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in accordance with
Sections 859A and
859) of the Companies
Act 2006

MROT p

)\
Particulars of a charge @/

Compantes House

A fee I1s payable with this form You can use the WebFiling service to file this form online.
Please see "How 1o pay’ on the Please go to www companieshouse gov uk
fast page
< What this form is for ¥ What this form is NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there 15
an instrument istrument Use form MR8
This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the charge I 22!05/2013
delivered outside of the 21 days it will be rejected unless 1t s accompanie COMPANIES HOUSE
® LU TRT LRI LTI ERT(IRIE AT T IO |
court order extending the time for delvery N LA I Fili R
D You must endose a certified copy of the instrument with this form This will AD6 13/05/2013 #112
scanned and placed on the pubhc record COMPANIES HOUSE

Company number

Company details l—lflf For o Use
ID_’TITI_S-E—I?E!Z_ —-’Rhlllngm this form

Company name in full

Please complete in typescnpt or (n
| Aragreen (UK} Limited bold black camtals

I All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

fle [l FEllls

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name South West Investment Group (Capital) Limited
Name
Name |
Name

if there are more than four name», please supply any four of these names then
tick the statement below

£ ] 1 confirm that there are mo e than four persons, secunty agents or
trustees entitled to the chaige

04/13 Verston 10
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or mtangible {or in Scotiand) corpareal or incorporeal property not descnibed
above? Please tick the approprnate box

Yes
L] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tck the
appropriate box

Yes Contnue
] No GotoSection?

Is the floating charge expressed o cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further securtty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
[] No

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

4

© This statement may be filed after
the registration of the charge {use
form MR06}

Signature

Please sign the form here

Signature

Signature

X : X

This form must be signed by a person with an interest in the charge

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

“ Important information

We wili send the certificate to the address entered
below All details given here wiil be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

|cc"m"ame Emily Lewis

Company name

FC Fund Managers Limited

| Addre<s
Post towi
r " Truro

County/Region

68 Lemon Street

Cornwaill

™= RO f2leN

Country

England

lnx

| Telephone

01872 272288

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms complet=d incorrectly or
with information missing

Please make sure you have remembered the
following

1 The company name and number match the
information held on the publi. Register

You have included a certified _opy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names cf persons entrtled to
the charge

You have ticked any appropriate boxes in Sections
3,56,748

You have given a descniption 'n Section 4, if
appropriate

You have signed the form

You have enclosed the correci fee

Please do not send the onginal instrument, it must
be a certified copy

oo o o o o oo

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CFt4 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legaf Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companseshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charg » by Compantes House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7155552
Charge code. 0715 5552 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th May 2013 and created by ARAGREEN (UK) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd May 2013.

¢

Given at Companies House, Cardiff on 24th May 2013
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SHORT FORM DEBENTURE

DATED. 1D s W(U-} 2013

PARTIES.

(1) ARAGREEN (UK) LIMITED, a company registered in England and Wales {Company Number
07155552) the registered office of which 1s at 3RD FLOOR, 12 GOUGH SQUARE, LONDON,
UNITED KINGDOM, EC4A 3DW, trading address UNIT 6, STOWFIELD BUSINESS
PARK, LYDBROOK, GLOUCESTERSHIRE, GL17 SNG (the “Company”), and

{2) SOUTH WEST INVESTMENT GROUP (CAPITAL) LIMITED, a company registered in England
and Wales {Company Number 2360656) the regmstered office of which 15 at Lowena House,
Glenthome Court, Truro Business Park, Threemilestone, Truro, Comwall TR4 9NY acting under the
directon of its manager, FC Fund Managers Limited (Company Number 05010380} the registered
office of which 1s at 68 Lemon Street, Truro, Comwall TR1 2PN (the “Fund"}

OPERATIVE PROVISIONS'

1 INTERPRETATION

In this deed, unless the context otherwise requires

‘Agreament”

“‘Business Day"

"Charged Property”

“Encumbrance”

“Material Adverse Effect”

“Propertias”

“Secured Liabilities”

