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Registration of a Charge

Company name: CUBIC AQUARIUM SYSTEMS LIMITED
Company number: 08891794

XeKQBS63

Received for Electronic Filing: 06/12/2017

Details of Charge

Date of creation:  01/12/2017
Charge code: 0889 1794 0001
Persons entitled: ALFANDARI PRIVATE EQUITIES LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
LEGAL MORTGAGE, ALL THE PROPERTIES LISTED IN SCHEDULE
1;. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:;. (IV) ALL INTELLECTUAL PROPERTY:..
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST (INCLUDING (BUT NOT LIMITED TO) THE PROPERTIES WHICH
ARE BRIEFLY DESCRIBED IN SCHEDULE 1) AND PROPERTY MEANS
ANY OF THEM.. ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
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PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ALFANDARI PRIVATE EQUITIES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8891794

Charge code: 0889 1794 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st December 2017 and created by CUBIC AQUARIUM

SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th December 2017 .

Given at Companies House, Cardiff on 8th December 2017

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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REGISTRAR OF COMPANIES

Companies House



DATED
01422047

DEBENTURE

between
ALFANDARI PRIVATE EQUiTEES‘iﬁUMETEb'
and -

CUBIC AQUARIUM SYSTEMS LIMITED
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THIS DEED is dated 01423047

PARTIES

e}

ALFANDAR! PRIVATE BQUITIES LIMITED (Company Number UB944548) whose registered office is at 8 Osier Wiay, Oiney
Buginess Park, Olngy, Bucks, MK46 5FP (Chargee).

{3y 'CUBIC AQUARIUM SYSTEMS LIMITED {Company Namber 08451794)

whose registered office is a8 126 Buttlegate, Downdeiry, anposm PLYT 3NG - {Company),

.BACKGRGUND

(A} . The Chargee has agrésd to enter into the Facility Agreement(s) with the Bormower.

B Wihere the Cvnik:i&ﬂy’ &iit the Barmovwier 416 separate entifies; the Company Has entered into & Guaratiles, a3 Gu’aranﬁoi’ Wwith the
‘Chargee 1o guarantee the repavment :-md performance of all of the Bofrower's obiligations 1o the Charges uﬂder fhe Famiaty'
Agreerment(s), - )

(cy “This debenture pravides security whish the Company has' agreed 16 brovide to fha Charges for the repayment and performace of
the Secuied Liabilities. :

AGREED TERMS

4, DEFINITIONS AND INTERPRETATION

Rt -Definitions

- Irvthis debantire the definitions and mles of mierprezaﬁmn frithis- :;Eause apply

_Admiaistratur A admmasuator appointed b raanage the alfaics, business and priperty-of thie Campany pursuant y r;lause 8.

Book Debits: alf present and future book and uther debts, and monetary claims due or owing tothe Company, ahd the banelit 67 al)
security, guararitees and other righls of any nature enjoyed or held by the Cotpany in relation o any of thafn.

Borrowar: SUBIC AQUARIUM SYSTEMS LIWITED . . o )

Business Day: a day (other than e Saturday ar Sunday) o wi"iigh banks are open for general business in Londor, -

- Charged Property: all the assefs, properly and undertaking for the tims being subject 1o the security interests ‘created by this’

debentire {and refersnces (o the Cliarged Property ncludis réferences 1o sny peit of i),

Costs: all costs, charges, expenses and liabilities of any kind Including, withiaut fimitation, costs and daiages i connecion vith

litigation, professional faes, disbursements and any value Bdded tax charged an Costs.

Encumbrance: ary mortgage, charge (whelher fixed or Roating, legal or squitable), piédgei_ 3ian,-é§§ign-menﬁ by way of security; or

“ather security iterést secaring any obligation of any person or'any offer agreéemant or arangemert having a simiter efset,

“Environmental Law: all applicable statutes, troalies, reguiat ions, directives oF similar measures Eelatmg to. the poliution or _'

profection &f the Emdronment that affects the Charged Pmpeﬂy

“Equipment: all present and futufe aquipment plant, machinery, -tools, venigles, furniture, fillings, computers, nstallations and
"apa}ara!ua and other tangible movesble property fnr The time Being owned by the Company,. inéluding any pait of if and all spare’

parts, replacements, modif caficns and additions.

. Facility Agreement(s): the loan, sale and leaseback; Jease ahdior hire purchass agreements dated on or aroting the date of this
© debenture’ (or already emerad intd or o be entered into in the Tulte) belween the Borrowsr and the Chiargee secuted by his
“deberture, ’ !

Guarantes: a guataniee ard indemnity entered info on or arcund the date of this debeniture (or already sdtered into or 16 e

entered inio.in the fumre) behwedn the Guaranior and the Chargee to guarantee the mpayment and pedorrance of all of the
“Bonswer's abilgationg 1o the Chargee under the Famla(y Apreament{s], - '
" Guararitor: the guaranie_r and indermnifier under the Guarantee.



1.2

1.3

Inteflectual Property: the Company's present and Tuture patents, rights 1o inventions, copyiight and related rights, frade-marke,
business names - and domain names, goodwill and the right 1o sue for-passing off, rights in designs, database rights, Hghts fo (e,
and proted] the confidentiality of, confidential iInformation {including krow-how) and il other intellectusl property rights, In éach caga.
wheither registered or unregistered andd including all applications. and rights fo apply for and bBe granted, renewsls or extensions of, -
and rights 1o olaim priority from, such rights ang elf similar or squivalent tghte or forms of pratection which subsist o will stibsist
now of In the future in any part of the world, . _
Invastments: all present and futurs ¢erdificated stocks, ahares. fomn-capital, se;:urmes bﬂnds and- nvestments (wnether gF not
markatable) for the time being owned (atlaw or i equlty) by the Company, Ircluding any:

EH dividend, inferast or othar distribution paic of payable in refation to any of the Thvéstments; and :

3] right, money, shares o properly acoruing,. offered or issued al any tirfie Inv retation to any of the Inveiimenits by way of .

redemption, substitution, exchanga, conversian, bonus, prefererice or otherwise, under option rights or otherwise.

