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Registration of a Charge

Company name: VIRGINIA HAYWARD HOLDINGS LIMITED
Company number: 12547151

X9D5331K

Received for Electronic Filing: 08/09/2020

Details of Charge

Date of creation:  07/09/2020
Charge code: 1254 7151 0004
Persons entitled: HSBC UK BANK PLC
Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FOOT ANSTEY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12547151

Charge code: 1254 7151 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th September 2020 and created by VIRGINIA HAYWARD
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th September 2020 .

Given at Companies House, Cardiff on Sth September 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 7 S%Q%Qﬁ\ é’)aﬁf g@? (o)

Virginia Hayward Holdings Limited

tey

HSBC UK Bank plc

Debenture

Form of charge filed at the Eand Registry under reference MD1552Q

Bank Reference: 8C7352955925
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_ ~y ) _
This Debentuire by way of deed made the ) day of %,{éﬂ é_?_f &5’7@

Between (1) Virginia Hayward Holdings Limited Number 12547151 (the "Company") and

(2) HSBC UK BANK plc ("the Bank") (registered in England number 09928412} whose address for service for entry on the register is:
Securities Processing Centre, PO Box £304, Coventry CV3 9JY

WITNESSES a5 foliows

Debenture ay security for the Debt

1. This Debenture shall be security for the payment and discharge of the Debt mentioned in. clause 2 below.

2, The Debt is all money and liabilities whatcver, whenever and however incurred whether now or in the future due, or becoming
due, fiom the Company Io the Bank whether incumed solely or jointly with any other person and whether as principal or surety
{“the Debt™), includiny without limitation:-

fa}
{b}
(&

{ay

(e}

averdiafty, loans or otherfacilities and lurther advances of money;
guarantiees and tndetihitics to the Bank and any of the Company’s other contingent liabilities owed to the Bank;
discount, commission and other lawfil charges and expenses;

interest in accordance with any agreement between the Company and the Bank and, if there is no-agreement, interest.on
any money sind liabilities due from the Company at an annual rate of 139 above the Bank of England basc rate from time
to time computed and compounded monthly and/or according to the Bank’s then current prachice, Interest as above
applies before and after any demand or judgment; and

wioney agreed io be paid by the Company under clause 25 below.

The Aprecmient to pay the Debt

3. The Company agrees to pay and discharge the Debt when the samie is due to be paid and discharged. Tt acknowledges aiid aprees
that the Debt shall, in the absence of expresy writién agreement by the Bank to the contrary, be due aid payable fo the Bank ipon

demaid.

Security given over the Company’s Assets

4. The Company, with full title guarantes, and as continuing security for the payment anid discharge of the Debt: -

{a)

(k)

Chatges by way of legal mortgage, all freehold {includisig commonhold) and leasehold land now vested in the Company
together with all buildings fixtures, fittings and fixed plant and machinery now or at any time afterwards on it. This
includes (without limitation) the land described or referred to in Part 1 of the: Schedule below.

Charges by way of lirst fixed charge {except as alteady charged above)-

{i) Allthe present and future right; title and intetest of the Compatyy ifi or to atiy frechold {including commonliold)
or leasehold land or other immaovable property whersver ‘situated and all fixtares, fittings and fixed plant dnd
fiachinety now or at any time afterwards on.it.

(it} Al chattels now or alany time afterwards belonging to the Company. This excludes ariy of them for the time
being forming part of the stock in trade or work-in-progress of the Company.

(i} The berefit of all rights, livences, guarantees; rent deposits, coniravis, deeds, undertakingy snd warratities
relating to any land or other properfy mentioned above andfor to any trade or business from time to tin caried
on by the Comparny.
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{iv) All book-debts and other debts and monetary claims and any rents, licence fees or other payments due from
any lessee, licéhsee or occnpier of any immoveable property (wherever) situated now or at any time:afterwards
due owing or incurred to the Company. In addition, the full benefit of all guarantees and securities for them
and all licns, reservations of title-and other rights enabling the Company to enforce dny sich debts or claims
{all of the above collectively called the "debts"): This excludes any debts and claims (it any) which the Bank
tnay from time to tinie have agreed in writing with the Company as being excluded from this fixed charge and
also such debts and claims as are charged in accordance with claiise 4(b) (v) below,

) Any credit balance on any-accountof the Company with the Bank now or in the future.

{vi) Any credit balance on any account of the Company with any bank (other than the Bank) or other person, now
or in the fiture. '

(viiy  All goodwill and uncalled capita] of the Company now or in the future.
{viii)  All the present and future right, titlé and interest of the Company in or to:

{a) all stocks, shares, debenturcs, bonds, loan capital and other secutities of any description of any other
person (including, without limitation, any sabsidiary or subsidiary undertaking of the Company);

(b) all rights to subscribe to or convert other securities into or otherwise acquire any such securitiés now or
at any time afterwards belonging to the Company; anid

(c) all dividends, interestand other income and all other rights ot whatsoever kind deriving from ot incidental
to, any of these,

{collectively called, the "securitjes"),

{ix) All rights atid other property to which the Company is now; or may ut any time afterwards, become entitled as
aresiilt of, or in comection with, any proceedings threatened or commienced under the Insofvency Act 1986
or.any similar legislation in- any jurisdiction,

x) Thie benefit of all agreements for the provision by the Company to any person of any loan or credit or other
financial accommiodation of any description (including, without limitation, any finance leases and hirc or hire-
purchase agréements) now; or at any time afterwards, entered into by the Company.

(xi) All rights under ail policies of insurance, including life insurance or assarance, (meluding, without limitation,
the insuranees mentioned to in clause 8(s) below), including all rights and claims to which the Company is
now, or may at any time afterwards, become entitléd in relation to the proceeds of those policies (eollectively
called, the “charged insurances™).

(xiiy - All patents, trademarks, service marks, designs, utility models, copyrights, design rights, moral rights;
inventions, confidential information, know-how, applications for registration of any of them and the right to
apply for them in any part of the world and rights of & similar hature arising or subsisting anywhere in the
world in relation to all or any of the above (whether registered or unregistered) now or at any time afterwards
Helonging to thc Company (collectively called, the "intellectual property").

(xifi)  The proceeds of sale of any property mentioned above.

(e} Assigns-and agrees 1 assign ahsolutely, subject to.a proviso for reassignment on thie lirevocable discharge in full of the
Debt, all of iis present and future right, title and interest in and t:-

(i) To the extent.not charged by clause 4{n) and 4(bY, all present and future rents and other sums due to the
Company under any lease, agreement for lease, underlease; tenancy, licence or other right of occupation to
which Cempany’s real property is ffom time i time subject together with any related guarantee or other
security for the performance of a lessee's obligations.

