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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8701976

Charge code: 0870 1976 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 7th December 2023 and created by ABRDN (APIT
NOMINEE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th December 2023 .

Given at Companies House, Cardiff on 18th December 2023

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

Companies House s
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DEBENTURE
Dated >+ Decem ber 2023

BETWEEN

{1} ABRDN {APIT NOMINEE) LIMITED 2 company incorporated under the laws of Engiand and
Wales with registered number 8701976 having its registered office at 280 Bishopsgate,
Londdon, United Kingdom, EC2M 4AG and ABRDN APIT (GENERAL PARTNER) LIMITED a
company incorporated under the laws of England and Wales with registered number 8680717
having its registered office al 280 Bishopsgate, London, United Kingdom, EC2M 4AG (logether
the "Chargor"); and

{2} THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED, LONDON BRANCH a
company registered in Jersey under company number 2304 and as a foreign establishment
with Companies House in the UK with registration number FC034191 and branch number
BRO19279 and with registered address Royal Bank House, 71 Bath Street, 5t Hellar, Jersey
JEZ 4PJ, and branch number BROM9279 and in the UK at RBS international, Level 3, 440
Strand, London, WC2R 0Q8S as trustee for the Finance Parties (the "Security Trustee™

Recitals

{A) The Finance Parties have agreed to make credit facilities availabie on the terms of the Fagility
Agreament.

(B) The Chargor has agreed to provide Security to the Security Trustes (as trustee for the Finance
Parties) to secure the payment and discharge of the Secured Liabilities.

{C) The Chargor acknowledges that this Debenture is supplements! and in addition to the
debenture it entered info on or about 27 Aprll 2018 in favour of the Security Trustee (originally
NatWest Markets ple (formerly known as The Royal Bank of Scotland plc)) {(as has been further
supplemented from fime fo time),

{1} The parties hereto acknowledge that pursuant to a security trustee resignation and appointment
deed dated 14 June 2019, NatWest Markets plc (formerly known as The Royal Bank of
Scotland ple) resigned as security trustee and The Roval Bank of Sceliand International
Limited, London Branch was appointed as security trusiee and agreed (o hold the benefit of the
Transaction Security on frust for the Secured Parties in accordance with the terms of the Facifity
Agreement.

THIS DEED WITNESSES

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Words and expressions defined in the Faciiity Agreement have the same meanings in this
Debenture unless they are expressly defined in it and, in addition, in this Debenture:

"Act” means the Law of Property Act 1825,
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"Collateral Warranties

“Defauit Rate™

"Enforcement Event”

*Equipment”

"Facility Agreement”

Land®

"Receiver”

"Regulations”

"Secured Liabilities”

"Security Assels”

means any collateral warranties or the benefit of any
construction related agreement obtained by the Chargor
from fime to time;

means the rate of interest specified in, and calculated in
accordance with, clause 8.5 of the Facility Agreement;

means the occurrence of an Event of Defaull which has
caused the Agent to give notice under Clause 24 16 of the
Faciiity Agreement;

means all the Chargor's fixed and moveable plant,
machinery, tools, vehicles, computers and office and
sther equipment and the bengfit of &l related
Authorisations, agreemenis and warranties;

means the facility agreement originally dated 22
December 2011 between, among others, the Chargor and
the Security Trustee (originally MNatWast Markeis ple
{formerly known as The Royal Bank of Scotland ple)), as
amended by a first amendment agreement dated 19
December 2014, & second amendment agreement dated
18 December 2014 and g third amendment agreement
daied 12 November 2015, as further amended and
restated by an amendment and restatement agresment
dated 27 April 2018 as amended on 20 April 2018 and as
further amended and restated by an amendment and
restatermnent agreement dated 14 June 2019 and as
further amendsd and restated by an amendment and
restatement deed dated 7 October 2022 and as further
amended and/or restated from time {o tims;

has the same meaning as it has in section 2058(1) of the
Act;

means a receiver appointed pursuant to this Debenture or
o any applicable law, whether alons or jointly, and
includdes a receiver andfor manager and, if the Security
Trustee is permilted by law to appoint an administrative
receiver, includes an administrative recsiver;

means the Financial Collateral Arrangemenis (No 2}
Regulations 2003 (8. 2003/3226} or equivalent
legisiation in any applicable jurisdiction bringing into effect
Directive  2002/47/EC  on  financial  coliateral
arrangements, and Regulation means any of them;

means the liabilities of the Cbligors to the Finance Parties
under or pursuant to the Finance Documents; and

means all of the asseis of the Chargor which are the
subject of any Security created or to be created by this
Debenture,

12 Construction
1.2.1 The principles of construction sst out in clause 1.2 (Construction) of the Fagility

Agreament apply 10 this Debenture, insofar as they are relevant to it and subject to
any necessary changes, as they apply to the Facility Agreemaent.

127503771.2R00178 2




1.3

1.4

1.8

16

1.2.2 Unless a contrary intention appears, any reference in this Debenture fo:

{a} this Debenture is a reference fo this Debenture as amended, varied,
novated, supplemented and replaced from time to timse;

{&) the Chargor, the Security Trustee or any other Finance Party or 2 Receiver
includes any one or more of its assigns, ansferees and successors in title
{in the case of the Chargor, so far as any such is permitted); and

(o) the Security Trustee or any other Finance Parly or a Receiver (except for
the references in Clause 13 {(Power of Afforney)). includes its duly
appointed nominees, aftorneys, cormespondents, frustees, advisers,
agents, delegates and sub-delegales.

123 Each of the morigages, fixed charges and assignments contained in Clauses 3.1
(Land) to 3.5 (Other confractual rights) over sach category of assets and each asset
specified in those Clauses shall be read and construed separately, as though each
such category and asset were morigaged, charged or assigned (as applicable)
independently and separately of each other.

Third party rights

1.3.1 tach Fingnce Party, any Receiver and thelr respective officers, employess and
agents may enforce any term of this Debenture which purports to confer a benefit
on that person, but no other person who is not a party to this Debenture has any
right under the Confracts (Rights of Third Parties} Act 1988 to enforce or o enjoy
the bensfit of any ferm of thiz Debenture,

1.3.2 Notwithstanding any term of any Finance Document, the parties {o this Debenture
and any Receiver may rescind, vary, waive, release, assign, novale or otherwise

dgispose of all or any of their respective rights or obligations under this Debenture
without the consent of any person who is not a party o this Debenture.

Effect as a deed

This Debenture shall take effect as a deed even if it is signed under hand on behalf of the
Security Trustea.

Law of Property {(Miscellanecus Provisions) Act 19589

The terms of the other Finance Documents and of any side letters between any parties in
relation fo any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an interest in Land contained in this Debenture is a
valid dispesition In accordance with section 2(1) of the Law of Property {Miscellaneous
Frovisions) Act 1989,

Finance Document

The Security Trustes and the Chargor designate this Debenture a Finance Document.

COVENANT TG PAY

The Chargor covenants with the Security Trustee and the other Finance Pariies that it will an
demand pay and discharge the Secured Liabilities when due.
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3.1

3.2

3.3

3.4

3.5

3.6

CREATION OF SBECURITY

Land

The Chargor charges by way of legal mortgage its interest in the Land referred to in
Schedule 1 {Land charged by way of fegal mortgage).

Equipment

The Chargor charges by way of fixed charge all Eqguipment in respect of the Land referrad to
in Schedule 1 {Land charged by way of legal mortgage) in so far as it is not charged by way
of legal morigage under Clause 3.1 (Land).

Collateral Warranties

The Chargor charges by way of fixad charge sl its rights under any Collateral Warranties in
respect of the Land referred to in Schedule 1 {Land charged by way of lagal morigage).

Authorisations

The Chargor charges by way of fixed charge the benefit of all Authorisations held in relation
{0 any Security Asset,

Other contractual rights

351 all Net Sales Proceeds payable to the Chargor in respect of the Land referred to in
Schedule 1 {Land charged by way of legal mortgage);

3.52 any other agreement in relation to any Security Asset to which it is a party which is
not otherwise effectively assigned or charged by way of fixed charge pursuant to
this Clause 3 {Creaffon of securify),

Trust

361 Subject to Clause 2.6.2, i or {o the extent that the assignment or charging of any
Security Asset is prohibited, the Chargor holds it on frust for the Security Trustee.

382 if the reason referred to in Clause 3.6.1 is that
{a) a consent or waiver must be oblained; or
{b} a condition must be satisfied,
then:
{i) sugject to Clause 3.6.3, the Chargor shall apply for the consent or walver;
an
{if) the Chargor shall use all reasonable endeavours to satisfy the condition,

in each case within 14 days of the date of this Debenture or, if the Security Asset is
acquired afler the date of this Debentura, within 14 days of the date of acquisition.

363 Where the consent or waiver is not 1o be unreasonably withheld, the Chargor shalk:

{a) use all reasonable endeavours to oblain it as soon as possible; and
(D) kesp the Security Trustes informed of the progress of the negotiations to
obtain it
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364 On the waiver or consent being obizined, or the condition being satisfied, the
Security Asset shall be mortgaged, charged or assigned {as appropriate} under this
Clause 3 [Creafion of secwrily) and the trust referred to in Clause 3.6.1 shall
terminate.
4, MATURE OF SECURITY CREATED
4.1 The Security created under this Debenture is created:
441 as 8 continuing security to secure the payment and discharge of the Secured
Liabilities;
412 {except in the case of assels which are the subject of 3 lagal mortgage under this
Debenture) over all present and future assels of the kind described which are owned
by the Chargor and, to the extant that it does not own those assets, shall extend (o
any right or inferest which it may have in them;
4.1.3 in favour of the Security Trustes as trustee for the Finance Parties; and
4.1.4 with full title guaraniee (except that the covenant sef out in section 3(1) of the Law
of Property (Miscellaneous Provisions) Act 1994 shall extend to all charges,
incumbrances and rights, even if the Chargor does not know and could not
reasonably be expected to know about them),
8. POSITIVE COVENANTS
5.1 Motice to tenants

The Chargor must:

514

promptly following the reguest of the Security Trustee at any time following an
Enforcement Event serve a notice of assignment, in each case in the form of Part 1
of Schedule 3 (Forms of Leffer for Occupational Tenants) {or other form approved
by the Security Trustes) on each tenant of the FProperty and deliver to the Security
Trusiee a certified copy of each notice; and

use reasonable endeavours to ensure that each such tenant acknowledges that
notice, in the form of Part 2 of Schedule 3 (Forms of Letter for Occupational Tenanis)
{or other form approved by the Security Trustes).

