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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Companies Act 2006 on 30th December 2021 .

Given at Companies House, Cardiff on 4th January 2022

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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THES DEED is dated 2 E‘» December 2021.

BETWEEN:

(1)

SABINA ESTATES SPAIN LIMITED (the "Chargor") a company incorperated and
registered in England and Wales with company number 13732739, whose registered office
is at 3rd Floor T Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT; and

(2) FIDUCTAM NOMINEES LIMITED (the "Security Agent”) as security trustee! for the
Secured Parties (as defined in the Facility Agreement defined below).

RECITALS:

(A) The Chargor enters into this Deed in connection with the Facility Agreement (as defined
belaw}.

{B} It is intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

THE PARTIES AGREE as follows:,

1.

1.1

DEFINITIONS AND INTERPRETATION
DRefinitions
In this Deed:

"&ct™ means the Law_of Property Act 1925;

"Delegate™ means any delegate, agent, attorney ar co-trustee appointed by the Security
Agent;

"Facility Agreement” means the €110,000,000 Facility Agreement dated on or about the
date of this Deed between {among others) Sabina Estates Tarida, $.1.U. as borrower and
the Security Agent:

"Party" means a party to this Deed;

"Recelver™ means a recelver or receiver and manager or administrative receiver, in each
case appointed under this Deed;

"Relevant Contract™ means:
{a)  any Subordinated Dacument; and

(b} any-agreement designated as a Relevant Contract by the Chargor and the Secutity
Agent;

"Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed joint'ly or severally or in any other capacity
whiatsogver) of -each Transaction Obligor to any Secured Party Under each Finance
Docurment, except for any abligation which, if it were so included, would result in this Deed
contravening section 678 or 679 of the Companies Act 2006;

"Security Asset” means any gsset of the Chargor which is, or is expressed to be, subject
to any Security created by this Deed:
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"Secured Parties” means the Finance Parties and any person who accedes to the Facllity
Agreernent as a Finance Party and any Receiver or Delegate;

"Security Pericd™ means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full;

"Subordinated Document”™ has the meaning given to it in the Subordination Agreement;
and

"Subordination Agreement”™ means the subordinatioh agreement entered into by {among
others) the Chargor, the Obligors and the Security Agent.

1.2 Construction

{a) Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed.

(b}  The provisions of clause 1.2 {Construction} of the Facility Agreemient apply to 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.

{c} The provisions. of clause 8.4 {Default Interest) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references to an

Obliger will be construed as references to the Chargor and references to the Agent
will be construed as references to the Security Agent.

{d) Unless a contrary indication appears, a reference in this Deed to:

(i) a Finance Document or Transaction Document or any other agreement or
instrument is a reference to that Finance Document or Transaction Document
or other agreement or instrument as amended, novated, supplemented,
extended -or restated:

(i} any rights in respect of an asset includes:

(AY  all amourits and proceeds paid or pavable;

{8y  afl rights to make any demand or claim; and

{C} all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respact of or derived from that asset; and
(iiiy the term this Security means any Security created by this Deed.

(e)  Any covenant of the Charger under this Deed {ptherthan a payment obligation which
has been discharged} remaing in force during the Security Period.

) If the Security Agent considers that an amount paid to a Secured Party under a
Finance Document is capable of being avoided or otherwise sat aside on the
liquidation or administration of the payer or otherwise, then that amount will not be
considered to have besn irrevocably paid for the purpases of this Deed.

(g}  Unless the context otherwise requires, a reference to.a Security Asset includes the
proceeds of any disposal of that Security Asset.

1.3 Third Party Rights
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(a) Unless expressly provided to the contrary in this Deed, 3 person who is not a Party
has no right under the Third Parties Act to enforce or to enjoy the benefit of any term
of this Deed.

(b} Notwithstanding any term of this Deed, the consent of any person who is not a Party
is not required to rescind or vary this Deed at any time.

{c) Any Receiver, or Delegate, may enforce and enjoy the benefit of any clause which
expressly canfers rights on it, subject to paragraph (b) above and the provisions of
the Third Parties. Act.

2. CREATION OF SECURITY

2.1 Eeneral

{a) The Chargor must pay or discharge the Secured Liabilities in the manner provided
for in the Finance Documerits.