(i) To {he extent not charged by clause 4(b), the charged insuranees.
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(iii} To the extent not charged by clause 4{b), the intellectual property.

Chatges by way of floating charge, all the undertaking of the Company and all its property whatsoever and wheresoever
both present and future excluding any part.of the same which. s, for the time being, effectively charged by way of logal
mortgage, assigned or charged by way of fixed charge by this Debenture and recognised as effectively so charged under
the laws of the jurisdiction in which the same is situated.

The property referred to in clauses 4 (a), (b), (c) and (d) above is collectively called the "charged property”. The property referred
to in-clauses 4 (a), (b), and (v) (together with any property for the time being effectively charged by way of fixed charge by the
application of clause 5 below) is collectively called the "fixed charged property™.

If or to the extent that the mortgaging, assigning or charging of any charged property is ineffective becanse of a prohibition on
that mortgaging, assigning or charging, the Company holds it on trust for the Bank.

To the extent that this Debenture creates secutity over any hedging or derivative contract, that security shall be by way of charge
and this Debenture shall only charge the net amount owed thereunder, and in accordance with the terms of that hedging or
detivative contract after ali applicable set-off, close-out netting or combination of aceounts has taken place.

Bank’s ability to convert Floating Charge and automatic conversion

5.

@

®)

The Bank may, by notice in writing to the Company, convert the floating charge created by clause 4(d) above into a
fixed charge in respect of such of the property of the Company-as may be specified in such notice. The Bank may give
such notice:

(0] an or following the happening of any of the events mentioned in clause 10 below; er

(ii) if it appears to the Bank that such property iy in danger of seizure, distress, diligence, execution or any other
form of legal process or that the same, and/or the security now created in respéct of it, is otherwise iri jeopardy.

In either event, the ability of the Company to deal in any way with such property shall ecase except to the extent that the
Bank may etherwise agree in writing.

“The floating charge created by clause 4(d) will convert automatically ito fixed charges:
i) if any of the eircumstinces set out in clause 10{c}, (d) or (g} occur;

(i) if the Company creates or atlempts to create scoutity over all oramy of the charged property (other than security
permitted under this Debenture or created pursuant to a Parallel Security Document);

(iii) on the crystallisation of any other floating charge over the chaiged property;

(iv) if any person levies ot attempts 1o levy any distress, atfachment, execution or other legal process against any
agsety referred to i clause 4(d); and/or

) ift any other circumstances prescribed by law.

Restrietions on Company

6. The Company shall not, except with the prior written consent of the Bank:-

®

(b)

create, or attempt to create, or allow 1o subsist over all or any of the charged proparty; any mertgage, charge, lien, trust,
pledge or other security other than this Debenture; any Parallel Security Document and the mortgages or matters (if any)
mentioned in Part 2 -of the Schedulé below; or

aliow any tangible property, forming part of the fixed charged property, to leave the possession of the Company (exeept
for the purpose of necessary repair or maintenance) or to be used by any person other than the Company or for any
purpose other than in conniection with the business of the Company; or
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fc} release, exchange, compound, set off, grant time or agree to any other arrangement in respect of, or in any other way
deal with, all or any of the debts except as expressly allowed by this Debetiture; or

{d) part with, hire, lend, sell, assign or disposs of all, or any part of (or any right, title or interest in}), the fixed charged
property or 4ll, or (except by a sale or disposal in the ordinary course of the Cotnpany's ordinary day-to-day trading
activities and for the purpose of carrying on the samie) aty part of, the renmainder of the charged property.

Land Registry Restriction

7. In respect of any patt of, or interest in, the fixed charged property title to- which is or becomes registered at the Land Registry, the
Company applies to the Chief Land Registrar to enter the following restriction on the Proprietorship Register of the title of"all

such property:-

"No disposition of the registered éstate by the proprietor of {he registered estate, or by the proprietor-of any registered charge, not
being a charge régistered before the entry of this restriction, is te be registered withouta written consent signed by the proprietor
for the tithe being of the charge dated 77 /05(_ /@f’a_ in favouwr of HSBC UK Bank plc referred to in the Charges

Register."

Company’s Obligations to the Bapk

8. Until this Debenture is discharged:-

(a) The Company will:-

()

(i)

(iii)

(iv)

{v)

Tisure, and keep insured, the charged property with such insurer and against such risks and in such amounts
and otherwise upon such terms as the Bank may reasonably: require or in the case-that the Bank makes no such
requirement, then in accordance with accepted prudent business practice from time to time in respect of
property of the samie type.

Comply with the terms and conditions. of, and punctually pay all premioms dnd other monies necessary for
keeping up, such insurances referred o in clause 8(a)(i) or any other insurance referred to in clause 4(b)(xi)
and clause 4(c}{ collectively called the *insurances™).

See that the interést of the Bank is noted upon all policies of the insutances or, if the Bank reasonably so
requires, that any pelicy relating to the insurances is held on a co-insured basis in the names of the Company
and the Bank.

If the Bank reasonably requires, produce to, or deposit with, the Bartk all policies of insurance and the receipts.
for all premiums and other payments necessary for effecting and keeping up such policies of insurance ds the
Company is fequired to take out under this Debenture (collectively called the “policics™). The Company shall
be deemed to have complied with this ¢lause 8(2)(iv) if it hins complied with the cquivalent clause of any Parallel.
Security Document.

Promptly notify the Bank of anything which may giverise to a ¢laim under the policies and ensure that nothing
is done or not done as a conisequence of which any of the policies might be adversely affected or which may
inctease the premium payable.

(b) The Company agrecs {(whether or not this Debenture shall have become enforceable) that:-

(i)

(i)

The Batk tray (but need not) itself effect or maintain any insurances, and, if it does so, the Cortipany shall be
liable to the Barik for the cost of such insutances and the expenscs incurred by the Bank in refation thereto.

All sums at any time payable to the Company under any policies of insurance shall (subject to-any prior rights
atid ‘claims of any third party) be paid direct to the Bank. If the same ate not paid directly to the Bank by the
insurers then the Company shall be trustee of them for the benefit of the Bank and shall iransfer them to the
Baittk accordingly and in any event upon the Bank’s request. The insuratice mohies shall at the option of the
Bank be applied (subject to clause 27 below) in or towards the payment or discharge of the Debt or in making
pgood or recouping expenditire in respect of the loss or damage for which such monies are recerved.
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©) The Company will:-

(i) Keep all buildings on any land chatged by this Debenture and all fixtures and plant and machinery on and in
them (and all other tangible property comprised in the charged property) in good and substantial tepait and
condition.