Pfo‘bsrti-as‘ all freehold and leasecld properties {whether registered or unragistered) ane all commonhald ;pmpemes, now oF it the

future (and from time to{ime) owned by the Conmpany or in which the Company Holds an interest {icluding (out not Brniled 1oy the

Pproperties which are briefly descrived in Scheduie 1) and Property means any of them.
Racelvat: 3 racalver and/of manager of any of &t of the' Chiarged Proparty appuinted under clatse 8.

Setured Liabitities: all present and filure mishiss, obligalions 'and liabilities owed by the Borrower under or i connection with the’

Facility Ag‘re‘emem{s} or the GSuarantes or this debentive fogether with alt intersst fnciuding, without fimitation,. defaglt interest).

qacerding in respect of sueh ronies or Enahsslzies

Security: any martgage; chare (whemar fixed or floating, legal or ec;mzabte} ptedge lien. aﬁsagﬂmeni by way of sec:uarﬂy oF ather_ -
security interest securing -any obligation of any pardon, or afly ofber agreemant br arrangement Raving 8 gimifar effect, '

.sﬁeuﬁty-Feriad'-thﬂ'-pe‘rie{i-startiﬁg ort the dateof this debenture and. ending on the date on wﬁic‘h'aii'iﬁé Becured L'éat)iiiﬁeé have

been uﬂmn{i:ﬁt{maﬂy and irévocably paid and {i:seharged infull and nio Turther Secuied L|abiElt(es are capable of belng outslanding.

intarpratation

Unless the contaxt othemdse raquires,. i1 this debentura: - o _ . .

(a)  any referenca fo any statute or slatutory provision inciudes a referénce to any subordinate legistalion made under that .
statula or stetutory provision, to any modification. re-enaciment or extension of that stalute or statutory provision and to
any forrer stalute or stalulory provision which it consolidated or re-erigciad before the dale St this d’aﬁé’n!ure:

<o} & relerencs to one gender includes a reference 1o tha 6Ehﬂ'r'gerj'de-r';

'(c)_ words in the singuiar include the glwal anid vice versa;

() a yeferense fo'd clause ot Sehedule 13 1o 'e clause or Schadule Of oF m 11’1;5 deben&uﬂe, )

f2) & reference o this debertiture (or any specified provision of it} or any olher docusment shall be consiried as & reference
to this debaniure, thal pw\fﬁ$i$ﬂ or Hat document as in force for the tirme bemg and gy amended of ngvated from fime fo
time: . _ ) _ _

) & raferencs to 4 person hall be conatusd ag inaciud'mg 3 refarence én-indiﬁiﬁua-ﬁ; ﬁrm.'mmbraﬁﬁn. unigorarated '
body of parsons ar any state or any agericy of a persan: '

{6) & refsrance to-an amendiment includes a supplement; variation, novation or reenadimant (and amended shall be
congtried accordinglyy: ' '

tEp3] a reference to assels inchedes present and fitura pmp@r{ie-é,-_'_unﬁe’ﬁakings,. revenueé! rights and Benefits. of svery
- description; _ _ _ - N
- a raference lo-an authorisation includes an authorigation; consent Ticence, approval, resclution; exemption, fling.

registration and notarisation; _ _

R} 2 reference to a reguiation inemda‘é-af’w reguigtion, rulg, official dlréctive,'.“reiqﬂtes't_nr Quidéifn’e {Whezmer or gl having
“the force of law} of any governmental, inter-govermmental or supranational body, agency, depattment or regulaipry,; seif-
regu!atﬂry oi plher. authomy OF BEgEn isation; and ’ '

{4 the headings do not Toimy pai of tis debeniure o any parl of it and donol alfect s amerpreta!
Chawback
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if the Chargee ronsiders that an amount Is tapable of belng avoided or stherwise Sel aside on liquidation or administration of e,

Comipany or ofnerwise; then that amount shall not be considered to have been imevocalily paid for the purposes of this deberiture.
Nature of security over real property '

‘A raferance in'this debenture 1o a chargs 'or morlgage of any freehold, feasehold or camemonhold propsrty includes:

(&) all buildings and fxtures (ciiding trade and terant's dures) which are al dny time situaled orihat propérty:
' () thie procesds of sale of any pari of that propery: and .
{5 the benefit of any covenants for tille giver or entéred inlo by any prédecessor i in ts!le of the Ccmpany in respeci of that
properly or any monies paid of payable in respect of those oovenants,

_Insolvency Act 1986

Paragraph T4 of Schadute B11(o ihe drsscivancy Act 1985 (as msened hy saation 248 of, and Schedule 16 to,. the Enterprase Act .

2002y applies to the Tioating charge créated by this debentire.
COVENANTTO PAY

The Bompany shall on demand pay to the i:hargee and dtscharge the Secured Lizbilities whin they bemme due

(GRANTOF SECURITY -
LCharging claysy

A5 & contining Securty for fhe payiment and. dlscharge of thie Secured Liabilities, the Campany with fuli title gusranise:

{ay - charges 10 the Shargee, by WEY" q! firsh tegal marigage, all the Properiies listed i Schaduls 1
{b} thaiges o the Chamges. by viay of first fixed charge:. _
i il Properties acguired by the Camigany inthe future; ' )
(i 1 present’ 8nd. future Interests of the Company not effectively moﬁgagad Or f.hargad under the pre::edmg
o provisiong of this clause 3 in o over fraehﬂid or leasehold praperly; _ R
iy all présert and futire -fig.hts.‘ limences, guarantess, refls, doposits, COF\EEI"QGKIS;, tovenants and warraniies
relating to the Propeniss;
) all Tioences, consenls. and amﬁﬁﬁﬁﬂtaen& sﬁatutc:ry g vlherwise held or reqwrad i mnraef:haﬂ with the .
T Compariy's business or the uss of any Charged Pmpeﬂy and all ‘r_zghts in gonnection with therm,
(ey - all present and fulure goodwill and uncalied capital for tha fime being of e Compahy,;
pady - all Intellactual Propery; '
iy - all Investmants:
(VB 8l Eduipment; _
_ (% . & Book Debis; and - . .
{€} chargﬁs to ths Charges, by way of I!aatmg charge alf ihe under!akiﬁg, pfaperty, agdets and 1 rghts of the Cﬁmpaﬁy 31
©any time not effectively morigaged, cherged or assigned pursuant tor clause X 1(3) and clausa 3 'i:{b}
Automatic conversion of floatifg charge ’ . . )
_ The finating. charge- ca’eated by clavse 3. ‘E(a} gheall autc-mat cai!y amj zmmedaat&ly (’w:!:hﬂut ﬂﬂi%aé} be mﬂveﬁe{i :nta a ﬁxed a::harge .
- over the relevant Charged Propety it '
@ the Company: _ _ .
. sf:rea:es or attempts o ﬁreate fver 8l or any pan ‘of the Cha?get:i ?’mpaﬁy an Eﬂcﬁmbram& withiott iﬁe friar
warltten consent of the Charges or any wust in favourof andther person;or ) . .
{iiy - disposes o attempts 1o dispose of all orany part of the Chan;;ad Froparty (mher thar ;ﬁmperty subject »:miy w
tha fidating chazge while i ramiaing unchysialissd which property may be disposed of In the ardinary course of _
 business}; or _ _ '
. {h} .8 recelveris appol inted- ovea' all m’ any. ‘of the Chafgﬂd Property that is- sumect o the ﬂoatmg cﬂarg@ o )
(o} ' any persan levies or allermipts to levy any distress, attachment, execution or ofher pricess against i uf any part of tha '
‘Chargad Property; or o . _ ]
dy the Charges receives notice of tha appointment of, ‘or & -pm.piosal ar anintentien to sppoint, a.n admministrator of lhe
Company. ' ' '
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6.2

Conversien of floating charge by notice . ) )
The Charges fay i its sole discretion st any time by written niotice to the Company convert the fioafing charge crested Gnder thilg:
debenture into a fiked charge as regards any part of the Charged Properly specified ty the Charges i that notice.. .

Assets acquired after any fleating charge crystallisation

“Any asset acquired by the Company after any crystaliisation of the fioating charge créated under 1his dabanture which biil for suish

crystallisation wauld be subiject to & flealing charge shall {(Unless the Chargee confirms in wirlting to the c:anirary) ba charged to the

‘Ghargae by way of firsi fixed charge.

LIABILITY OF COMPANY
Liakility rot discharged _
Thiie ligbility of the Company under tis debienture In respect of ahy of the Secured Liabiliies shall not be discharged, prejudiced or

-affected by:

{&) any security, guarantes, indemnily, re%n‘iedv br othar right Hetd by of avallabie to te Charge:a'mfng ot becoring wholly
or partfally illegal, void or unemoroeable on aryy groung; o :

) the Charges renswing, delermining, varying oF increasing any facility of dther transsction in any Manner or cancurting
in, ancepting or varying any compiomise, sitangsmant or seilement or ormifting 1 claii or enfores payiment Trom amy
other pereon; or ’ o

(&} any ofher act or omission which Blit for this provision might have discharged or othenwiss prejudiced or affetted .-
fiabiity f the Company. '

dmmediate recourse

The Company waives any right it may have of mqﬁiﬁng the Chargee foenforce any secirity ca:r aih'er-;ight'or elaim any péymeni

R b olheraise provebd against any oiher gerson before énforcing this debsnturé against the Gompany.

REPRESENTATIONS AND WARRANTIES _ .
The Company makes the representations and warrentiss set oul i this Hause 5 tdthé Charges,

The Sompany iy he legst and’ beneficial owrer of the Charged Properly free from: any Encumbrance other than ther Encuribrances
erealed by this gebentine, _

Theé Company has riot received or acknowledged nolics of any adarss claiin by any person in 7espast of the Ctﬁa@e{i Froperfy or -
any inlsrest i it

Thewe -are. o cowvenants, agreements, réservalions,. condit m‘as inerests, rights. or mﬁer ratters whatemféa‘ wibigh maieﬂa y

. ardversely affect the Charged Property.

Thire is rio hreach of any law or reguiation, which materaly adverssly affects the Cha??getﬂ Propetly. .-

Natiing has arisen o hag been created o 1§ subsisfing, which would be an overriding interest in shy Praperly,

Mo Encumbranice expressed 1o be created by Ehas dehen’ture Is llable to be avoided of oiherwise gt aside on the' !xqurdatmn or
adminisiration of ihe Company or atheriise. .

The Company has atall imes complied in all material respacts with all applicable Erw renrmental E.EW

COVENANTS

The Caimpaniy dtiall; _ _ _

{a} carry o its trade and business in accordance with the standards of gdod managemeant from time o tiﬁae”wrreni in §uch
{rade br business on those parts (if any) of the Properties as are, or may be, used forthe purposes of trade o business; -
and _

(b) ot do, o permit to be done, any sietof hing, which wil or might depreciate, jeopardise o é‘xmemiﬁsé'_pm;udece ha
-seourity held by the Chargee or rwtenially dimimsty the velue of any of the Charged Propery of the effectiveness of the -
seouity created by this debenture..

