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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8469899

Charge code: 0846 9899 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th August 2023 and created by PDPD2 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th August 2023 .

Given at Companies House, Cardiff on 29th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



- EXECUTION VERSION -

" PDPD2 LIMITED -
. {as Chargor)

‘GARVAGH HOMES LIMITED:
- {as Company]). '

_ THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
{as Lender)

© SUBORDINATED CREDITOR SECURITY DEED
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THIS DEED ._iéidaiée;i 24 August 2023 and is made

Batween'

(1

?9?&2 LIMI‘?E?} & cempang,r registered in Eng%md angd Wa 85 {regrsﬁmimrz nimber 08460809}

‘having its registered. office at Fourth Floor, 25/26 Khiara House, Poland Street, London, WiF
“8QN; United ngdom (the "c:bargcr")

(2) G&RV&GR amas LIMITED, a. t:s)mpany reg;sﬁered in Ireland. (reg;st&rm:i fambar: ﬁBﬁSﬂﬁE)-
having its registeréd office at 125 Upper Abbay Stmm Diblin 1, Ireland; and

{3 THE aoﬁfﬁmm.ma-aﬁwﬁs&? OF THE Bﬁﬁ_i{- OF IRELAND havsﬂg its registered office
at Head Office, 40 Mespil Road, Dublin 4 (the "Lender").

RECITALS:

(A)  The Chargor enters into this Deed in corinection with the Facliity Agreement (as defined below).

(B)  Thedirectors of the Chargor are satisfied that it is in the best interests of and for the corporate
benefit of the Chargor to enter into this Deed.

Yy The Cﬂmpany is d party to this Deed for the purposes of confirming its agreemment to. the:
provisions of Clause 27.2 (Service of Process).and for the purposes of azcapting the notics and
instructions and providirig the scknowledgements and consents contained in Clause 1.5 (Notice
to the Company and acknowledgement.and consent of the Company).

IT1S AGREED as follows:

1, ‘DEFINITIONS AND INTERPRETATION

1.1 Definitions
I this Deed:

*Act” means the Land and Conveyancing Law Reform Ast 2009
"Companies Act” means Companies Act 2006 of the United Kingdom.
"Company” means Garvagh Homes Limited (registered humber 635304).
"Dged” means this security deed,

“Facility Agreement” meaiis the €5,000,000 Facility Agreemant dated on or around the date
of this Deed between (among others) the Company and the Lender,

"Party” mesns a party'fo this Deed.

“Receiver” means a feceiver or réceiver and mafiager, in each case appointed undér this Deed.

"Relevant Jurisdiction” msans In refation to the Chargor:
{al. the jurisdiction under whose laws it is incorporatad as at the date of this Déed;

(B any jurisdiction where any asset subject 1o ot intended fo be sulbject to the Transaction:
Security {0 be created by it under this Deed is situated;-

{c) any jurtsdiction whers it conducts its business; and

{dj the jurisdiction whose laws govern the perfection.of this Deed.

7123343391



1.2

"Secured Liabilities" means all present and’ future obligations and liabilities (whether actual or

contingent and whsther owed jointly or severally or in any other capacity whatsoever) of sach.

Transaction Obligor to any Secured Party under sach Finance Document.

"‘&é‘:mur-ity“-"meam's-'i:'heﬁsecuz*ity constituted or'intended to be constituted by this Deed,

"Security Asset” means any assét of the Chargor which is, oris expressed to be, subject 1o
any Security created by this Deed.

"Security Em:erasi" means w m&ﬁg&gﬁ charge., p é{igﬁ tienor other security: gnﬁerest securing
any obligation of any person or any. ethef agreament or-arrangement having similar effect.

"Sécurity Peﬂﬂd”'m@ans ihe--perecd-_ﬁegmmzng orithé date of this'Desd and endiiig on-the date.

of which the Lefder irrevocably confirms. in wilting that all the Secured Liabilities have been

anconditionally and. i’rfem'ca'i}ly- paid-and %ﬁ'éééﬁarg@“ﬁ in full,

"Subordinated Bebt" maans all preseﬂt and future obligations and liabilities (whether actual or
contingent, whether principal, interest or otherwise, ‘whether owed jointly or severally or in-any
other capacity whatsoever and whether due on foot of a foan or otherwise) which fiow are, or.at
any time hereafter may become, due 10 the Chirgor by the Company.

"Subordinated Document™ meéans any agreement, contract, nofe or other instrumeént under, or
prrsuant - which, any Suboidinated Debt is owed to the Chargor by the Company sl any time,

whether before or after the date of this Deed including, without fimitation, the loan agresment

dated 22 June 2022 between the Chargor.and the Company; and.

"Subordination Agreement” miéans the subordination agreement entered inle beltween,
among dthers, the Chargor; the Combany and the Lender,

Lonstruction

(&) Capitalised terms. defined in the Facility Agreement have the same: meaning in this
Dieed uriless expressly defined in this Deed.

{by The provisions of tlause 1.2 { {]‘ansfwﬁimﬁ} of the Fagility Agreement apply o this Deed

' ‘as though they were set out in full in this Deed except that references to the Facility
Agreement will be construed as references to this Deed.

() This: Deed: shall be binding upon and inure to the. bensfit of each Party and its
successors and permitied assigns and references in this Deed to anyof then shall be
cofstirued ateordingly.

(d)  The provisions of clause 8.4 (Default interest) of the Facility Agreement apply to this
Deed as though they were et out in full in this Deed except that referencés 1o the
Borrower will be construed as réferénces to the Chargor.

() Undess a contrary indication appears, a reference’in s Deed tos
{H a Finance Document or Transaction Documant or any other agreement
dosumentor instrument I8 reference to that Finance Dogumentor Transaction
Docuriient or other: -agreement; document o ingtrurmient as amended, novated,
supplementad, extended or restated;
{iiy any "rights” in respect of an asset includes:
A all amourits.and proceetls paid or payabie;

By all rights to make any demand or ¢laim; and

(C) ali powers, remedies, causes of action; secuflly, guaraniees and
' indempities,

123343307
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{f

(h}

0

in each case in respect of or derived from that asset;

iy anyreference to the terms including, inciude and in particular (or any- Sirmitar

teint) is ot to be construed-as implying arny. restriction on the meaning of any

- word, description, definition, phirase or term, preceding those terms and any

“reference to the term other {or any similar termi} is not to be construed &s

implying any restriction on the:meaning of any word, desfmptmn definition,
‘phrase or ferm following that term, _

{iv) thez terin "this Saaumy" means: any Securs‘iy created or intended to be created

by 1 thas if)&ed

Any covenant.of the Chargor under this Deed {other than a payment obligation which

has been discharged) remains in force during the Security Period.

if the Lgnd'er' considers ‘that an amount paid 1o a ‘Secured Party under a Finance:
Bocument is capable of being avoided or otherwise set aside on the fiquidation’ or
examinership of the payer or othetwise, then that amount will not be considered to have
been irevacably paid for the purpﬁses of this: Deed and the Lender may decline to grant
any relesse of the Security for'so long as the risk of avoidance or invalidity continues.

