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Registration of a Charge

Company Name: LYELL RESIDENTIAL (BANKFIELD) LIMITED
Company Number: 15360885

Received for filing in Electronic Format on the: 28/03/2024 XCZTK16Y

Details of Charge

Date of creation: 28/03/2024
Charge code: 1536 0885 0001
Persons entitled: FITZROY AGENCY LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS MILLBANK CENTRE,
BANKFIELD ROAD, LIVERPOOL (L13 0BQ) AND REGISTERED AT THE
LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER
MS399417.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 15360885 Page: 1




Certified by: BLACKFINCH INVESTMENT LIMITED

Electronically filed document for Company Number: 15360885 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15360885

Charge code: 1536 0885 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th March 2024 and created by LYELL RESIDENTIAL
(BANKFIELD) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th March 2024 .

Given at Companies House, Cardiff on 3rd April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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PROPERTY

DEBENTURE

28 March 2024

surance Policies

Chargor Lvell Residential {Bankfield] Limited {2 company incomporated in
England and Wales with company registration number 15360888)
Securily Trusiee Filzroy Agency Limited {& company incorporated in England and

Wales with company registration numbser 14978048} as securily busies
for the Secured Parties

Hone
Listed Bhares MNone
Kateria! Confracts Mone

Property

The freshold property known as Millbank Cenire, Bankfield Road,

1. Covenant 10 Pay: The Chargor, as principal obligor and not merely as surety, covenands in
faveur of the Secwrily Trustee that it will on demand pay and discharge the Secured Obligations
fromm time o time when they fall dus,

<. Legal Morigage: The Chargor charges by way of firsl legal morlgage all of its present and future
right, tiie and inferest to any Real Froperty owned by |, including the Property.

3. Fived Charge: The Chargor charges by way of first fixed chargs all of its present and future
right, title and interest to: {1) the Real Property Assets, (2] the Plant, Machinery and Equipment,
(3} the Shares {ncluding the Listed Shares) and the Related Rights, (4) the Bank Accounts, (5}
the intellectusl Property, (6) the Mon-Assigned Assels, {7) the Licences and (B} the Goodwill,

4. hssignment: The Chargor assigns (subject to a proviso for reassignment on redemption all of
its present end fulure right, title and interest in and to {1} the Malenal Contracts, {2} the
Insurances (including the Inswance Policies), {3} all other Recslvables and 4} all vighis and
remedies, proceeds and claims avsing from the Material Contracts, the Insurances and the other

Lverpool (L13 DBG) and registered at the Land Registry with title
absolute under tle number MS298417.

.

Debenture (ncommorating Blacklineh Seawrily Condiions {(January 20243
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Receivables and [5) the benefit of gl other agreements, inshuments and rights relating o the
Seourily Assels.

5. Floaling Charge: The Thargor cherges by way of first Roating charge all of its present and future
assels and underiaking {wherever located) not othervdse sffectively charged by way of first fixad
morigage or charge or assigned pursuant to paragraphs 2 {Lagal Morlgage), 3 (Fixed Charge)
or 4 {Assignment) above or any other provision of this Debanture.

8. Terms and Conditions: The terms and conditions headed Blackiinch Sscurfty Conditions
(danuary 2024 (the Security Conditions), 8 copy of which & included as the exhibit to this
Dehanture, are incomorated info this Debenture. Where thers is any inconsistency belwean this
Debenturs and the Security Conditions, then this Debenture shall prevail.

Loan Agreement | The loan agresment dated on or on aboul the date of this Debenture
| entersd inte bebwesen, amongst others, (1) the Chergor as the borrower,
| ard {2} the Security Trustee as the facility agent and the security frusites.

e
Osbanire (ncorporating Blacklinch Securily Conditions {(January 20243
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This Dehenture has been sxscuted 83 8 deed and is delivered and takes sffect on the dale staled at
the begirming of it

Chargor e g by
EXECUTED as 5 DEED by } {
LYELL RESIDENTIAL ) . Mo pnsssasasirds,
{BANKFIELD b Attomey for LYELL REBIDENTIAL [BANKFIELD)
LIMITED acting by thair altorney LIMITED

Wicola sMaves

under & powsr of atformsy dated 1
Fabruary 2024

in the presence of

{Mﬁwaﬁemﬁ bt

H

S B TAGTTRALAEAT,.
Witness signalure

Name of Withess: 12500 Wong

Address of Witness:  13530-1360 montpellier Court, Gloucester, GL3 4AH

Dcoupation of Witness:  Investment Analyst

The Securily Trusiee

DavuSigred vy
EXECUTED as o DEED by H r
FITZROY AGENCY VoM psscsobsadin. | eeeeeceecn
LIMITED acting by thelr attomey }  Aftorney for FITZROY AGENCY
Jemma Regan-Cumwins LIMITED
uder a power of altomey deted 7
September 2023

in the preasence of
Pl Dugubigned by

.
kwmﬁﬁ#%ﬁﬁfdﬁﬁﬂm?‘z.
Withess signature

MName of Withess, Sara Hunt

Address of Witness: 1330-1360 Montpel Hier Court, Glos, GL3 4aH

Cecupation of Withess! company secretarisal Assistant

3.
Debonture ncorporaling Blackiineh Security Condiions {Jaruary 2024
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PROPERTY"
1350 — 1360 Montpellier Court
Gloucaster Business Park
Gloucester GL3 4AH
propertyteam@blackfinch.com
www. blackfinch.com/property

BLACKFINCH SECURITY CONDITIONS (January 2024)
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1. DEFINITIONS AND INTERPRETATION

1.4 Dafinitions
in these Conditions:

{a} capitalised terms (including, bul not limited to, Insurance Policles, Listed Shares,
L.oan Agreement, Malerial Contracts and Preperty! shall heve the meaning given to
thermn in the Debenture;

{by terms defined in the Loan Agresment (including, but not limited to, Event of Default,
Finance Document Finance Party and Permilted Security) shall have the same
meaning uniess the same are otherwise defined in the Debenture; and

e the following terms shall have the following meanings:
Aot the Law of Property Act 1825

Assigned Assefs  the Securily Assets expressed o be assigned pursuant fo paragraph
4 (Assignment} of "The Seourity Details” seclion of the Debenture

Bank Accounts zll accounts of the Chargor with any bani, Tinancial institution or other
person at any time and all monies at any time standing to the credit of
such accounts, together with all interest from time 1o time accrued or
accruing on such monies, any investment made out of such monies or
account and ali rights to repayment of any of the foregoing

Business Day a day {cther than a Saturday or Sunday) on which banks are openfor
general business in Londen

Debenture the Securily cresled or evidenced by or pursuant to the Debenture
Security
Default Rate the rates of interest determined in accordance with clause 4.3 (Defauf!

