can I invest through a SIPP or a SSAS?

The Bonds can be held in some SIPP or SSAS pensions but should constitute “non-standard 
assets” and therefore will require the prior approval of pension provider. Investors are 
recommended to speak to their provider prior to investment. 

What is the minimum investment and what is the maximum?

The minimum investment is £100. There is no maximum investment although Investors 
should be aware of the ISA limits that may apply.

How long is the term of the Bond?

The term of the initial Series of Bonds is three years, (although redemption may not occur 
until up to three years and three months after issue in some cases). Investors also have 
the option to stay invested for an additional rollover period of 12 months to continue 
earning interest. Further Series may be issued at any time with different lengths and 
Earthworm Growth Bonds plc, also managed by Earthworm, offers longer terms.

Can the Issuer prematurely redeem Bonds at their option?

The Issuer has the right to effect early redemptions of Bonds in its absolute discretion. 

Can Bondholders request their Bonds to be redeemed prematurely?

An option to exit early will be made available 12 month from the initial issue date. Should 
this option be exercised, the Manager will require a minimum of 3 months’ notice from 
the Investor. The Issuer reserves the right to withhold early redemption in exceptional 
circumstances, such as to mitigate adverse liquidity risk. 
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Will I be taxed on my returns?

The interest that investors earn on this Bond is subject to income tax and will be deducted 
at source unless held in an ISA, SIPP or SSAS or paid to a corporate entity. Investors will 
be responsible for their own tax arrangements. The Bonds are corporate bonds and are 
eligible for the personal savings allowance.

Just how at risk is my capital?

Capital is at risk and returns are not guaranteed. The Group will make a range of loans 
secured against UK environmental and energy project assets and it will aim to own a 
significant stake in the equity in each Borrower. As such, a failure by one Borrower to 
repay may be partially offset by the returns generated by the Group’s equity holding in 
another Borrower, but this cannot be guaranteed.

Is my investment protected by the Financial Services Compensation 
Scheme (FSCS)?

The Bond is not subject to FSCS deposit protection. For more information, please refer to 
the FSCS website: www.fscs.org.uk 

What does ‘secured’ actually mean?

The Bonds will be secured by a debenture over all the assets of Earthworm Access Bonds 
plc and Earthworm Access Limited (the “Lender”). Funds raised by the issue of Bonds will 
be made available to the Lender to use in the lending business of the Group. The Lender 
is not permitted to grant security to any other person which ranks in priority to the security 
over the Bonds. This means that if the Issuer defaults on the Bonds, City Partnership 
Trustee Limited, as Security Trustee, has the right to enforce the security and take control 
of the loans and any reserves in the business. Investors in the Bonds will have priority 
over any unsecured creditors and the shareholders of the Group. All the underlying loans 
made by the Lender are also secured over the land, property and applicable assets of 
each development project with a first (or equal first) ranking charge in favour of the 
Lender.

When will I start earning interest on my Bonds?

Interest will accrue from the relevant Closing Date on which the Bond Certificate is issued 
and be paid in accordance with the terms of the specific Series of Bonds you hold. Unless 
you have elected to roll up interest payments for the additional coupon, the first interest 
payment will be made 12 months after the issue of the Bonds for the first year’s interest 
and then quarterly in arrears thereafter.

Always check the applicable Terms for the Series in which you wish to invest which will be 
available on the Earthworm Online Platform.
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FAQS

How will my interest be paid?

When interest is paid to you, money will be paid into the Client Money Account and you 
can either request that it is paid back into your UK bank account or reinvest the proceeds 
in a subsequent Tranche or Series.

Will I get shares in the Issuer?

No. You are not buying equity in Earthworm Access Bonds plc or any other company.

What if I invest and then change my mind? Is there a cancellation 
period?

Investors have 14 days from when they apply for this Bond to withdraw their Application. 
This is referred to as a ‘cooling-off period’ and during this time you can notify Earthworm 
or the Group that you wish to cancel, without any need for explanation and without 
incurring any cost and we will simply return your money to the nominated UK bank 
account from which the funds were initially received. You will not receive any interest.

Are there any conflicts of interest for Earthworm with this Bond?

The Group has been formed in order to raise finance which will be invested in the slate 
of environmental and energy projects that Earthworm has originated and in which the 
Group and Earthworm (or its associates) will hold equity. As such there may be conflicts 
of interest between the interests of Earthworm as an equity holder of the Group and 
in the Borrowers, and the interests of the Group, as a lender to these projects, or the 
interests of the Bondholders. Such conflicts will be resolved in accordance with the 
conflicts of interest policy set out on page 19 and Robin Smeaton has been appointed 
as Independent Chairman of the Group to arbitrate on any such conflicts and approve 
all lending decisions, ensuring that these are made on commercial terms, and to act as 
‘Bondholders’ champion’.

Any investments made in the Bonds by Earthworm’s partners, staff members and 
associated persons will be made on the same terms as all other investors in the Bonds.

Can I sell my Bonds?

Whilst the Bonds are legally transferable they are not listed on any market or exchange. 
Investors should assume that their Bonds will need to be held for the full term.

Will the Group pay any commissions or fees on this investment?

Where you and your financial adviser have agreed an advice fee, we can facilitate this 
fee by deducting it from your investment when you complete your order, and only with 
your explicit instruction.
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Terms and conditions of application

The terms and conditions below apply to initial subscribers for Bonds under the 
Programme but do not apply to Bonds purchased in the secondary market.

General

1.  You as an investor are applying to subscribe for secured, transferable bonds 
(“Bonds”) issued by Earthworm Access Bonds plc (company number: 11786404) 
(the “Company”). You are making your application (“Application”), based on the 
information set out in the Information Memorandum dated 31 January 2019 
issued by the Company (the “Information Memorandum”) which set out important 
information about investing in Bonds. The Information Memorandum can be 
found on investments.earthwormgroup.com or during normal business hours on 
any weekday (public holidays excepted) at the registered office of the Company 
whilst the Offer remains open. Your Application is subject to the following terms 
and conditions. Capitalised terms that are not defined in these Terms and 
Conditions will have the meanings given to them in the Information Memorandum. 

2.  You will have completed all of the Company’s registration requirements and all 
other requirements for making an Application on or before the close of the Offer, 
which will include: 

• any tests for appropriateness or assessing your investment knowledge and 
experience required by the Issuer in connection with your application for Bonds; 
and/or

• any other tests, certifications, or declarations as required by the Company, from 
time to time; and/or

• and you will be subscribing for Bonds for the term and at the interest rate set 
out in your Application. 

3.  Payments are only to be made via direct bank transfer through the Platform in order 
to subscribe for any Bonds. Subscription monies will be held by Goji in their Client 
Account held and maintained in accordance with the Institute of Chartered Accountants 
Rules prior to the subscription for Bonds being completed and the funds transferred 
to the Issuer (or to pay charges as envisaged by these Terms and Conditions).  

4.  All Applications are made, and Bonds issued, strictly in accordance with the Information 
Memorandum, including these terms and conditions as well as the provisions of the 
Bond Instrument setting out the legal terms on which the Bonds will be issued. Each 
Bond is issued on condition that you (and any person claiming through or under you) 
are taken to have notice of the Bond Instrument and the Charge, to consent to the 
appointment of the Security Trustee pursuant to the terms of the Charge and to be 
bound by the terms of the Bond Instrument (including all restrictions and limitations 
specified in and/or arising under or pursuant to the Bond Instrument). Summaries of 
the Bond Instrument, and the Security Trust Deed can be found in the annexes to the 
Information Memorandum . If the Bond Instrument is inconsistent with these terms 
and conditions and the Security Trust Deed, then the Bond Instrument shall prevail. 
The Bond Instrument and the Security Trust Deed are governed by and shall be 
construed in accordance with English law.



5.  Investors have 14 days from when they apply for this Bond to withdraw their Application. 
This is referred to as a ‘cooling-off period’ and during this time you can notify Earthworm 
or the Company that you wish to cancel, without any need for explanation and without 
incurring any cost and we will simply return your money to the nominated UK bank 
account from which the funds were initially received. You will not receive any interest. 

6.  Goji undertakes on your behalf to hold money pending various anti-money 
laundering checks until it is remitted to the Issuer. The Company has granted 
security to the Investors and in the event that the Issuer is unable to make a 
payment of principal or Interest on a Repayment Date or Interest Payment 
Date in accordance with the payment instructions provided by an Investor, 
that Investor will have a period of twelve years from the relevant Repayment 
Date or Interest Payment Date to make a claim for the principal or Interest due. 

7.  No less than the minimum amount of £200,000 worth of Bonds will be issued in any 
Series. Until such time as applications are received for the minimum amount worth of 
Bonds of a particular Series, no Bonds of that Series will be issued and monies will be 
held in a non-interest-bearing client account until such time as the requisite applications 
are received and Investors will be noted of any such delays through the Earthworm 
Online Platform or by other means of communication specified in your application. 
Investors may request that their money be returned or invested in another Series in these 
circumstances. If the minimum subscription per Series is not reached within three months, 
monies subscribed will be returned to Investors and the relevant Series will be closed. 

8.  The Issuer is subject to restrictive and positive covenants with Bondholders and 
the Security Trustee. As such, the Bonds will be secured, and the Issuer is only 
permitted to raise additional funds (and to create additional security) which 
ranks pari passu with or behind the security granted to Bondholders, save with 
the express permission of the Security Trustee (acting on behalf of Bondholders).  

9.  No costs or expenses of the Offer are charged directly to Investors. The Company has 
agreed to pay fees to Earthworm as set out on page 20 of the Information Memorandum. 

10.  In making your Application, you acknowledge and confirm: 

that you are not relying on any information given or any representations, 
warranties, agreements or undertakings (express or implied, written or oral) or 
statements made at any time by the Issuer or Earthworm or any other third party 
whether acting on their behalf or otherwise, in relation to the Issuer or any group 
entity other than as contained in the Information Memorandum (including these 
Terms and Conditions), the Bond Instrument, the Security Trust Deed and that, 
accordingly, none of the Issuer or Earthworm, any group entity of either of them, 
any directors, officers, agents, employees or advisers of the Issuer, Earthworm 
or any such entity or any person acting on behalf of any of them shall have any 
responsibility for any such information, representations, warranties, agreements 
or undertakings (express or implied, written or oral);
you are not relying on the Issuer or Earthworm to advise you as to the merits of 

(a)
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investing in any series or permutation of the Bonds or to ensure that the Bonds are a suitable 
investment for you;
you have considered and understood the Information Memorandum (including these Terms and 
Conditions), the summaries of the Bond Instrument, the Omnibus Guarantee & Debenture and 
the Security Trust Deed and including (but not limited to) the risk factors on pages 28-38 of the 
Information Memorandum . Without limiting the preceding sentence, you understand and accept 
that:

that you understand that the Bonds do not give you any right or option to convert them to 
shares or other securities;
that there may be tax consequences for you in investing in Bonds (and these may include 
deduction of withholding tax). General information as to tax for UK individual investors 
as well as certain other types of investors is set out at pages 39-41 of the Information 
Memorandum. You should consider your own personal tax position and take professional 
advice as appropriate;
the Issuer will facilitate early redemptions or buy back Bonds 12 months from the initial 
issue date, subject to a minimum of 3 months’ notice from the Investor. However, the 
Issuer reserves the right to withhold early redemption in exceptional circumstances 

you are either an individual who is 18 years old or more at the date of making your Application 
and who is not resident in the USA (“US person”) or you are the authorised representative(s) 
of a non-natural person, including a limited company, a limited liability partnership, trust or 
foundation that is not registered in the USA;
your making of the Application, being issued with Bonds and/or receiving any payments under 
the Bonds, does not contravene any law or requirement of any official or government body based 
outside the UK to which you are subject. Without limiting any other terms and conditions, you 
acknowledge and confirm that you are not a US Person, are not receiving Bonds in the United 
States and are not acquiring Bonds for the account of a US Person;
you are aware that it is open to you to seek advice from someone who specialises in advising on 
investments;
unless the Issuer expressly agrees otherwise, any third-party adviser or intermediary is not entitled 
to be paid any commission in relation to your Application. If the Issuer does agree otherwise, it 
will set out details of the commission which it has been agreed will be paid in advance of you 
making an investment, either in writing or on the Website, and such commission will be paid by 
the Issuer;
charges may be payable by you to a Financial Advisor who has advised you in relation to your 
decision to subscribe for any Bonds. By making your Application you authorise the Issuer to deduct 
such charges from any payment you make to subscribe for any Bonds and to use the amount so 
deducted to pay such charges to the relevant Financial Advisor. Details of such charges will be 
confirmed with you in advance of you making an investment;
the Issuer is also able to facilitate adviser charging, in respect of charges that an Investor agrees 
to pay their financial intermediary, via the Earthworm Online Platform website;
you acknowledge that Earthworm or the Issuer may, in its absolute discretion, reject in whole or 
in part or scale down your Application and may, if necessary, return monies to you by cheque to 
the postal address specified in your Application;
you are not engaged in money laundering. No money paid in subscription for Bonds shall 
represent the proceeds of any criminal activity;
 unless you have disclosed to us that you are applying on another person’s behalf (for example, 
as an intermediary who has disclosed Its client’s identity) you must make your Application on your 
own behalf and for no other person. You should note that under the Bond Instrument, Bonds may 
be held by a single holder or jointly with any other person; and

 the Issuer, its directors, employees, agents and advisers will rely upon the truth and accuracy of  
 the confirmations, acknowledgements and representations contained in your Application. 

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(j)

(k)

(l)

(m)

i.

ii.

iii.
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Money laundering 

11.  It is also a term of your Application that, to ensure compliance with the legislation 
relating to money laundering and financial crime, the Issuer or Earthworm may, 
in their absolute discretion, require information and/or evidence or further 
verification of your identity and the Issuer may decide not to issue Bonds until it 
and/or Earthworm are absolutely satisfied as to your identity. If within a reasonable 
time after a request for information or evidence as to your identity, satisfactory 
evidence has not been supplied, the Issuer may, at its absolute discretion, 
terminate your Application in which event no Bonds will be issued to you. 

Third Party Rights

12.  Earthworm, any member of the Issuer’s group, any directors, officers, LLP members, 
agents, employees or advisers of Earthworm, the Issuer or any such group entity 
or any person acting on behalf of any of them may rely upon a right under the 
Contracts (Rights of Third Parties) Act 1999 to enforce any term of these terms and 
conditions that refers to an acknowledgement, confirmation, authority or right 
in their favour. No other person shall have a right under the Contracts (Rights 
of Third Parties) Act 1999 to enforce any term of these terms and conditions. 
Notwithstanding any term of these terms and conditions, the consent of any person 
who is not a party is not required to rescind or vary these terms and conditions. 