() Al the security created under this Deed:
(i} is created in favour of the Security Agent;
{it} is created over present and future assets of the Chargor;
(iity s security for the payment and discharge of all the Secured Liabilities; and

{(iv} is made with fulf title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

(g} The Security Agent holds the benefit of this Deed and this Security on trust for the
Secured Parties,

2.2 Plant and Machinery

The Chargor charges by way of & first fixed charge all plant and machinery owned by it and
its rights and interest in any plant or machinery in its possession.

2.3 Cradit Balanoes
The Charger charges by way of a first fixed charge all of its rights in respect of any bank
accouht it has with any person and any amount standing to the credit of any such bank
account and the debit répresented by it.
2.4 Book Debts, ete.
The Chargor charges by way of a first fixed charge:
{a)  all of its Subordinated Debt;
(b} all of its book and other debts;
() all other moneys due and owing to it: and

(d)  the benefit of all rights in relation to any item under paragraphs (a) to (c) above.
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2.5 Other Contracts

{a) The Chargor:
{i} assigns absolutely, subject to a proviso for reassignment on redemption, all
of its rights urider each Relevant Contract (other than any Subordinated
Document}; and
(i) charges by way of first fixed charge all of its rights:
{A) under each Development Document entered into by the Chargor; and
(B} under any collateral warranty given by any trade or building sub-
contractor, any consulting, or any other adviser in favour. of the
Chargor, or of which the Chargor has the benefit, in relation to the
Development; and
(i} charges by way of a Tirst fixed charge all of its rights under any other
docurmerit, agreement or instrument to which it is a party, whicth has been
ghven i its favour or-of which it has the benefit except to the extent that it is
subject to any fixed security created under any other term of this clause 2.
() Ta the extent that they have not been effectively assigned under paragraph (a)(i)
above, the Chargor charges by way of a first fixed charge all of its rights listed under
paragiaph {a)(i) above.
2.6 Miscellansous

The Chargor charages by way of first fixed charge:

{a)
(b}

fc)

(d)

{e)

its goodwill;

the berefit of any Autharisation (statutory or otherwise) held in connection with its
use of any Security Asset;

the right to recover and receive compensatian which may be payable to it in respect
of any Authorisation referred to in paragraph (b) above;

its uncalled capital; and

the benefit of all rights in relation to any item under paragraphs {a) to (e} above.

2.7 Fixed Secuy vity

Clauses 2.2 to 2.6 (inclusive) shall be construed as creating a separate and distinct
mortgage, fixed charge or security assignment over each relevant asset within any
particular class of assets sgecified in this Deed. Any failure to create effective fixed security
(for whatever reason) over an asset shall not affect the fixed nature of the security on any
gther asset, whether within the same class of assets or not.

2.8 Fioating Charge

(@)

(b}

The Chargor charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge
or assignmerit under this clause 2.

Except as provided below, the Security Agent may by notice in writing to any Chargor
convert the floating charge created by this clause 2.8 {Floating Charge) into a fixed
tharge as regards any of the assets specified in that notice if

4
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3.1

3.2

4.1

4.2

(i an Event of Default is continuing; or

(i) the Security Agent considers those assets to be in danger of being seized or
sold under any form of othertegal process or to be otherwise in jeopardy.

{c) Subject to paragraph (d) below, the floating charge created by this clause 2.8
{Floating Charge) may riot he converted into a fixed charge in relation to the Chargor
solely by reason of:

(A}  the obtaining of a moratorium; or
(B} anything done with a view to obtaining a moratorium,
in relation te that Chargor under Part Al of the Insolvency Act 1985,

(dy  Paragraph (¢) above does not apply in respect of any floating charge referred to in
subsection {4} of section AS2 of Part Al of the Insolvency Act 1986.

(e}  The floating charge created by this clause 2.8 {Floating Charge) will {in addition to
' the circumstances when this may occur under the general law) automatically convert
into & fixed charge over all of any Chargor's assets if an administrator is appoeinted
or the Security Agent receives notice of an intention to appeint an administrator, in

each case, in respect of that Chargor or its assets.

(f) The fleating charge created by this clause 2.8 {Floating Charge) is a gualifying
floating charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency
Act 1986.