*Securities”

meens the agreement dated on or arcund the date of this Debenture
and made between the Company and the Fund relating to an
investrent m the Company by the Fund,

means a day (other than a Saturday or Sunday} on which banks are
open for general business in London,

means all the assets for the tme being subject to the securty interests
created by this deed (and references to the Charged Property include
references to any part of i),

means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, len, assignment by way of secunty, or other
secunty interest secuning any obhigation of any person or any other
agreement or arrangament having a similar effect,

mezns any effect, event, crcumstance or change which 18 in the
opiion of the Fund reasonably lLikely to be or become matenally
adverse ta (a) the ability of the Company to perform its obligations
under the Agreement, or (b) the financial condition of the Company,

means all freehold and leasehold properties (whether registered or
unregistered) and ali commonhold properties, now or at any time
hereafter (and from tme to time) owned by the Company or in which
the Company holds an interest and “Property” means any of them,

means all present and future moneys, obiigations and liabilittes owed
by the Company to the Fund, whether actual or contingent and
whether owead jointly or saverally, as principal or surety and/or in any
other capacity whatscever and for the avodance of doubt such
moneys, obligations and habiities include all those which may anse
pursuant to this deed {and references to the “Secured Liabilities”
inciude references to any of them), and

means ali stocks, shares, loan capdal, secunties, bonds and
investments of any kind whatsoever (whether or not marketable) now
or 2* any tme hereafter (and from time to tme) owned (at law or in
equ'ty) by the Company, together with all allotments offered or ansing
in respect thereof or incidental thereto and all stocks, shares, loan
capral, secunties, bonds, investments, nghts, mcome, money or
property accruing, denving, offered or pard from tirme to tme by way of
dvicend, distnbution, mterest, exchange, capital reomganisation,
conversion, redemption, bonus, nghts, preference, opbon or otherwse
in respect thereof
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22

23

INTERPRETATION
Covenant to pay

The Company hereby covenants with the Fund that ¢ will on demand pay and discharge the
Secured Liabities to the Fund when they become due

Further advances

This deed secures further advances

Gross-up

All Secured Liabilittes shall be paid in full without any deduction or withholding whether on account
of any taxes duties ievies or charges or otherwise unless the Company shall be required by law to
make such deduction or withhoiding i which case the amount s payable shall be increased 1o the
extent necessary so that the amount receivable after deduction or wathholding 15 equat to the
amount which would have been recewvable had no such deduchion or withhoiding been required
CHARGE

The Company, as a continuing secunty for the Secured Liabilities and with full title guarantee, gives
to the Fund

31 a fixed charge over the follewing property of the Company, whether owned now or in the
future

311  all Property vested i or chamged to the Company,
312 allfixtures and fithngs attached {0 any Property,

313  alt plant and machinery, including any associated warranties and mamntenance
contracls,

314 all rents receivable from any lease granted out of any Property,
315  all the goodwill of the Company's business,

316  anyuncalled capital in the Company,

317  all Secunyes,

318  all ntebectual property, ircences, clasms, mnsurance policies, proceeds of any
insurance and any other legal nghts, and

319 the benefit of any hedging amangements, futures transactons or treasury
instruments, and

32 a floating charge over ail the other property, assets and nghts of the Company owned now
or in the future, which are not subject to a fixed chame under this deed or under any other
secunty held by the Fund

NEGATIVE PLEDGE AND RESTRICTIONS

The Company will not at any time, without the consent of the Fund

41 penmt or create any Encumbrance on the Charged Property,

42 dispose of the Charged Property charged by Clause 31,

43 dispose of the Charged Property charged by Clause 32 other than in the ordinary course of
business,

44 cail on, or accept payment of, any uncalled capital,

March 2013




45 deal with iis book and other debts, except by collecting them i the ordinary course of s
business In particular, the Company will not realise its book and other debis by means of
invoice discounting or factonng aranrgements,

46 grant, or accept a sumender of, any lease or licence of any Property or consent to any
assignment or sub-letiing by a tenant, or

47  partwith or share possesston or occupation of any Property

UNDERTAKINGS

The Company will

51  permi the Fund at any time to mspect the Charged Property,

52 keep all Charged Prapety of an insurable nature comprehensively insured (including if
requested by the Fund, terronsm cover) to the Fund's reasonable satisfaction for its full
reinstatement cost In default, the Fund may arrange insurance at the Company's expense,

53 hold on trust for the Fund all proceeds of any insurance of the Charged Property At the
Fund’s option, the Company wil apply the proceeds n making good the relevant loss or
damage. or to reduca the Secured Liabiittes,

54  where required by the Fund, deposit with the Fund all insurance polcies (or coples where
the Fund agrees), and ali Jeeds and documents of title relating to the Charged Property,

25 keep the Charged Property in good condition,

§6 not, without the Fund's consent, carry out any development or make any atterations to any
Property which require planning permission or approval under buiiding regulations, and