Unless the context ofherwise requires, ‘8 reference o a Security Asset includes the
proceeds of any disposal of that Seclrity Asset.

Section 75 ¢of the Act shall not apply to this Deed.

This Deed shall take-effect 454 deed notwithstanding that the Lender may only execute
this Desd under hand.

Limited recourse

(a)

(6]

The Parties acknowledge and agree that the recourse to the Chargor unider this Deed
and any other Finance Docurnent shall be limited to the Security Assets.

The Lender acknowledges and agrees that if the net proceeds from. realising the
Security Assets are insufficient to pay and discharge all amounts owifig to the Lender
urider the Finafice Documents, the other-asséts of the Chargor shall not be available:
for payment of any shortfall ar:smg

For the avoidance of doubt, the Parties acknowledge that the terims of this' Clause 1.3
shall survive termination of the Fmam:a Documents,

Nature and scope of Security

Notwithstanding anything to the contrary in this Deed, the obligations, lisbilities and
undertakings under this Deed shall be deemed not 16 be underiaken or incurred to the extent
that the same would:

{a}

{b)

constitute unlawiul financial assistance pmhib:teé by section 678 of the Companies Act

{or any analogous provision of any other applicable. aw}, or

constitute a breach of section 197 of the Companies Act (or any analogous provision:of

-any other applicable faw).

Notice to the Qamﬁa'ﬁy ahid acknowledgement and consent of the Company

@

)

The C:hargm hereby notifies the Company tﬁai it has; pursuant to the térms of this Deéd,
charged tothe Lender, by way of a first fixed charge, all of its rights it reéspect of, among

other things, the Subordinated Debt and Subordinated Documents.

The Chargor confirms 1 the. Company that:
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| (i) it will remain liable under eath Subordinated. Document to: performs all the

abligations assumad byt umﬁer that Subordinated Docuiment:

{it} rone of the Lender, is agents; any receiver orany other gerson will at aﬂy time
‘be under any obligation or liabillty to-the Company unider-or in respac:t of any
Subordinated Document;.

(i) il remam entitie{:f to exercise il fty rights, powers and discretions under
each Subordinated Document, and the Company should continue to give
 notices and make. payments: under each Subordinated Document to the
Chargor, unless arid unti the Company receives notice from the Lehder to the:
contrary stating that the Security has become enforceable. In this event, all the
rights; powersand dlscretmﬁs will be exercisable by, and notices must begiven

‘and payments: m_usf be made to, the Lender or as it directs;

(iv]  the Company is irrevocably instructed and authorised fo disclose to the Lender

any information relating 0 each Subordinated Document requested fromi-the:
Gmmpa"rﬁy hy'th&; Lenderand

(v} theinstructions from the Chargor to the Compaty which are contained in this
clause may not be revoked or amended without the priorwritten consent of the.

Lender:
(¢}  Byaccepting the terms of this Deed, the Coimpany hereby:
{iy confirms that it is onrotice of the Security incltiding, without limitation, aver the
Subordinated Debt andd Subordingted Documsnits;
(i) accepts the nstructions from the Chargor which are contained in this clause;
and
{iiy  consents to the Security including, without limitation, over-the Subordinated
Debtanid Subordinated Documerils,
CREATION OF SECURITY
General
{ay The Chargor unconditionally and irrevocably covenants with the Lender that it will on
‘demand pay, discharge or perform the Secured Liabilifies when they become dug.
{b} Al the secunty created under this Deed:

{iy is created in favour of the Lender;

(i} iscreated over presentand fulure assels of the Chargor (fo the extent only that

those assets comprise Subordinated Documents or Subordinated Debt); and

(iiy  issecunity for the payment of all the Becured Liabilities.

Subordinated Dabt

Ag continuing security for the payment, performance and discharge of the Secured Liabilities,
the Chargor charges by way of a first fived charge all of its righits:

(a)
b)

under each Subordinated Document; and

inrespect of all Subordinated Debt:
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3.3

34

35

3.6

3.7

: RE#RESE&TAT;‘G&S

'The Chargor’ m&kes the representations and warranties set out in this Gl aum 310 the Lender

on' tha date a? this Deed..-
Status

(ay tis & hmltead iiﬁﬁsitty mrmrat;m duly rrscwpmrated and:validly existing under the laws.
of the jurisdictiorof its: mmmaraim .

(b} ithas the ;mwer fo owit its, a&set& and carry on its business as it is being conducted.
Binding t}m;gaﬁmﬂs

The obligationis expressad to be assumed by it in this Deed are; subject to the Legal
Reservations, tegal, valid, binding anid-enforceable obl sgataans

Non-conflict with other obligations

The eniry into and performance by it of, and. the transactions a:ememmaied by, this Deed and.
the granting of the Transaction Security under this Deet do not and will not canflict with:

{a) an‘y‘ law or regjutaﬁoﬁ-appiiéebie to it
by its constitutional documents; or

{cy  anyagreement or instrument binding upon it or any of its assets or constifute a defaull
Hr-termination event (owever desoribed) under any such agresment or instrument.

Power afiid authority

(a) i't has the pcwer to anier mto perferm am:i e:feisver ané has fa'kesn all necessary action

c:m‘iamg atad by ’E?’liﬁ ﬁﬁﬁd

By No: hmﬁ ofi it powers will be exteeded 5% 4 result of the grant of security or giving of
indemnities contempiated by this Deed,

Validity and admissibility in evidence
{a} All ﬁut'hor'is,‘aﬁeris faquired of desirable:.

{i} to enable it lawfully ‘to enter into, -exercise its rights and comply with its
obligations in this Deed; and

{iy  tomake this Deed atmissible in-eviderice in its Relevant Jurisdictions,
have been abtained ot effected and are i full force and effect..

{b} Al Authorisations: hecessary for the coriduct of the business, trade and ordinary
activities of the Chargor have been oblained or effécted and are In full force and effect.

Ranking of security

Subject to'the Legal Reservafions and Perfaction Requirements, the Security created by this
Deed constitutes a first priority security interest over the Security Assets of the type described
fre thss Deed and the Security Assets are ot subject to:any prior ot parf passu $ecutity.
Subordinated Debt.

(é__) The Qi’rargar s thesolg egal and beneficial owner of the Subordingted Debt.
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4.2

4.3

fb‘}: . No ;}aymen%s to it by dny olher par’ty to & Subordinated Document aré sub;et:;t to any
' fight of set-off or similar fight.

o) The obl ligations expressed: tc: be agsumad by the Qﬁargm in each Subardsﬁated
- Document are, subject to the Legal Reservations,. iegai validh, binding ant enforceable
“obligations..

dy 'H@i’thér it nor {so faras it is aware)any other party to @ Subordinated Document is in
- default of any of its material obligations under that': Saha‘réihatéd'Dea_ument;.

ey Save as axpress y-conserted fo by the Ge}mpsny irv this E}eead fhéré-is no ;:rmi*ﬂhsimn

on-assigniment, or other Féstriction on the creation of secunty by the Chargor; in réspect
of any of the Subordinated Debt or its Tights. under any Subordinated Docurment,

Governing law and enforcement

{a). Subject to the Legal Rawwzﬁﬂan’s}iﬁe choice of Iish law as fhe governing faw of this

Deed will be recognised and énforced fivits Relevant Jurigdictions.

