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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7102829

Charge code: 0710 2829 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th March 2022 and created by CALDEIRA HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th March 2022 .

Given at Companies House, Cardiff on 10th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE dated  (oE ¥ Yorcn R08& is  made

BETWEEN the Borower Caldeira Holdings Liroited Registered Mo 07102829
whose registered office is at Unit 2 Knowsley Point, Acomnfield Road Knowsley
Industrial Estate Liverpool L33 7RD (“the Borrower™) and Alliance Fund Managers
Limited whose registered office is 2nd Floor, Exchange Court. | Dale Street,
Liverpool L2 2PP, Registered No.G3099944 (“AFM™

1. Interpretation
1.1 Definitions
In this Debenture, uniess the contex! otherwise Tequires:

Authority means any governmental body, agency, department or
regulatory, self-regulatory or other authority including
without limitation, local and public authorities and
statutory undertakings;

Charged Assefs means all the property, assets and rights of the Borrower
deseribed in clauses 3.7 and 3.2;

Charged Debts means the debts, revenues and claims deseribed in
clause 3.1(e);

Charged Property means the property, assets and rights of the Borrower
charged by this Debenture;

Consents means all approvals, sithorisations, consents, licences,
permissions, filings and registrations which it is
necessary or advisable to obtain from any Authority or,
without limitation, any third party;

Defanit Rate means the default interest rate specified in the Facility
Letter and if there is more than one Facility Letter and
more than one default mate the different default rates
shall be applied o such parties of the Indebtedness as
AFM shall in its absolute discretion deem appropriate;

Designated means the bank account referred to in clause 4.2(g);
Account
Disposal means a sale, transfer, assignment, declaration of trust

or other disposal (including by way of lease, tenancy or
loan} by the Borrower of all or part of its assets,
whether by one transaction or s series of transactions
and whether af the same iime or over a period of ime
and “dispese” shall be construed accordingly:

Lad



Enforeement Date

Enviropment

Euvironmental
Approvals

Eovirenmentsl
Claims

Environmenisl
Contaminntion

means the date on which AFM demands the payment or
discharge of all or any part of the Indebtedness or after
the oeowrrence of an Event of Defanli;

means all gases, alr, water vapour, controlled waters
{including ground and surface water), soil (surface and
sub-surface), flora and fauna and all other natural
TESOUICES;

means all Consents of any kind relating to
Environmental Laws to which the Borrower or the
Property or the use of eccupation of the Property is
subject;

means any notification that land has been designated as
contaminated in accordance with Part ITA of the
Environmental Act 1990 or any claim by any person in
respect of losses or liabilities suffered or incurred by
that person gs a result of or in connection with any
violation of Environmental Laws or Environmental
Approvals or giving rise to any remedy or penalty that
may be enforced or assessed by private or public legal
setion as o result of Environmental Contamination or
any application for any interim or final judicial or
administration decres, injunction, cease and desist
order, abatement order, compliance order, consent
order, clean-up order, remediation notice, works notice
or enforcement notice, stop notice, improvement notice,
prohibition notice or revocation order in respect of
Environmental Contamination or any other remedial
action or action to comply that the Borrower is obliged
16 undertake pursuant to Environmental Laws or
Environmental Approvels in respect of Environmental
Contarnination;

means the following and thelr consequences:

)] any release, leakage or spillage at or from any
gite owned or cocupled by the Borrower into any
part of the Environment of any toxic, peisonous,
noxious or polluting matter or hazardous,
detrimental or dangerous substances or things;

(ily  any accident, fire, explosion or sudden event
which affects the Environment and is
attributable o the operation, management or
control of any site cccupied by the Borrower
including (without limitation) the storage,



Envirpomental
Laws

Ewent of Defanlt

Facility Letter

Fixtures

Floating Charge Assels

Hazardeus Bubstaness

Indebtedness

Insurenees

keeping, handling, labelling or disposal of waste
{as defined in the Environmental Protection Act
1980} or hazardous, toxic or dangerous
substances: and

{iiiy  any designation of land a5 contaminated land for
the purposes of Part HA of the Environmental
Protection Act 1990,

Includes all or any laws, statutes, nules, regulations,
treaties, directives, bye-laws, directions, codes of
practice, circulars, guidance notes, orders, notices,
demands, decisions of the courts of any Authority
whatsoever having jurisdiction which at any time relate
1 the Enviconment or Environmental Contamination,
the protection of humen health or the generation,
transportation, storage, use, trestrent or disposal of
Hazardous Substances or the occupation or use of the
Property or the operation of any business from or using
the Property;

means ary of the occwrrences deseribed in clause 9.1,

means the faeility letter issued by AFM and accepted by
the Borrower in respect of facilities made available by
AFM 1o the Borrower and if there i3 more than one of
thern, as the confex? requires, means each and/or all
sueh Tacility letters;

means all agsels of whatsoever nature, apart from land
and buaildings, forming part of any freehold or leasshold
property owned by the Borrower;

means all assers and rights of the Borrower describad in
plause 3.1()

means any natwral or artificial substance (whether In
sobid or liquid form or in the form of 8 gas or vapour
and whether alone or in combination with any other
substanee) capable of causing harm 1o man or any other
living organizm supported by the Euvironment or
damaging the Environment or public health or welfare,
meluding but not Hmited o any contenlled, hazardous,
toxic or dangerous waste;

means all monies, obligations and Habilities to be paid
by the Borrower referred 1o in clause 2;

means all present and future contracts or policies of
insurance effected by the Borrower in accordance with



Oecupational Leases

Permitied Charges

Plamuning Acts

Project
Property
Feeelver

Regulation

Righis

Security Right

this Debenture oF to which the Borrower is entitled in
respect of the Charged Property;

means all leasehold interests and other oecupational
rights whatsoever {inchuding, without Emitation, all
licences and agreements for leases) in existence from
time to time relating to the whole or any part of the
Charged Property;

means any charge over the Charged Property which has
been granted or permitied 1o subsist with the prioy
written cousent of AFM and “Permitted Chargee”
shall be construed accordingly;

means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas)
Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning and Compensation Act 1991, the
Local Government Planning and Land Act 1980 and the
Ancient Monuments and Archaeological Argas Aot
1970,

has the meaning given to it in the Facility Letter
means the assets described in clause 3.1{g);