57 pay all the money the Company receves tn respect of book and other debts into an account
designated by the Fund

58  Where all or pant of the Properties comprise registered land, authonse and request the Chief
Land Registrar to enter a restnction on the register of titie o the Property in question in the
foliowing terms

“No disposition of the reg stered estate by the propretor of the registered estate or by the
propnetor of any registered charge 18 to be registered without written consent signed by the
proprietor for the time barig of the charge dated *** in favour of ****

For the purposes of New Rule 77(A)(3) of the Land Registration (Imphed Covenants for Title) Rules

1985, the covenants mphed by sections 2 to 5 (inclusive) of the Law of Property (Miscellaneous

Provisions) Act 1994 are modified and extended by the provisions of this deed

CONVERSION OF FLOATING CHARGE TO FIXED CHARGE

61  Automatic conversion ot floating charge

if

611 the Company creates or attempts to create an Encumbrance or any trust m favour
of another person over all or any part of the Charged Property or disposes or
atternpts to dispose of all or any part of the Charged Property, or

612 any person levies or attempts to levy any distress, attachment, execution or other
process agamst a'f or any part of the Charged Property,

then the floating charge created under this deed will automatically and immediately (without notice)
be converted into a fixed charge cver the relevant Charged Property
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6.2 Converslon of floating charge by notice

Notwithstanding the provisions of Clause 6 1 (and without prejudice to any other circumstances in
which such floating charge may crystatlise), the Fund may at any time and from time to time by
wrntten notice to the Company convert the floating charge created under this deed into a fixed
charge as regards any part of the Charged Property as specified in such notice

6.3  Assets required after any floating charge crystallisation

Any asset acquired by the Company after any crystallisation of the floating charge created under
this deed which but for such crystallisation would be subject to a floating charge shall, {unless the
Fund confirms 1y wnting to the contrary) be charged to the Fund by way of first fixed charge

64 Reconverslon of fixed charge assets into floating charge assets

The Fund may at any time after any conversion of the floating charge over any Charged Property
into a fixed charge in accondance with Clauses 6 1 or 6 2 reconvert such fixed charge into a fioating
charge

POSSESSION AND EXERCISE OF POWERS

71  The Fund does not have an immediate nght to possession of the Charged Property or is
income (and will not be considered to be taking possession if # enters the Propery to
inspect the Charged Property) The Company will continue m possession untit the Fund
makes a demand

72  {f the Fund makes a demand, the Fund may then take possession and exercise any of s
other powers

73 Any purchaser or third party dealing wath the Fund or a recever may assume thal the Fund's
powers have ansen and are exercisable without proof that demand has been made

74  The Fund wiil not be able to account to the Company for any money not actually received
by the Fund

ENFORCEMENTY
The secunty constituted by this Deed shall become enforceable

81 if any of the Secured Lialiities shall not be paid or dischanged when the same ought to be
pad or discharged by the Company {whether on demand or at scheduled matunty or by
acceleration or otherwise as the case may be), or

82 f the Company shall be in breach of any of the obligations binding on the Gompany under
this Deed or under any other agreement between the Company, the Fund and/or the Fund
and such breach (if capable of remedy) has not been remedied to the satisfaction of the
Fund before the exptry of 14 days after notice calling upon the Company to do so has been
given by the Fund, or

83 f the Company becomes unable to pay its debts as they fall due {and/or the value of the
Company's assets 13 less than the amount of is habifites, taking into accoumt the
Company's contingent and prospective liabilities), commences negobtiations with any one or
more of s creditors with a view to the general readjustment or rescheduling of its
indebtedness or makes a general assignment for the benefit of or a composition with its
creditors, or

84 f the Company passes any resolution or takes any corporate action or a pettion 1s
presented or proceedings are commenced or any action 1s taken by any person for its
winding-up, dissolubon, admimistration or re-organisation or for the appointment of a
recewver, administrative receiver, admirustrator, trustee or similar officer of i or of any or alf
of its revenues and assets, or

85 if a distress, execution, attachment or other legal process s {evied or enforced upon or sued

out against all or any part of the assets of the Cornpany and remains undischarged for 7
days, or
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86