(b}, Subjectto the Legal Rézsemfti_cns-,. any judgment obtained in relation to this Deed in
Irefand will be recognised and enforced in its Refevant Jurisdictions.

No filing or stamp Taxes

‘Under the Taws of its Relevant Jurisdiction it is not neceSsary that this Deéed be registered, filed,
récorded; notarised or enrolled with any court or other authority ini that jurisdiction or that any
stamp, ragzs_ﬁraimn mianaf 14 _azm_iiar Taxes or fees be paid oh or in relation to'this Deed of the
transactions contemplated by this Deed except registration: of particulars of this Dieed at
Companies House UK unider the Compandes Act and payiiant of associated fees, which
registration and fees will be made-and paid promiptly after the date of this Deed.

Repetition

The representations and warranties set gut iy this Clause 3 {other than Clause. 3.9 (No fing or
stamp Taxes)) are deemed o be made by the ‘Charger by reference to the facts and
circumstances then existing on the date of sach Utilisation Request; on the Utilisation Date and.
the first day of each Interest Period.

RESTRICTIONS ON DEALINGS

Security Interests

Eicept as-expressly allowed under the Faciiity Agreement or this Deed, the Chargoer miust not
create or permitto subsist any Security Interests onany Security Amset;

Disposals

‘Except a8 expressly aliowed under the Facility Agreement or this Deed, the Chargor must not

enterinto a single transaction of a seriés of transactions (whether related or not and whéther
voluntary” or involuntary}) to sell, -assign, factor, discount, lease, grant any option over or
ptherwise dispose of or part possession with all orany part of any Securtty Asset,

Security Assets

The-Chargor shall not d6 o perriit fbe done any act or thing which would or might depreciate,
;eepardise of otherwise prejudice the Security or materially diminish. the value of ahy of the

Security Assets or the effectiveness of this Securtty
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6.1

8.2

0.3

SUBORDINATED DOCUMENTS.
(a) If the Company has not signed this Deed, the Chargor must, at the request of the Lender:
{iy irnmediately ‘serve a notice of charge, substantially in the form of Part | of
Schedule 1 (Forms of Lelter for Subordinated Documents), on each’
counterparty-1o a Subordingted Document and.
ity use reasonable endeavours o ensure thal each such. ‘counterparty:

acknowledges t?‘fat notice, substantially In the form of Part i of Schedule 1
{Forms of Letter for Subordinated Daaumeﬂts} .

{bj The Chargor must -'s'u‘p;:é_!y. the Lender and @ny Receiver with ccopies of each
Subordinated Document and any information. and décumentation relating to any
Subordinated Document or Subordinated Debt requested by the Lender or any
Receaivar,

{c) After this Security has become. enforceable; the Lender may éxeicise, without any.
further consent or authority onthe part of the Chargor and. irrespective of any direction
given by thé Chargor, any of the Chargor's rights under any Subordinated Dotument.

WHEN SECURITY BECOMES ENFORCEABLE AND ENFORCEMENT

Evént of Default

This Security will ‘become immediately enforceable if an Event of Default cccurs and is
continung:

Discretion

After this Security has becomia"_Eﬁfﬁrceab}e-,. tﬁ_ﬁe Lender miay in its absolute discretion.enforce
ali-or any part-of this Security jn any manner it sees it of as.instructed in dccordance with the
Fagility Agreerment: withiout the restrictions contained in the Act: and section 96(1) of the Act shall
rot applyto this Deed.

Statutory powers

Thie power to take possession; thi powir of sale, the power to appoint a reteiver and all other

powers conferred on mortgagees and/or receivers by this Deed,and by the Act, the Companiss

Act and @ny other applicable statute, in each case as varied or extended by this Deed, will be:
immediately exercigable at any tirie after this Security hés Becdime enforceabls. The Lender

‘may exercise all such powers without the restictions contained in the Act, in pariicular without

the nead:

{a} fo give notice to-the Gﬁargar or any other person-or make: demarid for payient or
advertisement or other formality: or

(b} tocomply towith section B6(1)(c)of the Act; or

(e} to comply with the requitements of section 98 (Morigagee in Possession) df the Act; or

1d) for the occurrence: of any of the events specified in paragraphs {a) to (c}.of séction

100{1) of the Act of paragraphs (a)'t6 (¢} of section 108(1) of the Act; or

{e) to give notice as specified in the final proviso to section 100{1} of the Act; or

) to obtain the consent of the Charger or & court orcier authorising the exercise of the

power of sale under seclions 100(2) of (3) of the Act; or
1) to give any nofice to the Chargor under section 103(2) of the Act; of
{hy to obtain the cansent.of the Chargor under section 112(3)(¢} of the Act.

7
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8.5

6.6

B.7

Power to conduct business

{a} Aftér this. Secuirity has becomie énforceable, the Lender may. in its absslute discretion
carry-on the business of the ahafgqr in-and with the Security Assets anid may manage
and conductthat business as it thinks fit. In conducting that business, the Lender may
-empiey such agents, managers, Récaivers, accountants and servants on such terms.
as toremuneration o othérwise as it thinks propsr. The Lénder may exercise alt voting
rights confeired by any of the Security Assets and otherwise deal with and exercise or
permit to be exercised any powers:or rights incidental to f:he ewnersms Qf any of the.
Security Assets on such terms and conditions and generally i such manner as it deems
expedient. The Lender may do orcause o be done all such acts and things-and may
enterinto such arrangemetits concerning any or all 6f the Security Assets as it could dg
itifwas absoluiely entitted to the Security. Assels,

{5} The Lender shall, out of the profits arid income of the Security Assels and the money
to be:made by it incarrying onthe {Zhargcsrs business; payand tﬁzscharga the expenses
incurred in Garrying on and managing that Business - or ini the. exercise of gy of the
powers conferred by this Deed or otherwise in respect of the Security Assets, The
Lender shall pay all Qutgnmgs which- it thinks fit to pay and shall pay arid apply the
residue of suth profits, income and money as provided for under Clause 9 (Application
of Procesds).

No liability as morigagee in possession

Neither the Lender nor any Recaiver will be liable, by reason of entering into possession of &
Swcurity Asset, to accourit a$ mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession imight big limble,

Privileges

The Lender and each Raceiver is entitted 1o all the rights, powers, privileges and immunities

conferred by the Act, the Companies Act and any other applicable statufe on mortgagees: and

receivers: duly appointed under the Act save as varied or modified by this Deed. Neither the'
Letider nor any Receiver shall be liable for any default or omission in relétion o the Security

Assets or the exercise or non-exercise of any powaer, right, authority or discretion conferred on

the Lender or any Receiver in relation to the Securily Assets by or under this Deed, the Act, the

Companies Act of by law unfeSs siich Toss or damage is.catseéd by the fraud of hegligence of

the Lender oF such Receiver (as applicable),

Protection of third parties

I»Em pErson {ﬁnf;mdmg 2| gumﬁasef} dealing with- i'hsa Lender ora Regeiver or its or their agents
will be concerned to enquire:

(a) whether the Secured Liabiliies have becomié payable:

1b} whiether any power which the Lender or a Receiver is plrporting fo éxercise has

become exercisable oris bemg properly exercised;
¢y -whether due notice has been giver to any person;
{d) whether any money remains die underthe Finance Documerits; or
(e} how any money paid to the Lerder or to that Receiver is to: be applied,

and all protections to purchasers contained in sections 105(1), 106 and 108(5) of the Act shall

apply 1o any person (including a purchaser) dealing with: the Lender or ariy Receiver'in like
‘manner as if the statutory powers under the Act had not been varied or extended by this Déed.