MBans any one o more receivers and\or MENEEETs
appointed by AFM pursuant 1o this Debenture in respect
of all or any of the Charged Agsets;

includes any regulation, rule, official directive, reguest
or guideline {whether or not having the force of law) of
any Authority;

means all the Borrower™s rights, title and interest from
thme 1o fime in any lease, licence or oceupational right
whatsoever together with the entire benefit of all the
Borrower's righits, title and interest from time to time in
any renewsl of, replacement of or variation td any such
lease, licence or oocupational rights (including, without
limitation, all its rights, title and interest in any
Oceupational Lease, agreement for any Occupational
Lease and any associated agreements which may be
granted by the Borrower or any person deriving title
from the Borrower from time to time over or in respect
of the whole or any part of the Charged Property);

means any mortgage, debenture, charge (whether fixed
or floating), pledge, lién, hypothecation, standard
security, assignment by way of security or other



security interest or arrangement of any kind having the
effect of conferring security of any kind;

Spcurities mieans the assats of the Borrower desoribed in clause
A0y
L2 Swecessors and assipns

1.3

1.4

2.

2.1

The expressions “AFM™ and “Chargor” include, where the context admits, their
rEspective SUCCessors,

Construction of cerdain fwrms
In this Debenture, unless the context otherwise reguires:
{a} words importing the singular melude the plural and vice versa;

{b reference to {or to any specified provision of) this Debenturs, the
Facility Letter or any other document shall be construed as references
fo this Debenture or Facility Letter, that provision or that document as
in force for the time being and as amended in accordance with ifs terms
o7, a8 the case may be, with the agreement of the relevant parties and
{where the consent of AFM, by the terms of this Debenture or the
relevant document, reguired to be obtained as a condition 1o such
amendment being permitted) the prior written consént of AFM;

{£)  references to a person shall be construed as ncluding references 1o an
inghividual, firm, company, body corporate, corporation,
unincorporated body of persons, Authority or partnership (whether or
not having separaie legal personality) or any combination of the
foregoing

(&)  references to statutory provisions shall be construed as references 1o
those provisions as replaced, amended or re- enacted from time 1o
time and any order, Instroment, regulaiion or bye-law made or issued
thereunder.

Mo restriction on interpretation

In constnring this Debenture the interpratation of general words shall not be
restricted by being preceded by words indicating a particolar class of acts,
matiers or things or by being followed by particular examples.
Indebtedness sevuved on the Charged Property

Indebtedness

The Borrower herehy covenants that it will pay to AFM all mondes and
discharge all obligations and liabilities now or in the fitare due owing or



3.1

incurred to AFM when the same become due for payment or discherge whether
by aceelerstion or otherwise. The monies, obligations or Lisbilities which are
due, owing or insurred to AFM may be express or implied; present, future or
contingent; joint or several; or incurred as principal or under a guaranise or
indemnity to AFM,

{ther Hiabilities
The liabilities referrad 1o in clause 2.1 shall, without imitation, include:

{(a) all liabilities arising under this Debenture including without hmitation
under clause 12;

(h)  interest (both before and after judgement) to date of payment al such
rates and upon such terms specified in the Facility Letter, fees and
other charges and ail legal and sl other costs, charges and expenses
(including any internal management, monitoring ot enforéement costs,
charges and expenses of AFM on a foll and unguatified indemnity
basis which may be incurred by AFM in relation to any of the
Indebiedness,

Charges
Fixed and floating charges

The Borrower with full title guarantee ag a continping security for the payment
and discharge of the Indebtedness hereby charges io AFM the following
property and assets, both present and future, from time 1o time owned by the
Borrower or in which the Borrower may have an interest:

(ay  Property: by way of legal mortpage all freshold and lensehold property
of the Borrower situated in England and Wales (including without
limitation the property referred to in the Schedule) and all buildings,
fixtures (including tade Sxtures) and fixed plant and machinery from
time to time on such property together with all estates, rights, title,
options, easements and privileges appurtenant o, or benefiting, the
same Including all beneficial interests of the Borrower in the said
property and in any proceeds of sale or disposal of any part of the said
property;

{6y  Plont and muchinery: by way of fixed charge all plant, machinery,
vehicles, computer and office and other equipment;

(Y  Eguipment: by way of fixed charge all tenants’ trade fixtures and
fittings, furniture and wtensils from time to time on the Property;

(d)  Securities: by way of fixed charge all stocks, shares, bonds and
securities of any kind whatsoever in {and from) any company and all
other interests (including but not limited to loan capital} in any
company, including all stocks, shares, rights, money or property
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{e)

ity

{g)

)

H

accruing or offered at any time by way of conversion, redemption,
bonus, rights, preference, option, capital reorganisation or otherwise in
respect of any stocks, shares, bonds, securities or other interests:

Debis: by way of fixed ¢harge all book and other debts, revenues and
ciaims whether actual or contingent whether arising under contracts or
in any other manner whatsoever, due or owing to the Borrower
including without limitation all things in sction which mav give rise to
any debt, ¢laim or revenue;

Intelfecruat Property: by way of fixed charge all patents, patent
applications, repistered trade marks, applications for registeation of
trade marks, registored service marks, applications for registration of
service marks, unregistered trade marks, trade names, registered
designs registered design applications, design rights, copyrights,
cornputer programs, know-how, confidential information and trade
seerels and all other intellectual or Duangible property or rights and all
licences, sgreements snd ancillary and contracted rights relating 1o
intellectual and intangible property;

Agreement: by way of fived charge the benefit of all guarantees,
indermnities, rent deposits, agresments, contracts, underiakings and
warranties:

Cash by way of fixed charge all bank acecunts, cash ai bank and al}
eredif balances on any account whatsoever including the proceeds of
book debis, revenues and claims charged pursuant to clause 3.1{e}
which proceeds shall, on payment into the Designated Account cease
tn be subject 1o the charge in clavse 3.1{e) but shall be subject to the
charge in this clause 3.1{h);

Flooting Charge: by way of floating charge all the undertaking and all
property, assets and rights including geodwill and uncalled capital of
the Borrower from time to time not otherwise effectively charped by
the provisions of this Debenture. Paragraph 14 of Schedule Bl 1o the
Insolvency Act 1986 shall apply 1o this floating charge.