Inferest) of the Loan Agresment

Delegate any delegate, sub-delegate, agent, atlomey or co-trustee appointed
by the Becurity Trustee or by a Receiver

Debenture the debenture into which these Conditions have been incorporated
Goodwill all of the goodwill and uncalled capital of the Chargor
insurances all policies of insurance {and all cover notes} which are at any time

held by or written in favour of the Chargor, or in which the Chargor
from time 1o time has an interest excluding, in each case, contracts
and policies of insurance or assurance which relate to liabilities to third

parties
intellectual all legal andior equitable interests {inciuding, without limitation, the
Property benefit of all lcences in any part of the world) of the Chargor in, or

relating tor {a) any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain
namas, moral rights, inventions, confidential information, now-how
and other intellectual property rights and interests {(which may now or
in the fulure subsiaty, whether registered or urvegistered and {b} the
benefit of all applications and rights to use such assets of the Chargor
{which rmay now of in the fulure subsist)

e
Blackfineh Secunity Conditions (January 2024
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Listed Security
Assely

Non-Assigned
Assets

Party

Plant, Machinery
and Equipment

Real Propeity

Roal Property
Assets

Receivables

Feceiver

Helated Rights

Secured
Obligations
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{a} the benefit of all licences, consents, agreements and Necessary
Consents held or used in connection with the business of the Chargor
or the use of any of s assels and (b} any lefler of credit ssued in
favour of the Chargor and all bills of exchange and other negotiable
instruments held by it

the assels lisled in "The Specific Becurily Assets” section of the
Debenture

any Assigned Asset not effeclively assigned under paragraph 4
{Assignment} of “The Seouwrity Details” section of the Debenture

a party 1o the Debenture

all plant and machinery, vehicles, office equipment and other
equipment {not included in the Real Property and Real Property
Assets) and the benefit of all confracts, licences and warranties
refating to the same

all estates and interests in freehold, leasehold and other immovable
property {wharever situated) now or infuture belonging to the Chargor,
or in which the Chargor has an interest at any time {including the
Property}, fogether with: {a} all buildings and fixtures {including trade
fictures) and fixed plant and machinery at any time thereon; (b all
easements, rights and agreements in respect thereof and (¢} the
benefit of all covenants given in respect thereof

{a} all other Real Property and all interests in Real Property {not
charged by paragraph 2 {(Legal Mortgage) of "The Security Detalls”
section of the Debenture; (b} all icences to enfer upon or use land and
the benefit of all other agreements relaling fo land; and (o} the
proceeds of sale of all Real Property

all present and future book deblts and other debls, remtals, rovaliies,
fees, VAT and monctary claims and all other amounts at any time
recoverable or receivable by, or due or owing to, the Chargor (whether
actual or contingent and whether arising under contract or in any other
manner whatsoever) fogether with: (g} the benefit of all rights,
guaraniees, Security and remedies relating to any of the foregoing
{including, without imitation, negeotiable instruments, indemnities,
reservations of properly rights, rights of tracing and unpaid vendors
fiens and similar associated rights) and (b} all proceeds of any of the
foregoing

a receiver, receiver and manager or administrative receiver of the
whole or any part of the Security Assets appeinted by the Securily
Trustes under the Debenture

in relation o any Shares: (g} all dividends, distributions and other
income paid or payable on the relevant Shares or on any assst
referred to in paragraph (B of this definition and (b} all rights, monies
or property acoruing o offered af any time in relation ©© such Shares
whethor by way of redemption, substitution, exchange, bonus or
preferance, under option rights or othenwise

ail present and future obligations and Habiliies {whether actual or

contingent and whether owed jointly or severslly or alone or in any

other capacily whatsoover) of each Obligor 1o the Becurity Trustee

andfor the other Secured Parties {or any of them} under or pursuant

o any Finance Doocument {including all monies covenanted o be paid
i

SBlackfineh Security Conditions (January 2024)
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under the Debenture)

Secured Parties the Finance Parlies, any Recelver and any Delegate

Security any  mortgage, charge, assignment by way  of  scourily,

hypothecation, pledge, lien, seourity interest, litle retention,
preferential right or trust armangement or any other security
agreerment or arrangement having the effect of seourity

Security Assels all property and assets from time to time mortgaged, charged or

assigned {or expressed 1o be mortgaged, charged or assigned; by or
pursuant to the Debenture

Security Period the period beginning on the date of the Debenture and ending on the

date onwhich: (8) the Security Trustee is satisfied that all the Secured
Obligations have been unconditionally and irrevocably paid and
discharged in full and &Y no Secured Parly has any further
commitment, obligation or liability under or pursuant to the Finance
Documents

Bhares all other stocks, shares, debentures, bonds, warranis, coupons,

negotisble instruments, certificates of deposit or other securities or
“investmenis” (as defined in part I of schedule 1l to the Financial
Services and Markets Act 2000 as in force af the date of the
Debenture} now or in future owned {legally or beneficially} by the
Chargor or held by a nominee, trustes, fiduciary of clearance system
on its behalf or in which such Chargor has an interest at any time

1.2 interpretation

(&)

Any reference to g statule or a provision of a statute shall be construed as a reference
to that statute or provisions as amended, re-enacted or exiended at the relevant time,

Any reference to the singular shall include the plural and vice varsa,

The headings are inserted for ease of reference only and shall not affect the
construction of the Debenture.

The Debenture includes these Conditions, If there is any inconsislency between the
Debenture and these Conditions then the Debenture shall prevail.

The Chargor, the Becurity Trustee or any other SBecured Farly or any other person shall
be construed s0 a8 fo include s successors in tHle, permitted assigns and permitied
transferees,

The Debenture, the Loan Agreaement, any other Finance Document or Material Contract
is & reference to the Debenture, the Loan Agreement, that ofher Finance Document or
Material Contract as amended, supplemented, exendad, restated, novaied andfor
replaced in any manner from time to time (however fundamentally}.

Secured Cbligations includes obligations and hiabilities which would be treated as such
but for the liquidstion, administration or dissolution of or similar event affecting the
Chargor.