The provisions of section 105(2). of ihe Act shall not apply to this Deed or any enforcement of
this Security:
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68  Redemption of prior security

{8)

(b

At any timie after this Seourity has become enforceable, the Lender niay:

i redesti any prior Security against any Security Asset; andfor
iy r)'mscﬁure. ihe.transfer'af"tha%. Security to itself, andfor
{ifiy .'-ﬁattte and pass the adcounts of the pmr maﬂgagfm ‘charges orencdmbrancet;

any accounts so-settied and passed will be, in the absence of manifést error,
mﬂc]uswa and bzﬁ&éfag on-the Chargor.

Thes Charger must pay tothe Lendar imediately on demand, the costs and expenses
incurred by the Lender i connection with-any such readamptmn ‘andfor transfer,
including the paymem ofany ;:}renc;pal or interést.

B8 Suspense account

i this Security is enforced-at a time when no amount s due under the Finance
Dacuments but at g time when amounts gy or will Bscoms due, the Lendai for's
Receiver) may pay the’ proceeds of any recoveries. effected by it info. & suspense
account of other account selected by it.

610  Financial collateral

ta)

(8

Tothe extent that the Security Assets constifute "financial collateral” and this Deed and

the obiligations of the Chargor under this Deed consiitute a "security financial collateral
arrangement”™ (n. each case, for the purpose of and as defined in the European.

Comminibies (Finaricial Collateral Arrangemerits) Regulations 2010 {(the Regulations)),
the Lender will have the nght after this Security has become enforceable lo appropriate

all ‘or any part of that financial collateral in such rantier as it sees fit i o towards the
satisfaction of the Secured Liabilities in accordance with the Regulations,

Whigre any finaricial collateral is appropriated:

iy if itis listed of raded o a recognised exchange, its value will be taken as being
the value at which it could have besn soid on the exchange on the date of
appropriation; and.

{ii} in. any- other case, its value will be such amount &g thé Lender reasonably

‘deterriings havirig taken into dccount advice obldined by it from an
_m_c;i@pe_nd_en% ‘commercial property adviser, investment bank or accountancy
firm of national standing selected by if;

and the Lender will give credit for the proportion of thie value of the financial coliateral

ap;)mpwat‘ed ta its use. The parties firtheragree that the mathod of valuation prﬂw{}&ﬁj
for in this Deed shall coristitute a f:ommemxaﬁy reasonable method of valuation for the
purposs of the Regulations.

7. RECEIVER

74 Appuointment of Receiver

{ay

Except as provided below, the Lender may appoint aiiy ohé of more persons o be'g

Receiver of all or any part of the Security Assets if;

{y this Security has become enforceabile; or

{iiy  the Chargorso requests to the Lender at any time.
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7.3

T4
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81

BZ

8.3

{b) A a;;pmmmant vinder paragraph () above may be by deed, urider seal or in writing
under hand by any director, gecretary, employee or ‘agent for the fime being of the
-E.ender

{c}  Exceptas provided below, zaﬂy resirsctian imposed by law on the right of a mortgagee
to appoint & Receiver {including under section 108(1)(a) to [¢) of the Act) does not apply
" lo'this Desd,

(d) Any appointment umfez’ ;}aragraph (a) above may be nade either before or after the
- Lerder shall take- pﬁssessnan ofany Sectrity Asset.

Removal

may, whanev_er ai_: _éh;_nks fi t appmtnt @ r;ew Reeeaver ar; th_e piace of gy Rece_wgr whmm-
appointment may for-any feason have terminatet.

Remuneration

The Lender may fix_the remuneration of any Receiver appointed by it and the provisions of.
section 108(7) of the Act will not apply to this Deed.

Agent of the Chargor

{43 A Receiver will be desmed to be the agent of the %:harger for all purposes and
accordingly will be deemed to be in the same position s a Recelver duly appointed-
under the Act. The Chargor alone is responsible-for any contracts, engagements; acts,
ornissions, defaults and losses of g Receivér and for any liabilifies Incuired by @
Raceiver,

(by  NoSecured Party will incur any liability (sither to the Chargor or to any other person).

for any such “acts, defaults, omissions; misconduct or negligence of any Receiver
appointed under this Deed.

Refationship Wit'h Lender

Tothe fullest extent allowed by iaw, aniy fight; power or discretion conferred by this Deed (either

expressly or impliedly) or by law on-a Receiver may affer this Seécurity becomes enforcéable be

exercised by the Lender in relation to any Security Asset: without first appointinga Recelverand
notwithstanding thé appointment of o Recelver.

POWERS OF RECEIVER

General

(@) A Receiver tias all of the rights, powers aid discretions set.out batow inthis Clause §
i addition to those conferred on it by any law without the restrictions contained in the
Act, including all the rights, powers and discretions conferred by statute.

(b} W there is more than one Receiver holding office at the same lime, each Receiver may
{untess the dodument appiointing such Receiver states otherwise) exertise all of the

powers conferred on a Recsiver under this Deed individuaily and to the exélusion of
any other Receliver:

Possession
A Receiver may take immediate possession of, get i and realise any Securily Asset.
Carry on business

A Recelver miay barry on any business of the Qhafgof inconniection with any Security Asset in
any manner the Receiver thinks’ fit;

6 o
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8.9

810

8.1

812

813

Employeeés

{a) . A Receiver may appoint and discharge managers, officers, agents, accountants and.

others for the purposes of this Deed upon such terms as o remuneration of othierwise
ad the Receiver thinks fit. _

(b A Receiver may discharge any person appointed by the Chargor, -
Borrow jm'n_bay '

A Receiver may raise and borrow mioney aither unsecured or on the security of any Security

Asset either in priority to this Security or otherwige and generally on any terms and for whatever

purpose which the 'Ratﬁi‘@ei"'tﬁiﬁkﬁ fit.

Sale of assets

(&) A-Receiver may sell, exchange, convert into money and realise any Security Asset by
public suction or private.confract and generally in any manner and on ahy terms which
the Receiver thinks fit

{By  The consideration for any such transaction may consist of cash or non-cash

consideration and any suth consideration may be payable i a lump sum or by
irstatiments spread over any penod which the Receiver thinkg fit.

Compromise

A Receiver may settle, adjust, refer to'arbitration, compromise and arrange any claim, dccount,
dispute, Guestion or demand with or by any person who is or claims fo be & creditor of the
Chargor or relating i any way toany Security Assel.

