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Contains fixed charge(s).
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undertaking of the company).
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8884623

Charge code: 0888 4623 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd November 2017 and created by MILBER
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 17th November 2017 .

Given at Companies House, Cardiff on 21st November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED s dated . (3h SONEN 2017
ParTES
&B! MILBER DEVELOPMENTS LIMITED Tz a private company limited by shares incorperated and registered in

England and Walss with company number 088845773 whose registered office is at Southgate House 59
Magdalen. Street Exeter EX2 4HY {Borrower),

{2 BRUCE PALMER and DCD TRUSTEES LIMITED as trustees of THE FORTHGLADE LIMITED
RETIREMENT BENEFIT SCHEME of 51 Scrutton Street, London, EC2A 4P (Lender).

BACKGROUND

{A) The Lender has agreed, pursuant to the Loan Agreement, to provide the Borrower with loan facilifies on a
secured bhasis.

(83 Under this deed, the Borrower provides security to the Lender for the loan faciiities made avallable undsr the
Loan Agresment,

ARGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions-apply in this deed,

Administrator: an administrator appointed 1o manage the affairs, business and property of the Bemower
pursuant to clause 13.9,

Book Debts: all present and future book and other debts, and monetary claims due or awing o the Borrower,
and the benefit of all security, guarantees and other rights of any natirre enjoyed or held by the Borrower in
relation o any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England whan banks in London are
open for business,

Delegate: any person appointed by the Lender or any Recelver pursuant to clause 18 and ary person
appointed as altorney of the Lender, Receiver ar Delegate.

Designated Account: any account of the Borrower nominated by the Lender as a designated account for the.
purposes of this deed.

Development Agreement: each agreement specified in Schedule 1,

Environment: the natural and man-miade environment including ali or any of the following media, namely afr,

water and land {including air within buildings ard other natural or man-made structures above ar below the
ground) and-any living organisms {including rran) or systems supported by thase media.

Environmental Law: all applicabie laws, statutes, regulations, secondary iegislation, bye-aws, cammon faw,
directives, treaties and other measures, judgments and decisions of any court-or tribunal, codes of practice
and guidarice notes in so far as they relate to or apply {6 the Ervironment,

Equipment: ail present and future equipment, plant, machinery, tools, vehicles, furniture, fittings, installations
and apparatus and other tangible moveable property for the time being owned by the Borrower, including any
part of it and all spare parts, replacements, modifications and additions.
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Insurancs Polley: sacly contr rael and mhﬁy of insurancs eﬁ’mted tiF fialfitained by this Borrower fmm tivia fo
time In respect of its assets or business Gncluding, without Lmitation, any insurances relating to the Properties
or {he Equipmeant). _
Intellectual Proparty: the Borrowsi's prasent and future patents, tra&_&iﬂ‘ marks, service marks, trade names,
designs, copyrights, inventions, topographical or similar rights, confidential information and know-how and any
interest in any of these rights, whether or not registered, inciuding all applications and righits to apply for
registration ard all fees, royalties and other rights-derived from, or incidental to, these rights.
Investments: all present and fulure cerlificated stocks, shares, loan capial, secuwrlies, bhonds and
investments (whether or notU marketable) far the time being ownad (&t law or in equity} by the Borrower,
including any:

(8} dividend, interest or other distripution paid or payable i relation to any of the Investmants; and.

(b} right, money, shares or properly acoruing, offered or issued at any time in relation to any of the
Investments by way of redemption, substilution, exchange, conversion, bonus, preference. or
othernwise, under option rights or otherwvise.

Loan Agreement: the foan agreement dated on or about the date of this agreement between the Borrower
and the Lender for the provision of the loan facilities secured by thig dead,

LPA1925: Law of Property Act1925.
Permitted Security: means any security over the Secured Assels approved in writing by the Lender.
Property: all frechold and leasehold proparties (whether registered or unregistered) and all commonhold

properties, now arin the future (and from bme to ime) nwned by the Boerrower, or in which the Borrower halds
arinterest, and Property means any of them.

Reueiver: a receiver, recelver and manager or administrative recelver of any or all of the Secured Assets
appointed by the Lender under clause 16,

Secured Assets: all the assets, property and undertaking for the time being subject to the Security created
by, or pursuant to, this deed.

Secured Liabilitles: all present and fulure monies, obligations and liabiliies owed by the Borrower to the
Lender, whether actual or contingent and whether owad jointly or severally, as principal or surety or in-any
other capacity, under or in mnner;:tion with the Lman Agr@amani or ihis rjesﬁd (inﬂ!udéng, without limitation,

‘acciuing in respect of those rn{}rwiaa or fiati Eit_az-as..

Security Financial Collateral Arrangement: shall have the meaning given to that expression in the Financial
Collatgral Regulaticns..

Sacurity: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, len, assignment by
way of security or other securily interest securing any obligation of any parson, or any other agreement or
arrangament having a similar affect.

Security Periad: the pariod starting on thie-date of his deed and ending on the. date on which the Lender Is
satiefied that all the Secured Liabilities have been unconditionally and irrevocably pald and discharged In full
‘and no further Secured Liabilities are capable of being outstanding.
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1.2

Interpretation

i this deed;

(a)
(b

()

{g)

(k)

{m}

()

(o}

{p)

clause, Schedule and paragraph headings shall not affect the interpretation of this deead;

a reference to a person shall include & reference lo an individual, firm, company, corporation,
parinership, unincomorated body of persons, goverament: Stale O agency of a siete or any
association, trust, joint venturé or consorium (whether or not having separate legial personality} ant
that person's personal representatives, BUCtessors, parmitted assigns and permitted trarisferaes:

unless the context otherwise requires, words In the singuilar shall include the plural aned in the plural
shall include the singular,

uniess the contex! otherwise requires, a reference to one gender shall inclide a reference o the
other ganders;

a reference to a party shall. include that party's successors, permitted assigns and permitted
fransferees;

a reforence to a statute or statutory provision iz a3 refererce to it as amended, extended or re-
enacted from time to fime:.

e reference to a stalute or stalutory provision shail include all subordinate legislation made from time
lo tims under that statute or statutory provisinn:

a reference to writing or written includes fax but not e-rriail;
an obligation or a party rot fo do something includes an obligation not to allow that thingto be done;

a rafarence to this deed (or any provision of it} or to any other agreement or document raferred toin
this deed is a reference to this deed, that provision or such ether agreement ar dacument as

amended (ineach case, other than in breach of the provisions of this deed) from timeto firmer

unless the context otherwize Tequires, -a reference to a clause or Schedule is o clause. of, or

Schedule to, this deed and a reference ts a paragraph is o a paragraph of the relavant bHchedule:

any words following tHe terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall mat mit the sense of the words, desacription,
definition, phrase or term preceding those terms;

a refarence lo -an amendment includes a novation, re-enaciment, supplement or variation {and
amended shall be censtrued accordingly);

& reference to assets includes present and future properfies, undertakings, revaenues, rights and
benefits of every description:

a reference o an authorfsation includes an apoproval, authotisation, consent axamption, filing,
licenice, notarisation, registration and resoiution:

a reference to continuing in relation to an Event of Defaylt means an Event of Default that has. not
been remedied or waived:

a reference o determines or determined means, urless the contrary is indicated, a determination
made al the absolute discretion of the person making it; and

a reference to a2 regulation Includes any reguiation, rule, official diraclive, reduest or Quideline
(whether or oot having the force of iaw) of any governmental, inter-governmental or supranational
body, agency, department or reguiatory, selff-reguiatory or other authority or organisation.
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1.4

1.8

1.6

1.7

3.1
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1 the Lender-considars that an amount paid by the Borfower in respect of the Secured Liabilities is capable of
baing avoided or otherwise st aside on the liquidation ‘or administration of the Borrower or otherwise, then
that amount shall not be considered to have been revocably paid for the purposes of this deed. -

 Mature of security over real property

A referance in this deed to a charge or mortgage of or over any Property includes:
{a) all bulidings and fixtures and fittings (including trade. and fenant's fixtures and fittings) that are
situgted on or form part of thal Praperty &l any lime;
(b the proceeds of the sale of any parl of that Properly and any other monies paid or payable in respect
of or i connectioh with that Property;

(c) the benefit of any covenants for title given, or entered into, by any predecessor in title of the
Borrower in respect of that Properly, and any monies paid or payable In respect of those covenanis;
and

(di  all rights under-any licence, agresment for sale or agreement for lease in respect of that Property,

Law of Froperty (Miscellaneous Provisions) Act 1089

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Acl 1989, the terms of the
Loan Agreement and of any side letters belween any parties in relation o the Loan Agreement are.
incorparated into this deed.