Each undertaking of the Chargor (other than a payment obligation} contained in the
Debenture: (1} must be complied with at all times during the Secwrity Period and {ii} is
given by the Chargor for the benefit of the Security Trustes and each other Securad
Farty.

Blackfineh Security Conditions (January 2024
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1.3

2.1

2.2

3.4

1z

3.3

{1} The terms of the other Finance Documents, and of any side lefters between any of the
parfies to them inrelation to any Finance Document, are incorporated inthe Debenture
to the extent required to ensure that any disposition of the Real Property contained in
the Debenture is a valid disposition in acoordance with section 2{1} of the Law of
Property (Miscellaneous Provisions) Act 1989,

0 if the Becurity Trustee reasonably considers that an amount paid by an Obliger o a
Secured Party under a Finance Document is capabie of being avoided or otherwise set
aside on the Hiquidalion or administration of the Chargor, then that amount shall not be
considered to have been irgvocably paid for the purposes of the Debenture.

(i} The Parties intend that the Debenture shall take effect as a deod notwithstanding the
fact that a Parly may only execute this document under hand.

Trust

All Becurity and dispositions made or created, and all obligations and undertakings contained,
inthe Debenture to, infavouwr of or for the benefit of the Security Trustee are made, created and
entered irdo in favour of the Security Trustee as trustee Tor the Secured Parties from time to
time. The perpetuity period for any trusts in the Debenture is 125 vears.

COVENANT TO PAY
Covenant o pay

Every payment by the Chargor of a Secured Obligation which is made to or for the benefitof a
Secured Party to which that Secured Obligation is due and payable in accordance with the
Finance Document under which such sum is payable to that Secured Party, shall operate in
salisfaction to the same extent of the covenant contained in paragraph 1 {Covenant to Pay} of
*The Security Details” section of the Debenfure.

Default interest

Any amount which is not paid under the Debenture when due shall bear interest {both before
and after judgment and payable on demand} from the due date untii the date on which such
amount is unconditionally and rrevocably paid and discharged in full on & daily basis at the
Default Rate and in the manner determined under the Loan Agreement from time to time.

GRANT OF SECURITY

Hature of security

All Security and dispositions created or made by or pursuant to the Debenture are created or
made: (8} in favour of the Security Trustee,; (b with full title guarantes in accordance with the
Law of Property {Miscellaneous Provisions} Act 1984 and (¢} as continuing security for payment
of the Secured Cbligations.

fQaualifying Foaling charge

Paragraph 14 of Schedule B to the insolvency Act 1886 applies to any floating charge created
by or pursuant to the Debenture {and each such floating charge is a qualifying floating charge
for the purposes of the Insoivency Aot 1986},

Security assignmenis

To the extent that any Assigned Assel is nol assignable, the assigniment which that clause

purpotts o effect shall operate instead as an assignment of all present and future rights and
clairms of such Chargor to any proceeds of such Insurances, Receivables or Material Contracts.

Blackiireh Security Conditions [January 2024}



DocuSign Dnvelops [0 76453C05-B027-4089-8753-122125480043

4.1

4.2

4.3

4.4

4.5

&1

CONVERSION OF FLOATING CHARGE
Conversion by notice

The SBecurtty Trustee may, by written notice 1o the Chargor, convert the fleating charge created
under the Debenture info a fixed charge as regards all or any of the assets of the Chargor
specified in the notice I

{a} an BEvent of Default has occurred and is continuing,; or

by the Security Trustee considers any Securily Assels {o be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Small companies

The floating charge craated under the Debenture by the Chargor shall not corwvert into a fixed

charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 {or

anything done with a view to obtaining such a moraforium) in respect of such Chargor.

Automatic conversion

The floaling charge created under the Debenture shall (in addition to the circumstances in which
the same will ocour under general law} automatically convert into a fixed charge:

{&} in relation to any Secwily Asset which is subject to a floating charge I

{i} the Chargor creates {or altermpts or purports o oreate) any Seouwrity {other than
a Permitted Secuwrity} on or over the relevant Security Asset without the prior
written consent of the Security Trustee; or

{ii} any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such Security Asset; and

{bi over all Security Assets of the Chargor which are sublect to a floating charge if an
administrator is appeinted in respect of the Chargor or the Sccurity Trustee receives
notice of intention to appoint such an administrator (as contemplated by the Insolvency
Act 1086}

Scotlish property

Clause 4.3 {Auvtomalic conversion; will not apply to any assels situated in Scotland ¥, and o
the extent that, a Receiver would not be capable of axercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 19885 by reason of such automatic conversion.

Partial conversion

The giving of & notice by the Security Trustee pursuant (o clause 4.1 (Convarsion by notice} in
relationto any class of assets of the Chargor shall not be construed as a walver or abandonment
of the rights of the Security Trustee o serve similar notices in respect of any other class of
assets or of any other right of the Security Trustes andfor the other Secured Parties,
CONTINUING SECURITY

Continuing security

The Security constituted by the Debenture is continuing and will extend o the ultimate balance
of the Secured Obligations regardiess of any intermediale payment or discharge in whole or in

part. The Debenture shall remain in full foroe and effect as a continuing securily for the duration

o

SBlackfinen Security Conditions (January 2024
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5.2

5.3

7.1

7.2

7.3

7.4

of the Security Period.
Additional and separate security

The Debenture is in addition to, without prejudice o, and shall not merge with, any other right,
remedy, guarantee or Securily which the Security Trustes andfor any other Secured Party may
at any time hold for any Secured Obligation.

Right to enforce

The Debenture may be enforcad against the Chargor without the Becurity Trustee andfor any
other Seowed Parly first having recourse o any othear right, remedy, guarantee or Security heid
by or available to it or any of them.

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Motwithstanding anything contained in the Debenture or implied to the contrary, the Chargor
remains liable to obsarve and perform all conditions and obligations assumed by i in refation
to the Security Assels. The Security Trustee s under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.

REPRESENTATIONS

Time when representations made

The Chargor makes the representations and warraniies set out in this clause 7 fo the Security
Trustee and 1o each other SBecured Parly on the dale of the Debenture and on the last Business
Day of cach month, by reference to the facts and circumstances existing on cach such date.
Qwnership of Security Assels

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable title

to, alt the Security Agsets and no Security exisis over such assets other than the Permitted
Security and the Sccurily created by the Debenture,

Shares
{8} The Shares are fully paid and are not subject fo any option to purchase or similar rights.
{b} The Listed Shares represent the whole of the issued share capital of the issuer{s} of

the Listed Shares and no person has any option, warrant or other similar right o
subscribe for any shares of such issuer(s].