Legal actions

A Receiver may bring, prosecute; enforce, defend and abandon any action, suit or procéedings:
i relation 1o any Secarity Agset which the Recsiver thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and exectte any agsurance or thing which
may. be proper or-desirable for realising any Security Assat.

‘Subsidiariés:

A Receiver may form a Subsidiary 'of the Chargor and transfer to that Subsidiary any Security
Asget,

Delegation

A Receiver may delegate theit powers in accordance with this Deed..

‘Lending

A Recelver may lend money or advance credif {1o-any person.
Tax

A Receivermay run the tax affairs of the:Chargor as the Receiver thinks fit.

14
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10,

11

14:4

1.2

Other powers

gy A Race;ver'may

{0 ‘do all gther acts and things which helshe may consider necessary or desirablé
for realiging any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver unter or by virtie of this Desd
orlaw;

{it) exXeicise in relation to any Security. Asset-alf the powers, authorities and things
which' thé Receiver would be capable of exercising if the Receiver was the
‘absolute beneficial owner of that Security Asset;and:

{iify  usethe name of the Chargor for any of the above purposes:

(b Unlgss biherwise diretted by the Lender, such Receiver may' also exerdise all the
powers and atthonty vested in the Lender by this Deed and in particular all powers
vested in the Lender by Clause 6 (When Security Becomes Enforceable and
Enforcement) of this Deed. Section 108(4) of the Act shall notapplyto this mead

APPLICATION OF PROCEEDS

{a) Al amounts from time 16 time redeived of recovered by the Lendér or any Receiver

pursuant tothe:terms. of this Deed or in connection with the realisation or enforcement
of all or part of this Security will be held by the Lender and applied in accordance with
the Facility Agresment and'the other Finance Documents. This Clause 8:

(i is subject to the payment of any claims having prority over this Seciirity; and

(i} Hoes niot preflidice the right of any Secured Pariy to recover any shortfall from
the Chargor..

by  Sectionis 106(3), 107 and 109 of the Act shall not apply to the application of proceeds
réceived Or recovered pursiiant to the éxerclise of powers conferred by this-Desd.

EXPENSES AND INDEMNITY

Tha‘-i’;harg_m’mﬁﬁf:_

{a) immediately on demand pay o each Secured Party the amount of all costs and

' expenses (including legal fees) incurred by that Secured Paity in conheéction with, this

Deed inciuding buf riot limited 1o those ariging from any aotual or alleged E:rreac:h by any
person of any taw or regulation; and

by keep each Sectirgd Party indemnified against any failure or delay in payinig those costs
Or BXpENSes.

DELEGATION

Dalagation

The Lender orany Receiver may, at any time with full power, delegate by power of attorney or
otherwise to any person for any period all or any. right, power, authotity or discretioti exefcisable:
by it underthis Deed or under the Act.

Terms

Any such delegation may be made upon any terms and conditions (incliding the power fo sub-

-ﬁ@tag&i@} and subject to any restrictions that the Lendér or that Receiver (as the vase may ba)
‘maty, in'its discrefion, think fit in the interests of the Secured Parties. Any such def iegation may:

be revoked by the Lender or any Receiver at any time.

i2 .
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12

13
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144

Liability

Naither tiws Lernder nor any Recsiver shall be. béunhd to supervise, or be iy any wsy responsible

for any damages. ¢osts o iossés incurred by reason of any misconduct, omission or default on
the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{8y  The Chargormust promptly; at ifs own expense, take whatever action the Lender or a

Receiver may reguire ford

iy sreating, perfecting mfpmiem%ng any securily over any Security Asset; or

(i} facr!ﬁaﬁmg the raaimattan of any ‘Security Asset, or the exercise of any right,
‘power or discretion exercisable, by the Lender or any Receiver or any- of thsir
respective delegates or sub-delegatesiin respect of any Becurity Asset.

({53) The action that may be required under paragraph (a) above includes:

¥ the execttion of any morngage, charge, transfer, conveyance, assignment or
assurance of any asset, whether o the Lender or o it nominees; o

{iy  the giving of any notice, order or direction &ind the making of any filing or
registration,

which, in any such case, the Lender may consider necessary or desirable.

POWER OF ATTORNEY

ia} The Chargor, by way of security, irrevocably appoinis the:Lender, sach Receiver and
any of their respective delegates or sub-delegates to be its atforney with the full power
and authority 'of the Chaigor to execute, deliver and perfect ait desds; instrumerits and
ather documents in its name and athezwise ot its behialf and o do-or causé 16 be dong
all acts and things; in each ¢ase which may be reguired of which any attorney may in:
its absolite discretion deem necessary for carrying out any obligation of the Chargor
under or pursiiant to this. Deed or generally for enabiing the Lenderor any Receiver o
exercisg thé respettive powers conferrad on them: under this Dead or by law.

by Until this Security is enforceable, the power of attoriey conferred by this Clause 13
(Power of Attorney) shall only be exercisable fo the extent that the Lender determinas
in its sole discretion thatthe Chargor has not carried out any act of deedreéquired 1o be
donie by it in accordance with the terms of this Deed. After this Security is enforceable,
the power of attorhey conferred by this Clause 13 (Power of Attorney) shall be fully
exercisable without firmitation.

[()] Thie: Chargor ratifies and confirms whatéver any attorney does or purports fo do under

its appointment under this Clause 13,
PRESERVATION OF SECURITY
Waiver of defences
The obligations of the Chargor under this Déed will not be sffected by any act, omission, matter
or-thing which, but for this Clause 14 would reduce, release or prejudice any of its obligations:

under this Deed {without limitation and whéther or not known to it or any Secured: Partyy
inclading: '

(&) any time, Waiver or consent granted 16, of coniposition with, the Gampaﬂy or other
person;

(b} therelease of the Company or any other person under the terms of any. composition o
arrangement with dny creditor;

13 _
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14:2

143

14.4

145

) the taking,: variation, comprofise, exahafsge renewal or release ef or refusal orneglect
' to. perfect; take up or enforce, any rights ‘against, or security ovér assets of, the:
Company or any other pe;saf; or any mmn;:swsemmtmﬂ or non-observarice of any
formality or other requifement in respect of any instruments or any failure (& reslise the:
fiill value of aiy security;
{h -any incapacity or lack of power, :aﬂfhmmy orfegal. perééﬁahty of or digsolutibn or change:
' in'the members or status of the Compahy orany i}tmr person;

{&) Bhy amendmem novation, suppiemant exteﬂszsn restatement {however fundamental
and whether or not more onerous) of reptacement of any Finarce Decument or any
ottier docurvent br security including without limitation any: change in the purpose of,
anyextension of or any incréase in.any facility or the addition of any new faciity under
-any Finance Document of otter da}cum&m arssturiy;

{1, any unenforceability, il eg_a!-;ty- or inva ui;iy of any obligation of any person under any
Finance Docurment orany dther document or segurity; or

48) any insolvency of slinilar proceedings.