Jurisdiction 

13.  The making of Applications, acceptances of Applications, the issue of Bonds to 
Investors and any resulting contracts in relation to the Bonds will be governed by and 
construed in accordance with English law and you and the Issuer submit to the exclusive 
jurisdiction of the relevant courts of the United Kingdom in relation to any disputes, as 
to the making or acceptance of Applications and in relation to any resulting contracts. 

Certificates 

14.  Once your application has been accepted the Issuer will issue confirmation via 
the Earthworm Online platform or by other means of communication specified in 
your application. Bondholders will be issued a form of certificate documenting their 
entitlement to the Bonds. The Issuer is not bound to take notice or see to the execution of 
any trust whether express, implied or constructive to which any Bonds may be subject. 
 
If any of the Bonds are due to be redeemed under any of the provisions of the Bond 
Instrument, the Bondholder shall, if requested by the Issuer, provide the Issuer with 
its up to date account details and, upon such delivery, the Company shall pay the 
relevant redemption amount to the Bondholder and the relevant Certificate shall be 
cancelled.
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Risk Factors

Potential Applicants should carefully consider the risks set out below and ensure they have 
read the Information Memorandum in full before reaching any decision as to whether to 
invest in the Bonds. The risks described below are those risks that the Directors consider 
at the date of this Information Memorandum to be material to a decision as to whether 
to make an investment in the Bonds but are not the only risks relating to the Group or 
the Bonds.

If any of the following risks, as well as other risks and uncertainties that are not herein 
identified or that the Issuer does not consider to be material at the date of this Information 
Memorandum, were to occur, then these could have a material adverse effect on the 
Issuer’s ability to fulfil their obligations to pay interest, principal or other amounts in 
connection with the Bonds issued under the Programme.

If Potential Applicants are in any doubt as to the consequences of their acquiring, holding 
or disposing of the Bonds or whether an investment in the Issuer is suitable for them, 
they should consult their stockbroker, bank, solicitor, accountant or other appropriate 
independent financial adviser who is authorised under FSMA if they are in the United 
Kingdom, or from another appropriately authorised independent financial adviser if they 
are in a territory outside the United Kingdom.

Risks relating to the Issuer and the Guarantor

No operating history or past performance

The Issuer and the Guarantor were incorporated in January 2019 and, as such, have 
no operating history upon which investors may base an evaluation of the Group’s likely 
performance as a secured lender. Neither the Issuer nor the Guarantor have published 
financial statements so Potential Applicants have no financial track record information on 
which to assess the Group as they would for a more established company. 

An investment in the Issuer is subject to all the risks and uncertainties associated with a 
new business, including the risk that the Issuer will not achieve its stated objectives with a 
potentially adverse effect on its ability to account to Bondholders for interest, principal or 
other amounts in connection with the Bonds.

Single company investment

Although the Bond monies will ultimately be lent to a number of companies operating 
environmental, waste and energy projects, Bondholders only have an investment in a 
single company (the Issuer) so do not benefit from diversification of risk that would be 
a prerequisite of a well-balanced investment portfolio. Investors are recommended to 
spread their funds across a number of investments (not just the Bonds) to achieve this 
spread of risk and concentrate too much of their capital in a single security or sector.

The Issuer and Guarantor are both thinly capitalised

Neither the Issuer nor the Guarantor have significant amounts of equity capital invested 
in them which might otherwise provide a buffer for Bondholders in the event that a 
default occurs in respect of one or more of the Loans made by the Group. As such, there 
is a greater risk that such a default would lead ultimately to a default in respect of the 
Bonds because the Issuer does not have additional capital in a ‘first loss’ position. 
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The Guarantee does not provide substantive additional protection

The purpose of the Guarantee provided by the Lender to the Security Trustee is merely 
to provide direct access for the Security Trustee to the assets of the Lender in the event 
of a default on the Bonds as the assets of the Lender will include the secured Loans it 
has made to Project Companies. The Guarantee does not function like some third party 
guarantees where an asset-rich company stands behind the obligations of a debt issuer 
and gives comfort that even in a default situation the debt holder will be repaid. If a default 
situation in respect of the Group’s loan book were to arise in which defaults resulted in 
greater losses than the protections afforded by the security arrangements could remedy, 
the Guarantee would not operate to resolve the situation as the Guarantor is part of the 
Group and has no other assets than the loans it makes, funded by investments made by 
Bondholders.

There is a risk that the Issuer will not generate enough loan interest to pay interest on the 
Bonds 

The Group and/or Earthworm may not be able to find enough suitable project lending 
opportunities at a high enough rate of interest to generate sufficient cash to meet the 
interest payments due on the Bonds. Earthworm has developed a pipeline of opportunities 
to deploy funds raised but some or all of these may not proceed to completion. Where 
Loans do proceed to completion, the difference between the interest rate paid by the 
Project Company borrower and the rates payable to Bondholders provides some buffer, 
but there can be no guarantee that interest will be paid (or paid in full) in the event that 
Projects perform less well than expected.

The Issuer has no employees and is reliant on the performance of Earthworm and other 
third party service providers 

The Issuer has no employees other than its Directors. Whilst the Issuer has taken all 
reasonable steps to establish and maintain adequate procedures, systems and controls 
to enable it to comply with its obligations, the Issuer is reliant upon the performance of 
third party service providers for its executive function. In particular, Earthworm will be 
performing services which are integral to the operation of the Group and in respect of 
which the Group has delegated significant decision-making powers to Earthworm. Failure 
by Earthworm, or any other service provider, to carry out its obligations to the Issuer in 
accordance with the terms of its appointment could have a materially detrimental impact 
on the operation of the Issuer. Earthworm is not required to commit all of its resources to 
the Issuer’s affairs. Insofar as Earthworm devotes resources to its responsibilities to other 
business interests, its ability to devote resources and attention to the Group’s affairs will 
be limited. This could adversely affect the Group’s ability to achieve its objectives and 
ultimately to service and redeem the Bonds. The departure of key members of Earthworm’s 
management team without adequate replacement may also have a material adverse 
effect on the Issuer’s performance. Notwithstanding that the Group has delegated some 
key decision-making powers to Earthworm, Bondholders will have no direct contractual 
relationship with Earthworm and no direct recourse to Earthworm in the event that some 
or all of their investment is lost.
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The Issuer’s third-party service providers, such as Earthworm, are themselves subject 
to operational risks, which can arise from inadequate or failed processes, systems or 
resources or from external factors affecting these. The information technology and 
other systems of such service providers, or their business processes and procedures on 
which the Issuer may depend, may not perform as expected, including recovery from 
unanticipated disruptions to their business. Any such inadequacies or failures could have 
a potentially adverse effect on its ability to account to Bondholders for interest, principal 
or other amounts in connection with the Bonds.

The termination of the Issuer’s relationship with Earthworm or any other third-party 
service provider, or any delay in appointing a replacement for such service provider, 
could disrupt the Group’s business materially and could have a material adverse effect 
on the Group’s financial condition, performance and prospects. 

The past performance of other companies or investments managed or advised by 
Earthworm or the Earthworm employees cannot be relied upon as an indicator of the 
future performance of the Issuer. The success of the Group will depend inter alia on 
Earthworm’s ability to identify, execute and manage lending opportunities in accordance 
with the Lending Policy. There can be no assurance that Earthworm will be able to achieve 
this or that the Group will be able to receive attractive terms on its loans and generate the 
returns necessary to service and ultimately redeem the Bonds.

Conflicts of interest with Earthworm and Earthworm-managed entities

Earthworm fulfils a number of roles with regards the Group including fundraising, loan 
origination and loan management and Ben Prior, the owner of Earthworm, and Mike 
Capewell, a non-executive director, sit on the Board of the Issuer and the Lender. 

Furthermore, the Lender will own an equity stake in all Project Companies to which it 
makes Loans. 

As such, there is the possibility that the interests of Earthworm and of the Group, or their 
respective members or employees or other entities managed or advised by Earthworm, 
could come into conflict with the interests of Bondholders and that such conflict might be 
resolved to the detriment of Bondholders’ interests. 

The Issuer has appointed Robin Smeaton, who is independent of Earthworm, as its 
chairman with the remit of arbitrating on any situations in which such a conflict arises to 
ensure that Bondholders interests are protected as far as possible. The Issuer has also 
adopted a conflicts of interest policy as set out in this document (more details on page 
19). Notwithstanding these measures, there can be no guarantee that, if a conflict of 
interest does arise, this will be settled to the universal satisfaction of Bondholders.
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Concentration of financing sources

The Group intends to raise finance exclusively from retail bond investors, pursuant to the 
Programme, and to continue to rely on this as a source of funding. Where a business 
raises funds from a limited number of sources, there remains the risk that, were further 
funding from these sources not to be forthcoming, the business could suffer if it cannot 
raise the funds required. As there can no guarantee that significant Bond monies will 
be raised under the Programme, there remains the risk that the Group might be unable 
to procure the further financing it needs to grow and develop is lending business and 
this could impact its ability to spread risk and ultimately to service its existing debt. 
 
Regulation

The Group is currently subject to regulatory requirements and may be subject to additional 
regulatory requirements both in its current areas of activity and any future areas of activity. 
Conversely, neither the Issuer nor the Lender carry out activities which are regulated in 
the UK by the FCA or another similar body and so they will not be supervised by any 
regulatory authority in the UK. As a result, they are not subject to the capital requirements 
or supervisory processes which apply to banks and other financial institutions in the UK.

Any failures to comply with any applicable laws and regulatory framework could result 
in investigations and enforcement actions being brought against the Group, financial 
redress having to be made, authorisations or registrations that the Group needs to do 
business not being issued or being revoked, fines or the suspension or termination of the 
Group’s senior management or the Group’s ability to do business. 

Changes in laws and regulations, fines and other penalties could have an adverse effect 
on the Group’s business, financial condition, results of operations or prospects and 
may ultimately impact the Group’s ability to service and ultimately redeem the Bonds. 
 
Taxation

Any increases in the levels of taxation or levies to which the Group is subject in the UK, or 
the implementation of any new taxes or levies or changes in taxation law and/or HMRC 
practice to which the Group is or becomes subject, could have a material adverse effect 
on the Group’s business and ultimately its ability to service and redeem the Bonds.
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Bondholders are ultimately reliant on the ability of the ultimate borrowers to repay loans 
made to them by the Lender

Bondholders do not have direct, only indirect, security over the underlying assets of the 
Project Company borrowers to whom the Lender has made loans. Material non-payment 
by the borrowers under these loans may have the effect that the Issuer is unable to service 
and ultimately redeem the Bonds. If Bondholders go unpaid, the Security Trustee can 
bring an action on their behalf to take control of the loan to the Lender and the security 
granted to the Lender by the Borrower in respect of the loans. Whilst the Group’s lending 
policy restricts the making of loans to those with a loan-to-value ratio of 1.15 and above, 
there can be no guarantee that an enforcement will lead to the recovery of sufficient 
funds to repay Bondholders. If some or all of these loans are in default, however, the 
security value may have decreased and enforcement may not lead to the recovery of 
sufficient funds to repay Bondholders.

The Project Companies to whom loans will be made may fail to pay interest or repay 
capital under their loans from the Group for any number of reasons, including where 
they suffer due to those macro-economic risks noted herein which will apply equally to 
the Project Companies as to the Group.

The security provided by the Issuer and the Lender to Bondholders and by the ultimate 
borrowers to the Lender does not remove risk of failure to pay

The Bonds are secured by fixed and floating charges over all the assets (both present 
and future) of the Issuer and the Lender in favour of the Security Trustee on behalf of 
the Bondholders. The Issuer will make available a facility to the Lender from which to 
make loans to Project Companies carrying out environmental, waste and energy project 
development in the UK. Amounts owed by the Lender to the Issuer will be secured by fixed 
and floating charges over all the assets (both present and future) of the Lender contained 
in the Omnibus Guarantee & Debenture. Amounts owed by Project Companies to the 
Lender pursuant to its lending activities will be secured by fixed and floating charges over 
all the assets (both present and future) of those Project Companies. In no instance will the 
borrower under any of these arrangements be permitted to create security with a prior 
ranking in favour of any third-party creditor although equal ranking security interests are 
permitted (see below) without the prior written consent of the Security Trustee (acting on 
behalf of Bondholders).

Notwithstanding these security arrangements, the ability of Issuer to account to 
Bondholders for interest, principal or other amounts in connection with the Bonds cannot 
be guaranteed and the risk of non-payment remains and there can be no assurance that 
the Security Trustee (on behalf of Bondholders) will be able to recover sufficient sums in 
a default situation to satisfy Bondholders’ claims as there may not be sufficient resources 
available to meet these claims even where the security is enforced.

Risks relating to the business of the Group
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Other parties may have equal ranking security over the assets of the Project Companies

The Project Companies may have received other secured debt in addition to that 
provided by the Group (although it remains a feature of the Group’s Lending Policy 
that it will never have second ranking security). As such, any assets available to 
satisfy claims of the Lender in the event of a default under the Loans may be divided 
amongst the other secured creditors of the Project Company on a pari passu basis 
and therefore not be available in full to satisfy the specific claims of the Lender. 
 
Risks relating to the UK economy

A downturn in the UK economy may adversely affect all aspects of the Group’s business. 
All loans made by the Lender under the Lending Policy are made to UK based companies 
and this lack of geographical diversity leads to exposure to fluctuations in the UK economy 
which are relatively unmitigated. Demand from Project Companies for new loans and 
the rates at which these can be made may be susceptible to changes in the Bank of 
England’s base rate, LIBOR rate, interest rates, employment levels, taxation and other 
factors and this could lead to restricted or less attractive lending opportunities for the 
Group, ultimately impacting the Issuer’s ability to service and redeem the Bonds.