Parpetuity period

i the rule against perpetuities applies to any trust créated by this deed, the perpetuity period shall be 125
vears {ag specilied by section 5(1) of thia Perpetuiiies and Accumulations Act 2009},

Scheduies

The Schedules form parl of this deed and shall have effect as I sel oot in full in the body of this dead. Any
reference to ihis deed includes the Schedules,

COVENANT TOPAY
The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when they become
dus.

'GRANT OF SECURITY

| Legal mortgage

4

hg by the Lender.




3.3

3.4

As a continuing security for the payment and discharge of the Secured Liabiities, the Borrower with full title
guarantee charges fo the Lender, by way of firstlegal morigage, the Property specified in Schedule 1,

Fivod charges

As & continuing security for the paymant and discharge of the Secured Liabiliies, the Borrower with full tite
guarantee charges to the Lender by way af first fixed charge:

(@) &l Properties acquirad by the Borrowar.in fhe fulure:

(b} all present and future interests of the Borrowsr not effectively mortgaged or charged under the
preceding provisions of this clause 3 in, o aver, freshold or leasehold property:

icy  all present and fulire rights, hcences, guarantess, rents, deposits, contracts, covenants and
warranlies relating to each Property,;

(dy &l ficences, consents and authorisations {statutory or ctherwise) held or required in connection with
the Borrower's business or the use of any Secured Asset, and all rights in conmection with them:

{8} allits present and future goodwill:

(fy  alils uncafled capital;

{g)  all the Equipment;

{h)  all the Intellectual Property;

{i) gl the Book Debts;

() all the Investments

(k} all monies from time to time standing fo the credit of is accounts with any bank, financial institution
-of other parson (including each Designated Account);

(I &l its rights in each Insurance Policy, inchuding all claims, the proceads of alt claims.and all refurns
of premium in conrsction with each insurance Policy, fo the extent not effectively assigned under
clause 3.3; and

(m} the beniefit of each Development Agresment and the benefit of any guaraniee or security for the
performance of an Developmient Agresment, to the extent not effectively assigned under clause 3.3,

Assignment

As a continuing security for the payment and dissharge of the Secured Liabilities, the Barréwer with full title
guarantes assigns to the Lender absolutely; subject to 4 provisa for reassignment on irrevocable discharge in
full of the Securad Liabilities:
(@) allits rights in each Insurance Palicy, Including all ciaims, the proceeds of 8l claims and alf returns
of premium in connection with each lnsurance Policy: and
{b)  the benefit of each Development Agreement and the benefit of any guarantes or security for the
performance of an Development Agrearent,

Floating ¢harge

i




3.5

3.6

a7

3.8

4.1
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 Qualifying floating charge

Paragraph 14 of Schedule B1to the Insolvency Act 1985 applies to the floating charge created by clatise 3.4,

Automatic grystallisation of fioating charge

The floating charge created by clauge 34 shall aufomatically and immediately (withowt notice) be converted

into & fixed charge over the assels subigct to that flodting charge if:
{a} the Bormower:
(iy  creales, or attempts to create, without the prior wrilten consent of the Lender, a Security or a
trust in favour of anofher person over all or any part of the Secured Assets (except as
Brpressly permitted by tha terms of this deed or the Loan Agreament); or

(i) disposes, or attempts fo dispose of, all or any part of ihe Secured Assels (ofher than
Secured Assets that are only subject to the floating charge while it remains dhcrystallised),

(B}  any person lsvies {or attempls to levy) any disiress, attachment, execution or other process against
all or any part of the Secured Assels! or

(¢} a resolution is passed or an order is made for the winding-up, dissolution, administration or re-
organisation of the Borrower,

Crystallisation of floating chargé by notice

The Lender may, in ils sole discretion, by writlen notice to the Borrower, convert the floating charge created
under this deed inta 2 fixed charge as regards any part of the Becured Assets specified by the Lender in that
notice i
{a) an EBventof Défault ecdirs and s continuing; or
(b)Y the Lender considers those assels to be in danger of being seized or sold under any form of
distress, altachment, execution or other legal process or to be otherwise in jeopardy.

Assels acquirsd after any floating charge has crystallised
Any asset acouired by the Borrower after any orystallisation of the&fbatingch&rg@ created under {his deed

thiat, but for that crystallisation; would be subject to a floating charge under this deed, shall (unless the Lender
confirins otharwlse to the Borrower In writing) be charged 1o the Lendar by way of first fixed charge,

LIABILITY OF THE BORROWER

Liability not discharged




4.2

5.1

5.2

e
el

5.4

5.5

=
e

The Borrower's liablity under this dead respect of any of the Secured Liabilities shall not be discharged,
prajudiced or affecied by

{a)  any sacurity, cuarantse, indernnity; remedy or other right hald by, or available to, the Lender that is,
or becomes. wholly ar partially flegal, veid or unenforceable on any grournid

{(b)  the Lender renewing, determining, varving or ncreasing any facility or other lransacton in ary
manner of conournng in, accepling or varying any compromise, arangement or selffement, or
omitling to claim or enforcs pairent from any other parson; or

{t) any other act or omission thal, but for this clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liabilily of the Borrower.

Inmediate recourse

The Borrower waives any right it may have o require the Lender to enforce any security or other sight, or
claim any payment from, or ofherwise procest against, any other person before enforcing this dead against
the Borrower,

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Berrower makes the representations and warranties setout in 1his clause 5 to the Lender,

Ownership of Sscured Assets

The Borrower is the legal and benaficial owner of the Secured Assets.

Mo Security

The Secured Assats are free from any Security other than Permitted Security and the Security created by this
dleed,

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person in respact of the
Secured Assets orany interest in them.

No adverse covonants

There are no covenanls, agresments, reservations, conditions, inferests, rights or other matters whatsoover
that materially and adversely affect the Secured Assets,

Mo breach of laws

‘There is no breach of any law or regulation that materially and adversely affects the Secured Assets.

7
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5.4
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Mo everriding interests
Nothing has grisen, has ben crealed or is subsisting, that would be an overfiding interesi in any Property.
Aveldance of sectrity

No Securitty expressed o be crealed under this deed is liable to be avoided, or-olherwise set aside, onthe
liguidation or administration of the Borrower or otherwise.

No prohibiions or breachss

There is-no prohibition on assignment in any Insurance Policy or Developmen! Agreement and the entry inta
this deed by the Borrowet does not, @nd will not, constilute g breach of any Insurance Policy, Development
Agreament orany other agresmerit or ingtrumant binding on the Borrower or ils gssels.

Environmental compliance

The Borrower fas, at all imes, complied In all material respects with all applicable Environmental Law.

Enforceable security

This deed constitites and will constitute the legal, valid, binding and enforceable abligetions of the Borrower,
and is and will continue to be effective securily over all and every part of the Secured Assels inacoerdance
with its terms.

fnvestments
{a) The Investments are fully paid and are not subjact to any oplion to purchase or similar rights.
(b}  Noconstibtional document of anissuer of an Investment, nor any other agreement:
(i) restricts or inhibits any transfer of the Investiments on creation or enforcement of the security
gonstituted by this deed: or

{i}  contains any rights of pre-emption in relation to the Investments.

Times for making representations and warrantles

The representations and warranties set out in clause 5.2 to clause 5.13 are made by the Borrower on the date
of this dead.




.1

6.2

6.3

&.4

6.5

GENERAL COVENANTS

The Borrower shall not be in breach of its undertakings in this deed to obtain the Lenders corsent in
circumstances where the Borrower's achon reliring such consent is carried out in compliance with its.
obligations under a Development Agraement or is contemplated by & Davelopment Agreement.

Negative pledge dnd disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

{a)  create, purport to ¢reate or permit o subsist any Security on, or i relation to, any Secured Assel
other than any Security created by His deed or any Permitted Security;

(b} sell, assign, transfer, part with possession of or otherwise dispuse of In any fmatiner {or purport to. do
so}, all or any partof, or any interest in. the Securad Assets (except, in the ardinary course of
business, Secured Assels that are only subject 1o &n uncrystallised floating charge): or

{c)  create or grant {or purpert to craate of granty any interest in the Secured Assets in favour-of a third
party.

Preservation of Securad Assets

The Borrower shal not do, or permit to be donig..any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Lender, or fraterially diminish the value of any of the- Securse
Assets or the offactiverisss of the securily created by this deed.

Compliance with laws and regulations

{a)  The Borrower shall not, without the Lendsr's prior written consent, Use or penndl the Secured Assels
to be used In any way contrary to law.