Chargor intent

Withiout prejudice to the generality of Clause 14.1 (Waiver of defences), the Chargor expressly

confirms that it intends that this Security shall extend from time to time to any (however

fundamentat) variation, incréase, extenision or addition of or to any of the Findrice Documents

arid/or any facil fity or aolnt made available under any of the Finanee Documients for the
purposes of or in connection with any of the following: acqmsttmns of any nature; increasing
working ‘capital; enabling distibutions fo beé made; carying out testructurings; refinancing

existing facilities; refi rancing any other indebtednass; -making facilities avallable o new

borrowers; any other variation or extension of the plrposes for which.any facility or amount

‘might be: made available fromi time fo timé; and any fees, costs and/or expenses associated

with any of the foregdoing.
Immediate recourse/enforcement of other rights.

The: Charger waives any right it may have of first requiring any Secured Party (or any trustee or
agentonits i}ehalf} in ;;me@ed agamst trenforce any other rights or security or claim’ ;}aymem

front aity person before ﬁatmﬂ’;g from -the Chargor Under this Deed. This waiver applies

irrespective of any law or provision of a Finance Document to the contiary.

Appropriations

Each Secured Party (or any frustee or agent on its behalf)-may at any time during the Security
Pariod: '

(&) fefrain from-applying or énforcing any other moneys, sscunity orrights held of recéived
by that Secured Party {or any trustee or agfzm on its behalf) in' respect of the Secured
Liabilities or apply-and enforce the same I such mahner and order as 1t sses it
{whether against the Secured Liabilities ‘or otherwise) and the Chargor shall riot be
antitled to the benefit of the sdme; and

{b}. Hold in an-interest bearing suspense account any moneys received from the Charger
or-on account of the Hability of the Chargor uhder this Deed.

Deferral of Chargor's rights

.{'é} Unless the Security Pericd has expired of the Lender othetwise directs, the Chargor will

not exercise any rights which it may have by-reason of performance by it of its
obl sgafsﬂns under this Dieed or by reason of any'amount bf«;mg payable, or liability arising
under this Clause 14:

iy 1o beindemnified by the Company;

- B
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181

15.2

18

16:1

16.2

163

{i) L ﬁe::s elaim any cantrzhuitaﬂ fram any’ a}iher pefsan whio: haaa prmﬂdefi secuﬂty ora
- glgranteg in respect Qf the Company's. ‘obl igations nder the Finance
- Doouments; .

(iiy ~ totake the.-benef-it’ {in-whole or in part and whe.fher' by way of subrogation of
- otherwise) of any rights of the Secured Parties unider thé Finance Documents.
- or of any othér guarantee. or security taken prsuant o, oF in connegtion with,
“the Finance Documents by any Secured Party: . .

vy o hrsﬁg iegal of other pmaaedmgs for arn Grder z’equmﬁg the Conipany to make
any payment, or perform: any obligation, in respect of whichi the ﬂhargor has
granted securlty urider this Deed;

v} & exiamisez_-aﬂy fight of setoff a‘g&inétth_e Company: aridior

(viy to claim or prove as a creditor of the Company in compeliion with any Secured
Party. .

fey) [t the Chargor receives any benefit, payment or distribution in relation:to such rights it
shall_hold: that benefit; payrent or distribution fo the extent necessary to enable all
amounts which may be or become payable to the Secured Parties by the. Campany-
under of in connection with the Finance Documents to be: repaid in full on trust for the
Secured Parties and shall ;ammg:;t ~pay or transfer the same 1o the Lender or as'the
Lender may direct for application in accordance with the terms of this Deed.

‘CHANGES TO THE PARTIES

The Chargor

The Chargor miay riot assagﬁ o transter-any of its rights or obligations urider this Deed without-

‘the prior consent of the: Lender.

The Lender

{a) The Lender may assign or offierwise dispose of all of. any of its-rights under this Deed

in accordance with the Finance Documents to which it is @ party.

(53] 'Rsferames to the Lendar in this Deed m::iude any suseessor Lender appointed tnder
the Fadility Agreement.

MISCELLANEOUS

‘Continuing Seclrity

This Security is & continuing security and will extend to the Gltimate balance of the Secured
Liabilities fedardless of any intermediate payment or discharge in wholeor in part.

Additional and indépendent security

{ay This Security s in addition to and is hot' in ahy way prejudiced by any other security or
guarantes now or suhsaquantty held by any Secured Party.

{by No-prior seclifity held isy any Seeired Party (in-its capatity as such or otherwise) over

Fry Security Assetwill merge into-this Sécurity.

New Accotints

{a) If any: subaequent charge or other interest affects any Security Asset, a Secured Party
may open-a new dccount with the Chargor.

15
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16.4

165

17.

174

7.2

18

184

by if that Secured Parly doegs nmt opena new atcount, Fwill ﬂeverthe &5% be treaie;ﬁ as i

it had done $0 at the ime when it received or wWas é&em&zﬁ to-have: received’ mﬁfﬁe of -
- that chargeor other imefest :

() - As fmm that tima all ;&ayment& made to that Eaeured Party witl he predited or be treated
' as having been credited o the new account and will not operate to reduce any Secured
Liability.

Time deposits

Without prejudice to any right of set»nff any Secured Party may have Underany other Findhide:
Documierit or otherwise, if any time deposit matures: ofy.any account the Chargor has with-any
Secured Party within thie Secufity Petiod when:

{g)  this Securlly has-tsem-rﬁ‘e_.enfar_ceaﬁie;'_ and

{b} no Secured Liability is due and payable,

that ime: da;:swat will autoraticaliy be fengwed for any further matdrity which that Secured Party

corisiders appropriaté:
ﬂénsﬁiié‘ﬁﬁm of mortgages

Any restriction on the right of tansolidation of morigages including the provisions of section 92
aof the Act shall not appfy to-this Security and this Deed.

RELEASE AND REINSTATEMENT OF SECURITY

Release of Security

{aj On the expiry of the Security Period and at any time thereafter, the: Lender will at-any.

time thereafter at the request and cost of the Chargor (but subject to the- rights and

claims of any person having prict’ rights to the Security Assets or any of them) execuief

and do all stich deeds, acts and things that may be necessary to surrender, reéassign,
discharge or release this Security.

(b} if the Secured Parties (or any of them) consider that an-ainourit paid by the Chargor to

the Secursd Parties under any Finance Document is. capable of beirg avoided or
otherwise set'aside on the liguidation or examinership of the Chargor.or otherwise, then

such- amourit shall riot be considered to-have been iirévocably paid for the purposes of.
this Deed and thie Lender may decline to grant any release of this Security for steh time.
ag the rigk of avoidance or invalidity cortinues:

Reiristatemerit of Security

(&) Where ahy release, discharge or settlément (whether in respect of the obligations of the.
C’am;}aﬁy orany security for thuse sﬁiigaﬂms of utherwise) I8 made by 8 Sscured Parly
i whale or in: part on the faith -of any payment, security or other disposition which is
avoided or must be restored on insolvendy, liquidatitn, administration or otherwise;
without limitation, the liability of the' Chargor undér this Deed shall continue or be-
reinstated as if the discharge, release or atrangement had not odeurred.