Risks relating specifically to the UK energy, 
waste and environmental market and to 
infrastructure projects

Risks related to project lending

In common with other enterprises across the UK, companies in the environmental, waste 
management and recycling sectors have the normal commercial risks, bad debts, bad 
marketplace etc as other trading companies. There are also a number of technical 
risks associated with the industry, such as securing planning permission and keeping 
the equipment operating efficiently. Environmental, waste management and recycling 
companies own machinery which can break down, causing delays, and sometimes 
suppliers fail to deliver on time, which in turn affects the output of the facilities for 
which the Project Companies may suffer reduced revenues or performance penalties. 
Earthworm will endeavour to ensure that the Project Companies to which the Group lends 
have robust procedures in place to deal with technical and mechanical issues, but there 
will always be a residual risk of equipment breakdown or other business interruption.
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Restricted geographic focus

The Group intends to provide loans to fund the development of UK-based projects. As 
such, adverse economic conditions affecting the UK generally may have a negative impact 
on the UK energy or waste market, resulting in, among other things, a general decline 
in the net worth of owners and project values which could materially adversely affect the 
Group’s business, results of operations and financial condition. There are a range of risks 
that affect the value of UK assets including ordinary price fluctuations, increases in interest 
rates, regional economic conditions, demographic trends and political, regulatory and 
environmental risks.

Lending policy criteria no guarantee of non-default

The Group’s lending policy includes that each Borrower maintain a loan-to-value ratio 
of 1:1.15. Notwithstanding this and other protective measures taken, there can be no 
guarantee that loans will be repaid in the event that the Group’s security is enforced.

Current pipeline of projects may not be where funds are actually deployed

There is no guarantee that the pipeline of projects described in this document will 
pass the Group’s due diligence process or that terms will be agreed. Equally, new loan 
opportunities may come in at any time. As such, the table set out in this document showing 
the pipeline of projects should not be relied upon as the basis for an investment decision..

Risks relating the project valuations and due diligence

Earthworm, on behalf of the Group, will perform due diligence on the project assets on 
which the Group’s loans will be secured and in doing so may rely on third party service 
providers to carry out a number of key functions.

To the extent that third parties service providers such as surveyors or solicitors fail to 
identify the risks and liabilities (or underestimate them) associated with the projects on 
which the Lender’s loans are secured, in the event that the Lender’s security was enforced 
following a default by a Project Company, the Group may be affected by defects in title, 
or exposed to environmental, structural or operational defects requiring remediation or 
giving rise to additional costs or liabilities which would ultimately impact the ability of the 
Issuer to service and redeem the Bonds.
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Competition

Competition in the project finance sector may affect the interest rates the Lender is able to 
secure on its loans, the loosening of its lending criteria or a greater credit risk appetite. An 
increased exposure to credit risk, reduction in its margins and any decrease in lending due 
to increased competition, could have a material adverse effect on the Group’s business 
and ultimately may impact the Issuer’s ability to service and redeem the Bonds.

This competition may come from a number of sources including entities with significantly 
greater financial and/or technical resources than the Group. In addition, the Group’s 
competitors may have developed or marketed alternative financial arrangements that 
are more effective or less susceptible to challenge than those developed or marketed 
by the Group. These factors may render the Group’s business strategy less profitable 
which could materially affect the Group’s ability to service and redeem the Bonds. 
 
Risks relating to Brexit

On 23 June 2016, the United Kingdom held a referendum on the United Kingdom’s 
continued membership of the European Union. This resulted in a vote for the United 
Kingdom to exit the European Union (“Brexit”). There remain significant uncertainties in 
relation to the terms and time frame within which such an exit will be effected, and there 
are significant uncertainties as to what the impact will be on the fiscal, monetary, legal 
and regulatory landscape in the UK. The extent of the impact on the Group will depend 
in large on the nature of the arrangements that are put in place between the United 
Kingdom and the European Union following Brexit. Although it is not possible to predict 
fully the effects of the exit of the United Kingdom from the European Union, any of these 
risks, taken singularly or in the aggregate, could have a material adverse effect on the 
Group and its lending opportunities and its ability to raise further finance.

Risks relating to IT systems

The Group is reliant on information technology (“IT”) and related communication systems, 
including the Earthworm Online Platform, to conduct its business. These processes and 
systems may not operate as expected, may not fulfil their intended purpose or may be 
damaged or interrupted by increases in usage, human error, unauthorised access and 
cyber risk events, natural hazards or disasters, or similarly disruptive events. Any failure 
of the IT systems or failure to integrate new platforms including the transfer of data/
customer information, or failure of third-party processes, infrastructure and services on 
which the Group relies could lead to significant costs and disruptions that could adversely 
affect the overall operational or financial performance of the business, as well as harm 
the Group’s reputation.
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The Bonds attract a fixed rate of interest which may become less attractive

If interest rates were to rise then the income payable on the Bonds might become less 
attractive in comparison to an investment the interest rate of which tracked an index and 
the price that you could realise on a sale of the Bonds may fall. Additionally, if inflation 
were to increase, this would reduce the real value of the Bonds over time.

Yield

On the basis of the issue price of the Bonds being 100% of their principal amount and 
the rates of Interest being as set out above, the initial yield of the Bonds at the date of the 
Offer will be the same as the interest paid out. If you invest in the Bonds at a price other 
than the issue price, for instance by purchasing the Bonds second hand, the yield on the 
investment will be different and could be lower.

Financial Services Compensation Scheme

The Financial Services Compensation Scheme (FSCS) deposit protection does not apply 
to Bonds so neither the FSCS nor anyone else will pay compensation to Bondholders in 
the event of the failure (such as the insolvency) of the Issuer or where all or part of an 
investment in the Bonds is lost. 

The FSCS does, however, apply to funds held in the Client Money Account prior to 
investment in the Bonds. The Client Money Account is operated by Goji.

It may be difficult for Bondholders to realise their investment and there will not be a liquid 
market in the Bonds

Whilst all the Bonds to be issued will be legally transferable, there can be no guarantee 
that investors will be able to sell their Bonds or the price at which such a sale will be 
achievable or the timing or any such sale. Investors should consider the Bonds an illiquid 
investment which they will need to hold until the relevant Redemption Date. 

While the Directors retain the right to effect early redemptions of Bonds in the manner 
described in this document, they are under no obligation to use such powers or to do so 
at any time and Potential Applicants should not place any reliance on the willingness of 
the Directors so to act. Bondholders should invest on the basis that they will hold their 
Bonds until the relevant Redemption Date.

Risks relating to the
Programme and the Bonds
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Bondholders may be bound by decisions of a majority of Bondholders with which they 
disagree

The terms of the Bond Instrument include provisions for the calling of Bondholder 
meetings to consider matters affecting the Bonds. These provisions permit defined 
majorities to bind all Bondholders, including those who did not attend and vote at the 
relevant meeting and who voted contrary to the decision of the deciding group. As a 
result, decisions may be taken by Bondholders with which an individual may disagree. 
 
Priority of costs of the Security Trustee in an enforcement event

Upon an enforcement of the Security by the Security Trustee, the Bondholders will have 
the right to be paid amounts due to them only after payment of the costs, expenses and 
liabilities due and payable to the Security Trustee including costs incurred by it (or any 
receiver appointed by them) in the enforcement of the Security. Any such payments may 
result in Bondholders not receiving all amounts outstanding under the Bonds, in the event 
that the Issuer has insufficient remaining cash and assets to satisfy their claims.

The Issuer has not been assigned a credit rating 

Neither the Issuer nor the Bonds have not been assigned a credit rating by any 
independent credit rating agency and as such Potential Applicants will need to make their 
own assessment of the credit worthiness of the Issuer without the benefit of such a rating.

The Issuer has the right to repay the Bonds early 

The Issuer has the right to repay the Bonds early at the Directors’ discretion and, if this 
discretion was exercised, the length of an investment in the Bonds could be materially 
shortened as would the period over which Interest is paid.

The Bonds do not confer any shareholding in the Issuer or a right to participate in the 
profits of the Issuer (or any Project Companies) beyond their fixed return

Investors will not become shareholders or have any ownership stake in the Issuer and 
will not be entitled to make any decision relating to the business of the Issuer (save 
in Bondholder meetings where the matters to be considered specifically related to the 
Bonds).

Estimations and assumptions

Where this document includes third party estimates, forecasts or projections of anticipated 
revenues, asset values, cost, or inflation, these are based on what the Directors believe 
to be reasonable at the date of this document. These statements may involve known 
or unknown risks, uncertainties and other important factors, which could cause actual 
performance to differ from those we expect. While the Directors believe that any 
predictions or forecasts given are reasonable and based on reasonable assumptions 
supported by objective data, they may be affected by risks and other factors not set out in 
this document and therefore are not reliable indicators of future performance.
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This document includes statements that are (or may be deemed to be) “forward-looking 
statements”. These forward-looking statements can be identified by the use of forward-
looking terminology including the words “believes”, “continues”, “expects”, “intends”, 
“may”, “would” or “should” or, in each case their negative or other variations or 
comparable terminology. 

These forward-looking statements include all matters that are not historical facts. 

Forward-looking statements involve risk and uncertainty because they relate to future 
events and circumstances. Forward-looking statements contained in this document based 
on past trends or activities should not be taken as a representation that such trends or 
activities will continue in the future

Forward Looking Statements



Taxation

The following statements are intended as a general guide only to certain United Kingdom 
tax considerations and do not purport to be a complete analysis of all potential United 
Kingdom tax consequences of acquiring, holding or redeeming Bonds. They are based 
on current United Kingdom legislation as at the date of this Information Memorandum. 
They apply only to Bondholders who are resident, ordinarily resident and domiciled for 
tax purposes in (and only in) the United Kingdom, and who hold their Bonds as an 
investment. The precise tax treatment of a Bondholder will depend on the Bondholder’s 
individual circumstances and law and practice in force at the relevant time and may 
therefore be subject to change in the future and Investors should make sure they 
understand any changes that are made.

HMRC requires the Issuer to withhold Basic Rate Income Tax on all payments of Interest 
it makes to an Investor in connection with an investment in Bonds. There is, however, no 
withholding tax on investments held in an ISA or held through SIPPs, SSASs, or those held 
by corporate investors.

If Bonds are not held within an ISA, SIPP or SSAS then upon investing, the Issuer will 
arrange for Basic Rate Income Tax to be deducted from Interest Payments and paid to 
HMRC on an Investor’s behalf. Each year an Investor will be provided with an electronic 
statement showing the gross Interest payment, how much tax the Issuer has deducted 
and the net Interest payment that has been paid to the Bondholder. If an Investor is an 
individual subject only to basic rate income tax, there should not be any further liability 
to pay any income tax on payments of Interest. If an Investor is not normally subject to 
UK tax, the Investor may be entitled to re-claim from HMRC any Basic Rate Income Tax 
withheld. If an Investor is a higher rate or an additional rate taxpayer then there will be 
additional tax to pay, which may require the submission a self-assessment tax return, 
upon which the Investor should take his or her own tax advice.

No liability to UK capital gains tax should arise on the issue of Bonds or on their subsequent 
redemption on the Redemption Date.

No stamp duty or stamp duty reserve tax will be payable on the issue of Bonds.

UK inheritance tax may be chargeable on the death of, or on a gift of the Bonds by, an 
individual Bondholder. For inheritance tax purposes, a transfer of assets at less than 
full market value may be treated as a gift. Bondholders should consult an appropriate 
professional adviser if they make a gift or transfer for less than market value, or if they 
intend to hold Bonds through trust arrangements.
Corporate investors resident in the UK for corporation tax purposes may be entitled to 
receive payments of Interest gross and without any withholding of income tax which is 
not applicable in these circumstances. Such corporate investors will have to pay tax on 
the Interest received at the applicable corporation tax rate according to their profits and 
status.

If a Bondholder is a non-UK corporate, the Issuer is obliged to deduct Basic Rate Income 
Tax. It may be possible for that Bondholder to benefit from reduced withholding tax on 
Interest.
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Charities and charitable trusts resident in the UK for UK tax purposes will also receive 
Interest gross.

The ultimate liability to tax in respect of the Bonds will depend upon the individual 
circumstances of each Bondholder at the relevant time and may be subject to change. 
Prospective Investors are advised to consult their own professional advisers concerning 
the tax consequences of the acquisition, ownership or redemption of Bonds and any 
Interest and other benefits derived thereon.

The Issuer will deduct tax at the Basic Rate Income Tax (again, 20%) on interest payments 
to a UK trust. The deduction of withholding tax is subject to any lawful and customary 
exceptions and is dependent on an individual investees own taxation status.

Innovative Finance ISA

The Bonds can be held in an IFISA account arranged online through the Earthworm 
Online Platform and managed by Goji Financial Services Limited. This means that 
Interest can be paid tax free to Investors to the extent that they qualify for ISA tax benefits 
and their subscriptions to all ISA accounts do not exceed £20,000 per annum. The 
annual ISA allowance can be invested or existing ISA balances can be transferred into an 
IFISA. Applications for Earthworm IFISA accounts can only be made online through the 
Earthworm Online Platform.

Goji is authorised by HMRC as a manager of ISAs Regulations with reference number 
Z2007. 

When an investor signs up to Earthworm Online Platform and opens an IFISA account, 
Goji will enter into an agreement with the Investor under which Goji will undertake: 

• to treat investors in Bonds as its clients; 
• on their behalf to receive payments in respect of Bonds; 
• to make payments, when due, in respect of Bonds to Investors; and 
• to facilitate the exercise of their rights under the Security Documents. 

These arrangements comply with the requirements of the ISA Regulations in relation 
to IFISA accounts which specify the following conditions which must be satisfied for a 
holding of bonds within an IFISA account:
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Bonds must be constituted by an instrument creating or acknowledging 
indebtedness. This is the case for all Bonds; 

Bonds must be transferable securities issued by a company or a charity. All 
Bonds issued pursuant to the Programme are issued by the Issuer (a company) 
and will be transferable; 

the investment in the Bonds must be facilitated by a person carrying on an 
activity of the kind specified in article 25 of the RAO through an electronic 
system for such purpose. Investment in IFISA Bonds will be facilitated by 
Earthworm which carries on this activity; 

that person or another, acting under an arrangement with that person or at that 
person’s direction, in respect of the investment, must treat the Bondholder as 
its client and undertakes on behalf of the Bondholder to (i) receive payments in 
respect of the bond; (ii) make payments, when due, in respect of the Bond to 
the Bondholder; and (iii) exercise, or facilitate the exercise of, rights in respect 
of the Bond; 

Investors in IFISA Bonds will be treated as a client by the authorised person 
which facilitates the investment; 

the investment in the bond is not part of a scheme or arrangement the main 
purpose, or one of the main purposes, of which is the avoidance of tax; 

the bond is not made available to the bondholder by reason of their or of 
another’s status, whether past, present or prospective, as an employee, 
director, partner, trustee or the holder of any office; 

the bondholder is not connected with the issuer of the bond, and for this 
purpose “connected” has the meaning given in section 170 of Income Tax Act 
2007 with the omission of the reference to “in period A” in sub-section (7); 

the Bond must not be connected with any other investment held outside an 
IFISA account by the bondholder or any other person, and for this purpose an 
investment is to be treated as connected with another if— (i) either was made 
with reference to the other or with a view to enabling the other to be made on 
particular terms;  

(ii)  the terms on which either investment was made would have been   
 significantly less favourable if the other investment had not been made;  
 and 

the investment in the Bond must be made on genuine commercial terms.