{if) Whenever any of the said buildings, fixtures, fittings or plant and machinety are destroyed, damaged or

deteriorates, immediately repair, replace and make good the same, and ensure that any such replacement
property is subjeet to security in favour of the Bank on the same terms as sef out in this Debenture. If the
Contpany shall fail to do so, then the Bank shall be cntitled (but not bound) to-do 5o instead at the Company’s
cost and expense and all amounts so paid by the Bank shall become part of the Debt and be payable by the
Company to the Bank on demand.

() The Conipany will not without; the prior written consent of the Bank;-
{iy pull down or remove the whole or any part of any buildings forming part of the land charged by tliis Debetitinre;
(i) sever orunfix ot remove.any of the fixtures or fittings; or
iii) except for the purpose of effecting necessaty repairs to them or of replacing the -same with new or improved

medels of substitutes, remove any of the plant and machinery belonging to, or in use by, the Company.
(¢)  ‘The Company will:-

{1) Carry on any trade, business or agricultural use on any land now or afterwards used by-the Company for the
purposes of trade, business or agriculture. Tt shall do so iti accotdance with the standards of pood management
from time to-time current in the trade or busiriess ot (in the case of agricultural use) with the standurds of good
husbandry, from time to time. The Company shall also do so in accordance with the authorised planning use
of'such land.

(ii) Obtain, niaintain and comply with all licences, consents and other authorisations (including, without limitation,
envitonmental permits) and effect all registrations which may be necessary or desirable in relation to all or any
part of the charged property or any business or othet activity from time to {ime carried on by the Company.

3] The Commpany will not without the prior written consent of the Bank:-

(i} carry out, or allow to be eatried out, on any land charged by this Debenture, any development as defined in the
Town and Country Planting Act. 1990,

(if) enter into any agreement under Section 106 of the said Act; or
(i) change, or allow to be changed, tlie use of any land charged by this Debenture.
(g) The Company will:-

@ Observe and perform all covenants, stipulations and conditions which from time to time. affect the use or
possession of the charged property whether arising under any lease, Commionhold Community Statement, o1
other agreement undet which the ¢harged property is held.

(if) Punctually pay all rents and other payments becoming due, or to become due, under any lease, Commonhgld
Community Statement or othet” agreement inentioned zbove. Pay all taxes, rates, duties, fees, charges,
assessthents, impositions, calls, instalments and outgoings properly payable in respect of any of (he charged
property as and when due and the Bank may do so as agent of the Company if the Compaty fails to-do 56 @nd
all amouits so paid by the Bank shall become part of the Debt and be payable by the Company to the Bank on
demand.

(i) If the Bank so requires, produce to the Bank evidence sufficient to- reasonably satisfy the Banik. that the.
requirements mentioned at clauses 8(g)(i) and 8(g)(ii) have been complied with,

HBUK Debenture D1 g {12/18 Revision)
Page 6 0f 21




{h) The Company will:-

{1y Comply with all statutory and other laws and regulations affecting the charged property, including but not
limited to all covironmental laws and environmental permits applicable from time to time 1o all or any part of
the chafged property or any busitiess or othet activity from time to time-carried on by the Company.

(i) Not allow any circumstances fo arise which ¢ould lead:-

f4) to any comipetent autherity or other person taking action, or making a claim uiider any environmental
Taws (including the requirement fo clean up any contaminated land or the revocation, suspension, variation

‘or non-renewal of any envitonmental permmity; or
(b)  tothe Company having to take action to prevent the possibility of any such action or claim,

(iif) Indemnify scpatately each of the Bank ot any Receiver (defined in clause 12 below) (and their respective
officers, agents and delegates) against all costs expenses and liabilities properly incurred (directly ot indirectly)
as a result-of any non-compliance or alleged non-coinpliance with any environmental laws in relation to all or
any part of the charged property ot anything done or not done on it,

(4] The Company will:-

(i) Within 7 days after becoming aware of the same, give full particulars to the Bank of any notice, order, direction,
designation, resolution or proposal given or made by any planning authority or other public body or authority
whatsoever (including, without limitation, any licensing authority) which affects all or any part of the charged
property including, in the case of any land; the locality in which it is situated.

(ii_) If the Bank reasonably requites, immediately, and at the cost of the Company, take all reasonable and necessary
steps to comply with any of the matters mentioned in clause 8(i)(i) above and make (or join with the Bank in
making) such objections or representations as riay reagonably be available in respect of them.

1)) The Company will pertiit the Bank, its- agents and any person authorised by it, to enter on any land charged by this
Debentiire or on which any other part of the fixed charged property is situated, at all reasonable tirnes and on reasonable
notice (except in case of emergency) for the purpose of inspecting or valuing any of the {ixed charged property and it
the Batik calls for such a valuation {(which it is entitled to call for} such valuation shall be at the expense.of the Company.

(k) The. Company will not without the prior written consent of the Bank:--
(i} grant ot vary, or agree to grant or vary, any licence or tenancy affecting any land charged by thiis Debenture;
{ii) exercise the powers of leasing, of agrécing to lease, or of accepting or agteeing to accept swrrenders of Teases,

conferred by Sections 99 ot 100 of the Law of Property Act 1925;

(i) itt any other way, dispose, or agree to dispose of, or create, any legal or equitable estate.or interest in any land
gharged by this Debenture;
(iv) negotiate, setile or waive any claim for loss, damage or othier compensation (including without limitation

compulsory purchase cotipengation) affecting any land charged by this Debenture; or

(v) apply for an improvement or other grant or do- anything which might result in any land charged by this
Debentute being subject to-any statuiory charge.

() The Company will ensure that, without the prior written consent of the Bank:-

® 110 person other than the Company shall be registered under the legislation in force from time to time in relation
to the registration ol land th England and Wales as proprictor of any land charged by this Debenture;

(i) 1o person shall become entitled to any proprictary right or interest which may adversely affect the value of
such land {umless such entitlement exists at the date of this Debentute or at the time of the acquisition of such

HBUK Debenture D1 (12/18 Revision}
Page 7 of 21




land by the Company) and the Company shall indemnify the Bank for all expenses reasonably incurred by the
Bank in lodging from time to timé cautions, restrictions or notices against the fegistration of title to any such
land.

{im) The Company will:-

(i) Permanently keep all tangible moveable property forming part of the fixed charged property at the Company's
premises or at such other premises as the Bank may from time to time reasonably appreve in writing,

(i) Keep such fixed charged property within England and Wales and riotify the Bank npon request of the location
of such fixed charged property from tims to time.

(iii) Upon written notice from the Bank, keep such fixed charged property at-the premises so notified or at such
other premises as may be reasonably authorised in writing by the Bank.

{n} The Coinpany will:-

) Get in and realise the debts in the ordinary course of its business (which shall not extend to selling or assigning
or transferting afy right or interest in them ot in any other way- factoring or discounting thetn).