87

as

89

810

811

If there 18 any materiai breach of the Agreement by any party to it {other than the Fund) and
such breach (i capable of remedy) has not been remedied to the satsfaction of the Fund
before the expiry of 14 days after notice calling upon the party in breach o do so has been
gven by the Fund,

if any event or circumstance occurs or anses on or after the date hereof which has a
Matenat Adverse Effect,

if the Company, i the sole opinton of the Fund, ceases (whether by achon or inachon), or
threatens to cease, to carry on its business or substantally the whole or 2 matenal part of its
business,

if any mortgagee, chargee, or other encumbrancer takes pessession of or a recerver and/or
manager or similar office! 15 appointed of any part of the assets of the Company, or

if the Company breaches its Memorandum and Articles of Association for the time being In
force,

and thereupon and at any time thereafier (whether or not any of the above events s
continuing), without prejudice to any other nghts of the Fund, the powers of sale under the
Law of Property Act 1925 ghall mmediately be exercisable and the Fund may in its absolute
discretron enforce all or any part of the secunty created by this Deed as it sees fit

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

91

92

At any tme after the secunty constituted by this Deed becomes enforceable, or at the
request of the Company the Fund may, under seal or by wnting under hand of a duly
authonsed officer of the Fund, and wathout further notice appoint or remove a receiver or
recewers of the Charged Property, or appoint an administrator of the Company and
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 {as inserted by section 248 of, and
Schedule 16 to, the Entarpnse Act 2002) applies to the floating charge created by this
debenture

Any recever will be the Company's agent and the Company (and not the Fund) wili be
responsible for the acts, defaults and remuneration of the receivar The Fund may fix and
pay the recewver's fees and expenses for the Company

PCWERS OF THE FUND AND RECEIVERS

101

The Fund ar any receiver may
1011 camyonthe Company’s business,
1012 enter, take possession of, and/or generally manage the Charged Property,

1013 complete any unfinshed works or carry out any new works of bulding,
reconstruction, maintenance or repair on any Property,

1014 purchase any Property or other assels and purchase, grant or release any interest
n ar nght over Property or the benefit of any covenants affecting any Property
References to “Property’ or “Charged Property” shall include Property or assets
purchased by the Fund or 2 receiver under this power;

1015 gell, ‘ease, sumrender or accept summenders of ieases, charge or deal with the
Charged Properly wathout restnction, including disposing of any fixtures separately
from the Property,

1016 complete any trensactons by executing any deeds or documents in the namse of
the Company,

1017 take, continue cr defend any proceedings and enter into any arrangement or
compromise,
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12

13

1018 nsure the Charged Property and any works, arrange indemnity and other similar
insyrance, and obtain bonds and give counter-indemmties and other secunty in
connection with thes,

1019 cali up any uncalied captal with all the powers conferred by the Company's articles
of association,

10 1 10 employ advisers, consultants, managers, agents, workmen and others,
10 1 11 purchase or acquire matenals, tools, equiprent, furishing, goods or supplies, or

10 112 do any acts which the Fund or a receiver considers to be inadental or beneficial to
the exercise of their powers

102 A recewver may borrow and secure the repayment of any money, in prionty to the Secured
Liatilites

103 Joint receivers may exercise therr powers jointly or separately

104 A recewer will first apply any money received from the Charged Property towards the
repayment of ali money that the recaiver has borrowed and secondly in payment of the
receiver's fees and expenses The recewver will then apply any remaining money receved
as required by law

105 The Fund may exercise any of iis powers even If 2 recerver has been appointed

106 The Fund may exercise any nghts attached to charged stock, shares and other secunties as
it considers necessary to preserve the value of, or realise, that Charged Property

107 The Fund may set off any amount due from the Company against any amount owed by the
Fund to the Company The Fund may exerctse this right, without prior notice, both before
and after demand

APPLICATION OF PAYMENTS

111 The Fund may apply any payments recerved for the Company to reduce any of the Secured
trabiities, as the Fund decides

112 |If the Fund receives nolice of any charge or other interest affecting the Chargad Property,
the Fund may suspend the Company's account{s) and open a new account or accounts
Regardless of whether the Fund suspends the account(s), any payments received by the
Fund after the date of the notice will be apphed first to repay any of the Secured Liabiities
ansing after that date

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

121 This deed 1s 1n addition to any other secunty for the Secured Liabilties held by the Fund now
or in the future The Fund may consohdate this deed with any other secunty so that they
have to be redeemed together, but it wili not merge with or prejudice any other secunty or
the Fund's other nghts.