An investor may only subscribe to a single IFISA account in a particular year. The beneficial 
ownership of Bonds within an ISA/SIPP/SSAS Account must be held in the name of the 
Bondholder.

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(j)
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Additional Information 
on the Company

Incorporation and Administration

The legal and commercial name of the Issuer is Earthworm Access Bonds plc.

The Issuer was incorporated and registered in England and Wales on 24 January 2019 
as a public limited company with registered number 11786404. 

The registered office of the Issuer is at Unit 2, Rectory Court, Old Rectory lane, Alvechurch, 
Birmingham B48 7SX and its telephone number is 020 3137 6758.

The principal legislation under which the Issuer operates is the Companies Act 2006 and 
regulations made thereunder.

The Issuer has obtained all necessary consents, approvals and authorisations in England 
and Wales in connection with the issue and performance of the Bonds and entering into 
the Security.

On 31 January 2019, the Issuer held a general meeting at which a resolution was passed 
granting the Directors to issue up to £7 million worth of Bonds pursuant to the Offer.

The Issuer is controlled by EW Cap Limited whose registered office is at Unit 2, Rectory 
Court, Old Rectory lane, Alvechurch, Birmingham B48 7SX. 

EW Cap Limited trading as Earthworm is owned by Ben Prior and Sarah Prior. 

The Issuer has no subsidiaries other than the Lender, which is wholly owned by the Issuer.

The legal and commercial name of the Lender is Earthworm Lending Limited.

The Lender was incorporated and registered in England and Wales as a private limited 
company with the name Earthworm Access Limited on 28 January 2019 with registered 
number 11790470.

The registered office of the Lender is at Unit 2, Rectory Court, Old Rectory lane, Alvechurch, 
Birmingham B48 7SX and its telephone number is 020 3137 6758.

The principal legislation under which the Lender operates is the Companies Act 2006 
and regulations made thereunder.

The Lender is wholly owned and controlled by the Issuer. The directors of the Lender are 
Robin Smeaton, Ben Prior and Mike Capewell, the same directors as of the Issuer. 

The Lender has no subsidiaries.

The Lender has not, as at the date of this Information Memorandum, undertaken any 
activities (trading or otherwise) but has been incorporated for the purpose of trading as 
secured lender of monies to environmental project companies. 
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Share and loan capital

On incorporation, the Issuer allotted 50,000 subscriber shares to Earthworm. The issued 
share capital of the Issuer is as follows:

The Ordinary Shares have attached to them full voting, dividend and capital distribution 
(including on winding up) rights. They do not confer any rights of redemption.

For the purposes of the PSC Regime, there are no relevant legal entities or PSCs.

As at the date of issue of this Information Memorandum, neither the Issuer nor the Lender 
had any borrowings.

Memorandum and Articles of Association and Principal Activities

The objects and purpose of the Issuer are unrestricted. 

The Issuer has been organised to carry on business as a secured lender which it conducts 
through the trading activity of its 100% owned subsidiary.

Since its incorporation, the Issuer has not engaged in any material activities.

The Directors
Current and Past Directorships

The Board comprises one chairman of the board, Robin Smeaton, and a non-executive 
director, Mike Capewell, who are independent of Earthworm and Ben Prior, the director 
and employee of Earthworm. The Board has overall responsibility for the Group’s affairs, 
including its lending policy and decisions. Under an agreement dated 31 January 2019, 
the Issuer has engaged Earthworm to provide loan origination and management services. 

Set out overleaf is a non-exhaustive selection of other key directorships held by the 
Directors:
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Class   Nominal Value (£) Number Paid up (£)

Ordinary Shares  1.00   50,000  50,000



Director    Current directorships

Robin Smeaton   The City Partnership (UK) Limited
    City Partnership Trustee Limited
    City Partnership Nominee Limited
    The Intrinsic Partnership Limited
    Pay Later Limited
    Healthcare Finance Limited

Ben Prior   EW Cap Limited
    Larch Group Ltd
    Reliance Energy (LN) Ltd
    Maridia Ltd
    Renewable Land Resources Ltd
    EW Cap Nominees Ltd
    Meriden Holdings Ltd
    Daventry Holdings Ltd
    Draygon UK Ltd
    EW Solar Ltd
    Earthworm Energy Ltd
    Pedigree Power LLP
    Earthworm Capital LLP
    Rebellion Biomass LLP
    BTCGen Ltd

Michael Capewell  EW Cap Limited
    Astwood Infrastructure Limited
    Vetivore Limited
    Lab Culture Limited

None of the Directors has a service agreement with the Issuer save for the chairman who has been 
appointed pursuant to an engagement letter dated 31 January 2019. The chairman’s appointment is 
terminable on three months’ notice by either side, subject to a minimum initial term of one year. The 
chairman is entitled to an annual director’s fee of £10,000. Neither Ben Prior nor Michael Capewell will 
receive any remuneration in respect of their roles as directors of the Issuer and the Lender.

There are no terms within any Director’s service agreement which provide for or create an entitlement to 
benefits upon termination of their role. 

The aggregate of the remuneration paid and benefits in kind granted to the Directors by the Issuer prior 
to the date of this Information Memorandum is nil.

There are no arrangements under which any Director has waived or agreed to waive future emoluments 
nor have there been any such waiver or emoluments.
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Directors’ interests and disclosures

Ben Prior and Mike Capewell will be the executive and non-executive director, respectively, 
of the Company, the Issuer’s manager and administrative service provider, which receives 
fees from the Issuer.

Earthworm is the owner of the Company and Ben Prior is the owner of Earthworm, with 
his wife Sarah.

There are no other potential conflicts of interest between any duties to the Issuer of the 
Directors and their private interests and other duties. 

No Director is or has been interested in any transaction which is or was unusual in its 
nature or conditions or significant to the business of the Issuer and which was affected 
by the Issuer in the period since its incorporation and remains in any respect outstanding 
or unperformed.

No loan or guarantee has been granted or provided by the Issuer to or for the benefit of 
any of the Directors.

The Company has taken out directors’ and officers’ liability insurance, including for the 
benefit of the Directors, which is renewable on an annual basis. There is no cover against 
fraudulent or dishonest activities.

No Director has any convictions in relation to fraudulent offences during the previous 
five years.

There has been no official public incrimination and/or sanction of any Director by statutory 
or regulatory authorities (including designated professional bodies) and no Director 
has ever been disqualified by a court from acting as a member of the administrative, 
management or supervisory bodies of a company or from acting in the management or 
conduct of the affairs of any company during the previous five years.

Corporate Governance

The Issuer is not a company with a premium listing of its equity shares and accordingly is 
not required to comply with the Corporate Governance Code.
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Management and Administration

The Issuer is not required to be, and is therefore not, regulated by the Financial Conduct 
Authority. 

The Issuer has no employees (other than the Directors) and only Robin Smeaton, as 
chairman, receives payment for his services as a Director. 

The Issuer has no remuneration committee and the Board of the Issuer constitute its 
audit committee. The Issuer’s Board will meet at least once a year and is responsible for 
making recommendations to the Board on the appointment of auditors and the audit fee, 
for reviewing the conduct and control of the annual audit and for reviewing the operation 
of the internal financial controls. It also has responsibility for the proper reporting of 
the financial performance of the Issuer and for reviewing financial statements prior to 
publication. The remuneration of the Directors is set, from time to time, by the Board.

The Issuer has not yet appointed auditors but intends to appoint Prime Accountants and 
Business Advisers Limited, the current accountants to Earthworm, as and when required 
to do so.

Save as mentioned above, as at the date of this document, the Directors believe there to 
be no governmental, economic, monetary, political or fiscal policies and factors, which 
have or could materially affect the Issuer’s operations.

The Directors and members of the Earthworm team and their immediate families may 
subscribe for Bonds under the Programme but will not benefit from any favourable terms 
in doing so.

Since the date of incorporation of the Issuer and up to the date of this document there are 
no related party transactions save for the entry into the material contracts set out below.

Borrowing Powers

The Board may exercise all powers of the Issuer to borrow money, to guarantee, to 
indemnify, to mortgage or charge its undertaking, property, assets (present and future) 
and uncalled capital, and to issue debentures and other securities whether outright or as 
collateral security for any debt, liability or obligation of the Issuer or of any third party. 
Subject to the Articles, there are no restrictions on the ability of the Issuer to borrow.
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Material Contracts

The Issuer has entered into the following contracts which the Directors consider to be 
material in the context of its business as at the date of this document:

• a bond instrument dated 31 January 2019 constituting the secured, non-
convertible, transferable Bonds to be issued pursuant to the Programme; 

• an omnibus guarantee and debenture dated 31 January 2019 in favour of the 
Security Trustee granting the Security Trustee, for itself and for Bondholders, 
fixed and floating charges in respect of the amounts owing to them pursuant to 
the Bond Instrument; 

• a security trust deed dated 31 January 2019 between (1) the Security Trustee, 
for itself and for the Bondholders, and (2) the Issuer, and (3) the Lender, 
pursuant to which the Security Trustee will hold the security created by the 
Charge on trust for the benefit of the Bondholders; 

• a loan management & services agreement dated 31 January 2019 between 
(1) the Issuer (2) the Lender and (3) Earthworm pursuant to which Earthworm 
has been appointed as loan originator, manager and administrative service 
provider to the Group. The appointment is not for a fixed term and may be 
terminated by either side giving not less than 12 months’ notice in writing.

Under this agreement, Earthworm is entitled to receive a one off arrangement fee equal 
to 2.0% of the funds raised by the Issuer under the Programme and an annual fee of 
0.75% of the gross loan book value for providing administration services to the Group 
and for the management and monitoring of Group’s loan portfolio (excluding VAT where 
applicable). 

The agreement contains the usual provisions indemnifying Earthworm against any liability 
not due to its default, gross negligence or fraud.

Litigation

There have been no governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened against any member of the Group of which 
the Issuer is aware) during the 12-month period preceding the date of this Information 
Memorandum which may have, or have had in the recent past, a significant effect on the 
Issuer’s financial position or profitability.

Company Undertaking

The Group’s income is intended to be derived wholly or mainly from loan repayments. 

Earthworm personnel has and will have sufficient and satisfactory relevant experience 
in advising on loans of the size and type in which the Issuer proposes to make. The 
Directors will also ensure that the board of the Issuer, Earthworm and any additional or 
replacement investment advisers have and will have sufficient and satisfactory experience 
in advising on such matters. 
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The Issuer was incorporated on 24 January 2019 and its accounting reference date is 
31 January each year. The Issuer has not yet published its first set of annual report and 
accounts. It first annual report and accounts are due on 24 July 2020 in respect of the 
period from incorporation to 31 January 2020. These and other future annual report and 
accounts published by the Issuer will, when published, be available for inspection during 
normal office hours at its business address set out above.

There have been no recent events particular to the Issuer which are to a material extent 
relevant to the evaluation of the Issuer’s solvency.

General

There has been no significant change in the financial or trading position of the Group 
since the incorporation of the Issuer.

There has been no material adverse change in the prospects of the Issuer since its 
incorporation.

The following constitute the known trends, uncertainties, demands, commitments or 
events that are reasonably likely to have a material effect on the Issuer’s prospects for at 
least the current financial year:

• In early 2017, the UK government has accepted the last applications 
under the Renewables Obligation (RO) scheme, thus ending the support 
for subsidised renewable energy production. As there is no indication 
that support schemes are likely to return on a large scale, renewable 
energy generators are now competing with other, non-renewable energy 
generators in a rapidly changing power purchase agreement (PPA) market.  
Furthermore, there has been recent uncertainty over the UK Capacity 
Market (CM), following the European Court of Justice (ECJ) ruling to 
suspend payments pending formal investigation into the claims that the 
current scheme prejudices fossil fuel generators over “cleaner” generators. 
 
The waste processing and recycling industries have recently seen encouraging 
trends, with the UK government increasing disposal charges for waste to 
landfill of up to £118.95 in 2018. China’s ban on waste imports, which 
is coming into force at the end of 2018 will likely have a longer term effect 
on the supply-demand curve in favour of the recycling industry. However, 
councils across the UK continue to struggle with budget deficits, are reluctant 
to award long-term contracts, pushing off-takers to keep gate fees low. 

• On 23 June 2016, the United Kingdom held a referendum on the United 
Kingdom’s continued membership of the European Union. This resulted in a 
vote for the United Kingdom to exit the European Union (“Brexit”). There remain 
significant uncertainties in relation to the terms and time frame within which 
such an exit will be affected,, and there are significant uncertainties as to what 
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the impact will be on the fiscal, monetary, legal and regulatory landscape in the 
UK. The extent of the impact on the Group will depend in large on the nature 
of the arrangements that are put in place between the United Kingdom and the 
European Union following Brexit. Although it is not possible to predict fully the 
effects of the exit of the United Kingdom from the European Union, any of these 
risks, taken singularly or in the aggregate, could have a material adverse effect 
on the Group and its lending opportunities and its ability to raise further finance.

• The Bank of England recently raised interest rates in the UK and suggested that 
further rises may follow in the medium term. If interest rates were to increase 
the return on the Bonds could be considered less attractive. However, an 
increase in interest rates could also mean the Group could command higher 
interest rates on the loans to its borrowers as the risk-free rate increases, 
which could lead to an increase in the rates offered on future bonds. 

The Board believes that the Programme will result in a significant change to the Issuer, 
including an increase in its earnings in the medium term and in the gross assets of 
an amount equivalent to the net proceeds received under the Offer, expected to be 
approximately £7 million less issue costs, assuming full subscription. The results of the 
Offer will be made public on the Earthworm Online Platform.

The Issuer consents to the use of this Information Memorandum in connection with any 
issue of Bonds in the UK during the period commencing from the date of the Information 
Memorandum and until the close of the Offer on or before 31 December 2019 (“Offer 
Period”) by any financial intermediary, for the purpose of subsequent resale or final 
placement of securities and accept responsibility for the information contained therein 
for such purpose. The Offer is expected to close on or before the Final Acceptance 
Date, unless previously closed by the Directors. There are no conditions attaching to this 
consent. Financial intermediaries may use the Information Memorandum only in the UK.