H M Lond Repisiry

The Borrower hereby applies 1o the Chief Land Registrar for the registration
of the following land registry restriction against each of the registered titles
specified in the Schedule:

“Mo disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated (the date of this debenture) in favour
Allianee Fund Managers Limived, referred to in the Charge Register.”
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4.1

Furither advonces

This Debenture secures any further loans that may be made by AFM 1o the
Borrower.

Borrewer’s Obligations

Covenanis — positive

The Borrower covenants with AFM that during the continuance of this
seeurity the Borrower shall at all times:

(8)

{®)

{c

&)

e}

Deposit of deeds and Insurances: subjectto the entitlement of any
person holding & prior charge or a Permitted Charge deposit with AFM
{to be held at the risk of the Borrower):

i all deeds and documents of title relating to the Charged
Property and to any subordinate interest in any of them
ineluding without limitation, all Occupational Leases;

(i)  the Insurances;

(iif)  such other documents relating 1o the Charged Property as AFM
may from time o time require;

Compliance with covenarits: obtain and moaintain all Consents and
observe and perform all covenants, stipulations, requirements, court
orders, regulations and obligations from time o fime affecting the
Charged Property andbor the use, ownership, ocoupation, possession,
operation, repair, maintenance or other enjoyment or exploitation of
the Charged Property whether imposed by statute, law or regulation,
contiact, léase, loence, grant or otherwise, carry out all registrations o
renewals and not without the prior consent in writing of AFM énier
into any onerous or resirictive obligations affecting any of the same;

To comply with statifes: comply with all requirements of any
Authority, all obligations under any statute, all Consents, bye-laws and
regulations selating to the whole or any part of the Charged Property;

Pay outgoings: punctually pay, or cause to be paid, and indemmnify
AFM and/or any Receiver against, all present and future rent, rates,
taxes, duties, charges, assessments, impositions and outgoings
whatsoever (whether parliamentary, municipal, parochial or otherwise)
now or at any time during the continuance of this security payable,
charged or assessed on or in respect of the Charged Property or any
part of it or by the owner or occupier of it

Fuvironmenial:

10
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(b

W

o

{3 pltain sod maintain in Ml force angd effect 2ll Environmental
Approvals and ensure that the business andior operations
carried on at the Property comply o all respects with the
Envivenmental Laws and Environmental Aporovals;

{11} promptly on becoming aware of it inform AFM of any
Environmental Claim which has been made or threatened
against the Borrower or any occupier of the Property or any of
the officers of the Borrower in their capacity as such selting ot
the action which i3 1o be taken with respect to that
Envircnmental Claim; and

(i) notify AFM promptly on becoming aware of any
Environmental Comamination at or brought on o the Property
or clroumstances tkely w lead o Environmental
Contamination which might give rise t0 any Environmental
Clain, and take or procure the taldng of all necessary action to
deal with, remedy or remove from the Property or prevent the
incursion of (as the case may be) that Environmental
Contamination or ciecwmnstances likely o lead to
Environmental Contamination so a3 1o prevent an
Environmental Claim, endeavouring always (o minimise the
danger or harm ansing to the Envivomment;

Orders and proposals: the Borrower shall, forthwith after vecelpt of
any notice, order, direction, designation, resolution, proposal or other
matter given or made by any Authority (whether or not under the
Planning Acts) and relating to the Charged Property for the area in
which the Charged Property is sitoated {8 “aotice™);

Appoimtment of Administrator: the Borrower shall notify AFM
forthwith of the taking of any step by any person towards the
appeintment of an administrator to the Borrower immediately upon
becoming aware of the saroe and deliver a copy of such application or
notification in respect of such administrator to AFM;

Maintenance of Charged Froperty: keep the Charged Property in good
and substantial repair and in good working order and condition,
replacing items beyond repair with equivalent items;

Aceess: periit any person authorised by AFM access at reasonable
times {except in the case of emergency when access may be at any
time) to view the state and condition of the Charged Property;

Business: conduet and carry on s business in a proper and efficient
manmner and oot make any substantial alierstion n the nature of or
mode of conduct of that business and keep or cavse to be kept proper
hooks of account relating 1o such business;

11
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(k)

(i)

Permitted Charge: punctually pay all sums from time 10 time dus to

any prior chargee or Permitted Chargee of the Charged Property and

observe and perform the covenants and obligations on the part of the

Borrower conteined in any prior charge or Permitted Charge and not

without the prior writlen consent of AFM increase or seek 1o increase
the prionty of or pringipal sum owing o any prior charges;

Information; Promptly give to AFM such information as it shall
reasonably require as to all matiers relating to the Charged Property
and the business carried on by the Borrower utilising each and every
part of the Charged Property.