122 On request, the Company will execute any deed or document, or take any other action
required by the Fund, to perfect or enhance the Fund's secunty under this deed

CONDITIONAL RELEASE

Any release, discharge or settlement between the Company and the Fund shail deemed conditonat
upon no payment or secunty recewved by the Fund in respect of the Secured Liabihties being
avorded or reduced or ordered to be refunded pursuant t¢ any provision of any enactment relating
to insolvency, bankruptcy, winding up, administration or recevership and, notwithstanding any such
release, dischamge or settlement
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15

16

17

18

19

131 The Fund or its nominee shall be at hiberty to retain this debenture and the secunty created
by, or pursuant to this debenture, including all certficates and documents relating to the
whole or any part of the Charged Property, for such penod as the Fund shall deem
necessary to provide the Fund with secunty against any such avordance or reduction or
order for refund; and

132 The Fund shall be entitied to recover the value or amount of such secunty or payment from
the Company subsequently as if such setilement, discharge or release had not occurred and
the Company agrees with the Fund accordingly and charges the Charged Property and the
proceeds of any sale of it with any liabifity under this paragraph

POWER OF ATTORNEY '

To give effect to this deed and secure the exercise of any of its powers, the Company irrevocably
appoints the Fund, and separately any receiver, to be the Company’s attorney (with full power of
substitution and delegation), in the Company's name to sign or execute any documents, deeds and
ather instruments, or to take, continue or defend any proceedings

INDULGENCE

The Fund may in its discretion grant time or other indulgence or make any other arrangement,
vanation or release with any person or persons not party hereto (whether or not such person or
persons are jointly frable with ! e Company) in respect of any of the Secured Liabittes or of any
other secunty therefore without prejudice erher to this deed or 1o the hability of the Company for the
Secured Liabiities

COsTS

The Company shall pay or reimburse to the Fund and any administrator or recewver on demand, on
a full indernnity basis, ali costs, charges and expenses {(including legat fees} in any way incurred by
the Fund andfor the admunistrator and/or the receiver in relation w0 this deed or the Charged
Property or in protecting, perfs ‘ting, preserving or enforang (or attempting to do 5o} any of the
Fund's nghts under this deed or in suing for or recovering any of the Secured Liabdities (ncluding,
without imitation, the costs of any proceedings in relation to this deed or the Secured Liabiities}

CONSENTS, NOTICES AND DEMANDS

171 All consents, notices and demands must be 1n wriing

172 The Fund may deliver a notice or dernand to the Company at its registered office

173 A notice or demand by the Fund will be effective at the tme of personal delivery, on the
business day after postiny, or, if by fax, at the time of sending, if sent before 500 pm on a

Business Day, or ctherwise on the next Business Day

174 A notice from the Compeny to the Fund must be addressed to the Company's Investment
Manager and wil be effecive on receipt

ASSIGNMENT AND TRANSFER

18 1 The Fund may at any time, without the consant of the Company, assign or transfer the whole
or any part of the Fund’s nghts under this deed to any person

182 The Company may not assign any of its nghts or transfer any of its obhgations under this
Deed or enter into any tringaction which would result in any of these nghts or cbligations
passing to ancther persor

DISCLOSURE

The Company hereby consents to the disclosure by the Fund of any information about the
Company, this deed, the Chargeo Property and the Secured Liabilities

191 to any person lo whom the Fund has assigned or transferred or proposes or may propose o

assign or transfer all or any of s nghts and benefits under this deed or the Secured
Liabilives, or

March 2013




192 to any parson with whom the Fund has entered or proposes or may propose to enter into
any contractual amangements in connection with this deed or the Secured Liabilities, or

193 to any subsidiary or agent of the Fund, or
194 to any other person if required or pemutted by law to do so
20 SEVERABILITY

If any prowision of this deed 1s or becomes invalid or unenforceable, the validity and enforceabihity
of the remaining provisions shall not be affected or impaired thereby

21 LAW AND JURISDICTION
This deed 15 governed by English law and the English courts have exclusive junsdiction

In witness whereof this deed has been executed by the Company and 18 intended to be and 13 hereby
delivered as a deed the day and year first above wntten and has been signed on behalf of the Fund

EXECUTED as a deed by

ARAGREEN (UK} LIMITED

acting by, ) W
Direcfor
)
)

DirectoCompany Secretary

WITNESIED bY.
NANE - S, THEOPHILOW
appress: 2, Lisbugne Road Lowvon NW3 ZNR

S1GNATURE : //[:-7‘5(;“’53 :

8 March 2013