The Offer is not being made or introduced by a financial intermediary. In the event 
of an offer being made by a financial intermediary, information on the terms and 
conditions of the Offer will be given to Investors by the financial intermediaries at the 
time that the Offer is introduced to Investors. Any financial intermediary using the 
Information Memorandum must state on its website that it is using the Information 
Memorandum in accordance with the consent set out in the paragraph above.
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Earthworm, City Partnership, RW Blears LLP and Goji have each given and not withdrawn 
their written consents to the issue of the Information Memorandum with the inclusion 
herein of their names in the form and context in which they appear. 

The Issuer has not made public any profit forecast or profit estimate.

All third-party information in this Information Memorandum has been identified as 
such by reference to its source and in each instance, has been accurately reproduced 
and, so far as the Issuer is aware and is able to ascertain from information published 
by the relevant party, no facts have been omitted which would render the reproduced 
information inaccurate or misleading.

Employees

Other than the Directors, the Group has no employees or other preferential creditors nor 
any pension scheme liabilities.

Overseas Investors

No person receiving a copy of the Information Memorandum or accompanying 
application form in any territory other than the UK may treat it as constituting an offer or 
invitation to him to subscribe for Bonds issued by the Issuer. 

No action has been taken to permit the distribution of this document in any jurisdiction 
outside the United Kingdom where such action is required to be taken. All applicants 
under the Offer will be required to warrant that they have observed all the laws of their 
relevant territory in connection with the Offer. 

Documents available for inspection

Copies of the following documents will be available for inspection during normal business 
hours on any weekday (public holidays excepted) at the registered office of the Issuer 
during the Offer Period and on the Website:

• the Bond Instrument, a summary of which is set out in Annex 1;
• the Omnibus Guarantee and Debenture, a summary of which is set out in Annex 2;
• the Security Trust Deed, a summary of which is set out in Annex 3;
• this Information Memorandum.
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Terms and Conditions of the Bonds

The Bonds have been created under the Bond Instrument, which is governed by and 
shall be construed in accordance with English law. The aggregate nominal amount of the 
Bonds is limited to £50,000,000. The Bonds issued under the Offer (limited to £7 million) 
will rank equally with each other and will be secured. The Bonds will be denominated in 
sterling, issued in registered form and will be in certificated form (but capable of being 
held in uncertificated form).

The Bonds are secured debt instruments and are to be issued by the Issuer within 12 
months from the date of this Information Memorandum in accordance with the terms set 
out in this Information Memorandum. 

Bond Instrument
Bonds will be created and issued under the authority of the terms of a Bond Instrument 
executed by the Issuer on 31 January 2019.

The Issuer may issue a Further Series of Bonds at any time and contemporaneously with 
the issuance of any of the Initial Series of Bonds or any other Further Series of Bonds.

This authority for and the processes by which the Issuer will issue a Series of Bonds is 
referred to in the Information Memorandum as the Programme. 

The Issuer will issue Bonds under this Programme within 12 months from the date of this 
Information Memorandum. 

The aggregate nominal amount of all Bonds, which can be created and issued under the 
Bond Instrument, is limited to £50,000,000 although this number may be increased at 
Directors’ discretion.

All Bonds issued under the Programme will have the following characteristics:

Fixed Rate
The Bonds will carry a fixed rate of interest which, for each Series, is as specified on  
page 3 of the Information Memorandum.

Secured by a Charge
Bonds are secured by fixed and floating charges over the assets of the Group.

Equal ranking with other Bonds and ranking with other lenders
On issue, all Bonds will rank equally with each other. Neither the Issuer nor the Lender is 
permitted to incur any other borrowings or grant any security which ranks ahead of that 
which secures the Bonds (save with the prior written consent of the Security Trustee, acting 
on behalf of Bondholders). The terms of each loan made by the Lender will include that 
the Project Company borrower will not grant any prior ranking security.
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Transferable
The Bonds are all freely transferable and application will be made for each Series but will 
not be admitted to trading on any market or exchange and so will be illiquid.

Transmission
Any person becoming entitled to Bonds as a result of the death or bankruptcy of a 
Bondholder or of any other event giving rise to the transmission of Bonds by operation 
of law may, upon producing such evidence as reasonably required by the Directors, be 
registered in the Beneficial Register as the holder of such Bonds.

In the case of death of a Bondholder, the only persons recognised by the Issuer as 
having any title to the Bonds are the executors or administrators of a deceased where the 
Bondholder is the sole registered Bondholder.

Register of the Bondholders
Bonds will be held in the name of the Bondholder and a certificate will be issued. The 
Issuer will keep at all times at its registered office a Register of Bondholders of Unlisted 
Bonds and a Beneficial Register of Bondholders of Listed Bonds showing in each case:

(a) the nominal amount of the Bonds held by the Bondholder;

(b) the serial number of each Bond issued;

(c) the date of issue and all subsequent transmissions of ownership; and

(d) the name and address of the Bondholder.

A Bondholder may at all reasonable times during office hours inspect that Bondholder’s 
details entered in the Register and take copies of such details from the Register or 
Beneficial Register. The Register may be closed by the Issuer for such periods and at such 
times as it thinks fit but not more than thirty (30) days in any calendar year. Any change 
of a Bondholder’s details, including but not limited to name, email address or address, 
must be notified to the Issuer and the Register will be altered accordingly as soon as 
practicable following receipt.
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Interest bearing
The Interest Rates that the Initial Series of Bonds will bear are set out on page 3.

In submitting an application for a particular Series an Investor will be agreeing to 
subscribe for Bonds at the rate of Interest applicable to that Series. Interest will be fixed.

Interest accrual on all Bonds will begin from the date of issue of a Bondholder Certificate. 
Interest shall be paid in respect of any Series of Bonds on the date or dates set out on 
page 66.

Neither the principal amount of the Bonds nor any accrued Interest thereon shall be 
capable of conversion into shares or other securities in the Issuer.

On the basis of the issue price of the Bonds being 100% of their principal amount and 
the rates of Interest being as set out above, the initial yield of the Bonds at the date of the 
Offer will be the same as the interest paid out.

The Issuer will be responsible for calculating the Interest, which is payable on a simple 
and not a compound basis, at the Interest Rate attached to each Series on the principal 
amount outstanding under the Bonds from their Commencement Date until their 
Redemption Date. Interest is calculated daily and for unlisted bonds will be paid pro rata 
for each Bondholder if monies are invested for less than a full interest period. The Issuer 
shall be entitled to apply what it reasonably regarded to be relevant market conventions 
in calculating Interest.

If the Issuer is unable to make a payment of Interest on an Interest Payment Date in 
accordance with the payment instructions provided by an Investor, that Investor will have 
a period of twelve years from the relevant Interest Payment Date to make a claim for the 
Interest due.

In the case of Bonds held in an ISA, SIPP and SSAS, Interest will be paid free and clear of 
and without withholding or deduction for, any taxes, duties, assessments or governmental 
charges of whatsoever nature imposed, levied, collected, withheld or assessed, unless 
such withholding or deduction is required by law.

In the case of Bonds held outside an ISA, SIPP or SSAS, save as noted below, the Issuer 
will deduct Basic Rate Income Tax from interest payments made to Bondholders. 

This deduction of income tax, which is defined by HMRC as ‘withholding tax,’ (which is 
20% of the gross Interest amount) shall be transmitted to HMRC by the Issuer on behalf 
of the Bondholders. Income tax will not be deducted from amounts due to overseas 
Bondholders who are not liable to pay UK income tax if such Bondholders produce 
evidence which is satisfactory to the Directors that interest payment may be paid gross 
without the deduction of income tax. 
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The Issuer does not have to deduct tax from interest if it reasonably believes the recipient 
is a company liable to corporation tax on the Interest amount received, a local authority, 
or body exempt from tax such as a charity or pension fund.

In the event that any income tax or other tax is deducted or withheld from a payment, 
the Issuer will issue to the Bondholders a statement every April which sets out the Interest 
Payments made and any tax deducted or withheld during the previous tax year.

Redemption 
The Issuer will redeem all Bonds on their applicable Redemption Date, at the original 
full face value, together with any unpaid but accrued Interest up to and including the 
Redemption Date. All payments of the principal amount invested and the Interest in 
respect of the Bonds by or on behalf of the Issuer shall be made, at the Bondholder’s risk 
(and at the option of the Issuer):

to the Bondholder’s Earthworm Online Platform account; or
if requested, to the Bondholders nominated UK bank account. 

All Bonds redeemed by the Issuer will be cancelled and will not be available for reissue.

In the event that the Issuer is unable to make a payment of principal on a Redemption 
Date in accordance with the payment instructions provided by an Investor, that Investor 
will have a period of twelve years from the relevant Redemption Date to make a claim for 
the principal amount due.

Early redemption of the Bonds on an event of default by the Issuer 
The Security Trustee may in its capacity as trustee for the Bondholders and without the 
need for a Bondholder Resolution or any further action to be taken by Bondholders, at 
no cost to Bondholders in addition to the costs of the Security Trustee as set out in the 
Issuer Security, enforce the Issuer Security and exercise all rights, remedies, powers or 
discretions of the Security Trustee under the Issuer Security (although the Bondholders 
may pass a Bondholder Resolution directing that the Security Trustee does not enforce the 
security and in this case the Security Trustee would not enforce the security);

Events of Default include:

non-payment of interest or capital if not remedied within 14 days;
an order is made or an effective resolution passed for winding-up or liquidation 
of the Group (otherwise than for the purposes of or in the course of a solvent 
re-organisation, reconstruction or amalgamation); or
someone with the benefit of a charge has taken possession of or if a receiver, 
administrative receiver, liquidator, judicial factor or other similar officer is 
appointed to take possession of the whole or any material part of the property 
or undertaking of the Group and in any such case is not discharged, withdrawn 
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or removed within 21 days of possession being taken or an appointment being 
made provided that at all times during such period the Group is contesting such 
possession or appointment in good faith and diligently; or
any administration order or any administration application has been made in 
respect of the Group; or
any procedure or step analogous to the events set out in (a) to (d) is taken in any 
jurisdiction.

The Issuer will use reasonable endeavours to give notice to the Bondholders of the 
happening of any Event of Default within ten (10) Business Days upon becoming aware 
of the same.

If an Event of Default occurs a majority of Bondholders may declare all outstanding 
Bonds to be immediately due and repayable at the original full face value together with 
all accrued interest up to the redemption date.

The nature of the Security Trustee’s obligation
The responsibility to manage the business of the Issuer is that of the Directors and 
Earthworm through its management agreement but contains negative financial covenants 
enabling the Security Trustee to intervene in the running of the business of the Group if 
the financial position of the Group were to deteriorate. Only in the event of a default by 
the Issuer to honour its obligations to pay interest and amounts due on redemption, or 
in certain other limited circumstances involving the actual or imminent insolvency of the 
Group would the Security Trustee acquire the power to secure the assets charged by the 
Issuer, and in the exercise of that power it is likely that the Security Trustee would act only 
on the instructions of Bondholders and in accordance with advice from such professional 
advisers, including insolvency practitioners, as the Security Trustee might see fit to appoint.

Bondholder Meetings and Resolutions
The Issuer shall be entitled by notice in writing (which for this purpose includes e-mail) 
to convene a meeting of Bondholders to consider any matter it proposes (including a 
Bondholders Resolution). It shall also convene a meeting of Bondholders if requested to 
do so in writing either by (i) Bondholders holding not less than twenty-five per cent of the 
aggregate nominal amount of the Bonds, to consider a Bondholders Resolution, or (ii) 
where an Event of Default has occurred which has not been waived by a Bondholders 
Resolution, by any Bondholder, to consider a Bondholders Resolution.
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In accordance with the terms of the Bond Instrument, Bondholders Resolutions are passed 
by a majority of the Aggregate Nominal Amount of Bonds. There will be no separate 
meetings of Bondholders holding a particular Series.

The Issuer shall adopt such procedure as appears reasonable to it in relation to the 
convening of any meeting of Bondholders, which may include acceptance of votes 
by Bondholders submitted in writing or by electronic means (including e-mail) and a 
meeting shall include any procedure reasonably considered by the Issuer to be sufficient 
to ascertain the views of Bondholders.

In addition to a waiver of any Event of Default, a Bondholder’s Resolution can approve 
the following:

sanction of any proposals for any modification, variation, abrogation or 
compromise of, or arrangement in respect of, the rights of the Bondholders 
against the Issuer, whether such rights arise under the Bond Instrument or 
otherwise;
consent to any modification, amendment or abrogation of any of the provisions 
contained in the Bond Instrument or any which is proposed by the Issuer and 
authorise the Issuer to execute an instrument supplemental to the Bond Instrument 
embodying any such modification, amendment or abrogation.

Prescription
Claims against the Issuer for payment of interest or capital in respect of the Bonds shall 
be prescribed and become void unless made within 12 years of the due date for payment.

Variation
The Issuer may execute as a deed poll an instrument supplemental to this Bond Instrument 
(“Supplemental Deed”) varying the terms of the Bond Instrument to provide for any 
detailed aspects of the issue of one or more Series of Bonds as it may see fit and the 
Issuer shall not require the consent of Bondholders to the execution of such Supplemental 
Deed provided that the Bondholders of any such Series are only entitled to participate in 
the assets of the Issuer on a basis which is pari passu with the Bondholders of all other 
Series of Bonds.
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The Security
The obligations of the Issuer to pay interest to Bondholders and to redeem the Bonds 
when due are secured by fixed and floating charges over the assets of the Issuer and the 
Lender, which have been granted by each chargor to the Security Trustee. Each of these 
charges together form the “Security”.

Pursuant to the terms of the Security Trust Deed, which is described in more detail below, 
the Security Trustee holds the Security for the benefit of all Bondholders.

The Security creates security for Bondholders because on the distribution of the proceeds 
on a winding up of the Issuer or of any member of the Group, a lender who has the 
benefit of a charge has priority over a lender with no charge. The Security and the Security 
Trust Deed are each governed by and shall be construed in accordance with English law.

Each Bond is issued on condition that each Bondholder (and any person claiming 
through or under them) is taken to have notice of the Security Trust Deed, to consent to 
the appointment of the Security Trustee pursuant to the terms of the Security Trust Deed 
and to be bound by the terms of the Security Trust Deed and the Omnibus Guarantee & 
Debenture (including all restrictions and limitations specified in and/or arising under or 
pursuant to either the Security Trust Deed or the Omnibus Guarantee & Debenture).