RESTRICTIONS OM DEALINGS

Sacurity

Except as expressly dllowed under the Facility Agreement ar this Deed, the Charger may
not create or permit to subsist any Security on any Security Asset,

Disposais

Except as expressly allowed under the Facility Agreement or this Deed, the Chargor may
not enter into a single fransaction or a series of transactions (whether related or not and
whether voluntary ot involuntary) to dispose of all or any part of any Security Asset.
BANK ACCOUNTS

General

In this clause 4 Account Bank means a person with whom a bank account Is maintained
by the Chargor.

Book Debts and Receipts

{8) The Chargor must get in and realise any book and other debts and other moneys
due and owing to it in the ordinary course of its business and hold the proceeds of
the getfing in and realisation {untif payment ints an Account if required in accordance
with paragraph (b} below} on trust for the Security Agent.

{b}  The Chargor must, except to the extent that the Security Agent otherwise agrees,
pay all the proceeds of the getting in and realisation ifto an Account in accordance
with the Facility Agreement.
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4.3

4.4

6.1

6.2

6.3

7.1

7.2

hotices of Charge
The Charger must:

(a} Promptly serve a notice of charge, substantially in the form of part 1 of Schedule 1
{Forms of Letter for Account Bank), on each Account Bank with which it holds a bank
gccount; and

{b} use reasonable endeavours to ensure that sach Account Bank acknowledges the
notice, substantially in the form of part 2 of Schedule 1 {(Forms of Letter for Account
Bank).

The Chargor may not withdraw all of any monies from time to time standing to the credit
of a bank account, except as permitted by the Facility Agreement.

GTHER CONTRACTS
The Chargor must, at the request of the Security Agent:

{a} promptly serve a notice of assignment or charge (as applicable), substantially in the
form of part 1 of schedule 2 (Forms of Letter for Other Contracts), on each
counterparty to a contract listed in clause 2.5 (Other Contracts) under which it has
an interest; and

(&) use reascnable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of part 2 of schedule 2 of Letter for Other Contracts).

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any part
of this Security in any manner if sees fit or as instructed in accordance with the. Facility
Agreement.

Statutory Powers

The power o_f sale and other powers conferred by section 101 of the Act, as amended by
this Deed, shall arise on the date of this Deed and for that purpose the Secured Liabilities
are deemed to have fallen due on the date of this Deed. '

EMFORCEMENT OF SECURITY

Genaral

(a} Far the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and pavable on the date of this Deed.

{b}  Section 103 of the Act {restricting the power of sale) and section 93 of the Act
(restricting the right of consolidation) do not apply to this Security.

Mo Liahility as Mortgagee in Possession
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Meither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might be
liable.

7.3 Privileges

The Security Agent and each Receiver is entitled to all the rights, powers, privileges and
immunitiés conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that section 103 of the Act does not apply.

7.4 Protection of Third Parties

Mo person (Including a purchaser} dealing with the Security Agent or a Receiver or its or
his/her agents will be concerned to enquire:

(a} whether the Secured Liabilities have become payable;

{b)  whether any power which the Security Agent or @ Receiver is purporting to exercise
has become exercisable or is being properly exercised;

{c) whether any meoney remains due under the Finance Documents; or
{d)  how any money. paid to the Security Agent or to that Receiver is to be applied.
7.5 Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents
but at a time when amounts may or will become due, the Security Agent (or 2 Receiver)
may pay the proceeds of any recoveries effected by it into an interest-bearing suspense
account {if such account is available at the relevant time) or other account selected by it.

7.6 Financial Coliateral

(@) To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargor under this Deed constitute a "security financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 {SI 2003/3226)), the
Security Agent will have the right after this Security has become enforceable to
appropriate all or-any part of that financial collateral in or towards the satisfaction of
the Secured Liabilities.

(by  Where any financial collateral is appropriated:

(i} if it is-listed or traded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the excharige on the date
of appropriation; or

{ity in any other case, its value will be such amount s the Security Agent
regsonably determines having taken into account advice obtained by it from
an independent commercial property adviser, investment bank or
accountancy firm of national standing selected by it,

and each Finance Par‘_ty will give credit for the proportion of the value of the financial
collateral apprapriated to its use.
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8. PROTECTION OF SECURITY
8.1 Reinstztement

If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any security for those ohligations or otherwise) is made by a Secured Party in
whole or in part on the basis of any payment, security or other disposition which is avoided
or must be restored in fnsolvency, lquidation, administration or otherwise, without
limitation, the liability of the Chargor under this Deed will continue or be reinstated as if the
discharge, release or arrangement had not occurred.