5.2 Assigned Agreements

The Chargor must:

521

522

5.2.3

127803771.3R00178

promptly following the request of the Security Trustee at any time following an
Enforcement Event, give notice to the counterpariies to any other agreement
assigned under Clause 3.5 (Other contractual rights} of that assignment, such notice
to be in the form set out in in the form of Part 2 of Schedule 4 (Forms of Leffer for
Assigned Agreements) {or ather form approved by the Security Agent) and deliver
te the Security Agent a certified copy of each notice; and

use reasonable endeavours o ensure thal each such fenant acknowledges that
notice, in the form of Part 2 of Schedule 4 {Forms of Lefter for Assigned
Agreements) {or other form approved by the Security Trustee),

Subject to the terms of the Facility Agreement and to the terms of any notice or
acknowledgement given or received pursuant to this Clause 5.2 {Assigned
agreements) at any time prior to an Enforcement Event the Chargor may:



6.1

6.2

6.3

6.4

{a} exercise its rights in respect of the agreements assigned pursuant to
Clause 3.5 (Other confractual rights), and

{b) deal with the relevant counterparties in respect of those agreements,
ENFORCEMENT
When Security becomes enforceable

The Securily created by this Debenture shall become enforceable on the ocoumence of an
Enforcament Event.

Powers on enforcement

Al any time after the Securily created by this Debenture has become enforceable the Security
Trustes may (without prejudice to any other of its rights and remedies and without notice to
the Chargor) do all or any of the following:

621 exercise all the powers and rights conferred on morlgagees by the Act, as varied
and extended by this Debenture, without the restrictions contained in sections 103
or 108(1} of the Act;

822 exercise the power of lsasing, letting, entering inio agreements for leases or lettings
or accepling or agreeing o accept surrenders of leases in relation to any Security
Asszet, without the restrictions imposed by sections 99 and 100 of the Act;

523 fo the extent that any Security Asset constitutes Financial Collateral, as defined in
the Regulations, appropriste it and transfer the title in and o it o the Security
Trustee insofar as not already transferred, subject o paragraghs (1) and {2) of
Regulation 18;

6.2.4 subject to Clause 7.1.1, appoint one or more persons to be a Receiver or Receivers
of all or any of the Security Assets; and

625 {if applicable) appoint an adminisirator of the Chargor.
Disposal of the Security Assets

In exercising the powers referred toin Clause 6.2.1, the Security Trustes or any Receiver may
sell or dispose of all or any of the Securily Assels af the times, In the manner and order, on
the terms and conditions and for the consideration determined by it.

Application of moneys

6.4.1 The Security Trustee or any Receiver shall apply moneys received by them under
this Diebenture after the Security crested under this Debenture has become
enforceable in the following order:

{a1) first, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid costs and expenses of the Security Trustee and any Receiver
under this Debenture or which are incidental fo any Receivers
appointment, together with interest at the Default Rate (both before and
after judgment) from the date those amounts became due until the date
they are irrevocably paid in full;

{b) secondly, in or towards the payment pro rata of, or the provision pro rala
for, any unpaid fees, commission or remuneration of the Security Trustee
and any Receiver;
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(€} thirdly, in or fowards the discharge of all liabiliies having priority o the
Secured Liabiliies;

{dh fourthly, in or towards the discharge of the Secured Liabilities in
accordance with the Facllity Agreement; and

(&) fifthly, in the payment of any surplus to the Chargor or other person entitied
0,

and section 109(8) of the Act shall not apply.

6.4.2 Clause 6.4.1 will override any appropriation made by the Chargor.
7. APPOINTMENT AND POWERS OF RECEIVERS
71 Method of appointment and removal

744 The Security Trusiee may not appoint a Recelver by reason only of a moratorium
being oblained, or anything being done with a view to a moratorium being obtained,
under section 1A of the insolvency Act 1986,

7.4.2 Every appointment or remaval of 2 Recelver, of any delegate or of any other person
by the Security Trustee pursuant fo this Debenture may be made in wiiling under
the hand of any officer or manager of the Security Trustee (subject to any
requirement for a court arder in the removal of an administrative receiver),

7.2 Powers of Receiver

Evary Receiver shall have all the powers:

7.2.1 of the Security Trustee under this Debenture;

7.2.2 conferred by the Act on mortgagees in possession and on receivers appointed under
the Act;

723 which are specified in Schedule 1 of the Insolvency Act 1886 in relation to, and to
the extent applicable to, the Security Assets or any of them {whether or not the
Receiver is an administrative receiver within the meaning of that Act) together with
the additional powers set out in Schedule 2 (Additional powers of Receiver); and

724 in redation to any Security Asset, which he would have if he were its only beneficial
owner.

7.3 Joint or several

I fwo or more persons are appointed as Receivers of the same assets, they may act iointly
and/or severally so that {uniess any instrument appointing them specifies to the contrary) each
of them may exercise individually all the powers and discretions conferred on Receivers by
this Debeniure,

7.4 Receiver as agent

Every Receiver shall be the agent of the Chargor which shali be solely responsible for his acts
and defaults and for the payment of his remuneration.
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7.5

8.1

a2

8.3

8.1

8.2

Feceiver's remuneration

Evary Receiver shall be entitled to remuneration for his services at a rate 10 be fixed by
agrgement betwaen him and the Security Trustee and the maximum rate specified In section
108{(6) of the Act shall not apply.

PROTECTION OF PURCHASBERS

MNo purchaser or other person dealing with the Security Trustee or any Recelver shall be bound
oF concernad;

to see or enguire whether the right of the Security Trustee or any Receiver to exercise any of
the powers conferred by this Debenture has arisen or not;

with the propriety of the exercise or purported exercise of those powers; or

with the application of any moneys paid to the Security Trustes, fo any Receiver or to any
other person,

PROTECTION OF THE FINANCE PARTIES AND RECEIVERS
Exclusion of liability

MNone of the Becurity Trustee, the other Finance Parties, any Recsiver or any of their
respective officers or employess shall have any responsibility or ability:

.11 for any action taken, or any fallure to take any action, in relation to all or any of the
Securily Asseis;

9.1.2 o accound as morigages in possession or for any loss upon realisation of any
Security Azset;

9.1.3 for the loss or destruction of, or damage to, any of the Becurity Asssts, or fo any
documents of or evidencing title to them, which ars in the possession or held to the
order of any such person {and which will be held by such persons at the expense
and risik of the Chargor); or

8.1.4 for any other default or omission in relation to all or any of the Security Assats for
which a mortgagee In possession might be liable,

gxcapt in the case of gross negligence or wiliul misconduct on the part of that person.

General Indemnity

921 The Chargor shall indemnify the Secuwrity Trustes, the other Finance Parties, any
Facelver and their respective officers and employees against all actions,
proceedings, demands, clalms, costs, expenses, and other liabiliies incurred by
them in respect of all or any of the following:

{8) any act or omission by any of them in relalion to all or any of the Seourity
Assels:
{b} any payment relaling to or in respect of all or any of the Security Assels

which becomes payabie at any time by any of them;

{c) any stamp, registration or similar Tax or duty which becomas payable in
connaction with the entry into, or the performance or enforcement of, this
Depenture;
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9.3

10.

10.1

10.2

{c} carrying out or purporting to carry out any of the rights, powers and
discrefions conferred on them by or permitted under this Debenture; and

(&) any breach by the Chargor of any of its covenants or other ohligations to
the Security Trustes or any other Finance Party,

excepti in the case of gross negligence or wilful misconduct on the part of that
PEISOn,

922 The Chargor shall pay interest al the Default Rate on the sums payable under this
Clause from the date on which the liability was incurred 1o the date of actual payment
{both before and after judgment),

indemnity out of the Security Assets

The Security Trustes, the other Finance Parties, any Receiver and their respective officers
and employees shall be entitled to be indemnified out of the Security Assets in respect of the
actions, proceedings, demands, claims, costs, sxpenses and liabilities refarred 1o in Clause
9.2 {General indemnity),

PRESERVATION OF SECURITY
Heinstatement

If any pavment by the Chargor or discharge given by the Security Trustes (whether in respect
of the obligations of any Obligor or any Security for those obligations or otherwise) is avoided
or reduced as a result of insolvency, liquidation, administration or any similar event:

10.1.1  the lisbilities of the Chargor and the Security crealed by this Debenture shall
continue as if the payment, discharge, avoidance or reduction had not ocourred; and

10.1.2  the Finance Parties shall be entitled 10 recover the value or amount of that Security
or payment from the Chargor, as if the payment, discharge, avoidance or reduction
had not ocourred,

Waiver of defences

Neither the Security created by this Debenture nor the obligations of the Chargor under this
Debenture wili be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Securily or any of those obligations (whether or not
known to it, the Security Trustee or any other Finance Party) including:

10.2.1  any time, waiver or consent granted 1o, or composition with, any Obligor or other
Derson;

10.2.2  the release of any Obligor or any other person under the terms of any composition
or arrangement with any person;

10.2.3  the taking, variation, compromise, exchange, renawal, enforcement or release of, or
refusal or neglect to parfect, take up or enforce, any rights against, or Security over,
assets of any Obligor or other parson or any non-pressantation or non-observance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any Security;

10.2.4  any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person;

127803771 ARCD17E 2



10.3

10.4

10.5

10.2.5  any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any other
document or Security;

10.2.86  any unenforceability, illegality or invalidity of any obligation of, or any Security
created by, any paerson under any Finance Document or any other document; or

10.2.7  any inselvency, liquidation, administration or similar procedure.

Chargor intent

Without prejudice to the generality of Clause 10.2 (Wahver of defencas), the Chargor expressly
confirms that # intends that the Security created by this Debenture shall extend from time to
time to any (however fundamental) variation, increase, extension or addition of or to any of
the Finance Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following:

1031 acquisitions of any nature;

10.3.2  increasing working capital;

10.3.3  enabling investor distributions o be made;

10.3.4  carrving out restruciurings;

10.3.5 refinancing existing facilities,

10.3.8 refinancing any other indebtedness;

10.3.7  making facilities available fo new borrowers;

10.2.8  any other variation or extension of the purposes for which any such facility or amourt
might be made available from time o time; and

10.3.8  any fess, costs andfor expenses associated with any of the foregoing.
Immediate recourse

The Chargor waives any right it may have of first requiring any Finance Party (or any trustes
or agent on s behalf) (o proceed against or enforce any other rights or Security or claim
payment from any person before claiming from the Chargor under this Debenture, This walver
applies irrespective of any law or any provision of a Finance Document to the condrary.

Appropriations
Each Finance Party may:

10,51 refrain from applying or enforcing any moneys, Security or rights held or received
by it (or any trustes or agent on its behalf} in respect of the Secured Lishilities, or,
subiect to Clause §.4.1, 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
not be entitled to the henefit of the same; and

10.52 hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Secured Liabilities.
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10.6

10.7

10.8

11

12.