{iD) Pay the proceeds of such getting in and realisation, and all other monies received, recovered or realised in
respect of the fixed churged property, into such sepatate and denominated accounts-as the Bankshall from time
to tifne nominste in writing for such purpose or as the Bank midy otherwise from time to time require. If the
Bank shall not nominaté any such account, the Company’s current account with the Banlc shiall be the nominated
account for thi purpose of this clause 8(n),

(ifi} Pending such payment, hold such proceeds and other miunies upon trust for the Bank.

(ivy Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from any such account
any monies standing to the credit.of such aceount.

(0) The Company will punctually pay all calls, instalments and other monies that may become due il respect of the
securities. ' '
{m The Cotnpany will:-

@) Not exetcise any of the rights and powers attaching to any of the securities in 4 manner which, in the reasonable
opinion of the Bank, may advcrsely affect the value of the security created by this Debenture; and

{ii) prior 1o, this Debenture becoming enforceable, and subject to clause 8(p)(i) above, all rights and powets
attachitig to.the securiti¢s shall be exercisable by the Company or as it may direct.

(q) The Company will:-

i Take all such necessary steps, and do all such acts (includinig the payment as and when due of any appropriate
fees and policing against ary infringement of, vr challenge to, the intellectual property) to imaintait the value,
subsistence and validity of thie intellectual property.

{ii) Where appropriate, use its best endeavours to protect and safeguard the intellectual property Troii amd-dgaingt
thelt, Toss, destruction, unauthorised access, copying or use by third parties.

(i) Notuse, or allow to be used, or take any step in respect of any of the intellectual property in any way which, i
‘the reasonable opinion of the Bank, may adversely affect the value of it.

¥ The. Company will deposit with the Bank (and the Bank shall be- entitled to retain) all deeds, certificates. and other
documents constituting or evidencing title to the fixed charged property (exceptinsofar as the same are held, or required.
to be held, by any third party in accordance with any obligation ranking in priority to-the security created by this
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Bank's Powers

9.

(=)

®

(u)

(b)

(c)

Debenture). The Company shall be deemed to have complied with this clause if it has complied with the equivalent
clansc of any Parallel Security Docuimitnt relating to the same fixed charged property.

Thie Company will on being reasonably required to do so by the Bank, and 4t the cost and expense of the Company: -

{a) Exccute, sign, deliver aiid do all things necessary (including, without limitation, the assignment of all or
any of the debts and the transfer of all or any of the secutities, to the Bank or its nomitiee and the giving
«of anty notices and effecting of dny registratiotis) as (and in such form as) the Bank may reasonably requite
1o (among othicr things) perfect a legal mortgage, assighment or other fixed security in favour of the Barik
‘of all 'or such part as shall be specified of the fixed chatged property or otherwise to improve, perfect or
protect the security (including the Bank’s prierity) intended to be created by of pursuant to this Debenture
or to facilitate the exercise of any powers, authoritics and discrefions: conferred on the Bank and/or any
Réceiver under or in accordanice with this Debenture.

(kY Endorse, or vause 1o be endorsed, on any documents constituting or evidencing title to the fixed charge
property, and give to third parties, such notices of the security created by this Debenture as the Bank may

reasonably require.
The Company will;-
M Notify the Bank prior to taking any steps to open an accenmt with atty bank fothier than the Banky or other
petson,
The Company wilk:-
(i) Comply in full with any obligations of the Company to provide information under the PSC Regime to any

company that shall have issued any shares in which the Company holds any interest from time to time, Further,
on thé date. of this Debenture, the Company represents to the Barik that the Comipany has complied in full with
any obligations the Company hasunder the PSC Regime to provide information to any compatiy that shall have
issued any shares in which the Company holds an interest anid that no "warning riotice" or “restrictions notice"
(in-each case as defined in Schedule 1B to the Companies Act 2006) hias been issued to the Company in respect
of all or-aity patt of the securifies and remains. in effect.

(ii} Comply with any notice served on the Company under the Companics Act: 2006 (including pursuant to Part
21A of the Companiss Act 2006) within the timeframe specificd in the notice.

At any time before this Debenture is discharged (and whether or not the-same shall have become enforesable), the Bank
1y, i #nd whenever, and so often as it shall reasonably think fit, apply the whole or any part of the monies from time
to time standing to the credit of any account as referred to.in clause 8(n) in or towatds the discharge of the Debit,

The Bank may pay the monies mentioned in clause 9(a) above to the eredit of amy other account nominated by the Bank
{ineluding an account opened by it for this purpose) as security for any contingent or fiture Liability of the Company to
the Bank.

Uniless otherwise stated, all powers of the Bank conferred by this Debenturc shall be exercisable withoul priot naticz to
the Company.

When the Debenture becomes enforceable

10.

This Debenture shall become enforceable:-

(a)
®
{c}

if the Debt is niot paid or discharged when due (whether on demand, at agreed maturity or earlier as the case tty bed; ot
if the Company is in breach vf-any of the obligations under this Debenture; or

it the Company shall eriter into any composition or arrangement for the benefit of its creditors; or
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(d) if any step is taken for the administration or winding up of the Company (which includes, without limitation, in each
caise, the board of directors or the Company’s sharcholders, passing a resotution for the same) except where, in the case
of winding up, the Bank has consenited in writing for the purpose of a solvent reconstruction or amalgarmation; or

(&) if a thitd party shall take possession of, or a receiver shall be appeinted over, ot any securcd ¢reditor of the Company
shall seek to enforce its security in respect of, all or any of the charged property or any other event shall happen which
puts in jeopardy all or any patt of the security created by this Debenture; of

i) if the Bank, in dts reasonable discretion, cohsiders that any ¢laim may be or has been made against the Bank under any
bond, guarantee, inderanity or other contingent lability issued or entered into for any liabilitics of the Company in
respect of which the Bank reasonably considers that it may not be or has not been indemnified on demand or-as and
when required under dany agreetent it has with the Company regarding the same;

(8) if any sceurity granted under 2 Parallel Seeurity Document has become enforceable; or

(h) if any other event shall occir which has been agreed by the Company and the Bank as an event upon the occurrence of
which this or any other security for the Debt shall be enforceable, which shiall include but ot be limited to a request by
the Company:to the Bark to appoint a receiver and/or admitiisirator of the Company.

If any of the above events referred to at clauses 10(a) to 10(h) should oceur:-

(i) the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property Act 1925 shall
immediately atise and become exercisable by the Bank free from the restrictions contained in Sections 103 and
109 of that Aet; and

(if) the powers of leasing, or agrecing to lease, or of accepting or agreeing to aceept surrenders of leases (conferred
by Sections 99 and 100 of the Law of Property Act 1925 shall immediately become exereisable.