8.2 Waiver of Defences

The obligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this provision, would reduce, release or prejudice any of its
obligations under this Deed {without limitation and whether or not known to it or any
Secured Party} including:

(a) any time, waiver or consent granted to, or compoesition with, any person;
(b)  therelease of any persan under the terms of any composition or arrangement;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any person or any non-presentation or non-observance of any formality or other
reguirement in respect of any instruments or any failure to realise the full vatue of
any Security;

(d) anv incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status-of any other person;

(e} any amendment, novation, supplement, extension, restatement (however
fundamental and whether gr not more onerous) or replacement of & Finance
Document or arty other document or-Security incfuding without limitation any change
in the purpose of, &ty extension of gr any increase in any facility or the addition of
any new facility under any Finance Document or other document or Security;

(f any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

(g}  any insolvency or similar proceedings.
8.3 Chargor Tntent

Without prejudice to the generality of clause 10.2 (Waiver of Defences), the Chargor
expressly confirms that it intends that this Security shall extend from time to tirme to any
{however fundamental) variation, increase, extension or addition of or to any of the Finance
Documents. andfor any facility or amount made available under any of the Finahee
Documents- for the purposeés of or ifi connection with any of the following: acguisitions of
any nature; increasing working éapital; enabling distributions to be madeé; carrying out
restructurings; refinancing existing facilities; refinancing arny other indebtedness; making
facilities. available to new borrowers; any other variation or extension of the purposes for
which any facility or amount might be made available from time to time; and any fees, costs
and/or expenses associated with any of the foregoing.

8.4 Immediate Recourse

The Chargar waives any right it may have of first reguiring any Secured Party {or any trustee
or agent on its behalf} to proceed against or enforce any ather rights or security or claim
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payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or provision of a Finance Document to the contrary.

8.5 Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the
Security Period:

{a) refrafin from applying or enforcing any other moneys, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) in respect of
the Secured Liabilities or apply and enforce the same in such manner and order as it
sees fit (whether against the Secured Liabilities or otherwise) and the Chargor shall
nat be entitled to the benefit of the same; and

(b} hold in an interest bearing suspense account any moneys received from the Chargor
or on account of the liability of the Chargor under this Deed.

8.6 Mon-competition

(&) Urless the Security Period has expired or the Security Agent otherwise directs, the
Chargor will not exercise any rights which it may have by reason of performance by
it of its obligations. under this Deed or by reason of any amount being payable, or
liability arising under this clause 10.6:

(i) te be indemnified by an Obfigor;

(it} to claim any contribution from any other person who has provided security or
a guarantee in respect of any Obligor's obligations under the Finarnce
Documents;

(i}  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Secured Parties under the Finance Docurmerits
ar of any other guarantees or security taken pursuant to, or in connection with,
the Finarice Documents by any Secured Party;

{ivy to bring legal or other proceedings for an order requiring any Obligoer to make
atiy payment, or-perform any obligation, in respect of which the Chargoer has
granted security under this Deed;

(v} to exercise any right of set-off against any Obligor; and/or

{vi} toclaim or prove as a creditor of any Obligor in competition with any Secured
Party.

(b If the Chargor receives any bengfit, payment or distribution in relation to such rights

it shall hold that benefit, payment or distribution to the extent necessary to enable
ail amounts which may bé or become payable to the Secured Parties by the Obligors
under or in cannection with the Finance Documents to be repatd in full on trust for
the Secured Parties and shall promptly pay or transfer the same to the Security
Agent or as the Security Agent may direct for application in accordance with the
terms of this Deed.

8.7 Additional Security

(a)

(b)

This Security is in addition te and is net in any way prejudiced by any other security
or guarantes now or subsequently held by any Secured Party.

No prior security held by any Secured Party {in its capacity as such or otherwise)

over any Security Asset will merge into this Security.

9
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g.1

9.2

9.3

9.4

9.5

10,

10.1

RECEIVER
Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint any one or maore persons
to be a Receiver of all or any part of the Security Assets if!

(i} this Security has become enforceable in accordance with the termis of this
Deed; or

(i) the Chargor so requests to the Security Agent at any time.

(b)  Any appointment under paragraph (a) above may be by deed, under seal or in writing
under its hand.