If the Issuer fails to pay to the Bondholders amounts due under the Bonds or if an “Event 
of Default” as set out in the Bond Instrument, such as the winding up of the Issuer, the 
Security Trustee is able to enforce the Security against the Issuer, without any further action 
having to be undertaken by Bondholders, so that the proceeds from that enforcement can 
be distributed to Bondholders.

The Security does not guarantee that the Bondholders will receive all monies that may be 
due to them from those realisation proceeds.

The Omnibus Guarantee & Debenture contains two types of charges over the Issuer and 
the Lender: fixed charges and floating charges. The difference between these two types 
of charge is that the owners of an asset that is subject to a fixed charge cannot deal with 
it (for example sell it) in most circumstances without the prior consent of the lenders being 
sought. With a floating charge, on the other hand, the assets over which it creates security 
are assets that are constantly changing, such as a company’s stock. A business can still 
deal with its floating charge assets as it wishes unless it becomes insolvent or in breach 
of other events specified in the agreement granting the charge at which point the floating 
charge will crystallise into a fixed charge over all the assets that are subject to a floating 
charge and are owned at the point of crystallisation. 
The fixed charges within the Security apply to the following assets, both present and 
future, from time to time owned by the Issuer, the Lender and each future member of the 
Group:
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all freehold and leasehold property and interests in land and property attached, 
save to the extent that they are prohibited from granting security as a result of 
the terms of any agreement or contract governing such freehold and leasehold 
property or interests (“Properties”);
the goodwill of the Issuer (that is their established reputation) now or at any time 
in the future in existence; and
those insurance policies in favour of the Issuer that are not effectively assigned 
(i.e. transferred) to the Security Trustee pursuant to the terms of the Security, see 
further below.

The Security Trustee under the terms of the Security Trust Deed has the right to consent 
to a release any of the fixed charges if required by any intercreditor deed or if one of 
the Properties is disposed of. Otherwise, the Security Trustee must seek consent from the 
Bondholders.

The floating charges within the Omnibus Guarantee & Debenture apply to all other 
assets of each member of the Group, that is, to all the undertaking and property, assets 
and rights, both present and future, of each member of the Group but excluding any 
property or assets from time to time charged under the fixed charge or those insurance 
policies that have been assigned to the Security Trustee. As further security, the Omnibus 
Guarantee & Debenture requires each member of the Group to assign (i.e. transfer) to 
the Security Trustee all their rights in those insurance policies in which each member of 
the Group have an interest (“Insurances”).

Whilst the Omnibus Guarantee & Debenture contains both fixed charges and floating 
charges, it is anticipated that, save in respect of freehold and leasehold property, the 
assets of each member of the Group will not fall within any of the fixed charge categories 
but, instead, will fall within the floating charge. 

On a winding up of the Issuer, distributions would be made to their creditors, which would 
include the Bondholders, in accordance with a statutory order of priority under which, 
with regards to the proceeds from those assets, the Bondholders would rank behind the 
expenses of the liquidation (including the costs of the Security Trustee).
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The Security Trust Deed 

On 31 January 2019, the Issuer and the Lender entered into the Security Trust Deed 
pursuant to which City Partnership Trustee Limited was appointing as the Security Trustee, 
acting as agent and trustee for the Bondholders in connection with the Security, for a fee 
payable by the Issuer calculated at such rate as may be agreed between the Issuer and 
the Security Trustee. The Security Trustee will hold the Security on trust and will enforce it, 
if necessary, for the benefit of Bondholders subject to prepayment of its costs in doing so. 

The Security Trustee may not resign or be removed except as specified in the Security Trust 
Deed and only if a replacement trustee agrees to become the replacement Security Trustee 
under the Security Trust Deed. The Issuer has given an indemnity (i.e. an obligation to 
provide compensation for a particular loss) to the Security Trustee for acting as Security 
Trustee that is usual for this kind of trust arrangement. Forthwith upon the date that all 
amounts owing under the Bonds have been fully discharged, the trusts set out in the 
Security Trust Deed shall be wound up and all the rights, duties and obligations of the 
Security Trustee to the Bondholders and shall cease to have effect. The Security Trust Deed 
is governed by and shall be construed in accordance with English law.

No Guarantee

For the avoidance of doubt, neither the parent company of the Issuer, EW Cap Limited,, 
nor any other entity, save for the newly-incorporated Guarantor has provided a guarantee 
to the Issuer or Bondholders in respect of any of the Issuer’s obligations under this 
Information Memorandum, the Bond Instrument or the Security Documents.
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Definitions
The following definitions apply throughout this Information Memorandum, unless the 
context requires otherwise:

“2006 Act” the Companies Act 2006

“Aggregate Nominal Amount” the aggregate principal amount of the Bonds in issue 
and outstanding at that time

“Application Form” the application form which may be completed online via the 
Platform by Potential Applicants who wish to apply for Bonds 

“Applications” an application to subscribe for Bonds pursuant to the Offer

“Articles” the articles of association of the Issuer (as amended or replaced from time to 
time)

“Basic Rate Income Tax” means the basic rate of income tax applicable in the UK from 
time to time, being 20% for the tax year 2018/19

“Board” the Directors of the Issuer from time to time

“Bond(s)” means the fixed rate debt instruments constituted by the Bond Instrument and 
issued by the Issuer pursuant to the Programme

“Bond Documents” means collectively, the Bond Instrument, each Bond, the Security 
Documents and any other document so designated by the Security Trustee and the 
Issuer

“Bond Instrument” the secured, non-convertible, transferable debt instrument executed 
by the Issuer on or about the date of this Information Memorandum by which the Bonds 
are constituted, a summary of which is set out in Annex 1

“Bondholders” means the holders of Bonds and “Bondholder” shall mean any one of 
them

“Bondholder’s Nominated Account” means the bank account specified by the 
Bondholder which the Issuer will make interest payments on the Interest Payment Dates 
and pay back the principal of the bond on the Redemption Date

“Bondholders’ Resolution” a resolution passed by Bondholders in accordance with the 
terms of the Bond Instrument

“Borrower(s)” means an environmental project company to whom the Issuer or the 
Lender makes a Loan as part of its business

“Business Day” any days on which banks are generally open in London for the 
transaction of business, other than a Saturday or Sunday or a public holiday
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“Certificates” the certificates which are issued to Bondholders once they have 
subscribed for and been issued with Bonds under the Offer

“Client Money Account” means the account to which Bondholders deposit their cash 
pending the issue of their Bonds and which is operated by Goji

“COBS” Code of Conduct Business Rules

“Commencement Date” means the date on which a Bond is issued to an Investor

“Company” the Issuer

“Directors” the directors of the Issuer, whose names are set out on page 65 of this 
Information Memorandum and “Director” shall mean any one of them.

“Earthworm” means EW Cap Limited (FCA No. 797051) and, as the context dictates, 
its associates, successors and lawful assignees

“Earthworm Online Platform” or “Platform” means the online platform and associated 
operations operated by Earthworm through the Website

“EU” the European Union

“Event of Default” any event of default as defined under the Bond Instrument

“Excluded Overseas Applicant” other than as agreed in writing by the Issuer and 
as permitted by any applicable law, Potential Applicants who are located or have 
registered addresses in a Restricted Jurisdiction

“FCA” the Financial Conduct Authority

“Final Acceptance Date” means the date 12 months from the date of this Information 
Memorandum, or such earlier date as the Directors may in their discretion determine

“Financial Adviser” an authorised intermediary offering investment advice to his client

“FSCS” the Financial Services Compensation Scheme

“FSMA” the Financial Services and Markets Act 2000 as amended

“Further Series of Bonds” any further series of Bonds issued subsequent to the Initial 
Series of Bonds that the Directors may at their discretion decide to issue under the 
Programme

“Goji” means Goji Financial Services Limited (FCA No. 805323)

“Group” means the Issuer and its subsidiary the Lender

“Group Company” means the Issuer, the Lender and any subsidiaries of either from 
time to time
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“Guarantee” means the guarantee of the Issuer’s obligations given by the Guarantor 
which is contained in the Omnibus Guarantee & Debenture

“Guarantor” means the Lender

“IFISA Account” means an innovative finance account within the meaning of regulation 
4(1ZA) of the ISA Regulations in force from 6 April 2017

“IFISA Bonds” means those Bonds held through an Innovative Finance ISA

“IFISA Regulations” means the ISA Regulations 1998, as amended.

“Information Memorandum”, “IM” or “this document” means this Information 
Memorandum issued by the Issuer 

“Initial Series” means Series One, as the context dictates

“Innovative Finance ISA” or “IFISA” means the innovative finance ISA account in which 
an Investor will hold IFISA Bonds

“Interest” the interest which accrues and is payable to the Bondholders pursuant to the 
Bond Instrument

“Interest Payment Date(s)” the date(s) specified for the payment of Interest in respect of 
each Series which shall accrue at the specified Interest Rate 

“Interest Rate” the rate of Simple Interest payable in respect of different Series of Bonds 
as set out in the Information Memorandum

“Investor” a subscriber for Bonds under the Offer whose registered address is in or who 
are resident in or a citizen of the UK or a jurisdiction approved by the Directors which is 
not a Restricted Jurisdiction

“ISA” means an individual savings account with the meaning of the Individual Savings 
Account Regulations 1998 (as amended)

“Issue” the issue of Bonds to successful Investors

“Issue Price” £100 per Bond

“The Issuer” means Earthworm Access Bonds plc, a public limited company registered 
in England and Wales with registered number 11786404 and whose registered address 
is Unit 2, Rectory Court, Old Rectory lane, Alvechurch, Birmingham B48 7SX

“HMRC” HM Revenue & Customs

“Lender” means Earthworm Access Limited, a private limited company registered in 
England and Wales with registered number [ ] and whose registered address is Unit 2, 
Rectory Court, Old Rectory lane, Alvechurch, Birmingham B48 7SX

“Lending Policy” means the Group’s lending policy as set out on pages 13-14
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“Loan(s)” secured project development loans made to a Project Company by the Issuer 
or the Lender

“Maximum Amount” means the prescribed maximum amount to be raised under the 
Offer which is £7 million

“Money Laundering Regulations” the Money Laundering, Terrorist Financing & Transfer 
of Funds (Information on the Payer) Regulations 2017 (SI 2017/692)

“Offer” the invitation by the Issuer to Investors to apply to subscribe for Bonds on the 
Terms and Conditions set out in the Information Memorandum 

“Offer Period” means the period during which the Offer is open which commences on 
the date of this Information Memorandum and ends at midnight on 31 January 2019, 
unless the Offer is closed earlier at the discretion of the Directors

“Omnibus Guarantee & Debenture” means the guarantee and debenture entered into 
by the Issuer and the Lender (as chargors) in favour of the Security Trustee (as chargee) 
pursuant to which the assets of the Group are subject to fixed and floating charges to 
secure payments due under the Bonds to Bondholders, a summary of which appears in 
Annex 2 to this Information Memorandum

“Potential Applicant” a reader of the Information Memorandum who is considering 
making an application to subscribe for Bonds

“Programme” means the issuance programme pursuant to which the Issuer will issue 
the Initial Series of Bonds and any Further Series of Bonds 

“Recognised Investment Exchange” means an investment exchange recognised by the 
FCA under Part XVIII of FSMA, such that a recognition order is in force in respect of it

“Redemption Date” means the date on which a particular Bond falls to be redeemed 
by the Issuer

“Register” the register of Bondholders as amended, updated and superseded from time 
to time

“Restricted Jurisdiction” means the United States, Canada, or Japan and any other 
jurisdiction in which an offer of securities by the Issuer or solicitation for investment in 
such securities would be unlawful.

“Securities Act” the United States Securities Act of 1933 as amended from time to time.

“Security” means the security rights created by the Omnibus Guarantee & Debenture 

“Security Documents” means Omnibus Guarantee & Debenture and the Security Trust 
Deed, together with any other document entered into by any Group Company creating 
or expressed to create any security over all or any part of its assets in respect of the 
obligations of any of the Group Companies under any of the Bond Documents
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“Security Trust Deed” means the security trust deed entered into by the Issuer and the 
Security Trustee dated 31 January 2019, a summary of which appears in Annex 3 of 
this Information Memorandum

“Security Trustee” means City Partnership Trustee Limited a company incorporated in 
England and Wales (company number: 08909187) whose registered office is 27-28 
Eastcastle Street, London, W1W 8DH

“Series” a series of Bonds issued by the Issuer pursuant to the Programme

“Series One” the 3-year, 4.75% fixed rate, secured, non-convertible, transferable 
bonds constituted by the Bond Instrument and to be issued by the Issuer pursuant to the 
Programme

“Simple Interest” the interest calculated on the principal amounts due in respect 
of Bonds by the multiplication of the principal outstanding under the Bonds by the 
annual interest rate specified in the terms of each Series (but expressed as a daily 
rate calculated on actual days elapse since the last payment of interest or, if the first 
payment, the Commencement Date)

“SMEs” means small and medium sized enterprises

“Term” the term of each Series of Bonds as specified in the Information Memorandum 
such term to begin on the Commencement Date and end on the Redemption Date

“Terms and Conditions” means the terms and conditions relating to the Offer, set out 
on pages 24-27 of this Information Memorandum, as supplemented by the relevant 
Bond terms set out in the Information Memorandum and the Application Form

“Tranche” means, in relation to a particular Series, one of the regular tranches of 
Bonds which are issued on an intermittent (usually monthly) basis during the period for 
which that Series is available for subscription 

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“United States” or “US” the United States of America, its territories and possessions, 
any state of the United States and the District of Columbia

“Website” means the website investments.earthwormgroup.com operated by 
Earthworm and through which an Application for Bonds can be made.

In the Information Memorandum, all references to times and dates are a reference to 
those observed in London, UK. In this Information Memorandum, the symbols “£” and 
“p” refer to pounds and pence sterling respectively.
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Annex 1
Summary Of The Bond Instrument

The Bonds will be created under the authority and terms of a Bond Instrument executed 
by the Issuer on 31 January 2019. 

By applying to subscribe for Bonds, Bondholders accept the terms of the Bond 
Instrument.

1.  Issue 
 
1.1  The Bonds are denominated in GBP sterling and the aggregate nominal   
  amount of the Bonds is limited to £50,000,000. 
 
1.2  Bonds will be issued in a Series and each Series will be issued on terms   
  specifying the interest rate, minimum and maximum nominal amount and  
  other commercial terms. Subject to paragraph 1.3 below, each Bond in a   
  Series will be identical to others in that Series. 
 