Covenenls — negative

The Borrower covenants with AFM that during the continuance of this
security the Borrower shall:

(&)

®

Alteration or development of the Property: not without the prior
consent in writing of AFM make any strociural or material alteration to
the Property or any premises forming part of the Property ordo or
permit 1o be done anything which is “development”™ or a change of use
within the meaning of the Planning Acts from time to time or any
orders or regulations under such Acts or do or permit or omit to be
done any act, matter or thing a3 a consequence of which any provision
of any statute, bye-law, order or regulation or any condition of any
Consent {whether of a public or private nature} from time to fipe in
force affecting the Property is or may be infringed, The Bomower
shall not sever, unfix or remove sy of the Fixtures or plant or
machinery on the Property except for the purposes of effecting any
necessary repairs, or of replacing the same with new and improved
maodels;

Possession of Property. not without the prior consent in writing of
AFM {and then only in accordance with any conditions that may be
attached 1o such consent) dispose of the Property or any estale or
interest in it (including without Bmitation rental income in respect of
the Property) or grant any lease, part with possession or shave
occupation of the whole or any part of the Property or confer any
licence, right or interest o oocupy o grant any licence or permigsion to
assign, underlet, sublet or part with possession of the same or any part
thereof (or agree to do any of these things) or permit any person to:

) be registered (ointly with the Borrower or otherwise) as
proprietor under the Land Registration Acts of the Property
{and the Borrower will indemnify AFM against the costs of
entering any caution against such registration) or create or
permit to arvise any overriding interest affecting the same within
the definition in those Acts or permit any person o assert sny
proprietary or other similar right or interest over the Property;
of

12



(e}

{d}

()

4y

{8}

(i) become entitled to any right, easement, covenant, interest or
other title encumbrance which might adversely affect the value
or marketability of the Property;

Appointment of Adminigtrator: not take, and procure that its direciors
will not take, any steps for the appointment of an administrator

Jeopardy: not do or cause oy permit o be done anything which may in
any way depreciate, jeopardise or otherwise prejudice the value
{whether monetiry of otherwise) to AFM of the whole or any part of
the Charged Property;

Security Righrs and disposals: not without the prior written consent of
AFM:

(i create or purport o create or permit 1o subsist any Security
Right over the whole or any part of the Charged Property other
than a lien arising by operation of law (arising in the ordinary
coarse of the Bomower's business) and any Permitted Charge;
or

{ii}  assign or create & Security Right over, or otherwise deal with
the income from any lease or tenancy of, the Property; or

(iii)  dispose of all or any part of the Charged Property or agree to do
s {except in the case of Floating Charge Assets which may,
subject o the other provisions of this Debenture, be disposed of
in the ordinary course of business); or

{iv)  openmit or agree 1o any variation of the Rights attaching o the
whole or any part of the Charged Property;

Compulsory purchose

(i} except with the prior written consent of AFM not congent 1o, or
enter into any negotistions with any Authoricy with regard 1o,
the aeguisition of the whole or any part of the Charged
Property;

(ii) i anoctice is given io the Borrower by an Authority that such
Authorily intends 10 acquire the whole or any part of the
Charged Property and such notice contains any condition, not,
at any tme afler the date of such notice, 10 do or omit or suller
o be done or omitied any act or thing which may be in breach
of such condition.

Debts: get in and realise all the Charped Debts and pay ell momes
which it may receive in respect of the Charged Debis into its current
seeounst with i3 bankers or such other account AFM may designate



4.3

5.1

5.3

{the “Designated Avconnt”™) forthwith on receipt and pending such
payment, hold all monies so received upon trost for AFM and shall not
without the prior consent in writing of AFM sell, charge, factor,
discount or assign or otherwise dispose of any of the Charged Debts.

Np limitation

None of the covenants in clause 4 shall be construed as Hmiting any powers
exercisable by any Receiver appointed by AFM under this Debenture

Insurance

Enzarance

Bubject to clavse 5.4 the Borrower shall maintain the following Insurances [on
terris, in amounts and with an insurer previously approved in writing by
AFM]

{m} insurancs of the Charged Property to its full replacement or
reingtaternent cost from time to time (including, where applicable, the
cost of demolition and site clearance, architects’, surveyors® and gther
professional fees and incidental expenses in connection with the
replacement or reinstatement and Value Added Tax) against all risks
which a prudent owner would inswre including, without linsitation, loss
or damage {including where the Property is tenamted, for a minivown of
three vears’ loss of rent) by fire, storm, liphtning, terrorist risks,
explosions, sarthgaake, riot, ¢ivil commotion, malicious persons o
malicious damage, impact, Aood, escape of water or oil, subsidence,
heave and landslips, airoraft and other aerial devices or articles
dropped therefrom, and such other risks and contingencies as AFM.
shall from time to time require,

(by  insurance against loss of any Heence necessary for the conduct of the
buginess at the Property;

{o property owner’'s lHability insurance to include, without limitation,
insurance against risks and liabilities to employees and third parties.

Joint names

The Insurances shall be in the sole name of the Borrower but with AFM’s
interest as Chargee noted on them. The Borrower undertakes to obfain from
the insurer an undertaking that the insurer will inform AFM in writing of the
non-renewal or cancellation of the Insurances.

Pouyment of premifums

The Borsower shall promptly pay all premivms and other monies necessary Tor

effecting and keeping up the Insurances and on demand produce 1o AFM
evidence of such payments, and comply in all other respects with the terms

14



5.4

5.5

6.1

and conditions of the Insurances including, without limitation, any stipulations
or restrictions as 1o the use and/or operation of the Property.