{cl The constitutional docurnents of the issuer(s} of the Shares do not: {f) restrict or inhibit
any transfer of the Shares on creation or enforcement of the security constituted by the
Debenture or (i} contain any rights of pre-emption.

{chy The Chargor has complied with all nolices relating 1o all or any of the Bhares receved
by ff pursuant 1o sections 780D and 790E of the Companies Act 2006,

{e} Mo wamning notice has been issued under paragraph {2} of Schedule 18 of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3)
of Behedule 18 of the Companies Act 2006, in respect of all or any of the Shares.

Real Property

The Property is all the freehold and leaschold Real Property beneficially owned by the Chargor
at the date of the Debenture.

Blackfineh Secunty Conditions [January 2024
¥ }



Docufign kovelope 1D /8450005-BZ7-4088-

8.1

8.2

8.3

5
2]
~|
81}
3
s
3
]
i
o3
C
)iy
o
3
i
L
w0

UNDERTARINGS BY THE CHARGOR

Negative pledge and Disposals

The Chargor shall not do or agree 1o do any of the following without the prior writlen consent of
the Security Trustee:

(&)

(b}

create or permit to subsist any Security on any Security Asset other than as created by
the Debenture or a Permitted Security as permitted by the Loan Agreement; or

sell, assign, transfer, lease, lend or otherwise dispose of (whether by a single
fransaction or & number of transactions and whether relsted or not and whether
voluntarily or involuntarily) {or purport (o do so) the whole or any part of its interest in
any Security Assct except as permitted by the Loan Agreement.

Securily Assets generally

The Chargor shall:

pay all rates, rents and other outgoings owed by it in respect of the Securily Assels,
comply with:

(i all obligations in reflation o the Secourity Assels under any present or fulure
regulation or requirement of any competent authority or any Necessary
Consents; and

{ii} all covenants and obligations affecting any Seocurity Asset {or s manner of
use),

not, except with the prior written consent of the Security Trustee {such consant not o
be unreasonably withheld or delayed), enter info any onerous or restrictive obligation
affecting any material part of any of the Security Assets taken as a whole {excepl as
expressly permitted under the Loan Agreement;

provide the Securily Trusiee with all information which it may reasonably request in
relgtion to the Securily Assets; and

not do, cause or permit to be done anything which would or would be reasonably likely
fo deprecigte, jeopardise or otherwise prejudice the value or marketability of any
Security Asset or the effectivencss of the Debenture Security (or make any omission
which has such an effect).

Notice of assignment and/or charge - immediate notice

The Chargor shall:

(g}

(b}

in respect of gach of its Insurances, deliver a duly completed notice of assignment fo
cach other party to that Insurance upon executing the Deberture and as soon as
reasonably praclicable upon oblaining any Insurance, and shall use its reasonable
endeavours to procure that each such parly execules and delivers to the Security
Trustes an acknowledgement, in cach case in the Securily Trustee's standard form of
notice to and acknowledgement by insurers,

in respect of each Materigh Contract, deliver a duly completed notice of assignment o
cach other party to that document upon execuling the Debenture, and use is
reasonable endeavours to procure that each such parly executes and delivers to the
Seourity Truslee an acknowledgement, in each case in the Security Trustee’'s standard
form of notice 1o and acknowledgement by party fo Material Contract,

-8 -

SBlackfineh Security Conditions (January 2024



DocuSign Dnvelops [0 76453C05-B027-4089-8753-122125480043

84

8.5

8.8

8.7

of, in each case, in such other form as the Security Trustes shali agree.

Assigned Asselg

The Security Trusteo s not obliged 1o take any sleps necessary o preserve any Assigned
Assel, o enforce any term of a Materal Contract against any person or to make any enquiries
83 {o the nature or sufficiency of any payment received by it pursuant to the Debenture,

DeposH of documents and notices

The Chargor shall:

{a} unless the Security Trustes otherwise confiems in writing, deposit with the Saourity
Trustes:
{i} all deeds and documents of title or evidence of ownership relaling to the

Seourity Assets;

{ii} instruments of transfer in respact of the Shares {executed in blank and left
undatedy; and

{iiiy all local land charges, land charges and HM Land Registry search cerlificales
and similar documents received by or on behalf of the Chargor,

{gach of which the Security Trustee may hold throughout the Security Period); and

b immadiately on request by the Security Trustes f an bvent of Defaull is continuing, affix
to any plant, machinery, fixures, fittings, computers, vehicles, office equipment, other
equipment and other assel for the time being owned by it {in a prominent position? a
durable notice of the Debenture {in any form required by the Security Trustes.

Real Property undertakings - acquisitions and notices o HM Land Registry

{a} The Chargor shall notify the Seourity Trustes as soon as reasonably practicable after
the acquisition of any estale or interest in any freehold or leasehold property.

(b} The Chargor shall, in respect of any freehold or leasehold Real Property which is
acquired by it after the dale of the Debenture, the title which is registered at HM Land
Registry or the tifle to which is required o be so registered:

{0 give HM Land Registry wrilten notice of the Debenture; and
{if} procure that notice of the Debenture is clearly noted inthe register fo each such
title,

Leasehold interests containing prohibition on charging

{3} Until the relevant consent shall have been oblained, there shall be excluded from the
charges creafed by paragraph 3 (Fixed Charge) of "The Security Details” seclion of the
Debenture {and the further assurance provisions set oub in clause 17 {(Furiher
Assurances); any leaschold property held by the Chargor under g lease and any other
property where the freehold is not owned where the terms of such lease or other
arrangement either preclude absolutely the Chargor from oreating any charge over ils
leasehold or other interest in such property, or require the consent of any third party
prior to the creation of such charge and such consent shall not have bean previously

obigined (oach an Excluded Property).

(b With regard fo egch Excluded Property inrespect of which the Chargor's title is or would
be required {o be registered at HM Land Registry, the Chargor hereby undertskes within

-G
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8.8

8.2

14 days of receipt of a written request from the Security Trustee to make application for
the consent of the third party from whom consent is required and, in respect of each
iease which provides that the relevant third party will not unreasonably withhold its
consent to use all reasonable endeavours to oblain such consent as soon as possible
and 1o keep the Saecurity Trustes informed of the prograss of its negotiations with such
third parties.