These powers are available to the Bank whether or not the Bank shall then be i possession of all or any part.of the
charged propeity. The Bank may grant a lease at a premium and for any Jength of term and, generally, without the
necessity for the Bank to comply with any restrictions imposed by, or other provisions of, the sections and legislation
mentioned gbove {and $o that for the purposes of Sections 99 and 100 of the Law of Property Act 1925, the-expression
"mottgagor" shall include any person deriving title under the Company and sub-sections 99 (18) and 100 (12) shail not

apply).
Right of Appropriation
11. To the extent that the security created by this Debenture constitutes a "security financial collateral arrangement” and the assets

secured hy this Debenture ("Secured Asseis") constihite “financial collateral” for the purpose of the Financial Collateral
Arrangements (No 2y Regulations 2003 {"Regulations"), the Bank shall have the right on giving priot notice to the Compary, at
any time after this Debenture becomes enforceable, to appropriate all of any part of those Secured Assets in or towards discharge
of the Debi. The parties agree that the value of the appropriated Seeured Assets shall be, in the case of cash, the amount of cash
appropriated and, in the case of any stocks, shares, debentures, bonds, leah capital and ofher securities of any deseription,
determined by the Bank by reference to any publicly available market price and, in the absence of which, by such other means as
the Bank (acting reasonably) may select including, withiout Limitation, an independenit valuation. For the purposs of Regulation
18(1) of the Regulations, the Company agrees that any such determination by the Bank will constitute a valuation "ina
commercially reasonable manner”.

Appointment of Administrator or Receiver

12, (a) The floating charge created by this Debenture is iritended to be a qualifying floating charge as defined by paragraph. 14
of schedule BT to the Insolvency Act 1986.

{b) At any time after having been requested to do so by the Compary, or after this Debenture hias become enforceable (and
whether or not agiy of the events mentioned in clause 10 arc continuing), the Bark may appoint by deed or by writing
uinder the hand of a duly authorised officer of the Bank, or otherwisé (i) any one or more persons o be adminigtrator of
the Company (each an “Administrator”) ot (ii) any onc or more persons to be a receiver of any chatged property {(each
a "Receiver™), These expressions shall, where necessary, include any person substituted as Administrator or Receiver.
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(c)

(@)

(€)

(f)

(b}

The Bank may (so far as it is lawfully able to do so} from time to time by deed or by writing under the hand of a daly

‘authorised officer of the- Bank or otherwise, remeve any person appeinted to be a Receiver and may in a similar way

appoint another in his place.

If at any time two ot more persons shall hold office as Receiver of the same propetty, each one of them shall be separately
entitled (subject to any contrary direction in the appointment) to exercise all the powers, authorities and discretions
conferred on them.

Thie power to appoint a Receiver shall be in addition to all statutory and other powers of the Bank under the Insolvency
Act 1986 and the Law of Pioperty Act 1925.

The pawer to appoint a Receiver shall be and remain exercisable by the Bank even though thére may be @ prior
appointment in respect of all or any part of the charged property.

The Barik shall not, hor shall the Receiver, be liablc to account ag mortgagee in possession in respect of all or any of the
charged property nor be liable for any loss upon realisation or for any neglect or default (unless wilful) of any nature
whatsoever in connection with:all or any of the chatged property for which a mortgagee-in possession might as -such be
liable.

All reasonable costs, charges and expenses properly incurred by the Bank or the Receiver {including its infernal
management and administration costs and the costs of any proceedings in relation to this Debenture or the Debt) shall
be paid by the Company on demand.

14, The Receiver shall be the agent of the Company and the Company shall be responsible for his acts and remuneration as woll as
for any defaults committed by him.

Powers of Receiver

15. The Receiver shall (subject to imy limitations or restrictions exptessed in the document appointing him but riotwithstanding any
restriction or limitation binding onthe Company under this Debenture or any winding-up or dissolution of the Company or any
analogous proceedings in any jurisdiction) have il) the powers (as vatied and extended by this Debenture) conferred on receivers
by the Insolvency Act 1986 and the Law of Property Act 1925 and (without affecting the above in any way) the following powers:-

(a)

b

()

{d).

63) to'sell, transfer, assign, convey of gratit, accept surrender-or vaty, terminate or surrender leases of ot in exchange
and enter into and of terminate leases of any of the charged property; and

(ii) in any other way to dispose of, or deal with, all or any of the charged property in respect of which the Receiver
is appointed (or agree any of the same) and in either case in such a way and generally on such terms and
conditions as hi¢ reéasonably thinks fit.

Any transaction mentioned above may be for such payment or-other consideration as the Receiver shall think fit whether
for (i) a lump sum and/or (ii) & consideration payable in instalments and whether for cash or otherwise. In the case of
the latter, it shall form part of the charged propetty and be.charged with the payment and discharge of the Debt.

Fixtures and plant and machinery may be taken and sold separately from the premisey to which they are fixed {or in
which they are contained) withon! the consent of the Compiiny being obtained or necessary.

To take possession of, collect and get in, all or any of the charged property in respect of which the Receiver is appointed
anid for thiat purpose to make such demands and take any proceedinigs as the Receiver shall reasonably think fit.

To carry on, manage, develop, reconstruct, amalgarmate or diversify (or agree the same} any trade or business (including
farming) as has from time io time been carried on the whole or ary part of the fixed charged property.

(i) To make any arcangement or compromise between the Company and any other person which the Recciver may
réasonably think expedient.
{i1) To take, defend or participate ini any proceedings (including, without limitation, arbitration proceedings) as the

Receiver may reasonably think expedient,
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() To muke, effect and complete such improvements, development and repairs to any of the charged property as the
Receiver may teasomably think expedient.

(i) To make-calls (and to enforce payment of them) conditionally, or unconditionally, on the members of the Company in
respect of any iticalied capital with the benefit of all the powers in the Articles of Asgsociation of the Company conferred
oni the directors.

(2) To appeint managers, officers, servants, workmen, nominees and agents for any of the purposcs mentioned in this ¢lause
1% at such remunetation and for such perfods and on such terms as the Receiver may reasonably determine.

(h} If the Receiver thinks fit, but without affecting the indemnity contained in ¢lause 23 below, to effect with any insurer
any policy or policies of insurance cither in e, or satisfaction of; or in addition to, such indemnity.

{) To delegate by power of attorney, or in any other way, to. any person ot persons approved in writing by the Bank, all or
any.of the powers, authorities and diserctions which are for the time being exetcisable by the Receiver under this
Debenture.

i) 44] To promote the formation, or otherwise acquire the share capital of, any body corporate with a view to such

body corporate becoming a subsidiary of the Company ot otherwise;
(i) to purchase, lease, or otherwise acquire any interest in all or any of the Company's undertaking and property;
{ii1) to carry on any business in succession to the Company or any subsidiary of the Company;
anid im each case, as the Reeeiver may otherwise reasonably thinl fit:

{k) To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable to obtain (in
the name of ‘2 nominee or otherwise), such licences, consents, permits and approvals as the Recéiver may reasonably
think expedieit.