(b  The Borrowsr shall:

(i) comply with the requirements of zny law and regulation relating 1o or affecting the Secured
Assels or the use of it or any part of them;

(i) -obtain, and premptly renew from time to time, and comgly with the terms of all authorisations
that are required in connection with the Secured Assets or their use or that are necessary to
preserve, maintain or renew any Secured Asset and

{ii)  prompily effect any maintenance, madifications, alterations or repairs that are required by
any law or regulation to be effected onor in connection with the Secured Assels:

Enforcement of rights

The Borrower shall use its best endeavours to:

(8}  procure the prompt cbhzervance and performance of the covenants and other obligations imposed on
the Borrower's counterparties (including each. counterparty in respect of a Development Agreemeht
and each insurer in respect of an Insurance Puolicy); and

{0} enforce any rights and instifute, continue or defend any proceadings refating. to any of the Secured
Assets which the Lender may require from time to time,

G




6 Notice of misrepresentation and breaches =~ =

The Bofrower shall, profplly ol becoiing aware of any of the $ame, give te Lender notice in writing of.

(a). any representation or warranty set out in this deed that is incorrect or misteading in any material

(b)

respect when Made o desmed o ba repeatad; and

any breach of any covenant set out in this desd.

6.7 Title documerits

The Borrower shall, as so required by the Lender, deposit with the Lender and the Lender shall, for the
duration of this dead be entitied {o hold:

(a)

{b)

{c}

(d)

all deads and dosuments of fide relating to the Secured Assels that are in the possession or control
of the Borrower [and if these are not within the possession or control of the Borrower, the Borrower
uridariakes to obtédin possession of all these desds and documents of title),

all Insurance Policies and any other insurance policies relating to any of the Secured Assels that the

-Borrower is entitled to possess;

alt deeds and documents of tifle. {if any) relating to the Book Debts as the Lender may specify from

tme to ime; and

-copies of all the Development Agresments, certified to be trus copias by either a director of the

Borrower or by the Borrower's gaolicitors.

8.8 Insurange

(&)

(b}

The Borrower shall insure and keep insured the Secured Assels against:
{i) loss or damage by fire or terrorist acts;

{(iy  other risks, perils and contingencies that would be insurad against by reasonably prudent
persons carying on the same class of business as the Borrower; and

(i) any other risk, perlls and contingencies as the Lender may reasonably require.
Any such insurance must be with an insurance company of underwriters, and on such terms, as arg
reasonably- acceptzble to the Lender, and must be for not less than the replacement valug of the
Secured Assels.

The Borrower shall,  requested by the Lender, produce ta the Lender the policy, cerlificate or cover
note refating to the insurance regquired by clause 6.8{a).

The Borrower shal, If reguested by the Lender, procure that [a note of the Lender's interest iz
endorsed upon each Insurence policy mairdained by It or any person on s behalf In accordance with
clatse 6.8(s) and that the terms of eachy insurance policy require the insurer not to invalidate the
policy as dgaiist the Lender by reason-of the act ¢r defaull of any other joint or named insured and
not to cancel it without giving at least 30 days' prior weitten notice to the Lender,

6.9 Insuratice premiums

The Borrower shall,

10




6.10

6.12

613

(@) promptly pay all premiums in respect of each insurance poliey maintained by it in accordance with
clause 8.8(a)and do all olher things necessary (o keep that palicy In full farte snd effect: and

() (if the Lender so requires) praduce to, or deposit with, the Lender the receipls for al premiums and
other payments necessary for effecting and keeping up each insursnce policy- maintained by it in
accordance with clause 6:8(a).

Mo invatidation of insurance

The Borrower shal not do or omit (o do, or permit to be done or omitled, any ast or thing that may invalidate or
otherwise prejudice any insurance policy maintained by tin accordance with clause 8.8(a),

Froceeds of insurance policies

All monies recelved or receivable by the Borrower under any insurance policy maintained by it in accordance
with clause 8.8(a) (including all monies received or recelvahle by it under any Insurance Policy) at any tims
(whether of hot the security constituted by this deed has become anforceable’ shalk

{a}  immediately be paid into & Designated Account:

{b) i they are not paid directly to the Lender by the insurers, be held by the Borrower as trustee of the
same for the benefi of the Lender (and the Borrowaer shal account for them to the Lender); and

be applied in making good or recouping expenditure in respect of the loss or damage for which those
monies are received or, alter the security constituted by this deed has become enforceable snd if the
Lender.so directs, in or towards discharge or Feduction of the SBecured Liabilities.

Natices to be given by the Borrower

The Borrower shall immediately on the execution of this deed {or,if later, the date of acquisition of the
relevant Secured Asset):

(@} give notice to each insurer that it has charged or assigned its rights and interest in and under each
Insurance Policy under clause 3

(b} give notice te any bank, financial Institution or other person (excluding the Lender) with whom 1t has
anaccount that it has charged lo the Lender its rights and interests under that acoount under clauss.

The Borrower shall ebtain the Lender's prior approval-of the form of any notice or acknowledgement o be-
used under this olause 612,

Information

The Borrower shall;

{#) give the Lender such information .concerning the location, condilion, use -and operation of {he
Becured Assets as the Lender may require:;

(b} permitany persons designated by the Lender and any Receiver to enter on ts prerhises and inspact
and examing any Secured Assel. ard the records relating to that Secured Asset, at all reasonable
times and on reasonable prior notice: and

11
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7.2

7.3

: '.E'mﬂr:mtsgn with any Beoy e Aa%i ar: Gf én fact, ‘mattar or umum&t&n_@ hl(‘?‘i inay, w‘zh the
passage mf inme give Hise to c;m,h aﬁﬂ ,ﬁcl:‘!{m (E,:}Em or damrwﬂ together with, i sach case, thiis
Borrower's pmpos;aif-: for hﬁ%ﬁmg hc:;ueckatmg mmp{mndmg ar.contesting. any such action, dlaim or
dermarid and shall) @ubje{:’i to the Lender's peior approval, implefent those proposals at ifs own

EXDETEE,

Payment of uu‘tga?ng?ﬁ

"The Borrower shali pramiptly pay all taxes, fees, liserice duties, registration eharges; insurance premiums and
athér cutgolngs in réspect of the Secured Assets and, on dermand, produce evidence of payment to the
Lender.

Appointment of accountants
{a}  The Borrower shall:

(i}  atits own cost, if at-any time so reguired by the Lender, appoint - an at:mur%iam':t)r'ﬁrm of
accountants nominaled by the Lender to invastiate the financial affairs of the Borrower and
repart to the Lerider, _a'ﬂcﬁ

(i} cooperate fully with any accountarts. so appoinfed and immedislely provide those
atcountants with 2l information requasted.

{b)  The Borrower authorises the Lender to make an appointment as i shall think fit at any fime, without
further authority from the Borrower. In every case, the Borrower shall pay, or reimburse the Leénder
for, the fees and expenses of those accountants,

PROPERTY COVENANTS
Maintenance

The Borrower shall keep all buildings and all fixtures on each Property in good and substantial repair and
condition,

Pragervalion of Property, fixtures and Equipment

The Borcower shall not, without the prior written consent of the Lender.

{a)  pull down or remove the whole, or any part of, any bullding forming part of any Fraperty or permit the
same o acour;

{b}  make or permit any material alterations to-any Froperty, of sever or remove, or permit o be soverad
or removed, any of its fixiures, or

(€} remove or maka any material alterations. to-any of the Equipment belonging to, orf in use by, the
Borrower on any Property (except to sffect necassary repairs or replace them with new or improved
models or substiutes),

Conduet of business on Propérties
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The Borrower shall carry on its trade and business on those parts (H any} of the Properies as are used for the
purpases of ade or business in accordance with the stendards. of good management from time o ims
current in'that trade o busingss,

Planning Information

The Borrower shall;

(@) give full parliculars to the Lender of any notice, order, -direction, designation, resolution or proposal
given or made_hy any planning. authority or other public' body or authority {Planning Notice} that
specifically applies to any Properly, or fo the locality. in which il is stuated, within seven days afler
becoming aware of the relevant Planning Notice: and

(b) (I the Lender so requires) immedistely. and at the cost.of the Borrower, take all reasonable and
necessary steps o comply with any Planning Notice, and make, or join with the Lender in making,
any objections or representations in respact of that Planning Notice that the Lender may desire.

Compliance with covenants and payment of rent

The Barrower shall:

{a)  observe and perform all covenants, stipulations and corditions to which each Properly, or the use of
it is or-may be subjected, and (if the. Lender so requires) produce svidence sufficient lo satisfy the
Lender that those covenarits, stipulations and eonditions have bean observed and performad:

by diligently enforce alf covenants, stipulations and conditions benefiling each Praperty and shall not
{and shall not agres to) waive rolease or vary any of the same; and

(e} (without prejudice to the generality of the foregoing) where a Property, or part of it, is held under a
lease, duly and punctuzlly pay all rents due from- time . to ime, and perform and observe all the
tenant’s covenants and conditions.

Payment of rent and outgoings

The Borrower shall:

{8)  where a Property, or part of i, is held under a lease, duly and punctually pay all rents due from time
to time; and

{b)  pay {or procure payment of the same) when due all charges, rates, taxes, duties, assessments and
other outgoings relating to or imposed on each Property or on iis occupier.