Forthwith upon receipt of any such thivd party consent, the relevant Excluded Property
shall thereupon be charged o the Securily Trustes pursuant io the terms of paragraph
3 (Fiked Charge} of "The Secwrily Delails” section of the Debenfure {or, as the case
may be, paragraph 5 {Floating Charge} of "The Becurity Details” section of the
Debenture}. I required by the Security Trustee inrespect of any Excluded Property, at
any time following receipt of such consent the Chargor will execute a Tixed charge in
favour of, and insuch form as s required by, the Security Trustee, subject only to the
same containing terms and conditions which are no more onerous than those contained
harein.

insurance

{a

H
1

(b}

The Chargor shall af all imes comply with ifs obligations as to insuranes contained in
the Loan Agreement.

if at any time the Chargor defaults i

{i effecting or keeping up the insurances required under the Loan Agreement; or
{iiy producing any insurance policy of receipd to the Security Trustee on demand,
the Security Trustes may {without prejudices to its rights under clause 9 {Fower fo
Femeadyl) take out or renew such policies of insurance in any sum which the Security
Trustee may reasonably think expedient. Al monies which are expended by the
Securily Trustee in doing so shall be deemed to be properly paid by the Seourity

Trustee and shall be reimbursed by the Chargor on demand,

The Chargor shall notify the Security Trustee if any claim arises or may be made under
the Insurances.

The Chargor shall, subject to the rights of the Becurity Trustee under clause 8.8(e},
difigently pursue its rights under the Insurances.

in relation to the proceeds of Insurances:

{i while an BEvent of Default s continuing, the Seourity Trustee shall have the sole
right to setlle or sue for any sueh cleim and {0 give any discharge for insurance
monies; and

{ii atany time, all claims and monies received or receivable under any Insurances

shall {subject to the rights or claims of any lessor or landlord of any part of the
Secuwrity Assets) be applied in relation to Insurances in accordance with the
Loan Agreement or {if no requirement as {o application is 80 imposed} in
repairing, replacing, restoring or rebuilding the property damaged or destroyed
or, in each case after the occurrence of an Bvent of Defaull, in permanent
reduction of the Secured Obligations in accordance with the Loan Agreement.

Rights in respect of the Shares

{a

5
/

Prior to the ocourrence of an Event of Defaull which is continuing, the Chargor shall be
entitled to:

{i receive and retain all dividends, distributions and other monies paid on or
A -
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8.1

8.2

8.3

derived from s Shares; and

exercize all voling and other rights and powers attaching to its Shares, provided
that it must not do se in a manner which:

{A) has the effect of changing the terms of such Shares {or any class of
them) or of any Related Rights unless permitted by the Finance
Documents: or

{Bi is prejudiciat to the interests of the Seourity Trustee andior the othar
Seoured Parties.

(b} The Chargor shall not, without the prior written consent of the Seourity Trustes, amend,
or agree o the amendment of:

{i the memorandum o articles of associalion, or any other constifutional
docurnents, of any issuer of the Bhares; or

(i} the: rights or liabilities attaching to, or conferrad by, all or any of the Shares
{c) AL any time following the ocourrence of an Bvent of Defaull which is continuing, the
Security Trustee may complete the instrument{s) of transfer for all or any Shares on

behalf of the Chargor in favour of itself or such other person as it may select,

(ch AL any ime when any Shares are registered in the name of the Security Trustes or ils
nomines, the Seourity Trustee shall be under no duty 1o

{i} ensure that any dividends, distributions or other monies payable in respect of
such Shares are duly and promptly paid or received by i or I8 nominae;

(i varify that the correct amounts are paid or received; or

{iiiy take any action in connection with the taking up of any {or any offer of any}
Related Rights in respect of or in substitution for, any such Shares.

POWER TO REMEDY
Power to remedy

if at any time the Chargor does not comply with any of its obligations under the Debenture, the
Seouwrity Trustee {without prejudice to any other rights arising as a consequence of such
noncompliance) shall be entitied (but not bound; to rectify that defaull. The Chargor irevocably
authorisas the Socurty Trusteo and its amployess and agents by way of seowrity to do all such
things {including entering the property of the Chargor) which are necessary or desirable to
rectify that default.

Mortgagee in possession

The exercise of the powers of the Securily Trustee under this clause 9 shall not render i, or
any other Secured Parly, liable as a morlgagee in possession.

Monies expended
The Chargor shall pay to the Beourily Trustes on demand any monies which are expended by
the Security Trustee in exercising 18 powers under this clause 9, together with interest &t the

Default Rate from the date on which those monies were expended by the Security Trustee (both
bafore and afler judgment} and otherwise in accordance with clause 2.2 (Defaull inferas().

A4

Blackfinch Secwity Conditions [January 2024}



DocuSign Dnvelops [0 76453C05-B027-4089-8753-122125480043

10,

11

10.2

10.3

11

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture SBecurity shall become immedialely enforceable upon the ocourrence of an
Event of Default which is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by the Debenture} shall be immediately exercisable at any time after this Debeniure
Security has become enforceable.

Enforcement

After this Debenture Security has become enforceable, the Securily Trustee may in its absolute
discretion enforee all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF BEQURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations arg
deemed to have become due and pavable on the date of the Debenture. Sections 83 and 103
of the Act shall not apply o the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Seourily Trustee are extended so as o
authorise the Security Trustes to lease, make agresments for leases, accept surrenders of
icases and grant options as the Security Trustee may think fit and without the nead to comply
with section 82 or 100 of the Act.

Powers of Security Trusiee

{a} A any time after the Debenture Security becomes enforceable {or if so requested by
the Chargor by written notice at any time}, the Beourity Trustee may without further
notice (unless required by law):

[ appoint any persen {or persons} to be a receiver, receiver and manager or

i) ppeint any p P Jtob ' ' d g
administrative recebver of all or any part of the SBecuwrity Assets andfor of the
income of the Security Assets; andior

(i} appoint or apply for the appointment of any person who s appropriately
quaified as administrator of the Chargor; andfor

{iify exercise all or any of the powers conferred on motigagess by the Adt (as
amended or extended by the Debenture} and/or all or any of the powers which
are conferred by the Debenture on a Receiver, in ecach case without Tirst
appointing a Receiver or notwithstanding the appointment of any Recaiver;
andior

{iv} exercize {in the name of the Chargor and without any further consent or
authority of the Chargor} any voting rights and any powers or rights which may
be exercised by any person{s} in whose name any Charged Invesiment is
registered or who is the holder of any of them,

(b The Seourity Trustee 8 not entitled to appoint a Receiver in respect of any Security
Agsets of the Chargor which are subject to a charge which (8s created) was a floating

LA
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charge solely by reason of a moratorium being oblained under the Insclvenay Aot 2000
{or anything done with a view fo obtaining such a moratorium} in respect of the Chargor.