{c) Except as provided below, any restriction imposed by law onthe right of a mortgagee
to appoint a Receiver {including under section 109(1) of the Act) does not apply to
this Deed.

{d} The Security Agent may not appeint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986} over the Security Assets if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no exception
to the prohibition on appointing an administrative receiver applies.

Remowval

The Security Agent may- by writing under its hand (subject to any requirement for an order
of the coutt in the case of an administrative receiver) remove any Receiver appointed by it
and may, whenever it thinks fit, appeint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(6) of the Act will not apply.

Chargor's Agent

(&) Each Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as & Receiver duly appointed
by a mortgagee under the Act. The Chargoer alone is responsible for any contracts,

engagerments, acts, omissions; defaults and losses of a Receiver and for any liabilities:
incurred by & Receiver,

{b) No Secured Party will-ircur any liability {either to the Chargor or any of them or to
any other person} by reason of the appointment of a Receiver or forany other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly} or by law on & Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver,

POWERS OF RECEIVER

General

10
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10.2

10.3

i0.4

10.5

10.6

10.7

10.8

(a) A Receiver has all of the rights, powers and discretions set out below in this clause
10 in addition to those conferred on it by any law. This includes:

(7 in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

{ii} dtherwise, all the rights, powers and discretions conferred on a receiver (or a
receiver and manager} under the Act and the Insolvency Act 1986,

(b) If there is more than aone Receiver holding office at the same time, each Receiver
miay {unless the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exctusion of
any other Receiver,

Possassion
A Receiver may take immediate possession of, get in and realise any Security Asset.
Carry on Business

A Receiver may carry on any business of the Chargor in connection with any security asset
in any manner he/she thinks fit.

Emploveas

{a) A Receiver may appoint and discharge mapagers, officers, agents, accountants and
cthers for the purposeas of this Deed upon such terms as to remuneration or otherwise
as he/fshe thinks fit.

{b) A Receiver may discharge any person appointed by the Chargor.

Borrove Moneay

A Receiver may raise and borrow money either unsecured or on the security of any Security

Asset elther in priority to this Security ot otherwise and generally on any terms and for

whatever purpose which he/she thinks fit.

Sale of Asseis

{a} A Receiver may sell, exchange, convert into money and realise any Security Asset
by public auction or private contract and generally iri any manner and on any terms
which he/she thinks fit.

{b) The consideration for any such transaction may consist of cash or nan-cash
consideration and any such consideration may be payable in @ lump surm or by
instalments spread over any period which he/fshe thirks fit,

Lompromnises

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, guestion or demand with or by any persoen who is.or ciaims to be a ereditor

of the Chargor or relating in any way to any Security Asset.

Legal Actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which hefshe thinks fit.
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10.9

10.10

10.11

10.12

10.13

10.14

11.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

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

Delegation

A Receiver may delegate his/her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of Assets

A Receiver may:

(@) effect any repair or insurance and do any other act which the Chargor might do in
the ordinary conduct of its business to protect or improve any Security Asset;

{b) commence and/or complete any building operation; and

() apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in each case as he/she thinks fit.

Other Powers

A Receiver may:

{(a) do all other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers
or discretions conferred on a Recelver under or by virtue of this Deed or law;

{b} exercise in relation to any Security Asset all the powers, autharities and things which
he/she would be capable of exercising # he/she were the absolute beneficial owner
of that Security Asset; and

{c) use the mame of the Chargar for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver

pursuant to the terms of this Deed or in connection with the realisation or enforcement. of

all gr part of this Security will be held by the Security Agent and applied in accordance with

the Facility Agreement. This clause 11:

(a} is subject to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of any Secured Party to recover any shortfall from any
Chargar.
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12.

13.

13.2

13.3

14.

15,

15.1

EXPENSES AND INDEMNITY

The Chargor must:

(a)  within five Business Days of demand pay to each Secured Party the amount of all
costs and expenses (including legal fees) incurred by that Secured Party in

connéction with this Deed including any arising from any actual or alleged breach by
any person of any law gr regulation; and

(b)Y keep each Secured Party indemnified against any failure or delay in paying those
Costs Or expenses.,

DELEGATION

Power of Attormey

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period all or any right, power, authority or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Security Agent or that Receiver (as
the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

Lisbility

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any way
responsible for any darnages, costs or losses incurred by reason of any misconduct,
omission or default an the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{a) The Chargor must promptly, at its own expense, take whatever action the Security
Agent or a Receiver may require for:

O] creating, perfecting or protecting any security over any Security Asset; or

{H}  facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion'_ exercisable, by the Security Agent or any Receiver or any
of their respective delegates or sub-delegates in respect of any Security Asset.