“The Company shaii comply with all statites, byelaws and regulations relatirig 1 s irade or busihass and the whols o #ny part of

the Charged Rroperly.
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8.8
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61

The Company shall:

{a) promplly pravide to the Charges whatever information, documents or papers relating to the Charga{i ngserty a5 1he
hargee may from fime to time request; and

{B} inform the Chargee prompily of any acdulsition by the Company of, or confract maede by the Company {0 acquirs, arny o

freehwld, leasehold or ofher Interest in Proparty.
The Comparny shalk . o o

{a) insure-and keep insured all of Hs undertakmg and pssets wuﬁ rﬁpuﬂahie and responsabie ingurers previously spprovad -
by the Chargee iy such manner and 1o such extent ds is veasonable and sustomary for an enterprise engaged in fhe
sarie or similar business and in the same or similar calities agalnst slch Fske and contingencies s the Chargee shall
~frorn time 1o time request; _

{b}.. procure that the interest of the Chargee is nated on allits ;:ai icies of Insuram:ﬁ insuch mannar as the ﬁhargee may in
its abeolute disoretion require; and _ .

i duly and punctually pay all premiurs and any othar fnohies necéssany Tor maintaining Eis'ir‘asura’nr’:e it Tulf forea and -
affisct.

Tha Company shall apply 3l fronies received by virtle of any Insurance of the whnle or any part of the Charged F’mpeny

Ay i making goad of in recouping expendiire incufred in making gcand any loss of damage: of
ey if e Charges in its discretion 5o requires, towards the discharge of ihe Securéd Liabilifiss.

The Gomipany shall.

@y st Hmes keep in good and substanBal repair snd. condition 2 the {:'hargéd' Property 'inctuédierig;w'%thcm Tiriitation, Bl
buitdiigs, srectibng, strictunes and fixiures and filings an and In the Property; |
{b} _ seep alf Equipment in good repalr, working ordarand condilion and it forils purposes; ahd _
{©) where # s uneconomic to repalr any part of the Gharged Praperty, fﬂplace such par‘i by anoifar sam:!ar assel of equai o
_ greater guality and valie. .
The Campany shall promptly upon bacoming aviars of the samia giﬁejthé Charges nofioe In wiling of any breach of;
{2).  anyrepresentation or warranty st out in clause 8, and
'{b}. any covenant 58t ot in claisa &,

The Company. al the Chargee's request, sha!k ‘depagit w:th %he Chargés, ami the: Chargee shall durmg fhe sonliciance of thig
‘gebenture be entitied fo-hold, all deeds and documents of tille refating to the Charged Proparty which ars i the possession or

~cantrol of the Cumpaﬂy Yand, # notwithin the possession andior confral of the Company, iha Cmmpaﬂy undertakes. to oblain

possession of all such desads and documents of title).

The Company shall permit the Chargee and any Retehmer ard any persaﬂ appﬂ:r:ted by etther of tham o emer upen “&ind inspact
any Property: Eﬁwmg normial business holrs upon ma‘sonahie prior rotice,

“Thé Company waives any present or fulure right of set-off it it may have in- respect of the Secured Liskilties {mc!udmg suma payabi

By the Company inder this debentura).
The Compary shiall niot at any ine, except with the priof wiitien cﬁﬁseﬂt af the Ch'arge»é’ _
&Y create, purport to create or permiit to subsist any Security- on, of in-relation 10, any Charged Propeﬁy other than- any
Securlty created B this dead,; _ S
By sell, assign, Vansfer, pait with possessioh of, or otherwise dispose of I afiy maniiar (6r purport to o so), a1t tr any part
of, or any intsrest i, the Charged Property {excipt, I the ordingty coursa of businass, Charged Property that i5 only
subjest to an incrysialised floating charge); or . o _
(&) gréata be grant (or purpiin o Grests o grant) any infarast In tha Charged Property in favaur of a fhiird pary.
POWERS OF THE CHARGEE | | |
The Chergee shall be enfitled (but shall not be bound) to remedy & breach al any fime by fhe- Company of any of its obligations:
contained in this debenture and the Corpany Irrevocably aultiorises. the Chargee and its agents to/do all such things s ere -
necessary or degirable for thal purpise.
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The ights of the Ghargee under this cieuse 7 are without prejudice to any other rights of the Charges undsr ifis debentire and thi
exérclsa of thne rights shall not make the Chargée listis 1o sccount as s msrtgag%'m pagssegsion. .
At any e after the security constiuted by fhis debenturé shalt have becoime enforcgable, e Ghargee of any Fieoewer
{a) may dispose of any chattels or produce found on any Property as agem for the Company:and .
(3] without prejudice to any abinga!saﬂ to ascount. 1or the praceeds of any sale of sush chai%eia c:r pmduce shaEE be
indemnifisd by the Camparny against afty 1iability arising Trory $uch disposal, . o
At any fime after the seourity constituted by his debenturg: shall have become enfemeable or after any povwers canier;ed by ary’ '

Erisurmbrance having priorly to this daébentire shall have pecome exarcisable, the Chargae may;.

{al redeam such or any other prior Efcumbrarice or procure its rarmsber o tself; and
{21 settle any account of the hiolder of any priel Ecuifbrance.

“The setilérent of any such accétunt shall be conclusive and binding on- the Gnmpany and aﬁl mitnies pald hy the Chargee m an _' '
._ancumbrancer i geitiement of such ary aceount hall. as from its payment by the ‘Chérgae, ba due from the Company to the
‘Charges on current scootint end shall bear interest and be: secired a8 part of the Seciired LIabiities. :

The Chargee may in Hs discretion grant tme or other indulgence of make any other arrangamiant, variation or miease with any_ : .