11.4  Redemption of prior mortgages

{a At any time after the Debenture Securily has become enforceable, the Securily Truslee
may:

i redeem any prior Security against any Security Assel;, and/or
(i} procure the transfer of that Security to itself; andfor

(i sattle and pass the accounts of the holder of any prior Security and any
accounts so setfled and passed shall be conclusive and binding on the
Chargor,

(b} All principal, interest, costs, charges and expenses of and incidental to any such
redemption andfor transfer shall be paid by the Chargor to the Seourity Trustee on
demand.

118  Privileges

{a) Each Hacever and the Security Trustee is entitled {o all the rights, powears, privileges
and immunities conferred by the Act on montgagees and receivers when such recaivers
have bean duly appointed under the Act, except that section 103 of the Act does not

apply.

(b To the exient that the Seourity Assels constifute financial collateral and the Debenturs
and the obligations of the Chargor under the Debenture constitule a security financial
coliateral arrangement (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No. 23 Regulations 2003 (812003 No. 3228} each Recelver
and the Becourity Trustee shall have the right after this Securily has become enforeeable
to appropriate all or any part of that financial collateral In or fowards the satisfaction of
the Secured Obligations.

{c For the purpose of clause 115 above, the value of the financial collstersd
approprigted shall be such amount as the Receiver or Seourity Trusiee reasonably
determines having faken into account advice obtained by i from an independent
investment or accountancy firm of nalional standing selected by it

118 Ho liability

{a} Neither the Security Trustee, any other Secured Parly nor any Receiver shall be liable
(A in respect of all or any part of the Security Assets or (B for any loss or damage
which arises out of the exercise or the attempled or purported exercise of, or the failure
to exercise any of, its or his regpactive powers (unless such loss or damage is caused
by its or his gross negligence or wiiful misconduct).

(b Without prejudice to the generality of clause 11 .8(a}, neither the Seourily Trustee, any
other Secured Party nor any RHecelver shall be liable, by reason of entering into
possession of a Securily Assetl, to account as morlgages in possession or for any 1088
on realisation or for any defaull or omission for which a mortgagee in possession might
be liable.

1.7 Protection of third parties
No person {including a purchaser) dealing with the Securily Trustee or any Receiver or

Delegate will ba concerned {o enquire:

LA .
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12,

12.1

12.2

12.3

12.4

125

13,

131

{a} whether the Secured Obligations have become pavable;

{b} whether any power which the Securily Trustee or the Recelver is purporting to exercise
has become exercisable;

{c} whether any money remains dus under any Finance Document; or
(i how any money paid to the Security Trusiee or to the Receiver 8 to be applied.
RECEIVER

Removal and replacement

The Security Trustee may from time to time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1886} and,
whenever it may deem appropriate, may appoint & new Receiver in the place of any Receiver
whose appointment has terminated.

Multipie Receivers

If at any time there s more than one Recaiver of all or any parl of the Securily Assets and/or
the income of the Securily Assetls, each Receiver shall have power to acdt individually {unless
ctherwise stated in the appointment document}.

Remuneralion

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Security Trustee (or, failling such agreement, to be fixed by the Seourity
Trustes}

Payment by Receiver

Only monies actually paid by a Receiver {o the Becurity Trustee in relation to the Secured
Obligations shall be capable of being applied by the Securily Trustee in discharge of the
Seocured Obligations.

Agent of Chargor

Any Receiver shall be the agent of the Chargor inrespect of which itis appointed. The Chargor
shall (subject to the Companies Act 2006 and the Insclvency Act 1988) be solely responsible
for his acts and defaults and for the payment of his remunearation. No Secured Party shall incur
any liability {either to the Chargor or to any other person; by reason of the appointfment of a
Recaiver ar for any other reason.

POWERS OF RECEIVER

General powers

Any Reoceiver shall have:

{a} all the powers which are conferred on the Security Trustee by clause 11.3 {(Fowers of
Security Trustes);

(b} all the powers which are conferred by the Act on morigagees in possession and
receivers appointed under the Act;

(o} whether or not he B an adminstralive receivery all the powers which are listed in
schedule 1 of the Insolvency Act 18986, and

14 -
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(chh

all powers which are conferred by any other law conferring power on receivers,

14.2  Additional powers

in addition to the powers referrad o in clause 13,71 (General powers), a Recelver shall have the
following powers:

(e}

to take possession of, collect and get in all or any part of the Securily Assels andlor
income in respect of which he was appointad;

to manage the Securily Assets and the business of the Chargor as he thinks fit;

fo redeam any Security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers andfor defraying any costs or labiliies incurred by him in such exercise,

to sell or concwr in selling, leasing or otherwise disposing of all or any part of the
Securtly Assels in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{0 fixtures may be savered and sold separately from the Real Property containing
them, without the consent of the Chargor;

(i} the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party}; and

(i} any such consideration may be payable in a lump sumor by instalments spread
over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
or tand and to complate or undentake or concur in the completion or undertaking {(with
or without modification} of any project inwhich the Chargor was concerned or interested
before his appointment {being a project for the glieration, improvement, development,
complction, construction, modification, refurbishment or repair of any building or land},

to carry out any sale, jease or other disposal of all or any part of the Becurity Assets by
conveying, transferring, assigning or leasing the same inthe name of the Chargor and,
for that purpose, to enter into covenants and other contractual obligations in the name
of, and 50 as o bind, the Chargor,

o take any such proceedings {in the name of any of the Chargor or otherwise) as he
shall think fit in respect of the Security Assels andfor income in respect of which he was
appointed {including proceedings for recovery of rent or other monies in arrears at the
date of his appointment};

to enter info or make any such agreement, arrangement of compromise as he shall
thinik fit;

to insure, and to renew any insurances in respect of, the Seourity Assets as he shall
think Tit {or as the Securily Trustee shall direct},

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think it {including, without prejudice to the genarality
of the foragoing power, to employ his partners and firm};

to form one or more Affiliates of the Chargor and o fransfer to any such Affiliate sll or
any part of the Becurity Assets,
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14.