{b)  The action that may be requiréd under paragraph (a) above includes:

{n the execution of any mortgage, charge, transfer, conveyance, assignmient or
assurance of any asset, whether to the Security Agent or to its nominees; or

(i} the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such <ase, the Security Agent may consider necessary or desirable.
POWER OF ATTORNEY
The Chargoer, by way of security, irrevocably appoints the Security Agent, sach Receiver
and any of their respective delegates or sub-delegates to be its attorney {with full power of
substitution and delegation) in its name and on its behalf and as its act and deed to execute,

deliver and perfect any deed, agreement or other instrument and to do any act or thing:

13
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15.2

16.

16.1

16.2

16.3

16.4

16.5

(a) which the Chargor is required to do by the terms of any Finance Document; and/or

(b} which is for the purpose of enabling the exercise of any rights or powers conferred
on the Security Agent or any Receiver by any Finance Document or by law,

and the Chargor covenants with the Security Agent and the Receiver to ratify and confirm
all such acts or things made, dorte or executed by that attorney,

The power given by the Chargor under this clause 16 may only be exercised:

{a) following the occurrence of an Event of Default which is continuing; or

{b)  ifthe Chargor has failed to take an action as required under this deed of as requested
by the Secutity Agent within the time limit specified (inctuding any applicable grace
periods}.

MISCELLANEQUS

Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

{Other Security

(@)  This security is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other security or other right which the
Security Agent or any other Secured Party may now gr after the date of this Deed
hold for any of the Secured Liabilities,

{b}  This security may be enforced against the Chargor without first having recourse to
ahy other rights of the Security Agent or any other Secured Party.

Tacking

{a) Each Lender must perform its obligations. under the Facility Agreement {including
any obligation to make available further advances which sbiigation is desmed to be
incarporated into. this Deed} and this Security has been made for securing thase
further advances.

Mew Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured
Party ray gpen a new account with the Chargor.

(by  Ifthat Secured Party does not open a new account, it will nevertheless be treated as
if-it had done so at the time when [t received or was deemed to have received natice
of that.charge or other interest.

{c) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liability.

Time Deposits

Without prejudice to any right of set-off any Secured Farty may have under any other

Finance Decirdent or otherwise, it any time deposit matures on any account the Chargor
has with any Secured Party within the Security Period when:
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16.6

17.

18.

19,

20,

20.1

(a} this Security has become enforceable; and
2] no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers apprapriate.

Motice to Chargor

This Deed constitutes notice in writing to the Chargor of any charge or assignment of a debt
owed by that Chargor to any Transaction Cbligor and contained in any other Security
Document,

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the
Chargor, take whatever action is necessary to release its Security Assets from this Security.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual. obligations arising out of or in connection with it are
governed by English law.,

ENFORCEMENT
Jurisdiction

(a) Unless specifically pravided in another Finance Document in relation to that Finance
Decument the courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute relating to the
existence, validity or termination of this Deed or any non-contractual obligation
arising out of or in connection with-this Deed) {a "Dispute™).

{b)  The Parties agree that the courts of England are the most appropriate and convenient
courts te settle Disputes and accordingly no Party will argue to the contrary.

{c) Notwithstanding paragraphs 21.1{a) and 21.1{b) above, no Finance Party shall be
prevented from: taking proceedings relating to a Pispute i any other courts with
Jurisdictian. Te the extent allowed by law, the Finance Parties may take concurrent
proceedings in any riumber of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this

Deed.
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SCHEBULE 1
Forms of Letter for Account Bank

Part L -~ Notice to Account Bank

To: [Account Bank]
Copy: [Security Agent] (as Security Agent as defined below)
[Date]

Sacurily Agreement dated [ 8] between, among others, [Chargor]
and [Security Agent] (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of
a first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as referred to
in the Security Agreement, the "Security Agent™) all our rights in respect of any account, and any
amount standing to the credit of any account, maintained by us with you {the "Accounts™).