- peredn of parsting not being & parly to this debenture {whgmer-ar notsuch pErsonor persons are [dintly fiabte with the Company) in

respect of any of the Secured Linbilities or of any blher security for them without prejudice. sither to this dabanture or to the Hability
of thie Company for the Secured Liabilities.
ENFORCEMENT

- Thig debenture shall be enforceabia it

{aj any of the Hecured Liabiliies $ha¥l fiol be pancﬁ or- dlscharged whm !hea same ought 1o be paid or dsschafgﬁd Iy the
Cornpairy (whether on défmand o at scheduled maturity or iy acceleration or pthersise, as e cade may bel; or
By the Compary Shell bein breach of any of its obligations Under this dabaniure or under any other agreement botwoen '
the Company and the Chargee and that breach (if capable of remedy) has not been remedied 1 the salistaclion of the
Chargee within 14 days of rotice by the Chargeé to the' Comiany to remedy the breach; of
. 03] e Gompany: .
. iy becomes unable m pay s debts as thay fail dua {andfm me value of the Gﬁmpanys assms 5 !ess ihan ihe
-amourd of i fabilites, taking into actount the Company's contingent and prospective Iiabahﬁes} o
(i . commences negetiations with any gne or more of RE Greditns with 8. view I the. generaﬂ readjuaimen! o
| pascheduling of ks indebtedriess; or .
iy makesa geﬁemt assignmant for the beneﬁt af of @ wmpamt&ﬂﬂ with, ﬁa crecﬁatnrs or
I the Cumpany passes any resolfion or fakes any corpurste action or @ pélition s presented ot pmceadmgs e
gommienicad or any aclion is faken by any peison for iy winding-up, dissoiutioh, administration or re-organisation or for
the appointmient of a receivar, administrative receiver, adminisirator, trustes-or similar officer of it or of any or all of ity
reveenues and assetd or T . .
%1 & -distress, exasution, sHschmant or ather Iagal process is leviad o enforced upon of sued a;g"airast alt of any par_t_ of the
assets of the Campany: or ' . . _
'{(}' any rapresentation, warranty or staterment made or deerfied to be mede by tﬁébaﬁmpé‘rﬁv undar this debanture is or
' _proves lo have bean mmr:eci or masiead ing In'any material respect whien made of deemed o bie miade;

and in sy Sieh EvEing (whem&-r oF Rt the evént Is contliruing), without prejudice 1o any othed righits of the Charges; the paw&m af
sale urder the Law of Properdy Ast 1925 shall immediately be éxerci sable and the: Charges may rvits abseium discration arforoe il h

or-any part of the seoirity created by this debenture as i sees fi:

" The powers of sale cnm’erreﬁ gpon morgagess. Under the Law of Pwpeﬁy At 1828 shaiE a8 batwaan !he Chargee anci ] purchasar :

from the Chargee, srisa on and Ha exercisable at any lme afler ine execution of this debenture, bul the Chargee shall not axem 58
suzh power of sale undll thee security constiluted by this debenlure has become enfomeai}ie vrder clause B . '
Thi siatidory powers of sala, lzasing and. accepting- surrenders. confaited Upeh modgagess under the Law m‘ Fmp&ﬂy Act 1925'
andior by any ofher statute shall be exercisable by the Uhargse under this debienture and are extendad-sa s 10 authorise ths
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Ghargee whether it s own name o In that of the Company (o make any lease or agreement for lease, accéms surrgnders of leaze
or grant gry option of the whole or any part or parls of the #ashold snd leasehold propary of the Conipany wilth whatdver 'ﬁghis“
relating. to-other parts of it and containing whatever covanants on the part of the Company and gensfally on such ferms and
cordiffions {ncluding the payment of money io @ lesses or Ienant on 2 surrender) and whether or nct at a premium as the Chaigee '
thiriks fit.
No purchaser, marlgagae or other person deafing with the Chargee o gny Receiver shall be condérmed:

{a) fo enguire whether any of the Secured Liabiliies have bocotne dug or payabile or remain unpaid of widischarged, or

whether the power the Chargee or o Retsiver s purporting to exercise has become exercisable; or
iy to-se’ jo the application of any money paid to the Chargee or any Receiver.

Meither the Chargse nor any Recelver niof any Administrator shall Be Hable to account 85 maﬁgagee in p@ssassien i reéaeci of il

or gy of the Chafgetf Propery nor shall any of them e fable for any loss upon realisafion of, or for any neglect or default of any

. nature whatsoever in connection wilh,-alf or any of the Charged Propery for which 5 mofgages in possession might as such be-

{iable.

At dny tim afier the security constituted by this debenture hias becorie snforcsable, or &t the raguest of the Company, the Charges
- gy withoot fudier notice: )

gy appoint. under seal or hy witing uncer. hand of & c%u!y aumerss@s officer of the Chargee any GRE OF FriGhe persan. of
" persois fo'be's receiver of & redeiver and fmanagsy of all of ary part of the Cha?ged Property; and B
B {subject 1o Section 48 of the Insolvency Agt 1986) from time o fime Uirder sgal or by wiiting under haﬁd nf & dily
aultiorised bifiver of the Chargee, removs gny person appointed to be Receiver and may In ke mannaf appoint another
in hig plage. ' '
Wheare rigea thHan one person 8 appointad Recaiver, théy Will e poiwa? to Het Sﬂ;}araiely (;m!ess i:ha a;:pamtment kit the Chafgee :
spenifies 1o the oitrang.