Lenses

In the case of any leasehold property where the Borrower is prohibited by the
termns of the relevant lease from coraplying with the obligations referred to in
this clause 5 the Borrower shall procure (where It is eropowered 1o do so) or
otherwise use all reasonable effloris to procure the maintenance by the landlord
{or other third party) of such insurance obligations in accordance with the
provisions of the relevant lease with AFM's interest as mortgages noted on
suech insurance policies,

Snsurance proceeds

Sobject to the rights of any prior chargee or the terms of any lease of the
Property, all monies by virtue of any of the Insurances shall be pasd 1o AFM
{or if not paid by the insurers divectly 10 AFM shall be held on wrust for AFM
and shall at the option of AFM ke applied in replacing, restoring or reinstating
the Property (any deficiency being made good by the Borrower) or in
reduetion of the Indebtedness,

Plapning
Applications and implementation
The Bomower shall:

{(a)  not, except with the prior written consent of AFM, make any
application for planning permission. In the event of planming
penmission being obtained by the Borrower, the Borrower will produce
that permission to AFM within seven days of receipt of it

{b) not implement any planning permission received by it unti! it has been
acknowledged by AFM fo be acceplable 1o i

{c)  observe, perform, comply with and cause chservance, performance and
compliance with the provisions of all statutes in force including the
requirernents of any Authority relating 1o the Property or anything
done on it by the Borrower, in particular (but withouwt prejndice to the
generatity of the forepoing) the provisions and reguirements of the
Planning Acts;

() not, except with the prioy written consent of AFM enter into, or agree
o enter into, any agreement under section 106 of the Towa and
Country Planning Act 1990 (Agreement regulating development or use
of land), section 33 of the Local Government (Miscellaneous
Provizions) Act 1982 (Enforceahility by local authorities of certain
covenants relating to land), section 38 of the Highways Act 1980
{Power of highway authorities to adopt by agreement), section 278 of



6.2

7.1

8.1

the Highways Act 1980 (Contributions towards highway works),
section 111 of the Local Government Act 1971 {subsidiary powers of
loeal suthorities) or generally under the Planming Acts relating to or
affecting the Property.

Representotion

The Borrower represents and warrants to AFM that it has not, prior to the date
of this Debenture, carried out or permitied to be carried out any development
within the meaning of the Planning Acts upon the Property in respect of which
any requisite permission has not been obtained and that all conditions subject
1 which such permissions have been granied have been duly complied with.

Leasing the Charged Property
Obligations in relation in leasing
The Borrower shall:

(a)  not, without the prior consent in writing of AFM exercise any powers
of leasing, agree 1o lease or accept surrenders of leases conferred upon
the Borrower by sections 99 and 100 of the Law of Property Act 1925

(b} o the event of consent being given by AFM for the grant of any lease
of the Charged Property, deliver 1o AFM for retention s certified copy
of the stamped counterpart of that laase;

(e} with respect to any lease or underlease under which the Charged
Property is held:

) pay the rent reserved by and observe and perform the lessee’s
covenants and conditions contained in that lease;

(i)  enforce against the lessor the covenants and conditions given
by the lessor in the lease;

(ili}  not vary the terms of such lease without the pricy consent in
writing of AFM ;

(iv)  irmmediately notify AFM of any matter or event under or by
reason of which any lease has or may becoms subject to
determination or forfeiture.

AFMs powers

Cantingencies
If AFM endorees the security constituted by this Debenture st a time when no
amount in respect of the Indebtedness is due and payable, or when the amount

due and payable is not ascertained, AFM (or the Receiver) may pay the
procaeds of any recoveries effected by it into an interest bearing suspense
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9.1

aocount, AFM may withdraw amounts standing to the credit of such suspense
account for application in accordance with clause 11,1,

Enforcement of Security Rights

Fvents of Defaslt

Any of the pllowing shell constitte an event of default which shall cause the
entire indebiedness o become repeyable Impnedigtely:-

{a)

&
()

{d)

{e)

H

(8

(h)

®

&)

fatlure to comply with any of the terms or conditions in the Facility
Letter

failure 1o meet any scheduled repavment of the loan or interest;

any changes to the business’s pwnership, management, scope o1
incation without the prior agreement of AFM;

if the Borrower ceases to or threatens o cease to carry on the business
or substantially the whole of the business;

if the Borrower or any of it's subsidiaries threaten to dispose of in any
one transaction or series related transactions the whole or 2 substantial
part of it"s undertaking or assets;

if i the view of AFM the Borrower shall defaudt in poraning the
preservation or creation of jobs under the Project,

a petition for the winding up of the Borrower pursuant to Section 122
of the Insolvency Act 1986 is presented or o reselution is passed for
the winding up of the Borrower of any group company thereof or if
the Borrower or any group company thereof is unable to pay its debis
within the meenme of Section 123 of the Insolvency Act 1986;

if sy distress, exeoution or other process is levied or 1ssued upon or
against any of the property of the Borrower or any group company
theraot

if an encumbrancer takes possession or a Receiver is appointed of any
part of the asseis of the Borrower or any group company thereof or an
Administrator is appointed pursuant to the provisions of the Insolvency
Act 10846,

i any security created by any mortgage or charge executed by the
Borrower or any group compeany thereof shall become enforceable and
ihe holder shall take any sieps to enforce the same;

if the Borrower is found 1o have supplied information 1o AFM which is

false or misleading in any material way in connection with the loan
application or on any subsequent occasion
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84

Appoinimens of Administrator or Receiver

At any time on or after the Enforcement Date or if requested by the Borrower,
or if the security created by this Diebenture shall in AFM’s opinion be in
jeopardy, AFM may:

{a)  1ake steps to appoint an administrator to the Borrower pursvant 1o
paragraphs 14 to 18 of Schedule B1 to the Insolvency Act 1986

(b) by instrumment in writing executed as a deed or under the hand of any
director or other duly authorised officer appoint any personto be a
Receiver of the Charged Property or any part of it. Where more than
one Receiver is appointed, sach joint Receiver shall have power 1o act
severally, independently and to the exclusion of any other joint
Receivers.

Beceiver as agent

Any Receiver shall be the agent of the Borrower and the Borrower shall be
solely responsible for his acts or defaults and lable on any contracts and
engagements made or entersd into by him and shal! alone be responsible for
his remuneration.