121

Deferral of Chargor's rights

The Chargor shall not exercise any rights which it may have by reason of performance by it
of its obligations under this Debenture or the enforcement of the Security created by this
Debenture:

10.6.7  to receive or claim payment from, or be indemnified by an Obligor;

106.2  ioclaim any coniribution from any guarantor of, or provider of Security in respect of,
any Obligor's obligations under the Finance Documents;

10.6.3 fo take the benefit {in whole or in part and whether by way of subrogation or
stherwise) of any rights of any Finance Parly under any Finance Documeant or of
any guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by any Finance Party;

10.6.4 {0 exercise any right of set-off against any Gbiligor; and/or

10.6.5  toclaim or prove as a creditor of any Obligor in competition with any Finance Party.
Additional Security

This Debenture is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to any
Finance Party.

Mew accounts

if any Finance F’ar%y receives notice {actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assets it may open a new account or accounts in the name
of the Chargor and, if it does not do so, it shall nevertheless be ireated as if it hag done 30 at
the time when it received or was deemed {0 have received notice of that subsequent Security,
and as from thai ime all payments made by or on behalf of the Chargor to that Finance Party;

10.8.1  shall be credited or be treated as having been credited to the new account, and

1082  shall not operate to reduce the Secured Liabilities at the time when the Finance
Party received or was deemed io have received such notice.

TACKING

For the purposes of section 34{1) of the Act and section 48(3) of the Land Registration Agt
2002 the Security Trustee confirms on behaif of the Lenders that the Lenders shall make
further advances {o the Borrowers on the terms and subject to the conditions of the Finance
Documents.

FURTHER ASSURANCE
Application to Land Registrar

The Chargor consents to the regisiration against the registered titles specified in Schedule 1
{Land charged by way of legal morfgage) of:

12.1.1  arestriction in the following terms:

"Mo disposition of the registered estate by the propristor of the registered estate {or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction] is to be registered without a written consent signed by the
proprietor for the time being of the debenture dated in favour
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12.2

12.3

2.4

13

131

of {as trustee for the Finance Parties referved o in that
debenture) referred 0 In the charges register or, if appropriate, signed on such
proprietor's behalf by an authorised signatory {(Form
P} and

12.1.2  a notice that the Lenders are under an cbligation to make further advances on the
terms and subject {0 the conditions of the Finance Documents,

Further action

The Chargor shall, at is own expense, promptly take any action and sign or execute any
further documents which the Security Trustee may require in order to:

12.2.1 give effect io the requirements of this Debenture;

1222 protect, presenve and parfect the Security intended to be created by or pursuant o
this Debeniure;

12.2.3 protect and preserve the ranking of the Security intended fo be created by or
pursuant to this Debenture with any other Security over any assets of the Chargor:;

12.2.4  facilitate the realisation of all or any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the Security Trustee, any Receiver or
any administrator in connection with all or any of the Security Assets:

1225  while any Event of Default is continuing, assign any Collateral Warranty capable of
assignment to any person nominated by the Security Trustes or any Receiver,

and any such document may disapply section 93 of the Act,

Deposit of documents

The Chargor covenants that, on the date of this Debenture and as soon as reasonably
practicable after it receives them {and in any event as soon as reasonably practicable after
the Securlty Trustee so requests), it shall deposit with the Security Trustee, in respect of or in
connection with the Security Assets:

12.3.1 8l deeds, certificates and other documents of or evidencing title;

1232  any other documents which the Security Trustee may from lime to time require for
perfecting its title, or the title of any purchaser,

Law of Property {(Miscellaneous Provisions) Act 1694

The covenant set out in section 2(1){b) of the Law of Property (Miscellaneous Provisions) Act
1884 shall extend o the provisions set out in this Clause 12 (Further assurance).

POWER OF ATTORNEY
The Chargor irrevocably and by way of security appoints each of;
13.1.1  the Security Trustes;

13.1.2  any delegate or sub-delegate of or other person nominated in writing by, an officer
of the Security Trustee; and

1213 any Receiver,
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14.

4.1

14.2

18,

151

jointly and severally as the Chargor's attorney, in the Chargor's name, on its behaif and in
such manner gs the aftorney may in ils or his absolide discretion think fit following the
occurrence of an Enforcement Event or following the failure by the Chargor to comply with 8
request from the Security Trustes, o take any action and sign or execute any further
documents which the Chargor is required o tzke, sign or execute in accordance with this
Debenture. The Chargor agrees, promptly on the request of the Security Trustes or any
Receiver, to ratify and confirm all such actions taken and documents signed or executed.

DISCHARGE OF SECURITY

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities the Security Trustee shall, or shall procure that its appointees will, at the request
and cost of the Chargor:

release the Security Assets from this Debenture; and

re-assign to the Chargor those Security Assets that have been assigned 1o the Security
Trustee under Clause 3 (Creafion of Securify).

Segction 83 of the Act shall not apply to this Debenture.
MNOTICES
Communications in writing

Any communication to be made under or in connection with this Debenture shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

Addresses

1521  The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each party for any communication or
document to be made or delivered under or in connection with this Debenturs is that
identifiad with its name below or any substitute address, fax number or depariment
or officer as either party may nolify to the other by not less than five Business Days’
notice.

15.2.2  The addresses referred to in Clause 15.2.1 are:
{a} The Chargor:

abrdn (APIT) Limited Parinership
ofe abrdn Investment Manageament
1 George Stresl

Edinburgh

EHZ ZLL

FAC: Tessa Allen /lason Baggaley
Fax: NIA

{b} The Sscurity Trustee:

The Roya! Bank of Scotland International Limited, London Branch
3% Fioor,

440 Strand,

London,

WC2ZR 008

FAO: Portiolio Managemeant
Fax: MN/A
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15.3

15.4

16.

16.1

162

17.

Delivery

18.3.1  Any communication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective;

{a) if by way of fax, when received in legible form; or

e} if by way of letler, (i) when it has been left at the relevant address or (i)
two Businass Days {or, in the case of airmail, five Business Diays) after
being deposited in the post postage prepaid {(or, as the case may be,
airmail postage prepaid), in an envelope addressad to it at that address,

and, if a particuiar department or officer is specified as part of its address details
provided under Clause 15.2 (Addresses), if addressed to that department or officer.

15.3.2  Any communication or document to be made or deliverad to the Security Trustee
will be effective only when actually received by the Security Trustee and then ohly
if it is expressly marked for the attention of the department or officer identified in
Clause 15.2.2 (or any substitute department or officer as the Security Trustee shall
specify for this purposa).

English language
1541 Any notice given under or in connection with this Debenture must be in English.
1842  All other documents provided under or in connegtion with this Debenture must be:
{a) in English; or
{b) if not in Enghish, and if s0 required by the Security Trustee accompanied
by a certified English transiation and, in this case, the English translation

will prevail uniess the document is a constitutional, statutory or other
official document.

CALCULATIONS AND CERTIFICATES
Accounts
in any litigation or arbitration proceedings arising out of or in connection with this Debenturs,

the entries made in the accounts maintained by the Security Trustee or any other Finance
Party are prima facie evidence of the matters 1o which they relate.

Certificates and determinations

Any certification or determination by the Security Trustee or any other Finance Parly of a rate
or amount under this Debenture is, in the absence of manifest ervor, conclusive evidence of
the matters to which it relates.

PARTIAL INVALIDITY

i, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect under any faw of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.
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18,

18,

240,

21,

21.2

21.3

REMEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any
right or remedy under this Debenture shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercize of any
other right or remedy. The rights and remedies provided in this Debeanture are cumulative and
not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or waived only with the written consent of the
Chargor and the Security Trusiee.

COUNTERPARTS

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

GOVERNING LAW AND ENFORCEMENT
Gaverning law

English law governs this Debenture, iis interpratation and any non-contractual obligations
arising from or connected with it

Jurisdiction

2121 The cours of England have exciusive jurisdiction to settle any disputs arising out of
or in connection with this Debenture {inchuding a dispute regarding the existence,
validity or termination of this Debenture) {a Dispute).

2122  The parlies agree that the courls of England are the maost appropriate and
convenient courls fo settle Disputes and accordingly no parly will argue to the
contrary.

2123  This Clause 21.2 {Jurisdiction}is for the benefit of the Security Trustee and the other
Finance Parties only, As a result, neither the Security Trustee nor any other Finance
Party shall be prevented from taking preceedings relaling fo a Dispute in any other
courts with jurisdiction. To the extant allowsd by law, the Security Trustes and the
othet Finance Parties may take concurrent proceedings in any number of
jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the Chargor:

2131 hrevocably appoints abrdn Investment Management Limited, 1 George Sireet,
Edinburgh, EHZ 2LL {FAQ Tessa Allen) as its agent for service of process in relation

to any proceedings before the English courts in connaction with this Debenture; and

21.3.2  agrees that faflure by a process agent to notify the Chargor of the process will not
invalidate the proceedings concerned.

Executed as a deed and delivered on the date appearing at the beginning of this Debenture.
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SCHEDULE1

PART 1- Registerad Land

Description and address i Title Number

Freehold Property known as land lying on the | WK341419
west side of Cosford House, Cosford Lane,
Rughy

Freehold Property known as Swift House, | WK334785
Cosford Lane, Rugby CV21 20N

1278037712\ R0O0178 16




PART 2 - Unregistered Land

None

127603771 ARQ017S 7




SCHEDULE 2

ADDITIONAL POWERS OF RECEWVER

In addition to the powers conferred by the Act on receivers and those confarred by Clause 7.2 (Powers
of Receiver), each Receiver shall have the powers set out in this Schedule.

1.

2

10

1.

iz

13

14

To enter into, 1ake possession of, collect and get in the Security Assets.

To manage the Security Assets,

To collect and get in all moneys or procesads in any way arsing from the Security Assets or
any deed, document, right or entiiement affecting the Security Assets whether directly or
indirectly.

To sell, exchange, surrender, renounce, deal with, convert into money and realise the Security
Assels or any estate or interest in any of them.

Ta convey, assign or fransfer the Security Assets subject to such exceptions, reservations
and covenants and obligations as the Security Trustee or any Receiver may consider
necessary or expedient.

For the purposes of realisation of any Security Asset, to convey, assign or transfer it to any
person with or without consideration or exchange it for shares or other property. Plant,
machinery and other fixtures may be severed and sold separately from the premises
containing them.

To apportion any rent and/or the performance of any obligations.

To acquire, renew, exiend, grant, vary or otherwise deal with such sasements, servitudes,
rights, privileges and/or licences as the Security Trustee or a Receiver considers expedient.

To grant without restriction any lease or tenancy for any term whether commencing at once
or at any future date at any or no rent and with or without any premium and generally on such
tarms as the Security Trustee or any Receiver may consider expedient.

To accept the surrender or renunciation of any lease or tenancy whether or not for the purpose
of enabling a new lease to be granted.

To give an effectual raceipt for any premium payable on any grant or surrender or renunciation
of any lease.