(b} Thie Lender may congede or compromise any claim that any payiment, sesurity orother-
disposition i liable to avoidancs or restoration.

PAYMENT MECHANICS

Paymients to the Lender

(&l On'&ach date on which the Chargor is required fo make & payment under this Deed,
the Chargor shall make-the same avallable fo the Lender for value on the due date at

6
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184

18

20.

20,1

202

the-time and in such furads Sgee;%éed by the Leﬁd@r as bemg Gustomary at the time for
' ssﬁiemem of transadctiohs in the relévant. {;urf&ﬁcy inthe place of payment.

(b} '?ayfneni s%waﬂ i}e maaﬁe o sugh’ asces.m% m me pringipal finanicial cen*:fe of the countiy.
- of that currenicy (or, in relation to suro, ina ;:zrmmpai finandial centre in such Participating
_Memb@r State of London, g5 specified by the Lender) and with such bark as the Lender;
in each case; s;mc;nf‘es .

No &&t—?{&ff by fzhargcr- '

Al payments 1o be fmads by the: C?asrge; under this Deed shall’ im:a m&mim@ﬁ and pe miade

without {ancﬁ free and clear of any deduction for} set-off or Counterclaim.

Business Days

Any payment under this Dead wﬁiéﬁfs' due to be made on a day thatis not a Business Day shall.
be made ori the next Busiriess: Day i the same calendar month (if there is one ) of the preceding:
Business Day (if there is not):

i’:urmrff;:y of 'a'c‘t:nun_t-

{ay Subject to paragraph (b}, eurois the currency of account. and paymerit for any sum dug
from the Chirgor under this Deed:

{by Any amountexpressed to be payableina currency other than euro:shall be paid in that
other currenty.

SET-OFF

The Lender may set off any matured obligation due from-the Chargor under this: Deed (to the
‘extent beneficially owned by the Lender) against any matuired obligation owed by the Lender to
the Chargor; fegardEess of the place of paymient; booking branch or curréncy of either obligation.
If thie obligations arein different currencies, the Lender may convert either obligation ata market
raté of exchange in ifs usual course of business for the purpose of the set-off.

NOTICES
Conifmunications in writing

Any communication to be-made under or in connection with this Agresment shall be made in
writing snd, unless otherwise stated, may be mads by esmail oristier.

Addresses

The address and esmail address (and the depariment or officer; if any, for whose attention the

communication is to be tnade) of sach Party for any commiifiication or document to be made or

deliverad under or v connettion with this Deed is:

{8y Inthi caseof the Chargor:
(i} Address: Garvagh Housé, 8A Garvagh Raad, Donaghmore, Co. Tyrons,
BT70 3LS '
{iiy  Aftention: Shane McCrory/Padraig Drayne

(i Email address: Shane MeCioniaar égf house e
%ﬁa!iwﬁ% %aﬁ%ﬂvéﬁﬁgﬁwaﬁ AHGLBE O -

{BY  inthe case of the Lender:
Gy Address: Property F-“rnaﬂcﬁ Group, Bank of lreland Corporate Bankmgk
' 27 ~33 Upper Baggot Street, Dublin 4

17
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20.3

204

205

{iiy  Aftention: ‘Barry White / Thomas Butlle

(i} Email address: 'Qa_;x-y;‘;i\'?hjﬁe@-hﬁ%mm-Th‘c;mas&zﬁ%e@bﬁi;mm

or any-subsiitute address or department or officer as the Party:may notify to'the Lender {or the
Lender may mtlfy to the other Parties, if a change is made by the Lender) by notless than five
Business Days notica,

Delivery

(B}

{c)

Aﬁy commiunication or ﬂfmummﬁ made or delivered by one person to another underor

* in connection with this Deed will only be effective it by way of letter, when it has been

left at the relevant address or five Business i:iays after being. depusited in the post
postage prepaid in an envelope addressed to it at that address and, if a particular
department or officer is specified as part: of its address details provided under Clause

20.2 (Addresses), it addressied to that department or officer.

Any communication of document to be made or delivered to the Lender will be effective
enly when actually received by the Lender-and then only if itis expréssly marked for the
gttention of the departient or officer identified with the Lendér's sighaturd 1o t1hé Facility
Agreament (ar any substitute department or officer as the Lender shall specify for this
purpose).

Any communication or document ‘which becomes efféctive, in accordance with
paragraphs (a) and (b} above, afier 5.00 p.m. in the place of recsipt shall be deemid
only to bacorme effective on the following day.

Elegtronic communication

(&)

{c}

(d}

C)

Any communhication to be made betwéei the Parties under or ih confiection with this.
Deed may be made by electronic mdil or other electronic: means: (including, without
limitatior, by way of posting to a secure website) if the Parties:

{iy h’oafy each até@er in wm'mg o’f their eiﬁr::tmﬁze meul addmss andicr any (}ti‘{ar

(i) notify sach other of any change to their address or any other ‘sueh information
supplied by themn by not less than five Business Days' notice.

Ary such electronic communication as specified in paragraph (&) above may only be
made ity that way 1 the extent that the Parlies agree that, unless and uhtil notified to.
the confrary, thig is 1o b8 an accebted form of vorimunication.

Any such electronic communication as specified in paragraph (4) above macﬁe betwesn
the Parties will be effective anly when actually received (or mads avallabie) in readatile
form and in the case of any efectronic communication made by the Chargor fo the:
Lender ofily if it Is addréssed: in-stch & manner as the Lender shall specify for this
purpose:

Any electronic communication which becomes effective, in atcordance with paragraph
{c) above, after 500 p.m. in the place in which the Party to whom the relevant
communication is sent or made available has its address for the purpose of this Deed
shall be deemed only to become effective bivthe fullowing day..

caﬁsimw o mstuﬁe thizit e::mmmumcatzmt bmng maﬁe Bval abke ify. aam&réance With th!:sa
Clause 20.4.{Electronic communicalion).

English language

(=)

Any notice given under or'in connection with this Deed must be in English,

712334331
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22.

23

24.

25.

28

{b)  Allother documents provided under or in connection with this Deed must be:

{y - inEnglish;or
{iiy if not in English, and if o required by the Lender, scéompanied by a certified
. English franslation-and, i this.case, the English translation will prevail uniess
the document is @ caﬂst&unaaak ﬁtatutcry o other official document.

CALCULATIONS AND CERTIFICATES

&ﬁfmunté '

In any litigation or arbitration proceedings -arising out of or i corihection with this Deed, the
entries made in the acéounts maintained by the Lender are prima facie evidence of the matters
o which theyrelate.

Certificates and determinations.

Any certification or determination by the Lender of a riaté or amouint under this Deed is, in-the

-absence of manifest error, conciusive evidence of the métters to which it refates.

Pay count convention

Any interest, commission or fee accruing under this Deed will scorue frém day fo day and is
calculated on the basis of the actual number of days elapsed and ayear of 365 days or, inany
case where the praciice in the Relevant Market differs, in accordance withy thet market practice..