Maintenance of interests in Properties

The Borrower shall not, withaut the prior written consent of the Lender

(a)  grant, or agree to grant, any llcence or tenancy affecting the whole or any part of any Property, or
exercise, or agree to exercise, the statutory powers of leasing or of accepting surrenders under
sections 29 or 100 of the Law of Property Act 1925 or

{b}  in any other way dispose of, surrender or create, or agree to dispese of surrender or creats, any
legal or equitable estate or interest in the whole or any parl of any Property.

13
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Registrat

M the dite to sty Praperty s ot fedlstered at the Land: Regishy, the Borrower shall prodlre that no pérsh
- (uther than itself) shall be registered under the Land Registration Acts 1925 to 2002 as proprictor of all or any

part of any Property withaut the prior written cansent of the Lender. The Borrowsr shall be tiable for the-costs
and expenses of the Lender in fodging cautions against the registration of the title 1© the whaole or any part of
any Property from meio ime, :

 pevelopment restrictions

The Borrowsr shall not, without the prior written consent of the Lender!
{g} mamke or, insofar as itis able, permit others to make any appication Tor planning permission or
devalopment donsent inrespect of the Property; or
{b}  carry out, or permit, or suffer to be carried out'on any Properly any development as defined in the
Town and Country Planining Act 1990 and the Planning Act 2008, or change or permit or suffer to be
changad the use of any Property.

-Enviroprnant

The Borrowsr shall:

{a}  comply with afl the requiraments of Environmental Law both In the conduct of its general business
and in the management, possession or ocoupation of aach Property; and

{5 obtain and comply with all authorisations, permits and other types of licences necessary under
Ervironmental Law.

Mo restrictive ohligations
The Borrower shall not, without the prior wrilten consent of the Lender, enter into any onerous or resirictive

obligations affecting the whole orany part of any Property, or creale of permif to arise any overriding interest,
easement or right whatever in or over the whole or any part of any Property,

Proprietary rights

The Borrower shiall procure that no person shalt become entitled to assert any proprietary or other Hke fight or
interest over the whole or any part of any Property withaut the prior written consent of the Lender,

Inspection

The Borrower shall permit the Lendar, any Recelver snd any person-appeinted by either of them to-enter on
and inspact any Property on reasanable prior notice,

Property information
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g1

8.2

The Borrower shall inform the Lander pramptly of any acquisition by the Borrower of, or conlract made by the
Barrowar {o acquire, any lreehold, leasehold or other interast i1 arty property.

VAT option to tax

The Barrower shall niot, without the crior writier consent of the Lender:
()  exercise.any VAT option 1o tax in relation to any Property; or

() revoke any VAT option to fax exercised, and disclosed to the Lender. befora the date of this dead,

Registration at the Land Registry

Tha Borfower consents to an application being made by the Lender to the Land Reglstrar for the follswing
rastriction in Form P to be registered against is title to sach Property:

"No disposition of the registered estate by the nroprietor of the registered estate [or by the proprictar of any
registered charge; not being a charge registered before the entry of this restriction] is to be registered without
awritten cansent signed by the propriator for the fime being of the charge dated

2017 in favour of the Altchison Family Pension Scheme referred to in the charges register.”

INVESTMENTS COVENANTS

Deposit of title documents
(8)  The Borrower shell:

(i) on the exesution of this deed, deposit with the Lender, or as the Lender may direct, all stock
or share certificates and other documents of ity or evidence of ownership relating to-any
Investments owned by the Borrower at that timeand

(i) on the purchase or acquisition by it of Investments after the date of this deed, deposit with
the Lender, or as the Lender may direct, all stock or ghare certificates and other documents
of litle or evidence of ownership refating to those Investments.

(B) At the same tme as depositing documenis with the Lender, or as the Lender may direct, in
accordance with clause 8.1(a)(i) or clause 8:1(a)(i)), the Borrower shall also deposit with the Lender,
or as the Lender may direct:

(i} all stock transfers forms relating lo the relevant Investments duly completed and executed by
or.on behalf of the Borrower, but with the name of the Iransferes, the censideration and.the
date left blank; dnd

(H}  any other documents (in each case duly completed and executéd by or on behalf of the
Barrowaer) thal the Lender may request to enable it ar any of its nominaes, or any purchaser
ur transferee, to be registered s the .owner of, or otherwise abtain a legal title fo, orto
perfect its security interest in any of the relevant Investmants,

so that the Lender may, at any time and without notice to the Borrower, complete and present lhose
stock transfer forms and other documents to the issuer of the: frvastments for registration,

Nominations
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(i} immadiately on receipt by i, fumard the Lender all communi cations or othar - information
raceived by itin respect of any Investments for which it hag baen so nominated.

The. Borrower shall not, during the Security Perfod, exercise any rights (including, without fimitation,

any rghts under sections 145 and 146 of the Companies Act 2008) to nominate any persen in
respéct of any of the investments.

B4 Additional registration obligations

The Borrower shall:

(a)

ablain all consents, waivers, approvals and permissions that are necessary, under the aiticles of
association. {or otherwise) of an issuer, for the fransfer of the lnvestments lo the Lender or its
nomings; or toa purcnaser on anforcement of this deed; and

procure the amendment of the share transfer provisions {including, but not limiled to, defetion of any
pre-smption provisions) under this articles of association, other constitutional docurhent or othérwise
of each issuer irany. manner that the Lender may require in order to permit the transfer of the
Investments 1o the Lender or s nominee, or lo 8 purchaser on enforcement of this deed,

8.4 Dividends and voting rights before enforcement

(a)

{c)

Before the security constitufed by this dewd becomes enforceable, the Borrower may retain and

anply for #s own use all dividends, interest and other monies paid or payable in respect of the

Invastments and, if any are paid or payable o the Lender or any of its nominess, the Lender will hold
all thase dividends, iitterestand other monies received by it for the Borrower ang will pay thein o the
Borrower promptly on request; and

Before the security gonstituted by this deed bescomes enforceable, the Borrower may exercise all
voting and other rights -and powers in respect of the Invesiments or, If any of the same are
exercisable by the Lender of any of its nominees, to directin wiiting the exercise of those voling and
other rights and powers provided that:
{iy it shall not.de so inany way that would breach any provision of the Loan Agresment or this
deed or for any purpose ingonsistent with the Loan Agreement or this deed; and

(i) the exercise of, or the fallure to exercise, those voting rights or other rights and powers
would nol, it the Lender's opinian, have an adverse effect on the value of the Investments or
otherwise prejudice the: Lender's security under this deed.

The Borrower shall Indemnify the Lerder against any loss or ability incurred by the Lender {or its

narninee) as 4 conseguence of the Lender {or its nominee) acling in respect of the Investments at

the direation of the Borrower,

The Lender shall not, by exercising dr nat exercising any voting rights or olharwise, bé constiued as
permittng or agresing to-any varialion or Gher changs in the rghts altaching 1o or conferred by any
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8.5

8.6

Y

a4

4.9

of the Investments thal the Lender considers prejudicial o, or impairing the value of, the security
created by this deed.

Dividends and voting rights after enforcement

After the security canstitited by this deed has hecome enforceable:

(a)  all dividends and other distributions paid in respect of the Investments and received by the Borrower
shall be held by the Borrower on trust for the Lender and immediate tely pald into & Designated
Account or, if received by the Lender, shall be retained by the Lender and

{by -all vating and. other rights and powers attaching to the Invéstments shall be exercisad by, or & tha
direction of, the Lepder and e errower-fghaﬁ‘ and shall procure that its nominees shall, comply
with any directions the Lender may give, In ks absolute discret tion, concerning the exercise of those

ﬂght&; arid powers,

Calls on Investments

The Borrower shall prompily pay all calls, instalmenis and other payments thal may be or become due and
payable in respect of all or any of the Investments. The Borrowar acknowledges that the Lender shall nét be
under any lability In respect of any such calls, Instalments or other payments

Mo alteration of constitutional decuments or rights attaching to Investments

The Borrower shall not, without the prior written consent of the-Lender, amend, or agres-to the amendment of:

{ay the memorandum or articles of association, or any other constitutional dociments, of any issuer that.
is rot & public company: or

{b)  the rights or liabilities altaching to any of the Investments.
Preservation of Investments

The Barrower shall ensure (as far as itis able to by the exercise of all voling rights, powers.of control and
other means available to i) that any issuer that is not a public company shall not:

{a)  consolidate or subdivide any of its Investments, or réduce or re-organise its share capital in any way:
{(b)  issue any new shares or stock; or-

(e} refuse to register any transfer of. dny-of its Investments that may be ladged for registration by, or on
Behall of, the Lender or the Borrowoer in accordance with this deed.