Powers of Receiver

Any Recetver shall have all the powers conferred from time 1o tme on
recetvers by statute (in the case of powers conferred by the Law of Property
Act 1925, without the restrictions contained in section 103 of that Act) and
power on behalf, and at the expense, of the Borrower {notwithstanding the
hquidation of the Berrower) to do or omit to do anvihing which the Borrower
could do or omit to do in relation to the Charged Property or any part of it. In
particular (but withowt Hmitation} 2 Receiver shall have power to do all or any
of the following acts and things:

{8} Tuke possession: to take possession of, collect and get in all or any of
the Charged Property and exercise in respect of the Securities all
voting or other powers or rights available to 2 registered holder in such
ynanner a8 he may think fit

(bY  Manage the Charged Property: to manage, develop, alter, improve,
build, reconstruct or reinstate and replace the Charged Property or any
part of It or concur in so doing; 10 buy, lease or otherwise acquire and
develop or improve properties or other assets without being
responsible for loss or damage, 10 acquire, renew, extend, grant, vary
or otherwise deal with easements, rights, privileges and licences over
ot for the benefit of the Charged Property;

(¢}  Dispose of assets: without the restrictions imposed by section 103 of
the Law of Property Act 1925 or the need to observe any of the

ig



(d)

fe)

®

{g)

(b)

()

(k)

provisions of section 99 and 100 of such Act, 1o sell by public auction
or private contract, let, surrender or accept surrenders, grant licences,
leases or otherwise dispose of or deal with all or any part of the
Charged Property or concur in so doing in such manner for such
consideration aud generally on such terms and conditions as he may
think £t with foll powsr to convey, let, surrender, acoept surrenders or
otherwise wansfer or deal with such Charged Propérty in the name and
on behalf of the Borrower.

Repair and maintain assets: o make and effect such repairs, renewals
and improvements 1o the Charged Property or any part of it as he may
think fit and in doing so 1 purchase materials;

Building work: o commencs and/or complete any building operationy
on gy part of the Property and apply for and obtein any planning
permissions, butlding regulation approvals and any other permissions,
Consents or licences with respect 1o the Charged Property as be may in
his discretion think fit;

Compensation: 1o negotiate for compensation with any Authority
which may tntend to acguire or be in the process of acquiring the
Charged Property or any part of it and make oblections o any order for
the acquisition of the Charged Properly or any part of it and the
Hevetver may request the Borrower to do so at any enquiry held to
consider such objections or which iz otherwise relevant to snch
acouisition;

Legal proceedings: 10 nstitute, continue, enforee, defend, seitle or
discontinue any actions, sulis or proceedings in relation to the Charged
Property or any part thereof or submit to arbitration as he may think fit;

Appoint empioyees: 10 2ppoint MENAgers, agents, contractors,
professionals, surveyors, quantity survevors, builders, workmen,
officers and employees for any of the purposes referred 0 in this
clause 9.4 or to guard or protect the Charged Property at such salaries
and remuneration and for such perfods and on such terms as he may
determine and may dismiss the same;

Execute documents: 1o sign any document, exetule any deed and do
all such other acts and things as may be considered by him to be
ingidental or conducive 1o any of the matters or powers aforesaid or to
the realisation of the security created by or pursuant fo this Debenture
and to use the name of the Borrower for all the purposes aforesaid.

Dsurorces: (0 maintain, renew, ake out or incregse Insurances
{including indemnity insurancey;

Cither gois: 1o do all other avts and things which be may consider to be
incidental or conducive to any of the powsrs coniained in this clause 9.
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9.6

9.7

1.

161

Romuneration

AFM may from time to time determine the remuneration of any Recelver and
section 109(6) of the Law of Property Act 1925 shall be vanied accordingly. A
Receiver shall be entitled 1o remuneration appropriate to the work and
responsibilities involved upon the basis of charging from time to time adopted
by the Receiver in accordance with the current practice of his firm,

Interpretation

Any reference in this Debenture 1o 2 Heceiver shall include, where the context
so admits and the law so allows, any administrator appointed by AFM.

No linbifity

MNeither AFM nor any Receiver shall be lable for any tnvoluntary losses that
may ocdur in exercise of the rights, liberties and powers contained in this
Debenture or be lizble to account ay mortgagee in possession,

Enforcement Date

Eftect

From the Enforcement Date, AFM shall cease 1o be under any further
commitrent to the Bomrower, The Indebledness {other than contingent
{iabilities) not otherwise so payable shall irimediately become payable on
demand.

Application of procesds and purchasers
Application of procesds

Apy monies received by any Receiver appointed by AFM pursuant 1o this
Debenture and/or under the powers conferved by this Debenture shall be
applied for the following purposes and, in the following order of prierity:

{(a) in the payment of all costs, charges and expenses of and incidental 1o
the Receiver's appointment and the payment of his remuneration;

(b}  inthe pavinent and discharge of any Habilities incurred by the Receiver
on the Borrower™s behalf in the exercise of any of the powers of the
Receiver:

{¢}  inproviding for the matters {other then the remuneration of the
Receiver) specified m the first three paragraphs of section 109(8) of
the Law of Property Act 1925,

{d)  inortowards payment of any debts or claims which are by statute
pavable in preference to the Indebtedness but only 1o the exient that
those debis or claims have that preference;
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11.3

{e) in or towards satisfaction of the Indebtedness: and

{fy any surplug shall be paid to the Bomower or any other person who may
be entitled 1o it

Law aof Property Act 1925

The provisions of clause 11.7 shall take effect as and by way of variation and
extension {o the provisions of section 109 of the Law of Property Act 1925
which provisions as so varied and extended shall be deemed incorporated in
this Debegnture.