To exercise, observe and perform for and on behall of the Chargor any or all of the powers,
obligations or dutles conferrad or imposed on any owner or occupier of property {(whather as
iandlord and/ar tenant) at common law or by statute (including the Landlord and Tenant Acts
1827 to 1988, the Landlord and Tenant (Covenants) Act 1825, the Rent Act 1977, the Town
and Couniry Planning Act 1990, the Planning {Listed Builldings and Conservation Areas) Act
1890, the Planning (Hazardous Substances) Act 1980, the Town and Country Planning
{Scotland) Acts, the Public Health Act 1836, the Contro! of Pollution Act 1974 the Water Act
1888 and the Environmental Protection Act 1990).

To initiate, oppose, negotiate, participate in, compromise or conciude any review or revision
of any rent payable in respect of any lease or tenancy.

To exercise (whether on the Chargor's behalf or otherwise) any option or right of election
available in law to the Chargor or the Security Trustes or any Receiver (o waive exemption so
that the supplies shall be supplies chargeable or taxable for VAT purposes at the standard or
other applicable rate of tax.
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5.

6.

17.

171

17.2

18.

18

20,

21,

22.

23.

24,

25,

26.

27.

To sign, seal, executs, deliver, complete and perfect all notices and documents as are thought
fit by the Security Trustee or the Receiver for exercising, observing and performing any of the
powers, obligations or duties conferred or imposed on the Chargor by this Debenture or by
any statute in respect of the Security Assets.

Ta give receipts for any compensation moneys payable {o or by a landiord or tenant.

To promote, incorporate, manage and wind up either alone or with others any company
either for the purposss of;

taking a conveyance, transfer, assignment, assignation or lease of or other interest in any
Security Asset; andfor

undartaking works on andfor providing  services to the occupiers of any Security Asset,

in any case where It is desirable or convenient to do so andfor in connection with or for the
furtherance of all or any of the powers contained in this Debenture as the Security Trustes or
the Receiver may consider expedient.

To canstruct or complete any building (whether or not it is in accordance with the development
planned or being carried on at any Land) and any roads, access ways and services and
generally to develop the Land in such manner as the Security Trustee or the Receiver may
consider axpediant,

Ta carry out any work involving furnishing or fitting out or the instaliation or provision of any
plant, machinery, equipment or service.

To utilise any moneys at any time or from time to time received for the purposes of financing
any expanditure at any time or from time {o time incurred in connection with or incidental to
the exercise of any of the powers conferred by this Debenture in advance of any other
payments,

To continue, commence or undertake any business (whether or not previously carried on by
the Chargor),

To borrow, raise or secure the payment of money which may be required for the exercise of
any of the powers conferred by this Debenture in such manner including the creation of new
assignments, morigages or charges (whether or not having priarity to this charge) as may be
considered expedient,

To obdain, renew, extend, amend or otherwise deal with such permissions, consents andior
licences for the benefit of or otherwise connected with or anciliary to the Security Assets or
the use or development of any business comprised in the Security Assets as the Security
Trustes or the Recelver may consider necessary or desirable.

To agree any variation, modification or determination of any existing deeds or agreements
and enter into make or obtain any new agreements, deeds or bonds which the Security
Trusiee or Receiver considers may be necessary or desirable.

To employ staff, solicitors, architects, surveyors, guantity surveyors, sstate agents, insurance
brokers, contractors, builders, workmen, security staff, watchmen, building managers and
others and purchase all proper stock, materials and other items as the Security Trustes or the
Receiver may consider expedient,

To dedicaie any part or parts of the Land as a highway where to do so is desirable in order
that the Land may more conveniently be developed.

To make any change or arrangement as to boundaries with adjoining owners and neighbours
80 as to resolve any dispute or to facilitate development.
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28

28,

3a.

31.

Frovided this does not result in a breach of the terms of the headleases or any Occupational
Lease, o effect and maintain insurance policies (whether against fire and other physical risks,
loss of rent or third party or public liability, or structural or latent defect, or for other indemnity
or atherwise) and to make, prove, negotiate, adjiust or enforce any claim on any policy whether
effected by the Chargor or the Securily Trustee or the Receiver,

To take, defend, appeal or otherwise join in any proceedings (including any arbiteation or
determination of any issue or dispute by an independent expert) concerning or incidental to
the Security Assels or to any of the powers set out in this Schedule.

To make any arrangement or compromise or enter into any contracts which the Security
Trustes or the Receiver may consider expedient,

To do all such other acts and things as the Security Trustee or the Receiver may consider
necassary or desirable for the management, development or realisation of all or any part or
parts of the Security Assets and/or acts and things incidental or anciliary i the powers set out
in this Schedule and the exercise of tham,

127503771, 2R00178 20



2
2
X
3
3
)
/
)
!
!

A U

SCHEDULE 3 - FORMS OF LETTER TO AND FROM OCCUPATIONAL TENANTS
PART 1 - NOTICE TO OCCUPATIONAL TENANT

[On the letterhead of the Chargor)

To: iQccupational tenant]

[DATE]

Dear Sirs

re: [Property]

Supplemental Debenture dated o
Debenturs)

] between {Chargor] and [Security Trustee] {the

We refer to the lease dated [0 % and made between [0 500 ang { 1 (the
"Lease"). T

This letter constitutes notice to you that under the Supplemental Debenture we have assignad
(by way of security) to [Security Trustee] (as trustee for itself and certain other banks and financial
institutions, the Security Trustee) all our rights under the Lease,

We Irrevocably Instruct and authorise you to pay any rent payable by you under the Lease to our
account at [0 00, Account No. [ CELLEEL Sort Code [0 L] (the Account) [insert

details of the Rent Acmunt].

The instructions in this letfer apply untit you receive notice from the Security Trustee o the contrary and
notwithstanding any previous instructions given by us.

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

This letter is governed hy English law,

Please confirm your agreement to the above by signing the attached acknowledgement and refurning
it to the Security Trustes at finsert Sscurity Trustee's address] with a copy o oursaives.

Yours faithfully,

For

[Chargor)
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PART 2 - ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: [Security Trustes]

Date: [0 17
Dear Sirs
re: [Property]
% Supplemental Debenture dated Pl 0l between [Chargor] and [Security Trustes] (the
"Supplemental Debenture”)
2 We confirm receipt from {Chargor] (the Chargoer) of a notice dated Foims i (the “Notice™) in
% relation to the Lease (as defined in the MNotice),
2 We accept the instructions contained in the Notice,
' We confirm that we:
%
{a) have not received any notice that any third party has or will have any right or Interest in, or
2 has made or will be making any claim or demand or taking any action in respect of, the
rights of the Chargor under or in respect of the Lease (as defined in the MNotice); and
? (b} will pay all rent and all other monies payable by us under the Lease into the Account {as
2 defined in the Notice) until we receive your written instructions o the conirary,
i This letter is governed by English law.
5_ Yaurs faithiully,
¥
: For
b _
Lo j
)
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SCHEDULE 4 - FORMS OF LETTER FOR ASSIGNED AGREEMENTS

Part 1

T [insert name and address of counierpartyj
Attention: [ 1

Date: [ i

Dear Sirs

Notice of assignment

1.

2.1

2.2

2.3

24

31

3.2

3.3

4.1

We refer to the [specify the relevant assigned agreement] dated between ys and you (the
Agresment)

We notify you that:

under a Supplemental Debenture dated [ i between, among others, us and [Security
Trustee] (ihe "Supplemental Debenture") we have assigned to the Security Trustee for the
benafit of itself and certain other banks and financial institutions {logether with the Security
Trustee, the "Secured Parties”) all our right, titie and interest In and to, and all benefits
accruing under, the Agreement as security for certain obligations owad to the Secured Parlies;

we may nol agree o amend or terminate the Agresment without the prior written consent of
the Security Trustes;

until you receive written notice fo the contrary from the Security Agent that an Enforcement
Event has occurred, you may continue to deal with us in relation {0 the Agreement and credit
all moneys to which we are entitied under the Agreement to the following account in our name:
{insert details of reievani Account], After recelpt we will cease to have any right to deal with
you in relation to the Agreement and from that time you should deal only with the Security
Trustee; and

you are authorised {o disclose information refating io the Agreement to the Security Trustee
on request of the Security Trustee.

We request that vou:
aiter receipt of written notice in sccordance with paragraph 2.3, ensure that all moneys o
which we are entitled under the Agreement are credited o the account of the Security Trustes

spacified in that notice (and are not paid to us);

give the Security Trustee written notice of any breach of the Agreement as soon as you
become aware of it; and

give the Security Trustee not less than 30 days’ written notice of your terminating the
Agreement.

Please sign and return the enclosed copy of this notice 1o the Security Trustee at finseri
Security Trustee address] {with & copy 0 us) fo confirm that YOu;

agree to the terms of this notice and to act in accordance with its provisions;
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4.2 have not received notice that we have assigned our rights under the Agreement to a third

party or created any other interest {whether by way of security or otherwise) in the Agreement
in favour of a thirg party; and

4.3 have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against us, any right of set-off, counter-claim or other right relating to the Agreement,

5. The provisions of this notice are governed by English law,

Yours faithfully

for and on behalf of
linsert name of Chargor]

Copy to: Security Trustee

i

@ [Cn acknowledgement copyl]

% To: {insert name and address of Security Trustae]

? Copy o finsert name and address of Chargor}

b

B Part 2

i We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalof

finsert name of counterparty}

Drate: i ]
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Execution Page

Executed as a deed and delivered by

K ELANE  EnindBone MC

as the Attorney of ABRDN APIT (GENERAL
PARTNER) LIMITED (in exercise of a Power
of Attornaey by deed dated 31 August 2023 in
the presence of

Acting as attorney for ABRDN APIT

)
)
)
)
) (GENERAL PARTNER) LIMITED
)

Signature of withes

Name (IN BLOCK CAPITALS):  (Zriccoams GRAND

Address:

20rQ & Street |
Cdinburgh
TERZZLL

Executed as a deed and delivered by
Copondts ELAEARBETH mC{:f’ﬁW]
as the Attorney of ABRDN {APIT NOMINEE)
LIMITED (in exercise of a Power of Aftorney
by deed dated 31 August 2023 in the
presence of

peg—

ot

Acting as attorney for ABRDN [APIT
NOMINEE) LIMITED

)

Signature of witness
Name {IN BLOCK CAPITALS): Azt Aan GEA

Address;

Signed for and on behalf of
The Royal Bank of Scotiand International Limited, London Branch ]
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s

oAaTED  F December  op0s

(1) ABRDN (APIT NOMINEE) LIMITED AND ABRDN APIT (GENERAL PARTNER) LIMITED

(2) THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIBITED, LONDON BRANCH
' {as Securily Trusiee) g

SUPPLEMENTAL DEBENTURE

Pinsent Masons
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DEBENTURE

Dated

I December 2023

BETWEEN

(1)

ABRDN {APIT NOMINEE) LIMITED a company incorporated under the laws of England and
Wales with registered number 8701878 having Hts registered office at 280 Bishopsgate,
London, United Kingdom, EC2M 4AG and ABRDN APIT (GENERAL PARTHNER) LIMITED &
gompany incorporated under the laws of England and Wales with registered number BG80T17
having its registerad office at 280 Bishopsgate, London, United Kingdom, ECZM 4AG {together

the "Chargor'y; and

THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED, LONDON BRANCH a
company registered in Jersey under company number 2304 and as a foreign establishment
with Companies House in the UK with registration number FC034191 and branch number
BRO18279 and with registered address Royal Bank House, 71 Bath Street, St Helier, Jersey
JEZ 4P, and branch number BRO19279 and in the UK at RBS international, Level 3, 440
Strand, London, WC2R 005 as trustee for the Finance Partigs {the "Security Trustee™)

Recitals

{A)

()

The Finance Parties have agreed to make credit facilities available on the terms of the Facility
Agreement.