1.3  Each Series may be issued in tranches and each tranche may be issued 
  with options. Tranches may differ from other tranches in the same Series 
  and options may differ from other options within the same tranche in 
  relation to the issue date, issue price, interest rate, redemption date and   
  other commercial terms.  
 
1.4  Any amount of unissued Bonds can be purchased, subject to a minimum   
  nominal amount per Application of £100. 
 
1.5  The Bonds shall be in registered form and shall not be issued or registered  
  in the names of more than one Bondholder. 
 
1.6  The Issuer may from time to time constitute and issue bonds pursuant to 
  other deeds which are executed by the Issuer at any time or times in   
  the future and the issue of such other bonds shall not require the consent of  
  Bondholders so to do. 

2. Interest and Redemption 
 
2.1 The Issuer will pay interest on the Bonds (after deducting any required tax) 
 at the rates specified in the Information Memorandum and will redeem the  
 Bonds on the Redemption Date or earlier if required by the Bond 
 Instrument or at the option of the Directors. The Redemption Date in 
 relation to the Series One Bond shall be the 31 March, 30 June, 30 
 September or 31 December which first follows the third anniversary of the  
 issue of the Bonds.  
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2.2 Subject to as provided in paragraph 2.3, interest is paid on the first 31  
 March, 30 June, 30 September or 31 December following twelve months  
 after the issue of the Bonds and thereafter quarterly in arrears. Pending the  
 first such payment, interest shall accrue and be compounded on each 31  
 March, 30 June, 30 September and 31 December. Interest on the Series  
 One (A) Bonds shall accrue and be paid at the rate 4.75% per annum.  
 
2.3 Interest on the Series One (B) Bonds shall accrue at 5.75% per annum and  
 shall be compounded quarterly on each 31 March, 30 June, 30 September  
 and 31 December from the date of issue of the Bonds. Interest on the   
 Series One (B) Bonds shall be payable on redemption.  
 
2.4 The Issuer shall pay each interest payment (after deduction of tax at the  
 applicable rate) to those Bondholders on the register at the close of   
 business on the day before an Interest Payment Date and a Bondholder  
 is deemed to be the holder on that Interest Payment Date of a Bond held  
 by him on that preceding day notwithstanding any intermediate transfer or  
 transmission of the Bond. 
 
2.5 At any time after the date of issue of the Bonds the Issuer shall be entitled  
 on giving not less than 20 days’ prior notice in writing to Bondholders,  
 to redeem at any time at par in Sterling the whole or any part of the Bonds  
 for the time being outstanding together with accrued but unpaid interest  
 (including deferred interest and/or default interest) and on the expiry of  
 such notice the Bonds in respect of which it has been given shall be so  
 redeemed. 
 
2.6 If the Issuer fails to make a payment of principal and/or interest on the  
 date such payment is due, the overdue sum shall accrue interest (before  
 as well as after judgment) at the rate of 2% per annum above the rate  
 otherwise payable on the Bonds from the date on which such payment  
 should have been made until the date of actual payment, compounded  
 and payable by the Company on the last Business Day of each calendar  
 month. 
 
2.7 A Bondholder holding Series One Bonds may, not less than twelve months  
 after the issue of Bonds, request the Issuer to redeem those Bonds by   
 not less than three months’ notice, in such form as the Issuer shall require. 
 The Company shall redeem such Bonds at par on the requested   
 redemption date provided that if any such requests would result in early  
 redemptions of in excess of 10% in aggregate of the aggregate principal  
 outstanding under that Series the Issuer may defer redemption of the 
 excess for a period of not more than six months, as determined by the  
 Issuer. 
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3. Security 
 
3.1 The Bonds are secured by the Omnibus Guarantee and Debenture and  
 rank pari passu amongst themselves.  
 
3.2 The Issuer and the Lender will execute and deliver the Omnibus Guarantee  
 & Debenture which shall be held by the Security Trustee on the terms of the  
 Security Trust Deed. 
 
3.3 If there is an inconsistency between the Bond Instrument and the Security  
 Trust Deed, the latter prevails 

4. Events of Default 
 
4.1 A majority of Bondholders, or the Security Trustee, may declare the Bonds  
 to be due and repayable immediately if: 
 
4.2 The Issuer shall fail on the due date to make any payments of principal to  
 any Bondholder of Bonds or interest under the Bonds and shall not  
 remedy such breach within fourteen days unless payment is prohibited by  
 the terms of the intercreditor deed(s); 
 
4.3 The Issuer or any Group Company shall fail to perform or observe any  
 other covenant, condition or provision contained in the Bond Documents  
 or the Security Documents and on its part to be performed and observed  
 and such failure is not remedied within 30 days; 
 
4.4 a petition is presented or any proceedings are commenced or an order is  
 made or a resolution is passed or a notice is issued convening a meeting  
 for the purpose of passing any resolution, or any other step is taken: 
  
 (a)  for the winding up, insolvency, administration, bankruptcy or   
  reorganisation of any Group Company; or 
 
 (b)  for the appointment of a liquidator, administrator, administrative   
  receiver, receiver or trustee of any Group Company or any of their  
  respective assets, 
 
 save for the purpose of a solvent reorganisation or reconstruction or   
 amalgamation, the terms of which were previously approved by a majority  
 of Bondholders; 
 
4.5 any Group Company stops payments to its creditors generally or is unable  
 or admits its inability to pay its debts within the meaning of Section 123  
 Insolvency Act 1986; 
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4.6 a creditor takes possession of all or any part of the business or assets of  
 any Group Company or any execution or other legal process is enforced  
 against all or any part of the business or assets of any Group Company  
 and is not discharged or stayed within 21 days; 
 
4.7 any process or event with an effect analogous to any of those referred to  
 in paragraph 4.4 to 4.6 (inclusive) happens to any Group Company in a  
 jurisdiction outside England and Wales; 
 
4.8 if for any reason the Charge or any other security for the liabilities and  
 obligations of the Issuer to the Bondholders is not or ceases to be a valid  
 and effective security in accordance with its terms;  
 
4.9 any other indebtedness of any Group Company in respect of money   
 borrowed or raised becomes payable prior to its stated maturity by reason  
 of a default or any such indebtedness is not paid when due or within any  
 applicable grace period; 
 
4.10 at any time it is unlawful for any Group Company to perform any of its  
 obligations under the Bond Documents; 
 
4.11 any Group Company ceases or threatens to cease to carry on all or a   
 substantial part of its business: or 
 
4.12 the issuer ceases to be a subsidiary of Earthworm. 

5. Register, Transfer and Transmission 
 
5.1 The Issuer shall maintain a Register showing the amount, date of issue  
 and serial number of each Bond, all transfers and changes of ownership  
 and the dates thereof, and the names and addresses of Bondholders.   
 Bondholders shall notify any change of name or address which shall be  
 entered in the Register. Bondholders may inspect and take copies of the  
 Register. 
 
5.2 Bonds are transferable, by instrument in writing in the usual form signed  
 by or on behalf of the transferor, in multiples of £100, provided that such  
 instrument is executed and delivered as a deed and commits the transferee  
 to perform the terms of the Security Trust Deed as if he were a Bondholder. 
 No transfer shall be registered in the 10 Business Days preceding an   
 Interest Payment Date and the Issuer may refuse to register a transfer to  
 more than four transferees, to a minor, to a bankrupt or to a person of  
 mental ill-health, or if the Issuer is of the opinion that registration would be  
 contrary to law. 
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5.3 Every transfer instrument shall be left at the location of the Register together with the   
 Certificate and such evidence as the registrar may require to prove the transferor’s title  
 to, or right to transfer, the Bond. Unless the registrar refuses to register the transfer, he   
 will register the transfer within 14 days of receipt of the transfer instrument and despatch  
 a new Certificate for the Bond transferred and the original Bond shall be cancelled. If   
 the registrar refuses to register a transfer he shall notify the transferee and (except in the  
 case of suspected fraud) return the transfer instrument to the person depositing it. 
 
5.4 On the death of a Bondholder (other than a joint holder) his personal representatives and,  
 in the case the death of a joint holder, the survivor(s) of such joint holder shall be the only  
 persons recognised as having title to any Bond. Any person becoming entitled to a Bond  
 on the death or bankruptcy of a Bondholder may, on producing such evidence of his title  
 as the Issuer may require, be registered as the holder of such Bond. If so requested by the  
 personal representatives, the Issuer may at its discretion endeavour to redeem at par the  
 Bonds of such Bondholder (but without obligation to redeem such Bonds). 
 
5.5 If a Certificate is damaged, stolen or lost the Certificate shall be replaced subject to such  
 evidence of damage, loss or theft (and, in the case of loss or theft, such indemnity) as the  
 Issuer shall require and subject to payment of such costs as may be incurred by the Issuer.  
 On transfer or repayment of part only of a Bond the Bondholder shall be entitled to a   
 Certificate for the balance without charge. 

6. Miscellaneous 
 
6.1 The Issuer covenants with the Bondholders that so long as any of the Bonds remain   
 outstanding the Issuer will at all times: 
  
 (a) carry on and conduct and procure any subsidiaries to carry on and conduct its and  
  their respective businesses and affairs in a proper and efficient manner; 
 
 (b) comply with and procure that any subsidiaries comply with its and their respective   
  obligations pursuant to the Companies Act relating to the publication of accounts and  
  provide the Bondholders annually with accounts in respect of the Issuer and group  
  accounts in respect of the Issuer and its subsidiary undertakings at the same time as  
  they are despatched to shareholders of the Issuer: 
 
 (c) procure that the Lender will only make loans to customers which are secured by a   
  charge on real property ranking in priority to or pari passu with any other security over  
  such real property; and 
 
 (d) procure that the Lender will include within its loan agreements with customers a loan to  
  value covenant of at least 1.15:1. 
 
6.2 The Bonds are not renounceable. 
 
6.3 Neither the principal amount of the Bonds nor any accrued interest thereon are capable of  
 conversion into shares or other securities in the Issuer. 
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6.4 If any date referred to in the Bond Instrument would otherwise fall on a day that is not a  
 Business Day, then such date shall be brought forward to the immediately preceding   
 Business Day. 
 
6.5 As the Bond Instrument is made by way of deed, it is subject to a limitation period of 12  
 years. 
 
6.6 The Bond Instrument and the Bonds are enforceable under the Contracts (Rights of Third  
 Parties) Act 1999 by the Issuer, the Security Trustee and any Bondholder, but not by any  
 other person.  
 
6.7 The Bond Instrument and the Bonds and any dispute or claim arising out of or in   
 connection with any of them is governed by, and construed in accordance with, the law of  
 England and Wales and subject to the exclusive jurisdiction of the English courts.
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Annex 2
Summary Of The Omnibus Guarantee & Debenture

This section contains a summary of the material terms of the Omnibus Guarantee & 
Debenture which is available for viewing during normal working hours at the Issuer’s 
registered office. The Bondholders are bound by and are deemed to have notice of the 
terms of the Omnibus Guarantee & Debenture. 

 Bonds are secured by the Omnibus Guarantee & Debenture over the assets  
 of the Issuer. The Omnibus Guarantee & Debenture has been given by the  
 Issuer to the Security Trustee as trustee for the Bondholders to secure the  
 payment to Bondholders of all amounts due under the Bonds.

1. Charged Assets 
 
1.1 The Omnibus Guarantee & Debenture contains Fixed Charges over some  
 assets of the Issuer (Fixed Charge Assets) and Floating Charges on all  
 other assets of the Issuer (Floating Charge Assets) (together the Charged  
 Assets) as follows. 
 
1.2 The Issuer has charged, by way of first legal mortgage all Land now owned  
 by it, and any rights accruing to, derived from or otherwise connected with  
 it (including insurances and proceeds of Disposal and of insurances. 
 
1.3 The Issuer has also charged, by way of first fixed charge, all of the rights  
 which it now has and all of the rights which it obtains at any time in the  
 future in, inter alia: 
 
 (a) Land, other than that charged by way of first legal mortgage; 
 
 (b) Equipment; that is all plant, machinery, vehicles and other equipment  
  used in a business, except equipment of a type which is disposed of in  
  the ordinary course of trading, and all warranties and other Rights  
  relating to them; 
 
 (c) Investments; that is any shares or loan capital held in a Subsidiary  
  (including the Lender); any investment acquired after the date of the  
  Omnibus Guarantee and Debenture which is designated as   
  an Investment by the Issuer and the Security Trustee; and any other  
  debt or equity security or any warrant or option to acquire or subscribe  
  for any such security whether it is held directly or through a custodian,  
  clearing house or other person) unless it is of a type which is not held  
  as an investment and is accordingly disposed of in the ordinary course  
  of trading and any accretions to them and other Rights arising in   
  connection with them; 
  
 (d) intellectual property; 
 
 (e) all debts (including monies owed by the Lender to the Issuer); and 
 
 (f) collateral; that is all security created in favour of the Issuer to secure  
  obligations owed to the Issuer together with the benefit of any   
  guarantee or indemnity of such obligations. 
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and in any rights accruing to, derived from or otherwise connected with them 
(including insurances and proceeds of disposal and of insurances). 
 
1.4 The Issuer has also charged, by way of first floating charge, its undertaking  
 and all its other present and future assets. The Security Trustee may convert  
 all or part of this floating charge into a fixed charge by giving notice to  
 that effect to the Issuer and specifying the identity of the assets concerned.  
 This may be done on one or more occasion, but only:  
 
 (a) if the Security Trustee reasonably considers that its security over the  
 assets concerned is in jeopardy and that it is necessary to do so to protect  
 or preserve its security; 
 
 (b) or if any time at which: any amount owing under the Bond Documents,  
 or any other document designated by the Issuer and the Security Trustee  
 (each a Finance Document) is payable but has not been paid; 
 
 (c) an event of default specified in the Bond Instrument has occurred and  
 is continuing; 
 
 (d) or any step is being taken by any person to put the Issuer into   
 administration (each of (a) to (d) above being an Enforcement Time). 

2. Restrictions 
 
The Omnibus Guarantee & Debenture contains restrictions which commit the Issuer 
to ensuring that unless the Security Trustee agrees to the contrary,  
 
 (a) no security will exist over, or in relation to, any Charged Asset other  
  than liens arising in the ordinary course of trading by operation of law; 
 
 (b) there will be no disposal of any Fixed Charge Asset except with the  
  consent of the Security Trustee; and 
 
 (c) there will be no disposal of any Floating Charge Asset otherwise than  
  for market value in the ordinary course of trading of the Lender. 