Investments information

The Borrowar shall, promptly following receipt, send to the Lender copies of any notice, circul tar, report,
acocounts and any other document received by it that relates to the: irvestments.
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04 Maintenance of Equipment

9.2

9.3

10.

10.4

- The Borrower shall-

(@)

(b}

migintain the Equipmant. i good and serviceable: condition {except for axpected falr wéar and iear)
in compliance  with- all  relevant  manuals,  handbooks, manufacturer's  Instructions  and
recommendations and maintenarice or servicing schedules;

at its own expense, renew snd replace. any paris of the Equipment when they become ohsolets,
worn aut or damaged with paris of a slimilar quality and of ecual or greater value; and.
nod parmit any Eouipment fo be:

{iy  used or handled other than by properly gqualified and rafned persong; or

(i}, overioaded or used for any purpose for which s not designed or reasonably suitable.

Payment of Equipment taxes

The Borrowar shall promptly pay all taxes, fess, licence duties, registration charges, insurance. premiums and
other outgoings in respect-of the Equipment and, on demand, produce evidence of sush payment to the

Lernder.

Motice of charge

The Bofrower:

(@)

(b)

shadi, ¥ so :requ.e-gted by the Lender, affix to and maintain on each item of Equipment in. a
conspicuous place, a clearly legible identification plate containing the fallowing wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to |t and ancillary equipiment are subject to a fixed charge
dated 2017 in favour ¢f the Altchison Family Pension Scheme.”

shall not, and shall not permit any person o, conceal, obsoure, alter or remove any plate affixed in
accordance with clause 9.3{a).

BOOK DEBTS COVENANTS

Realising Book Debts

The Borrower shall:

{a)

as an agent for the Lender, collect in and realise all Book Debls, pay the proveeds into a Designated
Account immediaiely on receipt and, pending that payment, held those proceads in frust for the
Lender;

not, without the prior wiitten consent of the Lender, withdraw any amounts standing te the credil of
any Designated Adeount; and




102

11,

12.

12:1

12.2

12.3

{¢) i called on fo do so by the Lender, exccuta a legal assignment of the Book Daebls to the Lender on
such terms as the Lender may require and give notice of that agsignment to the deblors from whom
tha Bock Debts are due, owing or inciirred,

Praservation of Book Debits

The Borrower shall not {excep! as provided by clause 10.1 or with the prior writien consent of the Lerdar)
release, exchange, compound, set-off, grant time or indilgende in respect of, or in any other manner desl
with, afl or any-of the Book Debts,

DEVELCOPMENT AGREEMENTS COVENANTS

Development Agresments

The Borrower shall, unless the Lender agress otherwise in writing:

{ay obtain the Lender's prior wiillen approvel {save in respect of the planning permizssion for the
Property) to each Dévelopment Agreement and shall nat enter irte such Developrmant Agragment,
without such approval:

(b} comply with the terms of each Development Agresment;

{c)  not amend or vary or agree to any change In, or walve any requiremant of a Development
Agresment:

{d}  not setlie, compromise, terminate, rescind or discharge (except by performance) & Development
Agresment; and

(e} not.abanddn, waive, dismiss, release or discharge any action, cam or proceedings agzinst any
counterparty to & Develogment Agreement aor oifver person in connection with a Development
Agreament.

INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future rights in, or relating

to, the Intellactual Property including {without limitationy by observing all covenants and stipuiations relating to

those rights, and by paying all applicable renewal fees: licence fees and ather ougaings,
Registration of Intellectual Property

The Borrower shall use all reasonabls efforts to register applications for the registration of any Intellectusl
Property, and shall keap the Lender informed of all malters refating o each such registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Inteilectual Property to be abandened, caricelled of to lapsea,
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131

13.2

13.3

12.4

13.5

13.6 MNew accounis.

. Power to remedy

&)

()

i)

 The Lénder shall b entitied (but shall not be obliget) 1o remedy, at any tme, a breach by the

“Borrower of any of its obligations contained n this dead.

The Bofraiver irrevocably authorises the Lender and éts_a@-amts to do all things that are necessary or

 desirable for that purpose.

Any. monies expended by the- Lender in remedying a bresch by the Borrower of its Gbligations
contained in this deed shall be reimbursed by the Borrower 1o the Lender an a full indemnity basis
and shall carry inferest in accordance with clause 20,1,

The rights of the Lender under dlause 13.1.are withoul prejudice to any other rights of the Lender under this
dend. The-exercise of any rights of the Lender under this deed shall not make the Lender liable to account as
-8 mortgages in possession,

Power to dispose of chattels.

{a}

(k)

At any time after the security constituted by this deed has become enforceable, the Lender or aiy
Rateiver may, as agent for the Borrower, dispose of any chiatiels or praduce found on @ny Property.

Withoul prejudice to any obligation to account for the. proceeds of any disposal made. under clause
13.3(a), the Borrower shall indemnify the Lender and any Recelver against any fiability arising from
any disposal mads under clause 13.3(a5

Lender has Recelver's powers.

To the extent permilted by faw, any right, power or discretion conferred by this deed on a Receiver may, after
the securily constituted by this déed has become enforceable, be exercised by the Lender in relation to any of
the Secured Assets whether or not it has taken possassion of any Secured Assets and withoul firsbappointing
-a Receiver or notwithstanding the appointment of a Receiver,

Conversion of currency

{a)

For the purpose of, or pending the discharge of, any of the Secured Liabliies; the Lender may
convart any monies recelved, recovered or realised by it under this deed (including the proceeds of
arly previcus conversion unider this clause 13.8). from their existing currencies of denomination into
any oiher currencies of denomination that the Lender may think fit

Any such conversion shall be effected at the Lender's then prevailing spot selling rate of exchange
for such other curfericy against the existing currency.

Each refarence in this clause 135 {o & currency. extends to funds of that currency and, for the
avoldance of doubt, funds of one curency may be converted into. different funds of the same

currency.
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13.8

138

{ap i the Lendor receives, of is deemed to have recelved, notice of any subsequent Securily, or other
interest, affecting. all or part of the Secured Assets, the Lender may open & few account for the
Borrower in the Lender's books. Without prejudice fo the Lender's right to combine #ocounts, no
monay paid to the credit of the Borrower in ary such new actount shall be aporopriated towards, or
have (he effect of discharging, any part of the Secured Lishitities.

() M the Lender dows not Gpen @ new account immediately on recelpt of the notice, or desmed Pt
under clause 13.6(a), then, unless the Lender gives express wrilten nofice to the cortrary to the
Borrower, all payments made by the Borrower to the Lender shall he fredted as having baar credited.
o @ new account of the Borrower and nit as having been applied in reduction of the Secured
Liabiiities, as from the time.of receipt.or deamed receipt of the relevant nofice by the Lendear,

Lender's set-off rights

T the Lender has more than one account for the Borrower In its books, the Lender may at any time after:
(@) the security constitutad by this dead has become enforceable; or

(b)  the Lender has received, or is deemed to have recaived, notice of any subsequent Security or other
interast affecting all or any part of the Secured Assals,

transter, without prior notice, all or.any part of the balancs standing to the credit of any account to any other
account that may be in debit. Adter ﬁ’vaking-any such transfer, the Lander shialt notify the Borrower of that
transfér.

indulgance

The Lender may, at ils discration, grant time or other indulgence, or make any other arrangement, variation or
releasa with any parsor not baing & party to this desd (whether or not any such person is jointly iabile with the
Borrower) in respact of any of the Secured Liahilities, or of any olher security for them without prejudice eilksr
to this deed or to the fiabllity of the Borrower for the Secured Liabilities.

v

{8} The Lender may, withoul notice to the Borrewer, appoint any one or more persons to be an
Administrator of the Borrower pursuan! to Paragraph 14 of Schedule B of the Insclvency Act 1986 if
the security constituted hy this desd becomas enforceable,

b} Any appointment under this clause 13.9 shaill:
{iy  be in writing signed by & duly authorised signatory of the Lender, and
(i} teke effect, in accordance with paragraph 19 of Scheduls B of the Inggivency Act 1986.

(£} The Lender may apply to the court for an order removing an Administrater from office and may by
rotice Inwriting in accordance with this clause 13.9 appoint a replacement for any Administrator wha
has died, resigned, been removed or who has vacated office upon ceasing to be gualifed,

13.10  Further advances

Tha Lender covanants with the Borrower that it shall perform its obligations to make advances under tha Loan
Agreement (including. any abligation to make avaiable further advarnces),
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142

15,

181

184,

| WHEN SECURITY BEGOMESENFORCEABLE

“ Becurity becomas enforceable on Evghffbﬁ Pefault -

Fhe secirity constituted by this déed shall be immedialely anfarceanle i am Event of Default-occurs.
Discretion

After the weurily constitited by this deed has become enforceable; the Lender may, in its absolute discration,
srforee all or any part of that security at the times, in the reanner and on the terms i thinks fit, and take
possession of and hotd or dispose of el or-any parl.of the Secured Assels.