O T make elections for value added tax purposes as the Receiver may reasanably think fit.

(m) For any of the purposes authorised by this clause 15, to raise money by borrowing from the Bask or from any other
person on the security of all or any of the charged propetty in respeet of which the Receiver is appointed.

{i) The Receiver may raise money as mentioned above on such terms (including, if the Bank shall consent, terms
under ‘which such security ranks in priority to all or any of the security created by this Debenture) as the
Receiver may reasonably thidk fit: and

{if) the repayment of all such mornies and the payment of interest on them and related costs charges and expenses,
shiall be treated for all purposes as expenses propetly payable by the Receiver.

{n) To exercise any of the powers which the Bauk would be entitled to exercise under this Debenture.

{0) To do all such other acts and things as the Receiver may reasonably consider to be incidental or necessary to any of the
matters or powers mentioned above and/or which the Receiver lawfully may or cats do a8 agent for the Company.

{r) To exercise any of the above powers on behalf of the Company or on the Receiver’s own behalf or, in the case of the
powers. contained in clause 15 (f) above, on behalf of the directors of the Company;

16. Subject to claiins having priority to. the sccurity created by- this Debenture, all monies feceived, recovered or realised by the
Receiver or {on any exercise by the Bank of its enfurcement powers under this Debenture) the Banilc, shall be applied in the
following order:-

(4) In payment of all reasonable costs, charges and expenses of, and incidental to, (i) the appointiment of the Receiver and

(if) the exercise of all or any- of the powers of the Receiver or the Bank and of any other outgoings properly payable by
them, including without limitation (A) the repayment of monies burrowed as referred to in. clause 15(m) above (B) the
payment of interest and related costs, charges-and expenses (to the exterit that the Bank has consented to the same being
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LY

{c)

(d)

secured in priority to the security created by this Debenture) and (C) all amounts payable by the Bank to the Receiver
under any order of any court or otherwise.

In payment of remuneration to the Receiver at such rate as miay fiom time to time be agreed between the Receiver and
the Bank.

In payment to the Bank in or towards payment or dischatge of the Debt and all other arounts expressed.to be scoured
by, or due or payable ta the Bank inder or in connéction with, this Debenture.

In payment of any surplus to the Cotupany or any-other person entitled to-it.

Power of Attorney

17,

{_a )

(b}

The Company irrevocably, and by way -of security, appoints the Bank, any Receiver and each of their raspective
delegatc‘s,' jointly and also individually to be:the attorney and attorneys of the Company; Any attorney is authorised by
the Company to do all things which the Company may-ba required to do under this Debenture. This-inchides (without
limitation) anything which the Bank or the Receiver (or any such delegete) may consider necessary or appropriate for,
or in connection with:

(i) the improvement, perfection or protection of the security intended to be créated by this Debenture; or
(i} the.exercise of any of the powers authorities and discretions conferred under this Debenture on the Bank and/or
any Receiver.

The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or attempt to do, in the
exercise of all or any of the: powers, authorities and discretions mentioned above or under this power of attorney. The
power of attorney conferred under this clause 17 is'to secure the performance of obligations owed to the danees within
the meaning of the Powers of Attorney.Act 1971,

Bank has Powers of Receiver and ofher powers

18.

15.

20.

21.

M

(if)

{ii1)

{iv)

Without affecting any other powers, authorifies and digcretions of the Bank, all or any of the powers; authorities and
discretiotis conferred upon the Receiver {(whether arising under this Debenture or otherwise) may also be exercised by
{he Bank at any time after this Debentute has become enforceable. This is 80 whether or not a Receiver has been
appointed.

The Bank shiall also be entitled to delegate by power of attormey; or it any other meriner, 1o afy person o persons all or
any of its powers authorities and discretions.

No such delegation mentioned above shall prevent the subsequent exercise of the powers, authotities and discretions by
the Bank itself or prevent the Bank fror making any subsequént delegation of them to sume other person.

The Bank may revoke asy such delegation at any time.

At any time after this Debenture shall have becorne enfotceable, or after any powers conferred by any intercst having priority to
the security created by this Debenture shall have become exercisable, the Bank may redeernr such or any other prior interest or
arrange the transfer of it to itself. It may settle aid pass the accounts of any third party concerned atid any account so settled and
passed shall be conclusive and binding on the Company. All monies paid by the Bank to the third party in accordance with such
accounts shall as from such payment be due from the Company to the Bank on current account and shall bear interest and be
sectired as part of the Debt,

The righits and remedies of the Bank under this Debenture are in addition to, and not in substitution for, any rights or remedies
provided by law.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property Act 1925 shall not apply
to this Debenture.
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22, (i) If the Comipany at any time fails to perform and observe the terms, and obligations contained in this Debenture, the Bank
iy, (but without being under any duty to do so) take such steps as in its reasonable opinion may be required to remedy
such failure; and

(ii} this includes, without limitation, making any paytnent, and for the purpese mentioned in clause 22 (i) above, the Bank
and its agents may enter upon any land of the Company without being regarded as having entered into possession of it.
fndemiity

23. The Company agrees to fully indemiiify each of the Bank and the Receiver from and against all and any Tiability they might incur

in the excreise (or apparent exercisc) of any powers, authoritics and discretions under of i onnection with this Debenture {with
the exception of fraud or wilful default on the-part of the Bank or the Receiver, but only to the extent committed by any of thent)
or any failure by the Company to comply with any of its ebligations under this Debenture.

Protection of Purchiisers

24,

No putchaser or-other person dealing with the Bank or the Receiver {or any of their respective delegates)

{i) shall be bound or entitled to see or enquire whether any power, authority or discretion under this Debienture has atisen
or become exercisable;

{ii) be concerned with any notice to the confrary or te sce whether any delegation shall have lapsed for any reason or been
revaked; or
(uii} be bound or entitled to concern himself ‘with the proceeds of any sale or .other dealing or be answerable in any

citcumstances for the application of the said proceeds.

Payment of costs; charges and expenses

25,

The Company shall reimburse to the Bank on demand on a full indemnity basis, all costs, charges and expenses (including, witheut
limitation, all amounts reasonably detéttined by the Bank to be necessary to compensate it fot internal managerignt or
administratiofi costs, charges and expenses) propeily incurred by the Bank;-

@) in ensuring this Debenture is effective;

(i) in connection with the improvement, perfection or protection of the security created by this Debenture;

{Hif} n the exercise of any rights, remedies; powers, suthorities and discretions conferred under, or in connection with, this
Debenture,

(together with any value added tax or similar tax charged or chargeable in respect of such costs, charges and expenses).