3. Enforcement 
 
3.1 The Security Trustee may enforce the Omnibus Guarantee & Debenture at  
 any time which is an Enforcement Time or if the Issuer requests it to do so. 
 
3.2 The Security Trustee may enforce the Omnibus Guarantee & Debenture  
 by:   
 
 (a) appointing an Administrator of the Issuer; 
 
 (b) if permitted to do so by the Insolvency Legislation, appointing an   
  Administrative Receiver of the Issuer; 
 
 (c) appointing a Specific Receiver of assets of the Issuer or any other   
  Group Company;  
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 (d) or by going into possession of, receiving the benefit of, or selling assets  
  of the Issuer, or any other Group Company;  
 
 (e) giving notice to the Issuer or any other person in relation to any assets  
  of the Issuer, exercising a right of set-off; 
 
 (f) or in any other way it may decide. The appointment of a Receiver may  
  be made subject to such limitations as are specified by the Security  
  Trustee in the appointment.  
 
3.3 An administrator will have the powers given to him by the Insolvency 
Legislation. An administrative receiver will have:  
 
 (a) the powers given to him by the insolvency legislation; 
 
 (b) the powers given to a mortgagee or a receiver by the Law of Property  
  Act 1925, but without the restrictions contained in Section 103 of that  
  Act; and  
 
 (c) the power to do, or omit to do, on behalf of the Issuer, or other Group  
  Company anything which the company itself could have done, or   
  omitted to do, if its assets were not the subject of security and   
  the company were not in insolvency proceedings. A specific receiver  
  will have the same powers as an administrative receiver in respect  
  of the assets over which he is appointed. The Security Trustee will,   
  if it enforces the Finance Party Security itself, have the same powers as  
  an administrative receiver in respect of the assets which are the subject  
  of the enforcement

4. Application of proceeds of enforcement 
 
4.1 All money received by the Security Trustee or a receiver in the exercise of  
 its rights under the Finance Party Security (whether during, or before, its  
 enforcement) will, subject to the rights of any persons having priority, be  
 applied in the following order of priority: 
 
 (a) first, in satisfaction of all costs, charges, expenses (including legal   
  expenses and any costs of currency conversion and liabilities   
  properly incurred by the Security Trustee, or any receiver appointed  
  under the Finance Party Security or their officers and of the   
  remuneration of such receiver (and all interest on such sums   
  as provided in the Bond Documents); 
 
 (b) second, in payment of all reasonable costs and expenses properly  
  incurred by or on behalf of any Bondholder in connection with such  
  enforcement; 
 
 (c) third, in payment or towards discharge of the remaining indebtedness  
  under the Bond Documents and all other secured obligations on a pro  
  rata pari passu basis without priority amongst themselves to the   
  Bondholders; and 
 
 (d) fourth in payment of any surplus to such persons as may be entitled to  
  it.
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Annex 3
Summary Of The Security Trust Deed

This section contains a summary of the material terms of the Security Trust Deed which 
is available for viewing during normal working hours at the Issuer’s registered office. 
The Bondholders are bound by and are deemed to have notice of the terms of the 
Security Trust Deed.  
 
The Security Trust Deed 

1. Appointment of Security Trustee 
 
1.1 The Issuer will enter into the Security Trust Deed with the Security Trustee.  
 The Security Trust Deed sets out the terms on which the Security Trustee will  
 hold the Omnibus Guarantee & Debenture and any other security created  
 by the Issuer or other Group Company to secure the Issuer’s obligations to  
 Bondholders. 
1.2 Each Bondholder appoints the Security Trustee to act as its agent and   
 trustee in connection with the Bond Documents and authorises the Security  
 Trustee to exercise the powers given to the Security Trustee in connection  
 with the Bond Documents. The Security Trustee is not the agent or trustee of  
 the Issuer. 
1.3 Each Bondholder approves the Omnibus Guarantee & Debenture and  
 authorises the Security Trustee to execute and enforce the Security   
 Documents subject to the terms of the Bond Documents. 
1.4 Each Bondholder authorises the Security Trustee to enter into additional  
 security documents over that property secured by the Security Documents  
 as it shall deem necessary or expedient from time to time.  
1.5 The Security Trustee is authorised to enter into intercreditor arrangements  
 with other secured creditors of the Issuer whereby the security in favour  
 of such other creditors ranks pari passu with or behind the security   
 created by the Security Documents. The Security Trustee may only enter  
 into intercreditor arrangements whereby the Security created in favour of  
 other such secured creditors ranks pari passu with or ahead of the Security  
 created by the Security Documents if authorised to do so by a Special   
 Resolution.  
1.6 Each Bondholder authorises the Security Trustee to exercise the powers  
 specifically conferred on the Security Trustee under the Security Trust Deed  
 together with such powers as are reasonably incidental thereto. The   
 Security Trustee may amend, or waive breaches of, the Security Documents  
 and shall notify the Bondholders of any such action. The Security Trustee  
 shall require the prior written consent of each Bondholder: 
 
 1.6.1  to extend the due date or reduce the amount of any payment   
      under the Security Documents; 
 
 1.6.2  to release the Issuer from the Security Documents; or 
 
 1.6.3  to release any asset from the Security Documents save  
 
  (a)  pursuant to an Intercreditor Deed or  
 
  (b)  where the asset being released is security created by a   
        customer of the Lender and the obligations thereby    
        secured has been wholly and irrevocably discharged. 
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1.7 The trusts constituted by the Security Trust Deed shall terminate on   
 confirmation by a majority of Bondholders that there is no longer any   
 sum secured by the Security Documents and the Security Trustee may then  
 release the assets of the Issuer and all other Group Companies from the  
 Security Documents 

2. General Duties of the Security Trustee 
 
2.1 The Security Trustee’s duties are solely mechanical and administrative in  
 nature. It has only those duties expressly set out in the Security Trust Deed  
 and the Bond Documents. Except as specifically required, the Security   
 Trustee is not obliged to check the completeness or accuracy of any   
 document. The Security Trustee may rely on any representation or   
 document believed by it to be genuine and on any statement made by a  
 person regarding matters which may reasonably be assumed to be within  
 such person’s knowledge or ability to verify. 
 
2.2 The Security Trustee may request instructions from Bondholders and may  
 refrain from acting until it has received instructions. The Security Trustee  
 may refrain from acting on the instructions of Bondholders until it has   
 received security or indemnification to its satisfaction and is not obliged to 
 expend its own funds or incur any liability if it is not satisfied as to   
 indemnification. Subject to receiving such indemnity or security, the Security  
 Trustee shall act on the written directions of a majority of Bondholders  
 or on a Special Resolution. Where the Security Trustee has a discretion to  
 act or refrain from acting it may do so at its discretion and shall   
 notify Bondholders accordingly. In the absence of instructions, the Security  
 Trustee may act in the manner it considers to be in the interests of  
 Bondholders (other than acting on behalf of Bondholders in any legal   
 proceedings). 
 
2.3 The Security Trustee has the same powers in relation to the trust property  
 as a natural person and is not obliged to account for any sum received for  
 its own account. If the Security Trustee holds any Bonds its rights in relation  
 to such Bonds are the same as those of any other Bondholder.  
 
2.4 The Security Trustee may assume (unless it has received notice to the   
 contrary as Security Trustee) that: 
 
2.5 No breach or default has occurred under the Bond Documents; 
  
 (a) Any Special Resolution has been validly passed; 
 
 (b) Any directions from a majority of Bondholders remain valid; 
 
 (c) That all applicable conditions for taking action have been satisfied; 
 
 (d) Any right, power or discretion vested in any person has not been   
 exercised 
 
2.6 The Security Trustee is not responsible for: 
  
 (a) the accuracy of any information; 
 
 (b) the validity, effectiveness, or enforceability of any document or the  
  failure to get any licence, consent or other authority in relation to a  
  document or the trust property; 
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 (c) a failure to require any further assurance in relation to any Security  
  Document; 
 
 (d) any failure to perfect the Security Documents, 
 
unless cause by the Security Trustee’s gross negligence or wilful default. 
 
2.7 The Security Trustee may accept without enquiry the title of the Issuer or any  
 Group Company to any asset and is not obliged to hold any share   
 certificates or title deeds but may allow the Issuer to retain these. 
 
2.8 The Security Trustee may engage and pay for professional advisers or   
 experts and may act through such persons or other agents or personnel  
 and shall not be liable for any damages, costs, losses or liabilities as a  
 result. 
 
2.9 If the Security Trustee receives money in a foreign currency it may convert  
 such money at its spot rate of exchange and if it receives it receives a   
 distribution other than in cash it may realise such distribution as it sees fit.  
 
2.10 Bondholders shall keep the Security Trustee informed of their relevant   
 contact details and the Security Trustee shall have no liability for any loss  
 arising from a failure to do so. All communications under the Security Trust  
 Deed shall be made In English and by e-mail or letter. 
 
2.11 The Bondholders and the Security Trustee may, but are not obliged to,  
 disclose to each other information concerning the Group. 
 
2.12 The Security Trustee is not obliged to make any enquiry as to the   
 observance by the Issuer or the Group Companies of the Security   
 Documents. The Security Trustee is not liable to Bondholders for any act or  
 omission, other than in the case of its own gross negligence or wilful   
 misconduct, nor for any shortfall on realisation of the trust property. 

3. Enforcement and Application of Proceeds 
 
3.1 No Bondholder has any power, independent of the Security Trustee, in  
 relation to the Security Documents. The Security Trustee shall take such  
 action (including enforcement and appointment of an administrator) in  
 relation to the Security Documents as it is specifically and reasonably   
 instructed by a majority of Bondholders. 
 
3.2 Save as required by law the Security Trustee has no responsibility for any  
 failure to enforce the Security Documents or to maximise the proceeds  
 thereof. 
 
3.3 Subject to payment of any claims having priority (by law or under   
 intercreditor deeds) over the claims of the Security Trustee, all amounts  
 received or recovered by the Security Trustee under the Security Documents  
 (Recoveries) shall be applied in the following order of priority: 
 
 (a) First, in payment of all costs, charges and expenses properly   
  incurred by the Security Trustee and any administrator or    
  receiver appointed under the Security Documents, or their   
  attorneys, advisers and agents; 
 
 (b) Second in payment of all reasonable costs incurred by or    
  on behalf of any Bondholder in connection with such    
  enforcement; 
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 (c) Third in or towards the discharge of the remaining    
  indebtedness under the Bond Documents or the Security    
  Trust Deed on a pro rata pari passu basis without priority    
  amongst themselves to the Bondholders; and 
 
 (d) Fourth, any surplus to such persons who may be entitled    
  thereto. 
 
3.4 The Security Trustee shall be entitled, at its discretion, to hold by way   
 of reserve any amount of the Recoveries for later applications against   
 expenses which may become due or against taxes or withholdings which  
 are or may become due and may deduct from payments due to a   
 Bondholder any sums which it is required to withhold or deduct by law. 
 
3.5 If a Bondholder owes money to the Security Trustee, the Security Trustee  
 may, after giving notice, deduct such sum from payments it would   
 otherwise be obliged to make under the Bond Documents. 

4. Fees, Expenses and Indemnities 
 
4.1 The Security Trustee will be entitled to a documentation review fee of   
 £1,500 and an annual retainer fee of £2,250 plus VAT in both cases. 
 
4.2 If the Security Trustee is required to take action following (i) a default   
 or (ii) an instruction by Bondholders, which action the Security Trustee   
 reasonably considers to be of an exceptional nature, or if agreed   
 with the Issuer, the Issuer shall pay the Security Trustee such additional  
 remuneration as may be agreed by the Issuer. 
 
4.3 The Issuer shall pay all stamp, documentary, registration or other taxes  
 or duties imposed in connection with the Security Trust Deed or the Bond  
 Documents. 
 
4.4 The Security Trustee and its agents and other appointees are entitled   
 to be indemnified out of the Trust Property in respect of all liabilities,   
 damages, costs, claims, charges, or expenses suffered by them in   
 relation to the Trust Property, the Security or otherwise in the execution  
 or purported execution of the trusts, rights, powers, authorities, discretions  
 and duties under the Security Trust Deed, save to the extent caused by their  
 own gross negligence or wilful misconduct. 
 
4.5 To the extent not reimbursed by the Issuer, each Bondholder shall   
 reimburse the Security Trustee, for all costs, charges and expenses it   
 incurs in connection with the negotiation, preparation and execution   
 of the Security Trust Deed and the Bond Documents and in connection  
 with the enforcement or preservation of its rights under those documents,  
 any proceedings involving the Security Trustee as a consequence of holding  
 the trust property or enforcing these rights or (insofar as reasonably and  
 proportionately incurred) fees in respect of the Security Trustee’s time in  
 carrying out its duties. The liability of the Bondholders shall be divided  
 between them pro rata to the respective amount of indebtedness from time  
 to time. 
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4.6 Each Bondholder shall also (on the same pro rata basis) indemnify the  
 Security Trustee against all liabilities, damages, costs, claims charges and  
 expenses incurred by the Security Trustee in connection with the Security  
 Trust Deed or the Bond Documents or any action or omission of the   
 Security Trustee, save as arising from its own gross negligence or wilful  
 default. 
 
4.7 The Issuer will indemnify the Security Trustee against all losses, costs claims,  
 damages, and expenses, owing by, but not recovered from any Bondholder  
 or arising from a failure by a Bondholder to perform its obligations under  
 the Security Trust Deed.  

5. Courts and Law 
 
All proceedings arising out of the Security Trust Deed may be brought in the courts 
of England and English Law applies. 

6. Transfers 
 
Bondholders may not transfer (any interest in) their Bonds unless the transfer 
document is executed and delivered as a deed by the Bondholder and under the 
transfer document, the transferee agrees to be bound by the Security Trust Deed as 
a Bondholder. 

7. Change of Security Trustee and Discharge 
 
The Security Trustee may resign and may, by a Special Resolution, be required 
to resign. The Bondholders may appoint a successor Security Trustee by Special 
Resolution. The successor Security Trustee shall have the same rights and 
obligations as if it had been an original party to the Bond Documents. The Security 
Trustee may appoint an additional security trustee and shall give notice of that 
appointment to the Issuer and the Bondholders. The reasonable remuneration costs 
and expenses of an additional security trustee shall be treated as if incurred by the 
Security Trustee. 
 
Once all amounts due under the Bond Documents have been paid all obligations 
of the Security Trustee to Bondholders shall cease.
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