"The Chargee may fix the remuneration of any Rec;ewer anpointed by it without the- restrictions mnﬁamed in secﬁun 409 of the Law ’

ot Property Ad 1925 and the remuneration of the Récelver shall be a debt'secured by this detenture which shall be 'due and

- payabls imediately upon its baing paid by the Chargee. . ) .
" The powers of sale and appdinting a Recaiver conferred by this debentore shafl: be in additon to sl stawtwy and other powers of -
the Chargae under dhe Insolvency Act ’9986 fhe Law of Pmpeﬁy Aﬁ! ‘1925 ar otherwise dnd shall be exercisable withoul the

restriclions contained in Sactians 103 and 105 of the Law of Property Act 1925 or othgrwise,

The power fo appoint & Recelver {(whather conferred by s debénture or by slatule) shall be and remain exermsam& bv the :

- Chatges now{hstandsﬁg any prior appointment i raspect of alt or any pait of this Charged P?Dperiv ) . .
“Any Receiver appointad by the Chargee under this debenture shall be the agent of the Comipany and thé Company si’aa%l be sntﬁiy L

responsibiE Tor his acks and remuneralion aswell as for any defaulls coimmiited by Ry, _
Any Reeeiver sppointéd by the Charges under this -deberture shall in addition to- e pOwers confarred on ﬁim-w the Law of - )
Property Act 1925 and the Insolvenicy Act 1988 have power to do-all such acts and things as an absolute owner could do in the
mandgement of stoh of te Charged Provery over which the. Receiver is apptinted and in particular the powers set oul I 'clause

BAT.

Oider of apphcmmﬂ gf proceeds . .
Al mcsmess received by ihe Chargee ora Resewer in the exarcies of any anfcrcemerzt pawers wnfaﬁeﬁ i:uy this debenmre shall be'
applied; ] : a . :
@) first i paying all unpaid fees, costs and other Hability incurred by or on ehalf of e Chargee (and any Receiver,
attornisy or agant appointed by it '
{} setond i paying e remunerstion éi any Receiver {as agreed t;etween Firii and the Ghargee}
{oy third 11 or towakds discharge of the Secured Liabiities v such order and manper as e Charg% shall datarmir;e and
{1} firially in paying any surplus o the Company of any ofher person entited te i
Saction 108(8) Law of Propetty Ac:_t 1925
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Naither the Chargee nor any Receiver shall b bourid (whethier by virtue of section 109(8} of the Law of Property Act 1825, which i

vatied accordingly, of atherwase) fo-pay oo appropr iate any receipt or payment first towards Interest rathar fhan privcipal of

Gtherwise iy any particular ordar as befween any of the Secured Ligbilites. -

Al monies received by the Chargee or a Receiver under this debenture’ may, at ike discietion of the Cﬁafgéé of Regsiver, be'

credited to any suspense or securifies realised account and shall bear interest at such rate, i any, as 'may be agreed in witing

bétwesn the Charges and the Gompany and may be held in such-zccount for 5o long as the Chargee or Receiver thiriks fit.

By way of security the Gompany irravacably appints the Chargee and eveéry Receiver separately fo be the aiorney of the

Comparny and i its name and onis behalf and as is actand deed 1o sreculs ahy dogurments, and do any acts snd things which;

{a}  the Company is required o execute and do under this debentire; andior _ _ _

{Hy  any atidrmay may deer froper o desirable in exergising anv of the powers; auinoriies and diseratiohs conferred by this
debenture or by law of  tha Chargée or any Receiver, : . .

Thie Ghargee may without nefice fo the Company appoint any oni 0 ot persnns 10 b an admamstfamr of the Carparny purstisnt

o paragraph 14 Schieduda B of the %nsmvemy Aot 1986 if this deb'eaj'ture becpmes erfafq‘;rceabie;
Ay appoinkiant drider this paragraph 8.18 shall:-

{8) b in writing slgned by s doly avthorised signatony of the Chaa"gee‘ arsd _ )
B iake effect zrs actordance with- paragraph 19 of Bohedule B1 of the Ingalvemy Act 1888, wﬁén ihe réqu;rememg of:
' péragraph 18 of that Sohedule 81 are satisfied. '

- A, Rﬂc@wer shall hava, in additon 15 the powers sonférrad on reraivars by statute ‘the flrther powers sef suf helﬁw & Recewer’ o

iy

&171  underiake or mmpieie any works of repa;r E:xmic!mg or devaig pmen‘l ot thie ?mperties

8472 grand-or acce;:ﬂ surfenders of any lnases or tendndies affect Ny tHe Pmpemea upt‘m SUCh terms - and- subjeci ta such

conditions as he thinks fit; e o ) .
BA7.3. may provide services and employ, o ehgage, Such Tarigers contractors aid other personnsi and professional advisers
on.such terms a8 he desms expadient;

“BAT.E - may charge and récelve such sum by way of raminaration {in acchion to al cc&sﬁs tharges and ax;}ensas mcurmd by

_ hir} as the Chargee may prescribe or sgree with him:. .
BA7.8- maycollect and getin the Charged F’reparty i respent of whlch hﬂa is agg}amterﬁ or By part theraﬁf ang ﬁ}f that pﬁrmse :
’ mam_such demands and take any pr@ﬁeeﬁ;ﬁgs_aﬁ may _sﬁﬂm expadient _an{! to take péssess:aﬂ of the Charged F‘_rc_:»pefty
with fike Fghts; - B L _
8477 “may -carry o, manage, develop, Tecohstruct; ariaigamate o diversify of doncur in :c'arrﬁing o, ma:nag.ing, déveloping,
re@an&lrucimg amialgamating or di ver&afying fhe Ems Ingss of the' Company, . )
817.8 .may gran opticns ant licenses over 21 or any par of e i:hargeﬂ Eropaity, seli or. comw in'selling; assign or concur in
assigning, leste ar pancly In leasing and socept of coneur i accepling siivenders of leases of, all ar any of the property
of the Company in respast of which he is appointed i such manner and: generally on'such terms and conditions as e
thinks fit.(fixtures and plant:and shachinery may be severed and sold separately from the premises in which they are -.
sentained without the conagnt of ihe. Company) and o' carry any such aals; assigament, leasiig or sirender intg effecl
Any such sate may ba for sueh consideration as ha shall think B and he may ;:mmete or conhcul in gromoling & company
to purchasa the pmpariy io be sold;
'5@1_’?;9’.- may make aray arrangerent, sememem ar compramzse batwesn (he Gompany and any other person ‘whichs b gy think
expediant;

‘ 8.@?.&0 may maks. substitolions of, or ingrovenieris 1o, the Equupmem gy he mgy thmia expedlem‘ .