The Chargor has agreed to provide Security to the Security Trustee (as trustee for the Finance
Parties) to secure the payment and discharge of the Securad Liabilities.

The 'Cha'rgﬁr acknowledges that this Debenture is supplemental and in addition to the
debenture it entered into on or about 27 Aprit 2016 in favour of the Security Trustee (originally
NatWest Markets pic (formerly known as The Royal Bank of Scotfand pic}) (as has been further
supplementad frofm time {0 timé), :

‘The parties hereto acknowledge that pursuant to a securily trustee resigna'tisn and appointment

deed dated 14 June 2019, NaiWest Markets plc (formerly known as The Royal Bank of
Scotland pic) resigned as security trustee and The Royal Bank of Scotland . Internaticnal
Limited, London Branch was appointed as security irustes and agread to hold the benefit ofthe
Transaction Security on trust for the Secured Parties in accordance with the terms of the Facility

Agresment,

THIS DEED WITNESSES

1A

DEFINITIONS AND INTERPRETATION
‘Definitions

Words and expressions defined in the Facility Agreement have the same meanings in this
Debenture unless they are expressly defined in it 'and, in addition, in this Debenture:

Aot meaans the Law of Property Act 1925,
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"Coliateral Warranties” means any collatersl warranties or the benefit of any
construction related agreement obtained by the Chargor
from time 1o time;

*Default Rate" means the rate of inlerest specified in, and calculated in
accordance with, clause 8.3 of the Facility Agreement;

*Enforcement Event” means the occurrence of an Event of Default which has
caused the Agent to give notice under Clause 24,16 of the
Facility Agreement;

"Equipment” means all the Chargor's fixed and moveaable plant,
machinery, tools, vehicles, computers and office and
othar  eguipment and the benefii of all related
Althorisations, agreements and warranties;

"Facility Agresment” means the faciiity agreement originally dated 22
December 2011 between, among others, the Chargor and
the Security Trustee ({originally NatWest Markels plc
{formerly known as The Royal Bank of Scotland ple)), as
amended by a first amendment agreement dated 19
December 2014, a second amendment agreament dated
19 December 2014 and a third amendment agreement
dated 12 November 2015, as further amended and

~restated by an amendment and restatement agresment
dated 27 Aprii 2018 as amended on 20 April 2018 and as
further amended and restated by an amendment and
restatement agreement dated 14 June 2018 and as
further amended and restated by an amendment and
restatement dead dated 7 Oclober 2022 and as further
amended andfor restated from time {o time;

“Land” has the same meaning as it has in section 205(1) of the
Act:
"Receiver” means a receiver'ap;ﬁointed pursuant to this Debenture or

to any applicable law, whether alone or jointly, and
includes a receiver and/or manager and, If the Securily
Trustee is permitted by law 1o appoint an administrative
receiver, includes an administrative receiver! '

"Regulations” means the Financial Coliateral Arangements {(No 2}
Regulations 2003 (8.1 2003/3226) or eguivalent
egislation in any applicable jurisdiction bringing into effect
Directive.  2002/47/EC on  financial collateral
arrangements, and Regulation means any of them,

"Secured Liabilities™ means the liabilities of the Obligors to the Finance Parlies
under or pursuant to the Finance Documenis; and

"Security Assets” means all of the assets of the Chargor which-are the
subject of any Security crealed or to_be created by this
Debenture. »
1.2 Construction

1.2.1 The principles of construction set out in clause 1.2 (Construction} of the Facility
Agreement apply to this Debenture, insofar as they are relevant to it and subject {0
any necessary changes, as they apply to the Facilily Agreement.

127503771 ARQOTTE 2



1.3

1.4

1.5

1.8

1.2.4 Undass a contrary infention appears, any reference in this Debenture or

{a) thizs Debeniure is a reference to this Debenture as amended, varied,
novated, supplementad and replaced from time o lime;

{b} {he Chargor, the $e¢_uriéy Trustes or any other Finance Party or a Recelver
includes any one or more of is assigns, ransferess and successors in titls
{in the case of the Chargor, so for as any such is permitted); and

{r} the Security Trustee or any other Finance Farty or a Receiver (except for
the references in Clause 13 (Powsr of Afforney)), includes s duly
appointed  nominees, attomeys, corespondents, trustees, advisers,
agants, delegates and sub-delegaies,

123 Each of the martgages, fixed charges and assignments contained in Clauses 3.1
{Landyio 3.5 (Other contractual rights) over each category of asseis and each assat
specified in those Clauses shall be read and construed separately, as though each
such category and asset were morlgaged, charged or assigned (as applicable)
independantly and separately of each other,

Third party righls

1.3.1 FEach Finance Party, any Recelver and thelr respective officers, employess and
agents may enforce any lerm of this Debenture which purports to confer a benefit
on that person, bul no other person who is not a party o this Debenture has any
right under the Contracis {Righis of Third Parties) Act 1889 to enforos or to enjoy
the beneflt of any term of this Debenture.

1.8.2 Notwithstanding any term of any Finance Document, the parties to this Debenture
and any Receiver may rescind, vary, walve, release, assign, novale or otherwise

dispose of all or any of thelr respeciive rights or obligations under this Debenture
without the consent of any person who 18 not a party to this Debenture,

Effect s a dead

This Debenture shall take effect as a deed even if it is signed under hand on behalf of the
Heourity Trustes,

Law of Property {Miscellaneous Provisions) Act 1882

The terms of the ather Finance Documends and of any side letlers batween any parties in
retation to any Finance Document are incorporated in this Debenture o the extent required to
ensure that any purported disposition of an interest In Land contained i this Debenture s 2

valid disposition in accordance with section 2{1) of the Law of Properly (Miscellaneous
Provisions) Act 1988,

Finance Document
The Security Trustee and the Chargor designate this Debeniure a Finance Document.
COVENANT TO PAY

The Chargor covenants with the Security Trustee and the other Finanoe Parties that & will on
demand pay and discharge the Secured Liabilities when dus,
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K

3.2

3.3

3.4

3.5

3.6

CREATION OF SECURITY

Land

The Chargor charges by way of legal mortgage its interest in the Land referred to in
Schedule 1 {Land charged by way of legal morigage).

. Eguipment

The Chargor charges by way of fixed charge all Equipment in respecl of the Land referred to
in Schedule 1 (Land charged by way of legal mortgage} in so far as it is not charged by way
of legal mortgage under Clause 3.1 {Land).

Collateral Warranties

The Chargor charges by way of fixed charge all its rights under any Coilateral Warranties in
respect of the Land referred 1o in Schedule 1 (Land charged by way of legal morigage}.

Authorisations

The Chargor charges by way of fixed charge the benefit of all Authorisations held in relation
{o any Securily Asset

Other contractual rights

351 all Net Sales Proceeds payable to the Chargor in respect of the Land referred to in
Schedule 1 (Land charged by way of legal morigage),

352 any other agreement in relation to any Security Asset to which it is a parly which is

not otherwise effectively assigned or charged by way of fixed charge pursuant to
this Clause 3 (Creation of security).

Trust

3.6.1 Subject to Clause 3.6.2, if or fo the exient that the assignment or charging of any
Security Asset is prohibited, the Chargor holds it on trust for the Securily Trusise.

362  Ifthe reason referred to in Clause 3.56.1 is that:

{a) . aconsent or waiver must be oblained; or

{b) a condition must be satisfied,

then:

{i} subject to Clauss 3.6.3, the Chargor shall apply for the consent or waiver;
and

{ii) the Chargo:r shall use all reasonable endeavours to safisfy the condition,

in each case within 14 days of the date of this Debenture of, if the Security Assetis
“acquired after the date of this Debenturs, within 14 days of the date of acquisition.

3.6.3 Where the consent or waiver is not to be unreasdnably withheld, the Chargor shall:

{a) use all reasonable endeavours to obtain it as sdon as possible; and
{b) keep the Security Trustee informed of the progress of the negotiations to
abtain it.
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On the waiver or consent being obtained, or the condition being satisfied, the

364
Security Asset shall be morigaged, charged or assigned (as appropriate) under this
Clause 3 (Creation of security} and the trust referred to in Clause 3.6.1 shall
terminate.

4. NATURE OF SECURITY CREATED
4.1 The Security created under this Debenture is created:

4.1:1 as a continuing security to secure the payment and discharge of the Secured
Liabilities; ‘

4.1.2 {except in the case of assets which are the subject of a legal morigage under this
Debenture} over all present and fulure asseis of the kind described which are owned
by the Chargor and, 1o the extant that it does not own those assets, shall extend to
any right or interest which it may have in them;

4.1.3 in favour of the Security Trustes as trustee for the Finance Parties; and

4.1.4 with full title guarantee (except that the covenant set out in section 3(1} of the Law
of Property {Miscellanecus Provisions) Act 1984 shall extend 1o all charges,
incumbrances and rights, even if the Chargor does not know and could not
reasonably be expected to know about them}.

5, POSITIVE COVENANTS |
51 Motice to tenanis

The Chargor must:

511

promptly following the request of the Security Trustee at any time following an
Enforcement Evant serve a notice of assignment, in gach case in the form of Part 1
of Schedule 3 {(Forms of Letter for Occupational Tenants) {or other form approved

-by the Security Trusteg) on each tenant of the Property and deliver to the Security

Trustee a cerlified copy of each notice; and

use reasonable endeavours to ensure that each such tenant acknowledges that
notice, in the form of Part 2 of Schedule 3 (Forms of Letter for Occupational Tenants)
{or other form approved by the Security Trustee).