All stich amourits shall be debited to an account in the name of the Company. Until they are-teimbursed they shall bear fiiterest
at the tate of three per cent per annum cver the Bank of England base tate from tine to time calculated and compounded monthly
and/or according o the Bank's then current practice and shall be payable on demand. ‘They will be secured ag part of the Debt by
this Debenture,

Independeniie of Secarity

26.

{a} This Debenture. shall be in addition to, and independent of, every other secutity which the Bank may at any time hold
for any of the Debt secured by this Debenture.

(b) No prior secutity held by the Bank over all or aity of the charged property-shall merge in the securily created by this
Deberiture.

(c) This Debenture shall remain in full force and effect as a continuing security uiless and until the Bank discharges it.
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Hanlk's powers to deal with Accounts and Money Received

27, {a}

(b)

28. "

(b)

IF the Bank rcceives notice of any subsequent charge or other interest affecting all or any of the charged property (other
than arising under a Parallel Seeurity Document), the Bank may open a new account or-accounts for the Company inits
books.

If the Bank does not open a tiew account, it shall be regarded ug having donc so unless the Bank gives express written

titne of receipt of such notice, all payments made by the Company to the Bank (other than those dealt with under claise
B(n)) shall be treatéd 4s having been ctedited to a new account of the Company.. Such payments will not be applied in
reduction of the amoutit due, owing or incurred from the Company to-the Bank at the time when it received the notice,

All monies received, recovered or realised by the Bank under this Debenture (including the proceeds of any conversion
under clause 31 below) may, in the reasonable discretion of the Bank, be credited to any suspense or impersonal account,

Such monies referred to above in ¢lause 28(a) may be eld in such account (where thiey shall not reduce the Debt) for so
long as the. Bank may think fit pending the application from time to time of such monies and all accrued interest (at the
tate, if any, agreed in writing between the Company and the Bank from time to-time) in ot towards the discharge of the
Debt.

29. The Company waives. any right of set-off it may have now, or at any time in.the future, in respect of the Debt (including sums
‘payable by the Company under this Debenture).

30. The Bank may ceitify or determine the amount of arate or amount spplicable or due-under this Debenture and in refation to the
Debt. These vertifications and deterivinations by the Bank shall, in the absence.of manifest error, be conclusive evidence of those
rates and amounts.

Currency Conversion

31. (=)

()

(c)

For the purpose of or pending the discharge of the Debt, the Bank may convert any monies received, recovered or realised
by the Bank under this Debenture (including the proceeds of any previous conversion under this clause) front their
existing currency of denomination into such other currency of denomination as the Bank may reasotiably think fit.

Any such conversion shall be made at the Bank's then previiling spot selling fate of exchange for such other currency
against the existing eurrency.

Each previous reference in this clause to a currency extends to funds of that currency anid, for the aveidance of doubt,
furids of one currency may be converted into different funds of the same currency.

Dealings with you and others

32, The Bank may, in its discretion, grant time, of make any other arrangement, variation or release with any petson of persons not
party to this Debenture (whether ot not such person or persons are, jointly liable with the Company) in respect of any of the Debt
or of any other security or guarantee for it. If the Bank does, it will not in any way affect either this Deberitire or the liability of

the Company for the Debt.
Bank’s Right of Set-Off
KXR In addition to all rights of set-off conferred by law, the Bank may set off any money standing from time to time to the credit of

any account the Company has with the Bank against the Debt. If the obligations are in different curtencies; the Bank may convert
either obligation into the other cutrency in accordance with clause 3 1.
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Preservation and Retention of Security

34, (@

(b)

Any sciflement, discharge or release (including in relation to this Debenture or the Debt) between (i) the Company and
(ii) the Bank or the Receiver (the "Relevant Person(s)"y shall be conditional upon no security given, or payment made,
to the Relevant Person(s) by the Company (of atiy othier person) beitig avoided or reduced as a result of any provisions
ot enacitnents relating to insolvency for the time being in force in any-jurisdiction.

Ini the event of such scourity or payment being avoided or reduced, the Relevant Persori(s) shall be entitled to recover
the value or amount of such security or payment from the Company subsequently as if such settiement; discharge or
release had not occuired.

MNotices Governing Law and Jarisdiction

35. Without affecting any other lawful method of service, any demand or notice to be made or given by the Bank to the Company
{including without limitation, a-demand for payment of all or any of the Debt) may be made or given by any manager ot officer
of the Bank or of aity branch of it:-

@

®)

36 (a)

O]

By letter addressed to the Company and delivered to-any officer of the Company at any place or sent by first-clags pest
to, or left at the registered vffice of, the Corapany or any place of business or activity of the Company last known 10 the
Bank. If sent by post it will be deemed to have been made or given two business days (Monday to Friday, except public
holidays in England) after the day of pesting,

By electronic means to the electronic. mail address of the Compaiiy last known to the Bank. It shall be regarded as
having been made.or given at the time of ransmission.

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

Both the Company-and the Bank submit to the exclusive jurisdiction of the courts of England and Wales in relation to all
claims, disputes, differences or other matters (including non-contrastual claims, dispules, differences or other matters)
arising out of ot in connection with this Debenture.

Disclosure of Informiation

37. The Company consents to the disclosure by the Bank of any information about the Company, this Debenture, the charged property
and the Debt:-

(@)

(b)

©

(d

(¢}

to any person to whom the Bauk has transfetred, or propeses or may propose to-transfer, all or any of its rights under
this Debernture and/or the Debt and to any rafing agencies and any advisers to the Bank in connection with such transfer;
-atidfor

to any person with whom the Bank has entered into, or proposes or may propose to etfer into, any contractual
- arrangeménts in connection with this Debenture and/or the Debt; and/or

to any company within the HSBC Group being HSBC Holdings pic and its associated and subsidiary conypanies from
time to time, ot @ny of its ot their agents; and/or

to any. insurer who is to, or who propeses to, provide insurance to the Bank in respect of the charged property, this
Debenture and/or the Debt; and/or

to atiy other person to. whom, and to the extént that, such information is required 1o be disclosed by any applicable law
or regulaticn..
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Transter of Rights

a8,
{a)
{b

()

(d)

(e}

()

The Bank may transfer all or any of its rights under this Debenture and/or the-Debt to any person at any time.

1 the Bank {ransfers all or any of its rights under this Debenture and/or the. Debt, the Company’s rights under this
Debenture and/or-the Dbt (as. the case may be) will stay exactly the same.