PARTIAL INVALIDITY

If, at any time, any provision of this Déed is of becomes illegal, invalid of unenforceable:in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
renigining provisions nor the legality, validity or enforceability of such provision under the law of
any other junsdmtscﬂ will in-any way be affected or impalred.

ﬂﬁ%&ﬁﬂfaﬁ AND WAIVERS

No failure fo exareise, norany deélay in exercising, o the part of the Lender, any right of remedy
under this' Deed shall operate as a waiver of any such right or reredy or constifuite an eléction.
to affirm this Deed. No elaction to affirm this Dead on'the part of the Lender shall be effective
unless it is in writing. No single or partial exercise of any right or rémedy shall-prevent any
further or other exercise or the éxercise of any other right or remedy. The rights and remedies
provided in this Deed are cumulative and not exclusive of any rights arrenedies provided by
law

AMENDMENTS AND WAIVERS

Any terny of this Desd miay be amended or walved only with the consent of the Lerider and the-
Clirgor.

COUNTERPARTS

This Deed may be executed in any number of counterpaits and by the Parties on separate

‘countetparts, each of which, when executed and deliversd, shall constitute an ersgmal bt all

the counterparts shall together constitute but one and the same instriment.
GOVERNING LAW

This Deed and any non-contractual obligations arising out of of in connection. with it are’

governed by irish law.

18
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ENFORCEMENT

Jurisdiciion

(a)

by

ey

(b

{c)

 The courts tﬁfﬁ irefand have -exéius?ve Jjurisdiction to settle any dispute arising out of orin

connection with this Deed (including a dispute relating to the existence, validity or

‘termination of this Deed of any non-contractual obligation arzsmg outof orin connection

with i:hna Desd) (& "ﬂ:spata*‘}

The Paz*tffas agree that the couts of Iréland are the most ‘appropriate and convenient:
vourts to settle Disputes and aacardmgiy nig Party will argue to the contrary.

Rawziﬁszammg ;}amgmpﬁ: {-a} and {_tﬁ}.ai‘}{}\f& e Leridel shall not bis preventad friom
taking proceedings relating fo.a Dispule in gny other courts with jurisdiction: - To the

‘extent aliowed by law; the Lender may take concurrent proceedings in any number of

jurisdictions:.

Service of process

(a}

Without prejudice to:any cxthsar mode of sefvide allowed under any relevant law, the
Chargor:

{1y irrevocably appoints Garvagh Homes Limited a3 ifs agent for service of process
in relation to any proceedings before the ttsh: courts in connection: with this
Deed; and

(i agrees that faflure by a proGéss agent to notify it of the process will not
invalidate the procesédings concerned.

The Company hereby aceepts its appointment as agent for service of process under
thig clause.

It any person appointed as an agent for service of process is unabie forany reason o
act ag agent for service of process, the Chargor mist immediately (and in any svent
within'5 days of siich event taking place) dppoint another agent on terms acceptable to
the Lender. Failing this, the Lender may appoint another agent for thig purpose.

IN WITNESS whereof the parties have executed and delivered this Deed on the date set out &t the
‘beginning of this. Deed.

prit
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' SﬁHEBBLE 1
FQR&S OF LETTER FOR SUBORDINATED I}i}{'}{iﬁﬁﬁ’fﬁ

-~ _PARTI .
?&Gﬂﬁﬁ TO CUQNTER?AKTY

Tou [SUBGRDWA?EQ DOGUMENT CQGNTERPART‘{’]
Copy: The Goveriior arid Campany of thie Bark of Irelarid (a5 Lender as defined below)
Diated: {#]

Subordinated Qmﬁiﬁer -S&éﬁﬁ_ty Deed dated [#] between PDPDZ Limited
-and The Governor and Company of the Bank of Ireland (the "Security Dead™)
This letfer constifutes notice to you that under the Securfty Deed we have charged by way of a first fixed

‘charge to The Governor-and Company of the Bank of Ireland (the "Lender"} all our rights in respect of
linsert detaifs of subordinated document} {the “Subordinated Document’).

We continn that

(&) ‘we will remain liable under the Subordinated Document to perfor all the obligations assurmed
by s undér the Subordingied Document; and

by none of theLender, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Subordinated Document.

We will also remain entitied to-exercige all our rights, powers and distrétions undef the Subordinated

Document; and you should continue o give rotices and make. payments under the Subordinated

Document to.us, unless and until you receive nofice from the Lender to the tonfrary stafing that the

security under the Security Deed has become enforceable. In this event, afl the rights, powers and

discretions will be exercisable by, and notices must be given and payments must be made to, the Lender
arag itdirscts:

We irrevocably instruct and authorise you to disclose to the Lender any information refating to the
Subordinated Docurtient fequested friom yoi by the Lander,

This instructions in-this fetter may not bie revoked or amended without the prior wiitten consent of the
Lerider..

Thig fetter and any non-contractusl obligafions arising out of or in cohnection with it-are governed by
frish faw. ' '

Please acknowledge receipt of this letter by sendirig the altached acknowlsdgement to the Lender at 40
Mespil Road, Dublin 4, reland with s copy to us:

Yours faithifully,

{Authorised signatory)
POPD2Z Limited

21 _
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PART o
AﬁKﬁGWLEﬁGEMEK? OF Cﬁﬁﬁ?ﬁﬂ?ﬁﬁ?’f

To The Govamor and: i‘.iempaﬁy of the Barzk af %ra and {as Lender)
Copy: PDPD2 Limited | | |

Dated: [o]
‘Subordinated Creditor Eewnty Deed datazi {«} hatwaer& PDPD2 Limited
amﬁ The Governor and Company of the Bank of freland {the "Security: Deed™)
We corifirim rer::e:gi from PDPD2 Limited {the "{ihar'gi:xr"} of & rictice dated {o} {the "Notice") of a fixed-
charge on the terms of the Security Deed of all the Chargor's fights. in respect of [insert details of
S&;:‘mrdmafed Document} {the "Snﬁafdmataé Document”,.

We confirm that'we:

1. accépt the instrictions contairied in the Notice and sgree to comply with the Notice; and
2. will give niotices and make payments under the Subordinated Document as d;mcfz&d I the
Nofice.

This letter and any nori-contractual obligations arising out 6f of in connection with. it are governed by
Ensh law.

Yotirs faithfully,

{Authorised signafory)

[Subordinated document counterparty]
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EXECUTION PAGES

THE CHARGOR

EXECUTED a5 a DEED by
PDPDZ LIMITED

{incorporated in England and Wales with company number 08468893
acting by a single direttor

in'the presenice of: Director

Name: Cda b LAy

Address:

Occupation:

23
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THE COMPANY

GIVEN _ﬁﬁéér_;'th& comimion seal of
GARVAGH HOMES LIMITED
and-delivered as.a dead:

Director

" Print Narme

Print Name

T1233433v1



DocuSign Envelepe 1D 676 CFB21-CE3F-49AC-944D-4E259BFB5890

THE LENDER

SIGNED

for and on behalf of

THE GOVERNOR AND COMPANY OF THE
BANK OF IRELAND

by its authorised sighatoty:

Authorised Signatory (Signature)

Print Name

25
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