81741 may make calls conditionally or uncondifionally on the members of the Company s respedt. Gf the: umaiiecﬂ cagiml with _'
- sueh and the same powears for inat purpose and for the purpose of -Eﬁfﬁrcmg-ﬁayﬁ”@ﬂﬂ of any calls so made as arg
conferred by the articles of sssocistion.of the Company on its dirscidrs i respact of catls aithariesd fo be made by them,

817,12 may appoint managers, n‘ff oErs, servants, warkmen and agen%s for the- aterasald: purposes: at such saiarfes and for such

. peraaﬁs and on such 1erms 55 he may datermm&
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8.17.13 may, if he thinks fit, but withou! prejudice 1o the indemnily conteined in dlause 4, effect wilh any ingtirer any policy or
policies of insurance sither In Heu or satisfaclion of, or in addition {o; such insurance:

81714 may exercide all powers providied for'in the Law of Property Act 1825 in the same way as if he had been duly appoiited -
under that acl and exercise all powers provided for 8n administrative recefver i Schedule 1 of the Insolventcy Act 1986,

8.47.15 may for any of the purposes authorised raise money by borrowing from the Charges or from iy other persoi on the
sacurity of all or any of the Charged Property in respect of which he is appointed vpon such terms (ncluding if the
Charges shall consent fo énms under which such security ranks In priarity to this debenture) as he shall think fit

5.17.16 'may redeem any pricr Encumbrance end seltle and pass the accounts to which the Encumbrance _rei’az-a.s'amﬁ any
accounts 5o settled and passed shall be contlusive and Binding ori the Cempany and the me}nies-sa'péid will Be desmed
‘o be an expense properly incurred by hint, and )

84746 dhiay do all such offier acts and things as he may Enmsider meidsrtal G boRdisive 1o Ry of ihe patters cr.pnw'ar'a in.ihi:s'
‘tlause 8,17 or which he lawfully may oF oan do 46 agert for the Company.

COSTS AND INDEMNITY

Costs - .
The Coripany Shall pay 10 o reimburss the Charges and any Receier 6n demand, 6 a full Idaminily basis, all Costs incurred by
the Chargee andfor any Receiver in relation fy

) {nis debenture-or the Charged Property; ot -

{by pmtecﬁmg perfectmg ;ﬁregewmg ‘&t enforcing (or. aﬁemp!mg ta da sy any of frg’ Chargees or fhe Regelvers righis
under this debenturg; or

o)) suing for, or recovering, any of Ehe Secured Lisbilties;

(including, without fimitation, Ha Ccsts of any proceedings. in refation: 1o this debentire or the Secured Liabi Estues} togethar with

ntérest on e armount dug 5t the defaull rate of Interest specified in the Facillty Agreementis).

Ingemnity

“The Chargee and any Receiver and thair respectwa emmloyess and agems shati be e ed onafull indemnity basis cut of me

(hargad Prﬁperiy inrespect of all- sctions, lisbilities and Cosfs incurred or suffered in of 45 a resuli of
(ES] the' éxercise or purported skercise of any-of tha powers, aulhorities or digcretions vested in them Under this denenw;e‘
by any mailer or thing done or omitted 6 be done in relation o the Gﬂarged-Prepeﬂy_-umier-thnse POWETS; OF
ey anydefault or delay by the Company in performing any of its obigations under this debenture.
RELEASE ' _ _ -
Subject 15 clause 12.3, tipan the expiry of the Security Pericd (bt ot otherwise) the Chargee shall, at the fﬁqﬂ%i_'ﬂﬂd cost of the _
Company, take whatever aclion is necessary o release ihe Charged Property from the security constituted by this debenture:
ASSIGNMENT AND TRANSFER '
Assignmeant by Charged . .
The Chargee may-at any time, without the consent of the Campany BE SN oF iransfer t”rse w%"!ca%e o amy parﬁ of tha Chargees raghts
andior obligations under this debariturs 1o ariy person.
Assignment by Company
Tre Coripany may nbt assign any of its rights or transter any of s Dniigam:»ns uider this ciebenture oranter. mta any transacﬁcm
wehich woudld rasul] in any of masa:ngh'ﬁs or abligations passing 1o another pérson,
FURTHER PROVISIONS
independant sewnty -
This deberdure shall be in gddifion to and independent of every other security or guaranies which the Chargee may at any “Bme Teold
for any of the Secured Uiabilifies and o prior secudty _hei(_i By five Chargas dvar the Whole 97 any part of the Charged Property shall h

marge in the securily Greated by this debenture:

Continung sscurity
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GCertificales.

This debenturs shall remain in full force ahd effect as & confinuing sacurity for the Secured Liébélitiés- nb'mi'thstsndihg any -
sattlement of account or Intermediate payment or ofther matier or thing whalsoever, unlgss and unil the Chargee discharges this -
fieberiure in writing.

Discharge conditionial .
Any release, discharge or sefllement between the Gampany and the Clarges sha! be deemed condxtsonal updn 16 paymer:t or

security revelved by the Chiargee in respect of the Secured Lisbilities Deing avoided, reduced or brdered 1o be refunded plrsusn o

any law rélaing 16 insoleendy, bankniptey, winding-up, administration, recelvership or othenwise and, notwithstanding any such .

release, discharge or setiement: R .

{8 the Chargee or iis nominee shall be al libery 16 retain éhia'deﬁeﬁiurﬁaﬁd tha 's-écu?iiy'nreémd b or pursuant fo _fhis

debenture, including all cerfificates and dociments. refating to the whole or any part.of the.Charged Froperty, for such -

period as the Chargee shall deerm necessary o provids the Charges with securlly Bgalnst any such- avoldance, - '

reduction or order for refund; and ) e L o

i the Chargee shail be erititied to recover the walue or . amount of such -sémr‘ity of paymen&_fmmme -Smmpaﬁy
suhsequenty as if sich reidase, "diﬁ-éharg'e or setterment had notocctrred.