Protection of purchasers

{a} Any person (including, withowt limitation, any purchaser, mortgagor or
morigages) (in this clause a “purchaser™) dealing with AFM may
assume without Inguiry that:

(i sorne part of the Indebtedness has beeome due;
(i1} 2 demand for such Indebtedness has been duly made; and

{ii)  such Indebtedness has become due within the meaning of
section 101 of the Law of Property Act 1925

(b}  No purchaser dealing with the Recelver or AFM is to be concerned 1o
coquire whether any power exercizsed or purporied 1o be exercised by
the Beceiver or AFM has become exercisable, or as to the propriety or
regularity of any sale by, or other dealing with, the Receiver or AFM.
Any such sale or dealing is deemed 10 be within the powers conferred
by this Debenture and to be valid and effective accordingly. Allthe
protection to purchasers contained in section 104 and section 107 of
the Law of Property Act 1925 apply 10 any purchaser,

Indemmnities
Enforcement costy

The Borrower hereby undertakes with AFM to pay on demand all costs,
charges and expenses including without limitation all legal and all other costs,
charges and expenses (including any tnternal management, monitoring or
enforcement costs, charges and expenses of AFM on & full and ungualified
indemnnity basis which may be incurred by AFM or by any Receiver in or
incidental to the endorcement, attempted enforcement, preservation or
attempted preservation of any of the security created by or pursuant 1o this
Debenture or any of the Charged Property or in the collection of the
Indebtedness, wgether with interest at the Defholt Rate from the date on which
such costs, charges or expenses are incurred until the date of psyment by the
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123

Borrower (both before and afler judgment). Any taxation of such costs,
charges and expenses shall be on an indemnity basis.

Mo liability as morigagee in possession

Meither AFM nor any nominee, delegate or any Receiver shall be liable to
account as mortgagee in possession in respeet of all or any of the Charged
Property or be liable for any loss upon realisation or exercise of any powet,
authority or right of AFM or the Receiver arising under this Debenture or for
any act or default or omission of any nature whatsoever for which a mortgagee
in possession may be Hable as such,

Indemnity from Charged Property

AFM and any Receiver, attorney, agent or other person appointed by AFM or
any Receiver under this Debenture and AFM officers and exaplovees (each an
“Indermified Party™) shall be entitled 1o be indemnified out of the Charged
Property in respect of all costs, Iosses, actions, claims expenses, demands or
Habilities whether in contract, tort, delict or otherwise and whether arising at
commmon law, in sguity or by statute which may be inpurred by, or made
against, any of them (or by or against any manager, agent, officer or employee
for whose labilities, acts or omissions any of thenm may be answerable) at any
time relating to or ariging directly or indirevtly out of or a5 & conseguence of:

{a}  anythmg done or omitted in the exercise or purported exercise of the
powers contained in this Debenture; ov

(b}  any breach by the Borrower of any of its obligations under this
Debenture; or

() an Environmenial Claim being made or asserted against an
Indernified Party which would not have arisen if this Debenture had
not been executed and which was not caused by the wilful default of
the relevant Indemmified Party,

and the Borrower shall indeminify AFM and any Receivers agamst any such
matiers.

Power of attorney

Power af atorney

The Borrower by way of security hereby irrevocably appoints each of AFM
and any Receiver jointly and severally to be its atiorney with full power of
delegation In i3 name and on Us behalf

{a) to sign, execute, seal, complete and deliver any document, deed,
agreement, instruments or act which AFM or such Receiver may
sequire for perfecting the title of AFM to the Charged Property or for
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vesting the same in AFM, ils nominees or any purchaser or generally
for any of the purposes set out in this Debenture.

{by  to sign, execute, seal, complete and deliver and otherwise perfect any
further security document referred to in clause 15: and

{v} otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and 1o do all acts and things
which may be required for the full exercise of all or anv of the powers
conferred on AFM or & Receiver under this Debenture.

Irrevocable

The Borrower hereby acknowledges that the power of attorney hereby granted
to AFM any Receiver and its delegates and substitutes is granted mrevocably
and for value as part of the security constituted by this Debenture o secure the
moprieary interests of and the performance of obligations pwed w the
regpective donges within the meaning and for the purposes of the Powers of
Attorney Act 1971

Continuing seeurity and other matiers
Continuing security

This Debenture and the obligations of the Borrower under this Debenture
shall:

{m} seeure the Indebiedness owing to AFM by the Bomower and shall be a
continuing security notwithstanding any payment or seftlement of
account or other matler whatstever:

(b} be in addition to, and not prejudice or affect, any present or future
guarantee, indemnity, Security Right, right or remedy held by or
available to AFM

(e} notmerge with or be in any way prejudiced or affected by the
existence of any such guarantess, indemmities, Security Rights, rights
or remedies or by the same being or becoming wholly or in part void,
voidable or unenforceable on any ground whatsosver or by AFM
dealing with, sxchanging, releasing, varving or failing 1o perfect or
enforce any of the same, or giving time for pryment or indulgence or
compounding with any other person lable; and

(Y  not be discharged or affected by any failure of, or defect in, any
pgreement given by or on behall of the Borrower in respect of any
Indebtedness not by any legal lhmitation in any matler in respect of any
Indebtedness or by any other facts oy ciroumstances {whether known or
not 1o the Borrower or AFW as 2 result of which any Indebieduness may
be rendered Hlegal, vold or unenforceable by AFM.
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14.3

i4.4

i5

15.3

15.2

Other securily

AFM shall not be obliged 1o resort 1o any guarantees, indenmities, Security
Rights or other means of payment now or hereafter held by or available 1o it
before enforcing this Debenture and no action taken or omitted by AFM in
connection with any such guarantess, indemnities, Security Rights or other
means of payment shall discharge, reduce, prejudice or affect the lability of
the Borrower or the Indebtedness, nor shall AFM be obliged to account for
any money or other property received or recovered in consequence of any
enforcement or realisation of any such puarantees, indemnities, Security
Rights or other means of payment.