52 Assigned Agreements

The Chargor must:

5.2.1

522

523

127503771 2R00173

promptly following the request of the Security Trustes at any time following an
Enforcement Event, give notice fo the counterparties fo any other agreemsnt
assigned under Clause 3.5 (Other contractual rights) of that assigniment, such notice
to be in the form set out in in the form of Part 2 of Schedule 4 (Forms of Letter for
Assigned Agreements} (or other form approved by the Securily Agent} and deliver
to the SBecurily Agent a certified copy of each notice; and

use reasopable endeavours e -ensure thal each such-lenant acknowledges that -
notice, in the form of Part 2 of Schedule 4 {Forms of Lelter for Assigned
Agreements) (or other form approved by the Securily Trustee);

Subject to the terms of the Facility Agreement and to the terms of any notice or
acknowledgement given or received pursuant fo this Clause 5.2 (Assigned
agreements) at any time prior to an Enforcemeant Event the Chargor may:



.1

6.2

6.3

6.4

E): exercise its rights in respect of the agreements assigned pursuant to
Clause 3.5 (Other contractual rights},; and

{b} deal with the relevant counterparties in respect of those agreements,
ENFORCEMENT
When Security becomes enforceable

The Security created by this Debenture shall become enforceable on the occurrence of an
Enfgrecement Event.

Powers on enforcement -

At any time after the Security created by this Debenture has become enforceable the Security
Trustee may {without prejudice to any other of its rights and remedies and without notice o
the Chargor} do alt or any of the following:

621 exercise all the powers.and rights conferred on mortgagees by the Act, as veriad
and extended by this Debenture, without the restrictions contained in sections 103

.or 109(1) of the Act;

6.2.2 axarcise the power of leasing, letling, entering into agreements for leases or letlings
or accepling or agreeing to accept surrenders of leases in relation 1o any Security
Asset, without the resirictions imposed by sections 99 and 100 of the Act;

623 toths exient that any Security Asset constifutes Financial Collateral, as defined in
the Regulations, appropriate it and transfer the title in and o it io the Security
Trustes insofar as not already transferred, subject o paragraphs {1) and {Z} of
Regulation 18;

§.2.4 subjecttc Clause 7.1.1, appoint one or more persons to be a Receiver or Recelvers
of all or any of the Security Assels; and

§.2.5 (if applicable) appoint an administrator of the Chargor.
Disposal of the Securily Assels

In exercising the powers referred 1o in Clause 6.2.1, the Security Trusteg or any Receiver may
sell or dispose of all or any of the Security Assats at the times, in the manner and order, on
the terms and conditions and for the consideration determinéd by it

Application of moneys

6.4.1 The Security Trustee or any Receiver shall apply moneys received by them under
this Debenture after the Security created under this Debeniure has. become
enforceabls in the following order:

{a) first, in or towards the payment pro rata of, or the provi_éion pro rata for,
any unpaid costs and expenses of the Security Trustee and any Receiver
under this Debanture - or which are incidental to any Receiver's
appointmant, together with-interest at the Defaull-Rate-(both. before and
after judgment) from the date those amounts became due until the date
they are irrevocably paid in full;

{b) secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remunearation of the Security Trustes
and any Recalver; '
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{c} thirdly, in or towards the discharge of all iabilities having priority fo the
Secured Liabilities;

() fourthly, in or towards the discharge of the Secured Liabiities in
accordance with-the Facility Agreement; and

(&) fifthly, in the payment of any surplus to the Chargor or other person entitled
foit,

and section 109(8) of the Act shall not apply.

6.4.2 Clause 5.4.1 will override any appropriation made by the Chargor.
7. APPOINTMENT AND POWERS OF RECEIVERS
7.1 Method of appointment and removal

7.11 The Securty Trustes may not appoint a Receiver by reason only of a moraiorium
being obtained, or anything being done with a view to a moratorium being obtained,
under seclion 1A of the Insolvency Act 1286,

7.1.2 Every appointment or removal of a Receiver, of any delegate or of any other person
by the Security Trustee pursuant to this Debenture may be made in writing under
the hand of any officer or manager of the Securily Trustee (subject to any
requirement for a court order in the removal of an administrative receiver).

7.2 Powers of Receiver

Every Receiver shall have all the powers:

7.2 of the Security Trusiee under this Debenture;

F.2.2 conferred by the Act on mortgagees in possession and on receivers appointed under
the Act;

7.2.3 which are specified in Schedule 1 of the Inscivency Act 1886 in relation to, and to
the extent applicable to, the Security Assets or any of them (whether or not the
Recelver is an adminisirative receiver within the meaning of that Act) together with
the additional powers set out in Schedule 2 {(Additional powers of Receivery, and

724 in refation to any Securily Assel, which he would have If he were iis only beneficial
WY,

7.3 Joint or several

If two or more persohs are appointed as Receivers of the same assets, they may act jointly
andior severally so that (unless any instrument appointing them specifies to the contrary) each
of them may exercise individually ali the powers and discretions confarred on Receivers by
this Debenture, ' '

7.4 Receiver as agent

Every Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
and defaults and for the payment of his remuneration.
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7.5

8.1

8.2

8.3

o
—

8.2

Receiver's remuneration

Every Receiver shall be enfitied o remuneration for his services at a rate o be fixed by
agreement between him and the Security Trustee and the maximum rate specified in section
108(8} of the Act shall not apply. N

PROTECTION OF PURCHASERS

No p_urchaserlar other person déaﬁéng with the Security Trustee or any Receiver shall be bound
or concarnad:

to see or enquire whether (he right of the Security Trustee or any Receiver (o exercise any of
the powers conferred by this Debenture has ansen or not;

with the propriety of the exercise or purporied exercise of those powers; or

with the application of any moneys paid to the Security Trustee, to any Recelver or to any
ather persan.

PROTECTION OF THE FINANCE PARTIES AND RECEIVERS

Exciusion of liability

Mone of the Security Trustee, the other Finance Parties, any Reoceiver or any of their
respective officers or employees shall have any responsibilily or liability:

9.1.1 for any action taken, or any failure to take any action, in relation to all or any of the
Security Assels;

a.1.2 ic ac’ceumt as mortgagee in possession or for any loss upon realisation of any
Security Asset;

91.3 for the loss or destruction of, or damage to, any of the Security Assets, or to any
documents of or evidencing litle to them, which are in the possession or held to the
order of any such person {(and which will be held by such persons at the expense
and risk of the Chargor); or

914 for ahy'othér defaull or omission in refation to all or'any of the Securily Assets for
which a morigagee in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that parson.

Geaneral indemnity

9.2.1 The Chargor shall indemnify the Security Trustes, the other Finance Partlies, any
Receiver and their respective officers and employees against all actions,
proceedings, demands, claims, costs, axpenses, and other labilities incurred by
them in respect of all or any of the following:

{a) any act or omission by any of them in relation to all or any of the Security
Agsets ‘

{B) any payment relating to or in respect of all or any of the Security Agsels
which becomes payable at any time by any of them;

{c}) " any stamp, registration or similar Tax or duty which becomes payabie in
connection with the entry into, or the performance or enforcement of, this
Diebenturs;
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9.3

10.

104

10.2

{d) carrying out or purporting to carry out any of the rights, powers and
disoretions conferred on them by or permitied under this Debenture; and

(e} any breach by the Chargor of any of its covenants or other obiigations fo
the Security Trustee or any other Finance Party,

except in the case of gross negligence or wilful misconduct on the part of that
pErson.

822 The Chargor shali pay interest at the Default Rate on the sums payabile under this
Clause from the date on which the liability was incurred (o the date of actual payment
{both before and after judgment).

indemnity out of the Security Assets

The- Security Trustee, the other Finance Parties, any Receiver and their respective officers
and employees shail be entitled to be indemnified out of the Security Assels in respact of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred to in Clause
9.2 {General indemnity},

PRESERVATION OF SECURITY
Reinstatement

If any payment by the Chargor or discharge given by the Security Trustee (whether in respect
of the obligations of any Obligor or any Security for those obligations or otherwise) is avoided
or reduced as a result of insolvency, liquidation, administration or any similar event:

10.1.1  the liabilities of the Chargor and the Security created by this Debenture shall
confinue as if the payment, discharge, aveidance or reduction had not occurred; and

10.1.2  the Finance Parties shall be entitled to recover the value or amount of that Security
or payment from the Chargor, as if the payment, discharge, avoldance or reduction.
had not ocourred.

Waiver of defences

Neither the Security created by this Debenture nor the obligations of the Chargor under this
Debenture will be affected by an act, omission, matler or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations {whether or not
known to ii, the Security Trustee or any other Finance Party] including:

10.2.1  any time, waiver or consent granted to, or composition with, any Obligor or other
person;

10.2.2  the release of any Obligor or any other person under the terms of any composition
or arrangement with any persor,

10.2.3  the taking, variation, compromise, exchangs, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
asseis of any Obligor or other person or any non-presentation or non-observance of

- any formalily or-ether requirement in respect of any instrurnent-or-any failure to-
realise the full value of any Security,

10.2.4  any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other persan;
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103

10.4

10.5

10.2.5 any amendment (however fundamenial}l, replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any other
document or Security;

10.2.6  any unenforceabilily, illegality or invalidity of any obligation of, or any Securily
created by, any persen under any Finance Document or any other document; or

10.2.7 any.iﬂsé}ivency,, liquidation, administration or similar procedure,

Chargor intent

Without prejudice to the generality of Clause 10.2 (Waiver of defences), the Chargor expressly
confirms that it intends that the Security creatad by this Debenture shall extend from time 1o
tima 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 Finance
Documents for the purposes of or in connection with any of the following:

10.3.1  acquisitions of any nature;

10.3.2  increasing working capital;

10.3.3  enabiing investor distributions to be made;

10.3.4  carrying out restructurings;

10.3.5  refinancing existing facilities;

10.3.6  refinancing any other indebtedness;

10.3.7  making facilities available {o new borrowers;

10.3.8  any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and

10.3.9  any fees, costs and/or expenses associated with any of the foregoing.
Immediate recourse

The Chargor waives any right it may have of first requiring any Finance Party {or any trusige
or agent on its behalf) to proceed against or enforce any other rights or Security or claim

_payment from any person before claiming from the Chargor under this Debenture. This waiver

applies irespactive of any law or any provision of a Finance Document to the contrary,
Agppropriations
Each Finance Party may:

i10.5.1  refrain from applying or enforcing any moneys, Security or rights held or received

by it {or any trustee or agent on its behalf} in respact of the Secured Liabilities, or,

subject fo Clause §.4.1, apply and enforce the same in such manner and order as it

. sees fit iwhether agamst the Secured Liabilities or oiherwsse} and the Chargor shall
——-niot be entitled to-thebenefit of the same, and—— -

4052 hold in an interest-bearing suspense account any moneys received from the -

Chargor or on account of the Secured Liabilities,

127503771 ARGHTS 10



10.6

10.7

10.8

11.

12.

12.1

Deferral of Chargor's rights

The Chargor shall not exercise any rights which it may have by reason of performance by it

of itz obligations under this Debenlure or the enforcement of the Sacurity created by this
Debenture:

10.6.1  to receive or claim payment from, or be indemnified by an Obligor;

10.6.2  to claim any contribution from any guarantor of, or pravider of Sgourity in respect of,
any OUbligar's obligations under the Finance Documents;

1063 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Document or of
any guarantes or Security taken pursuant to, or in connection with, the Finance
Documeanis by any Finance Party,

1064 toexercise any right of sel-off against any Obligor; and/or
10.6.5  toclaim or prove as a craditor of any Obligor in competition with any Finance Party.