The Company will be bound to any person to whom the Bank transfers any suchi rights. That person witl have the Bank’s
powers and rights so far as the Batk transfers these to that person. The Bank will be released atitomatically from ‘its
obligations to the Company so fat-as that person assumes the Bank’s obligations.

The Cotnpany will at the expense of the Bank or the person to whom the rights are transferred, do anything reasonably
requested by the Bank to effect a transfer of all or any of the Bank’s rights under this Thehenture and/or the Debt.

The Company will not transfer all or any part of its rights under this Debenture and/or the Debt without the prior written
consent of the Bank.

In these Trarisfer of Rights provisions and in the Disclosure of Information provisions-above;
(i) the term transter means sale, assignment and/or transfer by novation;
(ii) the term rights means rights, benefits and/or obligations; and

(iiif) the term person means any peérson, trust, fund or other entity.

‘The Bank’s written consent and reasonable requirement

39, (z)

)

Where the words “without the Bank’s written consent” appear in any clause, the Bank will not unreasonably withhold
consent. The Company agrees that it is reasonable for the Bank to refuse to consent to something if, in the Bank’s
reasonable opinion, it adversely affeets or might affest:

D the Bank’s security under this Debenturc and its.ability to enforce it;

(i) the value of that which is secured to the Bank and its ability to sell the-same;
(iii) the Bank’s ability to recover the Debt; of

(iv) the assessment of the value of this Debenture as an asset of the Bank.

Where the words “the Bank reasonably requires” appeat in any clause, the Cornpany agrees that it is reasonable for the
Bank to require something if, i the Bank’s reasonable opinion, it will or might assist:in:

{i) the preservation of the Bank’s security under this Debenture or the value of that which is secured by it; or

(i} the Bank’s ability to recover the Debt.

Severance anid Modilieation - Unenforceability

40. {a)

)

If any of the clauses (or part of a clause) and/or any of the paragraphs (or part of 4 paragraph) becomes invalid or
unenforcedble in any way under any law, the validity of the remaining clauses (or part of a clause) or paragraph (or pait
of a paragraph) will not in any way be affected or imipaired.

If any invalid ot unenforceable clause or paragraph meitioned above (or part of either) would not be invalid or
unenforceable if its Form of effect wers modified in any way, it shall be desined to. have the modified form or effect s
long ag the Bank consents,
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Parallel Security

4. ()

(b)

Intérpretation:-

42, {4}

(b)

©

(d)

©

The Company may at any time enter into a Parallel Security Document. Entry into and performance of the terms of a
Parallel Security Document. shall not breach any terny of this Debenture.

The Company consents to the Bank arid HSBC Bank ple entering ifito priority, intercreditor or other similar arrangements
(to ‘which fhe Company shall not be party) to regulate the ranking of the sccurity granted by the Company under this
Debenture and any Parallel Security Document.

The words or expressions:-

(i)
(i)

(iit)

(iv)
™)
(vi) ,
{vii)
(i)

(ix)

"the Company" shall include any person from time to time deriving title under the Company.

"the Bank" shall include its snecessors and transferees and in both cases to the exteint of their respective rights
and benefits (including, without limitation, any person in whern under the laws of such person’s place of
incorporation all or substantially all of the assets and liubilities of the Bank become vested).

"environmental laws" includes all applivable laws, regulations and directives (and all notices, circulars, orders,
judgments and decisions.of atiy court or other competent autherity in any jurisdiction) cencerning the pollution
or protection of the enviromment or the health of umans, animals orplants including without Timitation public
and workers' health and safety, the generation, use, ireatment, storage, transportation or disposal, or discharge
or telesise into the environment, of any chemicals or other pollitants or contaminants or industrial, radioactive,
dangerous, toxic of hazardous substances or wastes (in whatever form and including noise and genetically
modified organisms}.

"environmental permits™ means all permits, licenses, consents, approvals, certificates and other authorisations
{including all conditions applicable to them) required under-any environmental laws,

“holding company" "subsidiary" and "subsidiary utidertaking" shall have the meanings respectively set out in
the Companies Act 2006 (as the same miy be amended, varied or replaced from time to time). '

"PSC Repime" means the regime relating to "people with significant control”, as set out in Part 21A of the
Companies Act 2006 and The Register of People with Significant Control Regulations 2016.

“inchude(s)”, “including” and “in particular” shall be construed as being by way of illustration or emphasis only
arid shall not be construed as, ner shall they take effect 4s, Timiting the generality of any preceding words,

“other” and “otherwise” shall not have their meaning narrowed on account of any preceding wotds where a
wider construction is possible.

“Parallel Security Doctument” means any security document in respect of any asset secured under this
Debentire entered into by the Company in favour of HSBC Bank ple.

Any reference to a person shall include any person, cotbpany, corporation, body corporate, government, state-(or agency
of a state) and any association or partnership (whether or not having legal personality) of any of these.

Any reference to any statute or any gection of any statute shall be.regarded as including reference to any statutory
modification or te-snactment of it for the time being in force,

Réferences to the singular shail include the plural and vice versa; the use of the male pronoun shall include the female
and neuter; the use of the neuter pronoun shall include both the male and the female,

The headings are used for guidance only.
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Company’s compliance with Memorandum and Articles of Association

43, The Company confiring that this Debenture does not contravenc any of the provisions of its Memorandum and Atticles of
Assgeiation,

1N WITNESS this Deed has besh executed as a deed by the Company and is iintenided o be and is delivered on the date first mentioned
abiove,

HBUE Delenture D1 g {12718 Revision)
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The Schedule referred to above
Partl
{Fiechold and/or leasehold land)
Registered Title
All the property(ics) comprised in the following title(s) at the Land Registry:
Title Number

Short description of the property

Unregistered Title
All the propierty(ics} now vested in the Cotnpany and comptised in the Deed(s) referred to below:

Short description of the property Date Deed/Document

Part2
{Prior morlgages or other nsattery relating to the property deseribed abiove)

Short description of the property Legal/Morteage/Chirge dafed Parties

HBUK Debenture Dig {12/18 Revision)
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Exevuted os 2 Deed by );

¥
Vitgitiia Hayward Holdings Limited
acting by a b
director: i
S’%wﬂ M}/ A’M Phirector
(namme-of director)

IN THE PRESENCE OF

ADerspro 1 esnpee

Print tull name

Address 2.9 e~ e TH D
:Dw"m#("%f TEE,
DTl oen &
Occupation /:WJ} ol Tl dn 0
OR

Fxecuted as a Deed by the Compuny actiog by

Sipgnuture Director

Warre i full

(Bl'no'k Jeiters)

Signatare - Dirsuior/Secretary

Namg in.full

(Block Tetters)

Fot and-on behalf of HSBC UK. Bank ple
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