Settlementy conditiona]

Any release, discharge of this Debenture or settlement of the Indebtedness
shall be conditional upon vo security, disposition or payment 1o AFM by the
Borrower or any other person being void, set aside, reduced or ordered to be
refunded porsuent to any enactment or law relating to Hauidation,
administration or insolvency or for any other reason whatsoever and if such
condition shall not be fulfilled AFM shall be entitled to enforee this Debenture
and any other rights it would have been entitled to exercise subsequently as if
such release, discharge or settlement had not oceurred and any other such
payment had not been made,

Conversion of floating charge

AYM may at any time (both before and after an Event of Defauit) by notice 10

the Borrower convert with immediate effect the floating charge in clause 3.1

{1} into a fixed chargs over the Floating Charge Asssts specified in the notice,

Further assurance

Further assurance

The Borrower shall if and when at any time requived by AFM:

(r)  execute such further Securivy Rights and assurances in favour of AFM
and do and deliver all such acts and things as AFM shall from time to
time require over or in relation to all or any of the Charged Property 10
secure the Indebtedness or to perfect or to protect the security Intended
to be created by this Debenture over the Charged Property or any part
of it and

(b}  atany time on or after the Enforcement Date do and execute 2l acts,
deeds and documents which AFM may then require 1o fagilitate the

realisation of the Charged Property.

Ceriain docwmendary requirements
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16.1

16.2

Such further assurances shall be prepared by or on behalf of AFM 8t the
expense of the Borrower and shall contain:

{a) an fmmediate power of sale withowt notice;

{by  aclavse exciuding section 93 of the Law of Property Act 1925 and the
restrictions comained in section 103 of the Law of Property At 1925,
and

{c) such other clauses for the benefit of AFM us AFM may require.
Miseellaneons
Remedies cumalative

Mo fallure or delay on the part of AFM 1o exercise sny power, night o1 z‘emawdy
shall operate or be construed as a walver. Any single or any partial exercise or
waiver of anv power, right or remedy shall not preciude its Turther exercise or
the exercise of any other power, right or remedy. The powers, rights and
temedies provided by this Debenture are cumulative and are not exclusive of
any powers, rights and remedies provided by Law.

Preservation af rights

AFM may, in its absohute discretion, grant time or other indulgence or make
any other avangement, variation or release with any person not a party heretw
or affecting or concerning any such person in respect of the Indebtedness or in
respect of any Security Right or any gusrantee for the Indebtedness, withowt in
any such case prejudicing, affecling or impairing the secuyity hereby
constitwied, or any of the rights, powers or remedies of AFM or the exercise of
the same, or the Indebtedness or in respect of any other Security Right or any
guaramee for the Indebtedness, without in any such case prefudicing, affecting
or impairing the security hereby constituted, or any of the rights, powers or
remedies of AFM or the exercise of the same, or the Indebtedness or other
lability of the Borrower to AFM

[
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16.3

164

16.5

16.5

17

17.1

Unjettered discretion

Asy liability or power which may be exercised or any determination which
may be made vnder this Debenture by AFM may be exercised or made in its
absolute and unfettered discretion and it shall not be obliged to give any
TEASONS,

Provisions severable

{a)  Each of the provisions of this Debenture is severable and distinet from
the others and if at any time one or more of such provisions is or
becomes invalid, illegal or unenforceable the validity, legality and
enforceability of the remaining provisions of this Debenture shall not
in any way be alfected or impaired thereby,

(b)  Many invalid or unenforceable clause (or part of a clause) would not
be invalid or unenforceable if 145 drafting or effect were modified in
any way, the Borrower agrees that AFM can require such olause 1o be
modified so as to be valid and enforceable.

Transfer of viohis

{a;  The Borrower may not assign or otherwise transfer any of its rights or
obligations under this Debenture,

(b}  AFM may at any time sell, assign, novate, securities or otherwise
transfer all or any other part of its rights or obligations under this
Diebentore including, without limitation, in connection with a status
change to any person af any time including, without limitation. &
SUCCESIOr,

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply to the security
created by this Debentore or to any security given to AFM pursuant this
Debenture,

Motices

Notices by Chargor

Any notice, certification or other correspondence required 10 be sent or given
by the Borrower to AFM shall be addressed to AFM and sent by first clags

post to the address specified in this Debenture or to such other address as may
from time to time be notified by AFM 1o the Borrower for this purpose,



i7.2

17.3

174

I8

18.1

19

19,1

19.2

Notices by AFM

Any notice, correspondence or demand for payment by AFM under this
Debenture shall, without prejudice to any other effective mode of making the
same, be deemed fo have been properly served on the Borrower i served op
any one of its directors or on iis secretary or delivered or sent by post to the
Borrower at its registered office or any of its principal places of business for
the time being or any other address from time to time potified by the Borrower
o AFM.

Time of service

Any such notice, correspondence or demand shall be deemed 10 have been
served (3 delivered personally’ when delivered personally, 0 sent by post) at
9.00am on the second day (not being a Saturday, Sunday or public holiday}
following the day of posting (notwithstanding that it be undelivered or
returned undelivered). In proving the giving of & notice such method of
service shall be conclusive evidence,

Notives conclusive

Any such notice or demand or any certificate as w0 the amount at any time
secured by this Deberure shall be conclusive and binding upon the Borrower
if signed by an officer or authorised agent of AFM

Exeention

Effect as a deed

This Debenture is intended to ke effect az o deed notwithstanding that it may
have been executsd for and on behell of AFM under hand ondy,

Governing Law
Englich Law

This Debenture shall be governed by and shall be construed in accordance
with English Law,

Jurivdiciion

The Borrowsr hereby irrevocably subrnits 1o the jurisdiction of the English
Couris. The submission to such jurisdiction shall not (and shall not be
construsd 20 88 t0) limit the right of AFM to take procsedings against the
Borrower in any other court of competent jurisdiction ouside England, nor
shall the taking of proceedings in any jurisdiction preclude the taking of
proceedings in any other jurisdiction whether concurrently or not,
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I WITNESS of the above this Debenture has been sxecuted and delivered
by or on behaif of the parties on the date stated at the beginning of this
Diebenture,
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Property Deseription and Title No. (if anv)
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Executed as a Deed
By the Borrower acting by

Diirector A ef"
F\N‘% oo Conoea U0 hvadh
Mame of witness . Barifet? “Tepes et U

R D R L

Signaiure of witness .

L RTN g A e S f..wx% T e LN

»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

SIGNED as 2 Deed by Alliance Fund Managers Limited)

Dhrector

Director/Secretary )
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