14.1

14.2

14.3

{h o operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease; and

{rmy for

n give valid receipts for all monies and to do all such other things as may ssem
to him o be incidental or conducive o any other power vested in him or
necessary of desirable for the realisation of any Security Asset;

{ii} exercise in relation o each Security Asset all such powers and rights as he
would e capabie of exercising i he were the absolute beneficial owner of the
Secuwrity Assets, and

iy use the name of the Chargor for any of the above purposes,

ity th fthe Ch f fithe ab

APPLICATION OF PROCEEDS
Application

All monies {other than sums received under any Insurances) received by the Security Trustee
or any Recealver after the Debenture Security has become enforceable shall (subject © the
rights and claims of any person having a security ranking in priority to the Debenture Security
be apblied in the following order:

{a} firal, in satisfaction of, or provision for, all cosls, charges and expenses incurred, and
payments made, by the Securily Trustes, any other Secured Parly or any Receiver or
Delegate and of all remuneration due o the Receiver in connection with the Debenture
or the Beourity Assets;

{b} secondly, in or towards satisfaction of the remaining Secured Obligations,; and
{c} thirdly, in payment of any surplus fo the Chargor or other person entitled to it
Contingancies

if the Debenture Seourity is enforeed at g fime when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Trustee or g
Receiver may pay the proceeds of any recoveries effected by i inlo a blocked suspense
account {bearing interest at such rate {if any} as the Securily Trustee (acting reasonably} may
determine.

Appropriation and suspense account

{a} Subject to clause 141 [Application), the Security Trustes shall apply all payments
received in respect of the Securad Obligations in reduction of any part of the Secured
Obligations inany order of manner which it may determine.

b Any such appropriation shall overnde any approprigtion by the Chargor,

{c) All monies received, recovered or realised by the Securily Trustee under or in
connection with the Debenture may at the discretion of the Security Trustee be credited
fo a separate interest-bearing suspense aceount for so long as the Beourily Trustes
determines {with interest accruing thereon at such rate (f any) as the Security Trustee
may determine without the Security Truslee having any cobligation to apply such monies
and interest or any part of it in or towards the discharge of any of the Secured
Obligations.
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15,

151

18.2

18,

17

171

SET-OFF
Set-off rights

{a} The Security Trustes and each other Secured Party may (but shall not be obliged {o}
set off any matured obligation due from the Chargor under the Finance Documents (fo
the extent beneficially owned by the Seouwrity Trustes or that Secured Parly} against
any matured obligation owed by the Security Trustee or that Secured Parly o that
Chargor, regardiess of the place of payment, booking branch or currency of either
cbligation.

(b} At any time after the Debenture Securily has become enforceable (and in addition to
its rights under clause 15.1(a}}, the Security Trustes and each other Secured Party may
{but shall not be obliged to} setoff any contingent liability owed by the Chargor under
any Finance Document against any obligation {whether or not matured) owed by the
Security Trustee or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation.

o if the obligations are in different currencies, the Security Trustee or such other Secured
] g Y
Farty may convert either obligation at a market rate of exchange in is usual course of
business for the purpose of the set-off,

Time deposils

Without prejudice fo clause 157 (Seb-off rights), If any time deposit matures on any account
which the Chargor has with the Securily Trustes or any other Secured Party at a time within the
Security Period when!

{a} this Debenture Seourity has become enforceable; and

{ no Secured Obligation is due and payable, such time deposit shall autormatically be
renewed for such further matunty as the Secuwrity Trustee or such other Secured Party
in its absolute discretion considers appropriate unless the Securily Trustes or such
other SBecured Marty otherwise agrees in writing.

DELEGATION

Each of the Securily Trustee and any Receiver may delegate, by power of allorney {or inany
other manner {o any person, any right, power or discrelion exercisable by them under the
Debenture upon any terms (including power 1o sub-delegate) which it rmay think fit. Neither the
Security Trusiee nor any Recelver shall be in any way Hiable or responsible to the Chargor for
any loss or ligbility arising from any act, default, omission or migsconduct on the part of any
Delegate.

FURTHER ASSURANCES

Further action

The Chargor shall st its own expense, promplly do all acts and execute all documents as the
Securily Trustes or g Receiver may reasonably specify (and in such form as the Securily

Trustees or a Receiver may reasonably require) for:

(@i creating, perfecting or profecting the Seourity intended o be created by the Debenture
or any other SBecurity Document

{b} facilitating the realisation of any Beourity Asset;

{c} facilitating the exercise of any rights, powers and remedies axercisable by the Securily
Trustoe, any other Becured Party or any Recedver or any Delegate in respect of any

AT .
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17.2

17.3

18.

19.

Beourity Asset or provided by or pursuant to the Finance Documents or by law; or

{d creating and perfecting Becouwrity in favour of the Becurity Trustee or the SBecured Parlies
over any property and assets of such Chargor located in any jurisdiction outside
England and Wales equivalent or similar fo the Security infended to be created by or
pursuant to the Debenture or any other Security Document.

This includes:
{a; the re-execution of the Debenture or such Security Documant;
(b the execution of any legal mortgage, charge, transfor, conveyvance, assignment,

assignation or assurance of any property, whether to the Becurity Trustee or to ifs
nomines; and

{c} the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Seourily Truslee may think expedient.

Finance Documenis

The Chargor shall take all such action as is available o 1t {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secourity conferred or intended o be conferred on the Becurity Trustee or
the Secured Parties by or pursuant to the Finanos Documents.

Specific security

Without prejudics to the generality of clause 17 1 (Further action}, the Chargor will immediately
upon request by the Seourily Trustee execute any document contemplated by that clause over
any Seourity Asset which is subject to or intended o be subject to any fixed security under the
Debenture {including any fixed security arising or intended o arise pursuant o clause 4
{Conversion of Floating Charge}).

POWER OF ATTORNEY

The Chargor, by way of securily, irrevocably and severally appoints the Security Trustee, each

Receiver and any Delegale to be iis atlorney o take any aclion which:

(&) such Chargor is obliged {o fake under the Debenture, including under clause 171
(Further action), and

(b} any atlorney deems proper or desirable in exercising any of the rights, powers,
authorities and disoretions conferred by the Debenture or by law on the Security
Trustee, any Receiver or any Delegale.