Additional Security

This Debenture is in addition 1o, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future hald by or availabla to any
Finance Party.

New acoounts

if any Finance Party receives notice (actual or otherwise} of any subsequent Security over or
affecting al or any of the Sacurity Assets it may open a new account or accounts in the name
of the Chargor and, if it does not do so, it shall nevertheless be treated as if it had done so at
the time when it received or was deemed to have received notics of that subsequent Security,
and as from that time all payments made by or on behalf of the Chargor to that Finance Party:

10.8.1  shall be credited or be freated as having been credited {o the new account; and

10.8.2  shall not operate to reduce the Securéd Liabilities at the time when the Finance
Party received or was deemed to have received such notice,

TACKING

For the purposes of section 94(1) of the Act and section 49(3) of the Land Registration Act
2002 the Security Trustes confirms on behalf of the Lenders that the Lenders shall make
further advances to the Borrowers on the terms and subject fo the conditions of the Finance

Documents.
FURTHER ASSURANCE
Application to Land Registrar

The Chargor consents fo the registration against the registered titles specified in Schedule 1
{Land charged by way of legal mortgage}-of.

1211 arestriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate [or
by the proprietor of any registered charge, not being a charge registered before the
eniry of this restriction] is to be registered without a written consent signed by the
propricior for the time being of the debenture dated in favour
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12.2

12.3

72.4

13.

131

- of | {as trustee for the Finance Parties referred to in that
debenture) referred fo in the charges register or, if appropriate, signed on such
proprietor's behalf by an authorised signatory {Form
Py and

12,12  anotice that the Lenders are under an obligation to make further advances on the
terms and subject to the conditions of the Finance Documents.

Further action

The Chargor shall, at its own expense, prompily take any action and sign or execute any
further documents which the Security Trustee may rfequire in orderto:

12.2.1  give effect to the requirements of this Debenture;

12.2.2  protect, preserve and perfect the Security intended to be created by or pursuant to
this Debenture;

12.2.3 protect and preserve the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security over any assets of the Chargor;

1224 facilitate the realisation of all or any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the Security Trusies, any Receiver or
any administrator in conneclion with all or any of ihe Security Assels;

12.2.5  while any Event of Default is continuing, assign any Collateral Warranty capable of
assigniment to any person naminated by the Security Trustee or any Receiver,

and any such documentmay disapply section 93 of the Act.

Deposit of documents

The Chargor covenants that, on the dalg of this Debenture and as scon as reasonably
practicable after it receives them {and in any event as soon as reasonably practicable after
the Security Trustee so reguests), it shall deposit with the Security Trustee, in respect of or in
connection with the Securily Assels:

12.3.1 all deeds, certificates and other documents of or evidencing fitle;

12.3.2  any other documents which the Security Trustes may from time to time require for
perfecting its titte, or the title of any purchaser.

Law of Property {Miscellaneous Provisions) Act 1984

The covenant set out in section 2(1){b) of the Law of Property (Miscellansous Provisions) Act
1994 shall extend to the provisions set out in this Clause 12 {(Further assurance).

POWER OF ATTORNEY
The Chargor irrevocably and by way of security appoints each of:
13.1.1- ma-Security Trustes;

13.1.2  any delegate or subﬁeiegﬁe of or gther person nominated in writing by, an officer
of the Security Trustee; and

13.1.3 any Recsiver,

127803771 SWROUTE 12



14,

14.1

14.2

15,

15.1

15.2

iointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolule discretion think fit following the
accurrence of an Enforcemeni Event or following the failure by the Chargor to comply with a
request from the Security Trustee, to take any action and sign or execute any further
documents which the Chargor is required to iske, sign or execule in accordance with this
Debenture. The Chargor agrees, promptly on the request of the Security Trustee or any
Receiver, to ratify and confirm all such actions taken and documents signed or execiuied.

DISCHARGE OF SECURITY

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities the Security Trustee shall, or shali procure that its appointees will, at the request
and cost of the Chargor:

release the Security Assets from this Debenfure; and

re-assign to the Chargor those Sacurily Assets that have been assignéd o the Security
Trustee under Clause 3 {Creation of Security).

Saction 93 of the Act shall not apply o this Debenture.
NOTICES
Communications in writing

Any C()m-munic'aﬁon to be made under or in connection with this Debenture shall be made in
writing and, uniess otherwise stated, may be made by fax or letier.

Addresses

15.2.1  The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each party for any communicalion or
document to be made or delivered under or in connection with this Debenture is that
identified with its name below or any subslitute address, fax number or department
or officer as either party may notify to the other by not less than five Business Days’
notice,

15.2.2  The addresses refarred to in Clause 15.2.1 are:
{a} The Chargor:

abrdn (APIT) Limited Parinership
¢/ abrdn investment Management
1 George Strest

Edinburgh

EH2 200

FAG: Tessa Allen Jdason Baggaley
Fax: NiA

{b) The Security Trustee: .

The Roval Bank of Scotiand International Limited, Londan Branch
3 Floor,

440 Strand,

London,

WOZR 008

FAD: Portfolio Management
Fax: MNAA

127503771 2\RQG178 . 13



15.3

154

1.

181

6.2

17.

Dalivery

1531 Any communication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective:

{&) i by way of fax, when received in %&ag&bié forrmy; or

{1 if by way of lefter, (i) when it has been left ai the relevant address or {ii}
two Business Days {or, in the case of airmall, five Business Days) afler
being deposited n the post postage prepaid (or, as the cass may be,
airmall postage prepaid), in an envelope addressed to 1t al that address,

and, if a ;Sar%is’:u%as department or officer is specified as part of its addrass detalls
provided under Clause 15.2 {Addresses], if addressed to that departmeant or officer.

1532  Any comimunication or document to be made or delivered to the Security Trustee
will be effactive only whan actually received by the Securily Trustee and than only
if it is expressly markad for the attention of the department or officer identified In
Clause 15.2.2 {or any substitute department or officer as the Security Trustee shall

specify for this purpose).
English language
168.41  Any nofice given under or in connsction with this Debenture must be in English.
1542 Al other documents provided under orin connection with this Debenture must be:
{a} in English; or
(b if ot in English, and if so required by the Security Trustee accompanied
by @ certified English transiation and, in this case, the English fransiation

will prevail urless the document is a constititional, statutory or other
official document.

CALCULATIONS AND CERTIFICATES

Accounts

in any litigation or arbitration proceedings arising out of or in connaction with this Debenture,
the entries made In the accounts maintained by the Security Trustes or any other Finance
Party are prima facle avidence of the matters o which they relale.

Cerificates and determinations

Any cartification or détwmiﬁaiéﬁﬁ by the Security Trusies or any other Finance Party of a rate
or amount under this Debenture s, in the absence of manifest eror, conclusive evidence of

the: matters to which i relales.
PARTIAL INVALIDITY

I atany time, any provisien-of this Debenture is or becemes ifegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

127503771 2\RQO178 : 14



18,

19,

20.

21

211

212

213

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any
right or remedy under this Debenture shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The righis and remedies provided in this Debenture are cumulative and
not exclusive of any rights or remedies provided by faw.

AMENDMENTS AND WAIVERS

Any term of this Debanture may be amended or waived only with the written consent of the
Chargor and the Security Trusies.

COUNTERPARTS

This Debenture may be axecuted In any number of counterparis, and this has the sams effect
as if the signatures on the counterparts were on a singie copy of this Debenture.

GOVERNING LAW AND ENFORCEMENT
Governing law

English law governs this Debenture, its interpretation and any non-contractual obligations
arising from or connected with it

Jurisdiction

2121 The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Debenture (including a dispute regarding the exislence,
validity or termination of this Debenture} {a Dispute;.

21.2.2  The parlies agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no parly will argus {o the

conlrary.

21.2.3  This Clause 21.2 {Jurisdiction) is for the benefit of the Security Trustee and the other

Finance Parties only. As a result, neither the Security Trustee nor any other Finance

Party shall be prevented from taking proceedings relating to a Dispute in any ather

_courts with jurisdiction. To the extent allowed by law, the Security Trustee and the

other Finance Parties may take concurrent proceedings in any number of
jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the Chargor:

21.3.1  irrevocably appoints abrdn Invesiment Management Limited, 1 George Street,
Edinburgh, EH2 2LL (FAO Tessa Allen) as its agent for service of process in relation

to any proceedings before the English courts in connection with this Debenture; and

21.3.2 agrees that failure by a process agent to netsfy the Chargor of the process will not
: - —invalidate the proceedings-concerried. : e

Executed as a deed and delivered on the date appearing at the beginning of this Debenture.
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SCHEDULE 1

PART 1- Registered Land

Description and address Title Number

Freehold Property known as land lying onthe | WK341418
west side of Cosford House, Cosford Lane,
Rugby

Freehold Property known as Swift House, | WK334785
Cosford Lane, Rugby CV21 20N

12750377 1.2\R00178 168



PART 2 - Unregistered Land

MNone

127803771.23R00178 17



SCHEDULE 2

ADDITIONAL POWERS OF RECEIVER

In addition to the powers conferred by the Act on receivers and those conferred by Clause 7.2 (Powers
of Receiver), each Receiver shall have the powers set cut in this Schadule.

1.

2.

10,

.

12

To entar into, take possession of, collect and get in the Security Assels.

To manage the Securily Assets.

To collect and get in all moneys or proceeds In any way arising from the Security Assets or
any deed, document, right or entilement affecting the Securily Assets whether directly or
indiractly.

To gell, sxchange, surrender, renounce, deal with, convert into money and realise the Secunty
Assets or any estate or interest in any of them.

To convey, assign or transfer the Security Assets subject fo such exceptions, reservations
and covenants and obligations as the Security Trustee or any Receiver may consider
necessary or expedient.

For the purposes of reglisation of any Security Assetl, to convey, assign or transfer it {o any
person with or without consideration or exchange it for shares or other property. Plant,
machinery and other fixtures may be severed and sold separately from the premises
containing them. '

To apportion any rent andfor the performance of any obligations.

To acquire, renew, extend, grant, vary or otherwise deal with such easements, sewétudes,
rights, privileges andfor licences as the Securily Trustee or a Receiver considers expedient.”

To grant without restriction any iease or tenancy for any term whether commencing at once
or at any future date at any or no rent and with or witheu! any premium and generally on such
terms as the Security Trustee or any Recelver may consider expedient.