ENFORCEMENT OF SECURITY

Enforcament powers
(a) The powsr of sale and other powsrs conferred by section 101 of the LPA 1925 (as varfed of
extended by this deed)] shall, as between the Lender and a purchaset from the Lender, grise on and
he exercisable &t any time after the execution of this deed, but the Lender shall not exercise such
power of saie of other powers until the security constituted by this deed has become snforceable
urder Hause 14.1.

(b)  Section 103 of the LA 19725 does not apply 1o the security constituted by this desd,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders confeired on marlgagees ynder the LPA-1026 and
by any other statute are extended so as o authorise the Lender and any Receiver, at any time after the
seurity constituted by this deed has become enforceabie, whather in its own name or in that of the Borrower,
to

{a) grant a lease.or agreement to leasa;

(b}  accept surrenders of leases,.of

(¢}  grant.any option of the whole or any part of the Secured Assets with whatever rights relating to other

parts of it,

whether or not-at a-premium and coftaining such covenants on the part of the Borrower, and-on SUGh terms
and conditions (including the payment of meney o a lessee or terant on & surrender} as the Lender or
Recoiver thinks fit without the need to comply with-ary of the restfictions imposed by sactions 99 and 100 of
the LPA 1925,

Access on enforcement

{(a) At any time after the Londer has demandad payment of the Secured Liabiities or if the Borrower
defaults in the performance of its obligations under this deed or the Loan Agreement, the Borrower
will allow the Lender or its Regéiver, without further notice of demand, immediately to exercise all its
rights, powers and remedies’in particular (and without fimitation} to take possession of any Secured

 Agset-and for thal purpose to snter on any premises where a Secured Assel is situated {or where {

7




164

15.5

16.6

157

15.8

the: Lender or a Receiver reasonably believes a Secured Asset 1o be siluated) without Ineureing any
Hability to the Borrower for, or by any reason of, that entry.

(b)  Atalltimes, the Borrower must use its bast endesnvours to allow the Lender of its Feceiver access ko
any premises for the purpose of clause 15.3(a) {including obtaining any necessary consents or
permits of other pérsans) and ensure thal s employees and officers do the same,

Frior Soourity

At any time after the security constituted by this deed has become enforceable, or after any powers conferred
by any Security having priority 1o this degd shall have become exercisable, the Lender sy

(@}  redsem that or any other prier Security:
(b} procure the transfer of that Sesurlty to it and

{c)  settle and pass any account of the holdér of any prior Security,

Any accounts so settled and passed shall be, in the absence of any manifest error, conciusive and birding on
the Borrower. All monies paid by the Lender (o an encumbrancer in setiement of any of those accounts shall,
as from its payment by the Lender, be duefrom the Borrower io the Lender on current aceount and shall bear
interest and be secured as part of the Secured Liabilities.

Protection of third parties

Mo purchasor, morigages or other person dealing with the Lender, any Receiver or Delegate shall be
concernad 16 enguire:

{8}  whather -any of the Secursd Lisbilities have become due or payable, .or remain unpaid or
undischarged;

{b)  whether any power the Lender, a Receiver or Delegate is purpeorting 10 exercise has besome
axercisable or is properly exercisable; or

{c}  how any money paid 1o the Lender, any Receiver of any Dalagate is to be applied.
Privileges

Each Recaiver and the Lender is entitied to all the rights, powers, privileges and immunities conferred by the
LPA 1925 on mortgagess and recaivers,

Mo liability as mortgagee in possession

Neither the Lender, any Receiver, any Delegate ror any Administrator shall be liable to account as mortgagee
in possession in respect of all or any of the Secured Assets, nor shall.any of them be lable for any loss on
realisation of, of for any neglect or default of any nature in connection with, all or any of the Secured Assets
for which a mortgagee in possession might be liahle as such.

Conclusive discharge to purchasers
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their respective powers ‘e Lender, avery ‘Ressiver and Daleg ﬁi@ may. f:lCi w forany. congideration, In emy
frigrmed and 6faay terms that L orhe thinke T,

18,9 Right of appropriation
() Tothé extent hat
M the Secured Assets constiluie Finaricial Gollateral; and _
fiy this deed and the obligations of the Borrower under it wonstitute @ Security Finangial
Collateral Arrangement,

the Lender shall have the right, at any time after the security constilited by this deed has become
anfarceable, to appropriate all or any of those Becured Assels in of towards the payment o
discharge of the Secured Liabilities in any order that the Lender may, in its absolute discretion,
dedariming,

by  The vaug of any Secured Assets appropriated in accordance with this clause shall ba tha pricas of
those Secured Assets at the time the right of appropriation is exercised as listed on any recognised
market index, or determined by any other method that the Lender may select (inciuding independent
valuation).

(¢} The Borrower agrees that the methods of valuation provided for in this clause are commercially
reasonable for the purposes of the Financial Gollateral Regulations.

18, RECEIVER

16.1 Appointment
At any time after the security constituted: by this -deed has become: enforceable, or at the request of the

Borrower, the Lender nray, without further notice, appoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Secured Assets,

16.2  Removal
The Lender may, without further notice (subject to section 45 of the Insolvency Acl 1888}, from time to time,

by way of deed, or otherwise in writing, remove any Recelver appointed by it and may, whenever i thinks fit,
appointa new Receiver In the place of any Recelver whose appointment may for any reason have terminated.

16.3  Remuneration

Tag Lender may fix the remuneration of any Receiver appointed by it without the restrictions contained in
section 109 of the LPA 1825, and the remuneration of the Receiver shall be a debt secured by this deed,
which ghiafl be due and payable immediataly on its being paid by the Lender.

16.4  Power of appointment additional to statutory powers
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18.5

6.6

17

171

17.2

17.3

174

The power © appoint a Receiver conferred by this deed shall be in addition o all statitory and other powers
of the Lender under the Insolvency Act 1986, the LPA 1825 or otherwise, and shall beexercisable without the
restrictions contained In sections 103 and 109 of the LPA 1925 or otherwise

Power of appolntment exsrcisable despite prior appeintments

The power to appoint a Receiver (whether denferred by this .deed or by statute) shall be, and remaln,
exercisable by the Lender despite any prior appointment i respectof all or any part of the Secured Assets,

Agfent of the Borrower

Any Recelver appointed by the Lender under this deed shall be the agent of the Borrawer and the Borrower
shalt be solely respansible for the conlracts, engagerments, acts, omissions, defaults, losses and remuneration
of that Receiver and far llabilifies incurred by that Receiver, The agency of each Receiver shall condinue until
the Borrower goes into liquidation and after that the Recaiver stall act as principal and shall net become the
agent of the Lender.

POWERS OF RECEIVER

Genaral

{a)  Any Receiver appointed by the Lender under thia deed shall, in adeition fo the powers conferred on
hir by stalute, have the powers set oul in olayse 1772 o clause 17.23.

{b) I there is more than one Receiver holding office at the same time, each. Recelver may (Unless the
document appointing him states otherwise) exerciss all of the powers conferred on 2 Raceiver under
this deed ndividually and to the exclusion of arty olhier Receiver,

(c}  Any exercise by a Recalver of any of the powers given by clause 17 may be on behalf of e
Borrower, the directors of the Borrower (in the case of the power contained in clause 1 7.6} or
himself.

Repairand develop Propertiss

A Receiver may undertake or complets any works of repair, building or develapment on the Properties and

-may apply for and maintain any planning permission, development consent, bullding reguiation approval or

any other permission, consent of licence to carry olit-any of the same,

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and may grant
any other inferest or right over any Propsity on afy terms, and subject to any conditions, that he thifks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers, servants, contractors,
workmen, agents, other personne! and professional atlvisers on any terms, and subject to any conditions, that
he thinks fit. A Recelver may discharge any such PETSOTLOF 8nY such person appointed by the Borrower.
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177

17.8

17.9

AT

17.11

1742

17.13

: Mak y

A Reteiver may mike, exarciss or revoke any value addet tax option to tax as he thinks fit.

Remurietation

A Receiver may chafge and receive aiy sl by way of remuneration (in additon o all éasts, charges and

expenses incurred by hin that the Lender may presoiibe oragres with him,

Realise Secured Assels

A Receiver may collect arid get in the Secured Assets or any part of them it fespect of which Re is appointed,

“and miake any demands and take any proceedings. as may sesm g¥petisnt for thal purpose, and take

possession of the Secured Assots with ke rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, tavelop, reconsiruct, amalgamate or diversify o concur in Carrying on,
managing, developing, reconstructing, amslgamating or divarsifying the business of the Borrower,

Dispose of Secured Assats

A Recelver may sell, exchange, convert into money and réalise all orany of the Secured Assets in respect of
which he is appointed in any manner (including, without limitation, by public auction or private sale) and
generally on any terms and condiions 2s he thinks fit. Any sale may be for any consideration that the
Receiver thinks fil and a Receiver may promote, or concwr in promoting, a cempany to purchaseo the Secured
Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property without the consent of the
Borrower.