The Chargor ratifies and confirms, and agrees to ratify and confirm, whalever any attorney does
or purports to do pursuant to s appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Trustes or any Receiver under the Debenture may
be converted from thelr existing currenoy into such other currency as the Security Trustes or
the Recelver considers necessary of desirable to cover the obligations and liabilities comprised
inthe Secured Obligations in thal other currency &t such exchange rate as the Secunty Trustee
may determine from time to time. The Chargor shall indemnify the Securily Trustee against all
cosls, charges and expenses incured in relation o such conversion. Meither the Seourity
Trugtee nor any Receiver shall have any lability to the Chargor in respect of any loss resulting
from any fluctuation in exchange rales after any such conversion.
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28,

20.1

20.2

21,

211

21.2

212

CHANGES TO THE PARTIES

Chargor

The Chargor may not assign any of its rights or obligations under the Debenture.
Security Trustee

The Security Trustee may assign or transfer all or any part of s rights under the Debenture.
The Chargor shall, upon being requested {o do so by the Security Trustees, enter info such
documents as may be necassary or desirable fo effect such assignment or transfer,

MISCELLANEOQUS
HNew scoounts

{a} if the Becurity Trustee or any other Becured Party receives, oris deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Fermitted Seourity} affecting any Seourity Asset andfor the proceeds of sale of any
Security Asset or any guarantee under the Finance Documents ceases to continue in
force, i may open a new account or accounts for the Chargor. I it does nof open a
now account, it shall nevertheless be treated as f it had done so & the time when it
recaived or was deermned to have receibed such notice.

(b As from that time all payments made o the Securily Trustee or such other Secured
Party will be credited or be treated as having been credited to the new account and will
not operate to reduce any amourt of the Secuwred Obligations.

Tacking

{a} Each Finance Party shall perform its obligations under the Loan Agreement {including
any obligation to make available further advances}.

(b The Debenture secures advances already made and further advances o be made.
Land Registry

{a} The Chargor consents to an application being made by the Beourity Trustee to the Land
Registrar for the following restriction in Form P 1o be registered against its title 1o each
Real Property:

Wo disposition of the registered astale by the propricior of the registered estale for by
the proprietor of any registered charge, not being a charge registered before the enlry
of this restriction] 1s o be registered without a written consent signed by the propricior
for the tme being of the charge dJated [DATE] in favour of Fifzroy Agency Limited
referrect {o in the charges register for their conveyancer]”

b} The Chargor

i authorises the Securlly Trustee to make any application which the Securily
Trustee deems appropriate Tor the designation of the Debenture, the Loan
Agreement or any other Finance Document as an exempt information
docurment under rule 136 of the Land Regislration Rules 2003,

i shall use its best endeavours o assist with any such application made by or on
} ¥ PP il
behalf of the Security Trustee; and

(i} shall nolify the Securily Trustee in writing as soon as it receives notice of any
persor's application under rule 137 of the Land Registration Rules 2003 for the
BT
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21.4

21.8

22

23.

24.

disclosure of the Debenture, the Loan Agreement or any other Finance
Document following s designation as an exempt information document.

(o} The Chargor shall not make any application under rude 138 of the Land Regisiration
Rules 2003 for the removal of the designation of any such document as an exempt
information document.

(e The Chargor shall promptly make all applications to and filings with the Land Registry
which are nocessary of desirable under the Land Registration Rules 2003 1o protect
the Debenture Security.

Protective clauses

The Chargor s deemed to be a principal deblor in relation to the Debenture. The Chargor's
fiability under the Debenture in respect of any of the Secured Obligations, and the seourity
intended 1o be created by the Debenture, shall not be impaired, discharged, prejudiced or
affectad by:

&) any forbearance, neglect, indulgence, extension or time, release, surrender or [oss of
securities, dealing, amendment or arrangement by any Secured Parly which would
otherwise have reduced, released or prejudiced this Debenture Security or any surety
fiability of the Chargor {whether or not known to it or to any Secured Parly};

(b any scourily, gquarantee, indemnity, remedy or other right held by, or available 1o, any
Secured Party that is, or becomes, wholly or partially ilegal, void or unenforceabie on
any ground,

{c) any Secured Parly renewing, determining, varying or increasing any Tacilily or other
transaction in any manner or concuring in, accepling or varying any compromise,
arrangement or sefflemeant, or omitting o claim or enforce payment from any other
person; or

{di} aryy other act or omission that, but for this Clause 21.4, might have discharged, or
otherwise prejudiced or affected, the Hiability of the Chargor.

Third Parly Rights

No third party has any right under the Contracts (Rights of Third Parties] Act 1889 to enforce,
of to enjoy the benefit of, any term of the Debenture,

PARTIAL INVALIDITY

All the provisions of the Debenlure are severable and distingt from one ancther and if at any
time any provision is or becomes illegal, invalid or unenforceable in any respect under any law
of any jurisdiction, neither the legally, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any other
juriadiction will in any way be affected or impaired.

REMEDIES AND WAINERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee {or any
other Secured Parly}, any right or remedy under the Debenture shall operate as & waiver, nor
shall any single or partisl exercise of any right or remedy prevent any further or other exercise,
or the axercise of any other daght or remedy. The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law,

AMENDMENTS AND WANERS

Any provision of the Debenture may be amended only i the Becurity Trustee and the Chargor

- 20 .
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25,

26,

28.1

26.2

27

on their behalf so agres in wriiting and any breach of the Debenture may be walived before or
after i ocours only  the Security Trustee so agrees in wiiling. A walver given or consent
granted by the Security Trustee under the Debenture will be effective only i given in writing and
then only in the instance and for the purpose for which it is given.

COUNTERPARTS

The Debenture may be executed in any number of counterparts, and this has the same effect
e if the signatures {and scals, i any; on the countorpans were on a single copy of the
Debenture.

RELEASE
Release

Upon the expiry of the Security Period (but not othenwise) the Security Trustee shall, af the
request and cost of the Chargor, take whatover action is necessary (o release or reassign
{without recourse or warranty) the Securily Assels from the Security.

Reinstatement

Where any discharge {whether in respect of the obligations of the Chargor or any security for
those obligations of otherwise} is made in whole or in part or any arangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation}, the Hability of the Chargor under the
Debenture shall continue as if the discharge or arrangement had not ocourred. The Security
Trustee may concede or compromise any claim that any payment, security or other disposition
is liable to avoidance or restoration.

GOVERNING LAW
The Debenture and any non-contractugal obligations arising oul of or in connaction with it shall
be governed by English law and the parties hereto submit o the exclusive jurisdiction of the

courts of England and Wales to seffle any dispute with the Debenture but without prejudice o
the right of the Securily Trustee o pursue ils remadies in any other jurisdiction it thinks fit.

L.
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