We irrevocably instruct and authorise you to:

{a) disclose to the Security Agent any information relating to any Account requested from you
by the Security Agent;

{b} comply with the terms of any writien notice or instruction relating to any Account received
by vou from the Security Agent; and

(c) hold all sums standing fo the credit of any Account o the order of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithfully,

{Authorised Signatory)

[Chargor]

Bart 2 - Acknowledgement of Account Bank
To: [Security Agent] {as Security Agent)
Copy: [Chargor]
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[Date]

Security Agreemeant dated [®] between [Chargor]
and [Security Agent] {the Security Agreement)

We confirm receipt frorn [Chargor] (the "Charger™) of a notice dated [#] {the "Notice™) of a charge
upon the terms of the Security Agreement over alt the rights of the Chargor to any amount standing
to the credit of any of the Chargor's accounts with us (the "Accounts™).

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the Notice;

{b) have not received notice of any prior security over, or the interest of any third party in, any
Account; and

{c) have neither claimed nior exercised, nor will claim or exercise, any security interest; set-off,
counter-claim or cther right in respect of any Account.

The Accounts maintained with us are:
[Specify accounts and account numbers]

This letter and any. non-coritractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

{Authorised signatory}

[Account Bank]
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SCHEDULE 2
Forms of Letter for Other Contracts

Part 1 - Notice to Counterparly

To: [Contract Counterparty]
Copy: [Security Agent} (as Security Agent as defined below)
[Date]

Security Agreement dated [ &7 between, among others, [Chargor]
and [Security Agent] {the Security Agreement)

This letter constitutes notice to.you that under the Security Agreement we have [assigned absolutely,
subject to a proviso for reassignment on redemption,]/[charged by way of a first fixed charge]: to
[Security Agent] {as trustee for the Secured Parties as referred to in the Security Agreement, the
"Security Agent™) all our rights. in respect of [insert details of contract] {the "Contract”).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under
thie Contract; and

(B) none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligatian or liability to you under-or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payrmients under the Contract to us, unless and
until you receive notice from the Secutity Agent to the contrary stating that an Event of Default is
continuing and the security under the Security Agreemerit has become enforceable, In this event,
all the rights, powers and discretions will be exercisable by, and notices must be given and paymients
must be made to, the Security Agent or as it directs,

We irrevocably instruet and authorise you to disclose to the Security Agent any information relating
to the Contract reguested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior written consent. of
the Security Agent.

This letter and any nor-contractual obligations arising out of or in connection with it are governed
by English law.

Please acknowledge receipt of this letter by sending the attached acknewledgement to the Security
Agent at [address] with a copy to us.

Yours faithfudly,

{Authorised signatory)
[Chargor]

2 Delete &5 applicable,
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Part 2 - Acknowledgement of Counterparty

To: [Security Agent] (as Security Agent)
Copy: [Chargor]
[Date]

Security Agreament dated [ 9] between, among others, [Chargor]
and [Security Agent] (the Security Agreement)

We confirm receipt from [Chargor] (the "Chargor™) of a notice dated [®] (the "Notice™) of [an
assignment]/[fixed chargel® on the terms of the Security Agreement of all the Chargor's rights in
respect of {insert details of the contract] {the “Contract™).

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the Notice; and

{b) will give notices and make payments under the Contract as directed In the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

{Authorised signatory)
[Contract counterparty]

3 Delete as applicable.

19
00:02422 Pecember 20215\EUSWPADLEY396553463.01



SIGMATORIES

Chargor

Signed as a deed by DAVID NOBLEIAS
MIGUELEZ as attorney for

SABINA ESTATES SPAIN LIMITED
under a power of attorney dated 12
October 2021

St et ot Nt

Signature of DAVID NOBLEIAS MIGUELEZ

Signature of witness

Name of witness g&w”}“ﬁi&w
Address of witness ﬁ%’i{ﬁgﬁﬁ@(}

o IBORVED e,
A

Occupation of witness ..., _ .....................

I confirm that I was physically present
when the above signatory signed this deed.

SIGNATURE PAGE TQ THE SECURITY AGREEMENT



Security Agent

Signed for and on behalf of FIDUCIAM
NOMINEES LIMITED:

[N

SIGNATURE PAGE TO THE SECURITY AGREEMENT
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