‘%eoll Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which he Is appointed in any
manner, and genarally on any lerims and conditions, that he thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances-and things that may be proper or
desirable for realising any of the Secured Assets.

Make settlements




1714

1715

W

177

17.18

1719

17.20

17.21

A Receiver may make any arrangement, settfiement or compromise belween the Borrower and any other
person that he may think expedient,

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon &l actions, suits and proceedings in refation
to@ny vl the Secured Assets as he thinks fit.

Improve the Equipment

A Recoiver may make substiutions of, or improvements to, the Equipment as he ray think expedient,

Make calls on Borrower members

A Racsiver may make calls cenditionally: or unconditionally on the members of the Borrower in respect of
uncalled capital with {for that purpose and for the purpose-of enforcing payments of any calls so made) the
sams powers'as are conferred by the articles of association of the Borrower on its directors in respact of calls
authorised to be-made by them.

Insure
A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 20, effect with any insurer any

policy of insurance either in lieu o satisfaction of, or in addition to, the insufance required to be maintained by
the Borrower under this deed.

Powars urider the LPA 1025

A Recelver may exercise all powers provided for in the LPA 1825 in the same way as if he had been duly
appointed under the LPA 1925, and exerclse all powers provided for an administrative receiver in Schedule 1
to the Insolvancy Act 1986,

Borrow

A Recelver may, for any of the purposes authorlsed by this clause 17, raise money by borrowing from the
Lender (or from any other person) either unsecured or o the security of all or any of the Secured Assets in

- respect of which he is appointed on any terms that he thinks fit (Including, if the Lender consents, terms under

which thal security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeam any prior Security and setlle and pass the aceounts to which the Security relates.
Any accounts so settled and passed shall be, in the absence of any manifast error, canclusive and binding an
the Bomower, and the monies so paid shall be deemod o be an expense properly incurrad by the Recaiver,

Delegation
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17,92

17.23

18,

18.1

18.2

183

19,

8.

A Reveiver may delegale his powers inaccordance with

tisdeed.
Absoiute boneficial owner
A Recsiver may, in rélation 1o any of the Sacured Assels, exercise all powers, authorisations and rights. he

would be capable of exercising, and do all those acts and things, &5 an absolute Baneficial vwner could
axarcise or do In the cwnership and management of the Secured Assels orany parkof the Secuyrad Assets,

Incidental powers

A Receiver may do any other acts and things:
{(a) that he may consider desirable or necessary far realising any of the Secired Assets;

(b} that he may consider incidental or conducive to any of the rights or powers conferred on.a Recelver
under or by virde of this desd or law, or

(£} that he fawiully may or can do.as agant for tho Borrower.

DELEGATION
Dalegation
The Lender or any Receiver may delegate (sither generally or specifically) by power of atlorney or in any

other manner to-any person any Tight, power, atthority or discredion conferred on it by this deed (inciuding the
nower of attorney granted under clause 22.1)

Terms

The Lerider and each Receiver may make a delegation on the terms and conditions {indluding the power to
sub-delegate) that it thinks fit

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrowaer for any loss or

liabllity arising from any act, default, omission or imfsconduct on the part of any Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds.

Al monies received by the Lender, a Receiver or & Delegate pursuant to. this deed, afler the securily
constituted by this deed has become ehforceable, shall (subject to the claims of any person having prior rights
and by way of variation of the LPA 1925) be applied in the following order of priotity:

{7y inor towards payment of of provision for all costs, charges and expenses incurred by or on bahalf of.
the Lender (and any Receiver, Delegate, altorney or agent apnpointed by it under or In connection

- ythe this deedyand of all remuneration due to.any Recaiver under.orin connaction with this desd;

a8




192

20,

201

202

(LY iIn oor towards payment of or provision for the Secured Liabiliies in any order and manper that the
Lergler delermines; and

(e inpayment of the surplus (i any) 1o the Borrower or other person entitled to i,
Appropriation

MNeither the Lender, any Receiver nor-any Delegate shall be bound {whelher by virtue of section 108(8) of the
LPA 1825, which is varied accordingly, or otherwise) o pay or appropriate any receipt or payment first
towards interest. rather than principal or otherwise in any parlicular order between any of the Secured
Liabilittes,

Suspense acceount

All monies recelved by the Lendet, 3 Refeiver or a Delegale under this deed:
{a)  may, at the discretion of the Lender, Recalver or Delegate, be-credited o any suspanse or securities
realised acoount;
{b)  shall bear interasy, if any, sl the rate-agreed in writing between the Lender and the Borrower; and

{c)  may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

COSTS AND INDEMMNITY

Costs

The Berrower shall, promptly on demand, pay fo, or reimburse, the Lender and any Receiver, on a fuli
indemnity basis, all cosls, charges, expenses, laxes and lisbilities of any kind (inchading, without Iimitation,
fegal, printing dnd oubof-pocket expenses) nowrred by the Lender, any Recelver or any Delegate in
connection with:

fa)  this deed or the Secured Assels;
(b)  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Lendar's, a Recelver's or & Delegate’s rights under this deed; or

{cy tzking procesdings for, or recovering, any of the Sscured Liabilities,

togather with interest, which shall accrue and be payable (without the need for.any demand for payrrent baing
made} from the date on which the relevard costor expense arese untll full discharge of thal cost or expenss
(whether before or after judgment, liquidation, winding up or administration of the Borrower) at the rale and in
the manmer specified in'the Loan Agreement,

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delagale, and their respective emplovees
and agents against all liabilities, costs, expenses, darmages and fosses (including but mot limited to-any direct,
indiract or consetjueritial losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{caloulated on a full indemnity basis) and all other professional costs and expensas) suffered or incurrad by

any of them arising cut-of or in connection with:
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211

22
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222

*{he sxertise of plrpbited exdraise of any of fherights, powsrs, suthorifies o distrefions vestedin
{herit unider this deed or by law in respect G lhe Secured Assets; - D
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sonsliluted by this desd; or _ o

(c) ariy default or delay by the Borrawer in performing any of its obligations under s deed.

Any past or present -ém;:rlayé&e or agent may enforce the: terms of this _c:i.é'aé's@ 20.2 subject to and in
accardance with the provisions of the Contracts (Rights of Third Parties) Act 1948,

FURTHER ASSURANCE
Further assurance
The Borrower shall, 8l ts own expense, take whatever action the Lerder of any Receiver may reasonably
petjuire for
{a) creating, perfecting or protecting the security intended to be created hy this deed;

{by  Tfacilitating the realisation of any Secured Assel; o

(o} faciliating the exercise of any right, power, authority or discretion exercisable by the Lender or any
Receiver in respect of any Secured Assel,

inluding, without timitation (f the Lender or Secalver thinks it expedient) the execution of any transfer,

‘Conveyance, Bssignmant or assuranca of all or any of the assets forming part of (o intended to form part of)

the Sacured Assets {whether to the Lender o to its fiofiinee) arid the giving of any notice, order or diraction

and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Borrower irrovocably appoints the Lender, every Receiver and every Delegate

waparately to be the attorney of the Borrower and, in s nams, on g behall and as its act and deed, to

execute any docurnents and do any acts and things that:
{a)  the Borrower is required o execute and do under this deed; or

(b} any attorney deems proper or desirable in exercising any of the rights; powers, authorities and
discrations conferred by this deed or by law on the Lender, any Recever or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agraes to ratify and confirm, anything that any of its attorneys may do
in the proper and lawful exercise, or _purp-mtecf exercise, of all or any.of the rights, powers, authorities and
discretions referred to in clause 22.1,
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24,

241

24.2

25,

251

252

26,

26.1

28.2

RELEASE

Subject o clause 30.3, on the expiry of the Security Period (but not otherwise), the Lender shall at the
requestand cost of Ihe Barrower, take whatever action is necessary to:

(@} reléase the Secured Assels frony the sacurity constituted by this deeid; and

(b} reassign the Secured Assats o the Borrower.

ABSIGNMENT AND TRANSFER

Agsignment by Lender

(@)  Atanytime, without the consent of the Borrower, the Lender may. assign or transfer any or all of iis
rights and obiigations under. this deed.

{b)  The Lender may disclose to any actual or proposed assignee or transferee any information in its
possession that refates to the Borrower, the Sevured Assels and this deed that the Lender considers
appropriate.

Asgsignment by Borrower

The Borrower may not assign any of its rights, or ransfer any of its rights or obligations: under this deed.