A cerfificate or determination by the Charges as to-any amiount for tHe time being dus fo if from the Company shall (in the absence
of any manifest errar) be conclusive evidence of the amount dus. - ..

‘Rights cumulative

The rights and powers of the Chargoe canferred E:ny fhis debienture arg cumulaiwe iay be sxercised ag aﬁan 28 the Chargee
considers appropiate, and are in addiion to its rights and powsrs under the general law,

- Wa Ivars

Ay walver or variation of any right by the Chargee Jwhethar arising- under this dabemure o urider Ehe genea'at an} shali onl ' l:s& .

effettive. i 1t 5 in wilting and sigried by thé Charges and applies only In the cireurnstances for which it was given and shall ot

pravent the Chargea Trom subsequently relying on the relavand provision.

Further exercise of rights ] .

No act or course of conduct or negoliEdon by ar oit behaaf of she Charged shall in any way preciude the Chargee from ‘exérch smg _'
any fight or power drdér this debenture or conititute a suspension o variation of any stch tight or pover, :

Deslay

. Mo delay or failure 1o exsrcise any right or power under this debenture shall O;freraze a5 awalver,
. Single or partial exercise

Mo single or parlial exarcise of any right uider this debintureé shall prevent dny olhsr ﬁr further exérgise of maﬁ or ary other such -
right,

' Coiisalidation

The restriction on’ the right of mnsaisdaiiaﬂ mﬂtamed in sectﬁm 9% nE [hﬂ Law of Propeﬂy Aot 1625 ﬁhaii it agpiy to thas debentiie, .

- Partial invalidity

Tha lnvalidity, unenforceability o Hegslity of any ‘provisian (B pan ot . gmwsxan} of this dabentiie um:ier ’the !aw& of aﬂy Jurigdiclion
shall riot affact the validity, enforcaability or Tegality of the cther provisions,

_ Colderparts

This debenture may be executed and delivered i any number of c;wmerparts each of whi cﬁ is an orsgmai and whmh mgether have' :
the same &Hsct a8 if aach party had sigried the same dbcument.

" Third party rights . .
“A third party has o tight under the Conlradls {Rights of Third Paries) Act 1999't6 enfcame, ar'to snjay !?’iﬂ teneilt of, any term of

this debenture.

CHOMCES

-Sarvite

10
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Ary notice or other communication given urider this debenture shall be in writing #nd shall b served by delivering it personally of
by sending it by firsl-class pest or such ofher address es miay be nafified in wiiing fram time 1o time by the relevant party to the '
other party. '

© Reveipt

Receipt-of any nutice, given under ciduse 13,1 above. shall be deamed 1o be:
{al if delivered personally, ot the time of delivery, or
5} in the case of firsl-class letler, 48 hours from the date c:‘f';msﬁrag:
Emialls invalid _
Nolice given under this. debenture shall ot be validly served if sent by &-mait
GOVERNING LAW AND JURISDICTION
Governing law

THis debenture and any dispute or claim arsing out of or in connection Witk it or its subject malter or formatici (ncluding non- -

.-conl’a‘amua'l'dispmaés or slaimis) shall be governed By and constriad aceording to the law of England and Walgs,

Jurisdiction

The parfies to this debenture iravocably agres that, gubjeat a5 provided below, the courts of England and Wales shail have-

sxclusive jurisdiction 1o satfie any dispute or caim that adses out of or in conngction with Hhis debenture of s subject milier or

Formation {including non-coniractusl dispités or claims). Nothing In this clause shall mit the dght of the Chargee 10 take.

' provesdings against the Company in any othel court of campatant Judsdiction, ror shall the tiskingg - of proceedings. in-any ohe of

143

mibre jurisdictions preciude the faking of procasdings in any ather jurisdictions, whether cancurrently or net, 1o the extent permitied:
by ths taw 5f such other jurisdiction, '

Othet service

" The Company irrevacably ceneents o any process i sy proceedings being sorved _:S‘n_ii‘_i:ﬁ aﬂmrdéncg with the ';jroxiisions'-af ihig-

Broperty

| [DETAILS OF REGISTERED PROPERTY]

debenture relafing to service of nefices. Nothing contained in this debientuie shail affect the right to serve process in any olfier
manner perrmited by law ' ' '

Scheduls 1

_ Part4. Registered property

Part2.  Unregistened property

[DETAILS OF UNREGISTERED PROPERTY

14



Executed as & deed by ALFANDAR| PRIVATE
ECUITIES Limited acling by & Director - X

Director

iiRe presence of

Signafure of Wilhess St

Mame of Withoss {;,w,f;w gfﬁm{w«aﬂ_g’f T ﬁw
ﬁfs‘%g
Address of Winess €} &1 5 i mm?&gﬁf‘tiy & ‘ﬁ”{‘?@ = 4; ’V

Oesupation of Winess M%} . &*ﬂ;«’; ’?g’ﬁ i

7 é@*ﬁ ifém ﬂé“ﬁwﬁa f%{*{“’v%fw}ﬁf

Exeeuted as 3 0660 BY - yRIC AQUARIUM SYSTEMS LIMITED
_ awting by 2 Director,

in'the presence of:

Signature of Witness WMW ' 4 .
 Mame of Wilhess @@%ww&ﬁ Z;ﬁfw&fﬁ %@lg; ﬁaf@ gﬂe"’&%‘f 2@ Mfzim éjﬂﬁfmmﬁf’gﬁm& ,}F{:? o
Address of Wlﬁnessg hm 5 Vi ma, :

- Oceupation of Wimess m;ﬁmm i J\m Vg %f
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