To accept the surrender or rehunciation of any lease or tenancy whether or not for the pUrpose
of enabling a new lease to be granted,

To give an effectual receipt for any premium payable on any grant or surrender or renunciation
of any lease. ‘ ‘

To exercise, ohserve and perform for and on behalf of the Chargor any or all of the powers,
obligations or duties conferred or imposed on any owner or sccupiar of property {whether as
landiord andfor tenant) at common law or by statute {including the Landiord and Tenant Acts
1827 to 1988, the Landiord and Tenant {Covenants) Act 1885, the Rent Act 1877, the Town
and Country Planning Act 1290, the Planning {Listed Buildings and Conservation Areas) Act
1840, the Planning (Hazardous Substances) Act 1990, the Town and Counfry Pianning
{Scotiand) Acts, the Public Health Act 1938, the Control of Poliution Act 1974 the Waler Act
1989 and the Environmental Protection Act 1890},

To initiate, oppose, negotiate, participate in, compromise or conclude any review or rgvision
of any rent payable in respect of any lease or tenancy.

To exercise {(whether on the Chargor's behalf or otherwise) any option or right of election
available in law to the Chargor or the Security Trustee or any Receiver io waive exemption so
that the supplies shall be supplies chargeabie or taxable for VAT purposes at the standard or
other applicabie rate of tax. '

127803771, 2\R0O0178 ‘ 18



16

17

174

17.2

18,

18

20.

22.

24,

25,

28,

27,

To sign, seal, execule, deliver, complets and perfact all notices and doouments as are thought
fit by the Security Trustee or the Recelver for exercising, observing and parforming any of the
powers, obligations or duties conferred or imposed on the Chargor Dy this Debenture or by
any statute in respaect of the Security Assels.

To give receipts for any compensation moneys payable 1o or by a landlord or lenant.

To promeote, incarporate, manage and wind up sither along or with others any company
gither Tor the purposes off ‘

taking a conveyance, iraﬂsfer assignment, assignation or lease of or other inferest in any
Security Asset; andfor

undertaking works on and/or providing  services to the occuplers of any Security Asset,

i any case where i s deslrable or convenient o do so and/or in conneglion with or for the
furtherance of all or any of the powers contained in this Debenture as the Securily Trustes or

the Recelver may consider expedient.

To construct or complete any bullding {whether or not it is in accordance with the development
planned or being carried on at any Landy and any roads, sccess ways and services and
generally to develop the Land in such manner as the Securily Trustee or the Heceiver may

consider expedient.

To canry out any work involving furnishing or fitling out or the instailation or provision of any
piant, machinery, equipment or service,

To utifise any moneys al any lime or from tme to time recelved for the purposes of financing
any expenditure at any time or from fme (o tme Incurred in connection with or incidenial o
the oxorgise of any of the powers conferred by this Debanture in advance of any other

pavmeants,

To continue, commence or undertake any business (whether or not previously carried on by
the Chargor).

To borraw, raise or seclre the payment of money which may be required for the exerciss of
ary of the powers conferred by this Debenturs in such manner including the creation of new
assignments, mortgages or charges (whether or not having prierity to this charge) as may ba
considered expadient.

T obtain, renew, extend, amand or otherwiss deal with such permissions, consents andfor
licences for the benefit of or otherwise connected with or ancifiary 1o the Securily Asssts or
the use or developrment of any business comprised in the 3ecurily Assels as the Seounly
Trustes or the Receiver may consider necessary or desirable,

To agree any varialion, modification or determination of any existing deeds or agreements
and enter into make or obtain any new agreements, deeds or bonds which the Security
Trustes or Recelver considers may be nedessary or desirable.

To employ stafl, solicitors, architects, surveyors, guantity surveyors, estale agents, insurance
brokers, contractors, bullders, workmen, security staff, watchmen, building managers and

others and purchase.all proper stock, materials and other lems as the Becurity Trustes orthe .

Raceiver may consider expediant,

To dedicate any part or parts of the Land 25 a highway where to do so is desirable in order
that the Land may more conveniently be developad, :

Yo make any change or arrangemeant as o hﬁu.ﬁd&ﬂ@‘ii_ with adioining cwners and neighbours
s0 as to resolve any dispute or to faciiitate development
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28

28,

30.

31

Provided this does not result in a breach of the terms of the headleases or any Ocoupational
Lease, to effedt and maimain insurance policles (whether against fire and other physical risks,
{oss of rant or third party or public lability, or structursl or latent defect, or for other indemnity
or ptherwise) and to make, prove, negotiate, adjust or enforce any daim on any policy whether
effectad by the Chargor or the Securily Trustes or the Recaiver.

To take, defend, appeal or otherwise join-in any proceedings (Including any arbitration or
determination of any issue or dispute by anindependerd expert) concerning or mcidental o
the Security Assels or to any of the powers sel out in this Schedule.

To make any arrangemeant or compromise or enfer info any contracts which the Seourity
Trustes or the Recseiver may consider expedient.

To do all such other acls and things.as the Security Trustes or the Recebver may consider
nacessary or desirable for the management, development or realisation of all or any part or
parts of the Securily Assets andior acts and things incidental or ancilfary 10 the powers set out
in this Schedule and the exercise of them.
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SCHEDULE 3 - FORMS OF LETTER TO AND FROM QCCUPATIONAL TENANTS
PART 1 - NOTICE TO OCCUPATIONAL TENANT

{On the letlerhead of the Chargor]

To: [Gecupational tenant]

[DATE}
Dear Sirs
re [Property]
Supplemental Debenture dated [+ 1 ] between [Chargor] and [Security Trustee] (the
Debenture)
We refer to the lease dated [0 0] and made between [ 5700500 and | | {the
"Lease”).

This lstter constitutes nolice to you that under the Supplemental Debenture we have assigned
{by way of security) to [Security Trustee] (as trustes for itiself and certain other banks and financial
institutions, the Security Trustee) all our rights under the Lease,

We irr@vacabiy i:‘:struct and authorise you to pay an‘g rent payabEe by you under the Lease to our
account at [ 1 Account No. [ 4, Sort Code [ } {the Account} [insert
details of the Rent Account}

The instructions in this letter apply uniil you receive notice from the Securily Trustee to the contrary and
notwithstanding any previous nstructions given by us,

The instructions in this letler may not be revoked or amended without the prior written consent of the
Securily Trustee,

This leter is governed by English law.

Please confirm your agreement 1o the above by signing the attached acknowladgement and returning
it o the Security Trustee at [insert Securlly Trustee's address] with a copy to ourselves,

Yours Taithfully,

For

{Chargot]

127503771 2R0078 21



PART 2 - ACKNOWLEDGEMENT OF OQCCUPATIONAL TENANT

To: [Security Trusise]
Attentione [ : G

Dale: [ o]

Dear Sirs

re: [Property]

Supplemental Debenture dated [0 1] between [Chargor] and [Security Trustee] (the
"Supplemental Debenture™) ’

We confirm receipt from [Chargor] {the Chargor) of a notice dated [ 777774 (the "Notice™) in
relation to the Lease (as defined in the Notice}. '

We accept the instructions contained in the Notice.

“We confirm that we:

{a} have riot received any notice that any third party has or will have any right or Interestin, or
has made or wifl be making any claim or demand or taking any action in respect of, the
rights of the Chargor under or in respect of the Lease (as defined in the Notice}, and

{b} will pay allf rent and all other monies pavable by us under the Lease inlo the Account {as
defined in the Notice) untll we receive your writlen instructions o the contrary.

This letter is governad by English law.

Yours faithfully, -

For

- 127503771.2\R00178 22



Part 1

To: -

Attention:

Date:

Dear Sirs

SCHEDULE 4 - FORMS OF LETTER FOR ASSIGNED AGREEMENTS

linsert name and address of cmunferpaﬁy}
.E*:& ]
" ]

Notice of assignment

1.

2.1

2.2

2.3

2.4

31

3.2

-3

4.1

12750377

We refer 1o the [specify the relevant assigned agreemend] dated betweaen us and you {the
Agreemant}

We notify you that:

under a Supplemental Debenture dated [ 1 between, among others, us and [Security

Trusige] (the "Suppiemental Debenture”) we have assigned to the Securily Trustee for the
henefit of itself and certain other banks and financial institutions (together with the Security
Trustes, the "Secured Parties”) all our night, title and interest in and to, and all benefits
accruing under, the Agreement as security for certain obligations owed to the Secured Parties;

we may not agree to amend or terminate the Agreement without the prior written consent of
the Security Trustes;

urtl you receive written notice (o the contrary from the Security Agent that an Enforcement
Event has cccurred, you may continue to deal with us in relation to the Agreement and credit
ali'moneys to which we are enfitled under the Agreement to the following account in our name:
finsert details of relevant Account], After receipt we will cease o have any right 1o deal with
you in relation to the Agreement and from that time you should deal only with the Security

Trustee; and

you are autharised to disclose information relating to the Agreement to the Secur‘ity'Trusteﬁe'
on request of the Security Trustes.

Wa request that you:
after receipt of written notice in accordance with paragraph 2.3, ensure that all moneys to-
which we afe entitled under the Agreement-are credited to the account of the Securily Trustee

specified in that notice {and are not paid to us);

givé the Securily Trustee written nofice of any breach of the Agreemeni as soon as you
bacome aware of il and

give the Secuwifly Trustes not less than 30 days' written notice of your terminating lhe
Agreement, :

Please sign and retumn the enclosed copy of this notice to the Securily Trustee at finsert
Security Trustee address] {with a copy o us) 10 confirm that you:

agree to the terims of this notice and to act in ac-::ordance with its provisions;
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4.2 have not received notice that we have assigned our rights under the Agreement to a third
party or created any other interest (whether by way of security or otherwise} in the Agreement
in favour of & third parly, and '

4.3 have not claimed or exercised, nor do you have any outstanding right o claim or éxercise
against us, any right of set-off, counter-claim or other right refating to the Agreement.

5. The provisions of this notice are governed by English law.

Yours Taithfully

for and on behalfof
finsert name of Chargor]

Copy to; Security Trustes

fOn acknowledgement copy]

To: [insert name and address of Securtty Trustee}
Copy to [insert name and address of Chargor]
Part 2

We acknowlsdge receip! of the above nolice and confirm the matters set out in paragraph 4.

forand on behalf of
{insert name of counterparty}

Date: [ ]
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Execution Page

Executed as a dead and deilverad by
as the Altorney of ABRDN APIT (GENERAL
PARTNER] LIMITED (in exercise of a Power

of Altorney by deed dated 31 August 2023 In
the presence of

Signature of wilness:
Mame {IN BLOCK CAPITALSY

Address:

Execuled as a deed and defiverad by

as the Attorney of ABRDN (APIT NOMINEEY

LIMITED (in exercise of a Power of Altorney
by deed dated 31 August 2023 in the
presence of

Signature of witness:
Name (iN BLOCK CAPITALS):

Address:

Signed-forand on behalf of

The Royal Bank of Scoliand Intérnat!ona! Limited, London Branch

127503771 2R00178
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Acting as attornsy for ABRDN APIT
{GENERAL PARTNER) LIMITED

Acting as attorney for ABRDN {(APIT
NOMINEE) LIMITED
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