SET-OFF

Lander's right of sotuoff

The Lender may at any time set off any fability of the Borrower to the Lender against. any liability of the
Lender to the Borrower, whether either liability is present or fulure, tguidated or unliquidated, and whéther or
not either liability arises under this dead. If the liabilities to be set off are expressed in different currencies, the
Lender may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the
Lender of its rights under this clause 0 shall not fimit or affect any otner rights-or remadies avallable to it under
this dsed or otharwise,

No obligation to set off

The Lender s not obliged to exercise its rights under clause 25.1. If. however, it does exercisa those rights. it
miust promptly notify the Borrower of the set-off that has been made.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amaendment of this deed shall be effective urless it is.in writing and signed by, or on behalf of, each party
{or its authorised representative).

Waivers and consants
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28
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A failure of d@]ay by a parﬁy 1o E‘}(E?*T’CE&P 'my nghi of temedy provided unc:%e;‘ this deed of by law shall
nol constifute @ walver of hat or any other right of remady, prevent 6r restrict ariy further exercise of
that or any other rght or remedy or condtitute an election to affirm this deed. No single or partial
exdrcise of any right o remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other rght or remedy. No election to affirm this deed by the Letder shall be
effective unless it is iIn writing.

Rights and remedias

The rights and remedies provided under this deed are cumulative and are in addition to, dnd riot exclusive of
any rights and remedies provided by law,

SEVERANCE
Seveorance

If any provision (or part of & provision) of this deed is or becomes invalid, illegal of ungnforceable, It shall He
deemed modified to the minimum extent necessary @ make it valid, legal and eoforceable. If such
modification is not possible, the relavant provision {or part of a provision) shall be deemed deleted. Any
rmadification to or deletion of a provision (or part of a provision) under this clause shall not alfect the leyality,
validity and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

{a) This. deed may be executed in any number of counterparts, esch of which when executed and
delivered shall constitute & duplicate original, but all the counterparts shall fogether constitute one
deted.

{(b)  Transmission of the executed signature.page of a counterpart-of this deed by fax-or e-mall (in PDF,
JPEG orother agread format) shall take effect as delivery of an executed counterpart of this deed. If
elther mathod of delivery is adopted, without prejudice to the validity of the deed thus made, each
party shall provide the cthers with the original of such counterpart as soon as reasonaily possible

thereafter.

THIRD PARTY RIGHTS

Third party rights
(#) Except as expressly provided in clause 20.2, & person who Is not a parly lo this deed shall not have
“any fights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any tarm of this deed. This doss not affect any right or remedy of a third party which exists, of is
-available, apart from that Act.
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301

0.2

30.3

J0.4
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31,

31

{b}  The righis of the parties to rescind or agree any amendment or waiver under this deod are not
subject to the consent of any other person,

FURTHER PROVISIONS

Independent security

This deed shall be in addition te, and independent of, any other security or guarantee that the Lender may
nold for any of the Seécured Liabilities at any time. No orior security held by the Lender over the whola orany
part of the Secured Assels shall merge in the security creatad by this deed,

Continuing sectrity

This deed shall remain in full force and effect as a continuing security for the Secured Liabilities, despite any
setiement of account, or intermediste pavitient, or other matler or thing, unless and until the Lender
discharges this deed in writing.

Discharge conditional

Any releass, discharge or setffement between the Borrower and the Lender shall be deemed conditional on
no payment or securlty received by the Lender In respact of the Secured Liabilities being avoided, reduced or
ardered o be refunded pursuant to any law relating to Eﬁsbiv@ncy; bankruptey, winding-up, administration,
receivarship or otherwise. Despite any such release, discharge or settlement;

{a}  the Lender or its nominse may retain this deed and the security created by or pursuant to it
inchuding all certificates and documents relating to the whele or any part of the Secured Assets, for
any period that the Lender deems necessary to provide the Lender with security against any sgeh
avoidance, reduction or order for refund; and

(by the Lender may recover the value or amount of such security or payment. from the Borrower
subsequently as if the refease, discharge or settiemant had not occurred.

Certificates
A cerlificate or determination by the Lender as to any amount for the time being due-to it from the Borrower

under this deed and-the Loan Agreement shall be, in the absence of any manifest error, conclusive evidence
of the amount dus,

Lonsolidation

The restriction on the right of conselidation contained in section 93 of the LPA 1925 shall not apply to this
daad,

NOTICES

Dalivery
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. Any nofice: or olfier communication required to be givertoa party un
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der orin torinaction with s deed shall

(dy 'in'w;*éié;mg;_. ' _ _
by delivered by hand, by fre-paid first-class postor other next woking day delivery serice of sent by
i, and
ey sentlo
iy the Borrower at:
Southgate House, 50 Magdalen Strest, Exater, Dievon, EX2 4HY
Fax (13892 423308
Atention: Milber Develapments Limited.
{iy  the Lenderat
51 Scrutton Street, London EC2A 4F)
Fax:
Attention: Bonla Willams
or to any other address or fax nurmber as is notified in wiiting by one party to the other frem time to-
time,

Receipt by Borrower

Any notice or other communication that the Lender gives o the Borrower shall be deemed to have been
received:

a}y i delivered by hand, at'the time it is eft at the relevant-address,

(By If posted by pre-paid first-class post or ather next working day delivery service, on the second
Business Day after posting;-and

(¢} if sent by fax, when received in legibie form.
A netice or other communication given as described in clause 31 2(a) or.clause 31.2(c) on-a-day thal is not a

Business Day, or after normal business hours, in the place it is received, shall be deemed to have haan
recaived on the next Business Day.

Recelpt by Lender

Any notice or ather commurication given to-the Lender shall be deemed to have besn recelved only on actual
raceaipt.

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in any legal action or,
whera applicable, any arbitration or other misthod of dispute resalution.




A notice or other communication given under or in connection with this deed is not valid if sent by e-mail.

32, GOVERNING LAW AND JURISENCTION
321 Governing law

This deed. and any dispute or claim ardsing out of or in connection with it or its sublect matter or formation
{including non-contractual disputes or caims) shall be governad by and construed in accordance with the law
of England and Walses,

322 Agent for service

ta}  The Borrower irrevocably appoints Prydis Legal Limited of Southgate House, 59 Magdalen Street,
Exeter, Devon, EX2Z 4MY 01382 423308 as its agent {o receive, on its behalf in England or Wales,
sarvice of any proceedings under clause 32.1 above,

{b)  Buch service shall be deemed completed on delivery to such agent (whether or fot it is forwarded to
and received by the Borrower) and shall be valid until such time as (he Lender has recaived prior
wrilten notice from the Borrower that such agent has ceased lo act as agent,

(¢} I for any reason such agent ceases to be able to act as agent or no longer has an addrass in
Engiand or Wales, the Borrower shall immediately appoint a substitute acceptable o the Lender and
deliver to the Lender the new agent's name, address and fax number within England and Wales,

32.3 Other service
The Borrower irfevocably censents to-any process in any legal action or proceedings under clause 32 being

sefved on itin accordance with the provisions. of this deed relating to service of natices. Nothing containad in
this deed shall affect the right t0 serve process in any other mariner permitted by law,

This document has been executed as a deed and is deliversd and {zkes offect on the daté stated al the beginning of
it.
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Gehedule 2 Development Agreaments

1. The development agreement (If any) enterad into by the Borrower with any developer appointed in ralation to
the developmaent of the Property, in the agread form:

2 Each-professional anpolntment and collateral warranly entered into or bensfittiing the Borrower in relabinn o
the daveloprivent of the Property, in the agreed form; and

3. Any other document enlered. into or benefitiing the Borrower and relating to the developmant of the Proparfy
and which Is designaled by the Lender to be a development agresment {acting reasonably),

in-each case as amended, varied, replaced or suparseded from tima to ime.
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Exgoited as & dead by MILBER DEVELOPMENTS S L’z/f P i
LIMITED scting by ROBERT MICHAEL GEARING & Director
dsrmmr i & m%ﬂw af. SR : '

i

ﬁ%wk

Execute{j Az a deed by BRUCE PALMER '
as memhef trustes of the Bruce Palrmer

ARE.LIMITED RETIREMENT BENEFIT

NAME ADDRESS AND CCCUPATION OF WITNESS

Execited as a deed by DCD TRUSTEES LIMITED
as corporate trusies of

THE FORTHGLADE LIMITED RETIREMENT
BENEFIT SCHEME _

acling by [l HFete il os o o 0 VRl g e e b e
& direm@:‘i; iﬁ_-ihe pr&- arice of!

{

' Birector Mﬂh@ﬂﬁ} Siqmﬂmk

3 N ﬁﬁEﬁFW?NESS
WY Ty DonpiDsen
S SeRoTTon T, LoniDor 4 ECRR YT

ADMRISTRATOR.
NAME, ADDRESS AND OCCUPATION OF WITNESS
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