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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03699485 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3699485

Charge code: 0369 9485 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st October 2016 and created by DORSET LIFTS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th November 2016 .

Given at Companies House, Cardiff on 8th November 2016

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 is made as a Deedonthe T \3k day of Ockohes” 2016
BETWEEN:

(1) DORSET LIFTS LIMITED, a company registered in England and Wales (registered number
03699485) whose registered office is at 3 Arrowsmith Court, Station Approach, Broadstone,
BH18 8AX ("DLL"); and

{2 CRANBOURNE HOLDINGS LIMITED, a company registered in England and Wales
(registered number 04188926) whose registerad office is at Twickenham House, East St
Helen Street, Abingdan, Oxfordshire OX14 5EA ("Cranbourne").

Recitals

This Deed is Security for the payment and discharge of the Secured Liabilities.
THis DEED WITNESSES AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed, unless the context otherwise requires, the foliowing words shall have the
following meanings:

Charged Assets means all the property, assets and rights charged under this Deed;

Encumbrance means any mortgage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention {other than title retention arising
in the ordinary course of business as a result of a supplier's standard terms of business) or
other right having the effect of constituting security and any agreement, whether conditional
or otherwise, to create any of the foregoing;

Event of Default means any of the events described in clauses 10.1, 10.2, 10.3 and 10.4 of
this Deed:

Fixed Charged Assets means all the property, assets and rights referred to under Clauses
2.1.1 10 2.1.12 inclusive;

Floating Charged Assets means all the property, assets and rights charged under Clause
2118

Insolvency Event means {i) the taking of any action for or with a view to the making of an
administration order or the appointment of an administrator in respect of DLL or any of its
subsidiaries or (ii) the taking of any action for or with a view to the winding-up, dissolution,
figudation reconstruction or recrganisation of DLL or any of its subsidiaries or {4 DLL or any
of its subsidiaries becoming insolvent or unable to pay its debts or entering into a voluntary
arrangement or other dealing with any of its creditors with a view to avoiding, or in
expectation of, insolvency or stopping or threatening to stop payments to creditors generaily
or (iv) an encumbrancer taking possession of or an administrative receiver, recsiver or
manager being appointed in respect of the whele or any material part of the assets of DLL or
any of its subsidiaries and includes any equivalent or analogous proceeding by whatever
name Known in whatever jurisdiction;
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LPA means the Law of Property Act 1925 {as amended);

Receiver means a receiver or managei or administrative receiver appointed pursuant to the
provisions of this Deed,

Secured Liabilities means all or any monies and liabilities which are for the time being and
from time to time (and whether on or at any time afier demand) due, owing or payable, or
expressed to be due, owing or payabie to Cranbourne by DLL under the terms of the
Seitlement Agreement;

Security means the security constituied by this Deed;

Settlement Agreement means the settlerment agreement dated the same date as this Deed
between DLL and Cranbourne, as it is from time to time amended, varied, supplemented or
substituted; and

subsidiary means in relation to @ company (the holding company), any company in which
the holding company holds a majority of the voting rights or of which the holding company is
a member and has the right to appoint or remove a majority of its board of directors or of
which the holding company is a member and controls alone, pursuant to an agreement with
the members, a majority of the voting rights, in each case whether directly or indirectly
through one or more companies.

1.2 in this Deed, unless the context otherwise requires:

121 the expression DLL and Cranbourne where the context admits include their
respective successors in title and assigns,;

1.2.2 interest will be calculated both before and after demand or judgment on a daily
basis and compounded according to agreement or in the absence of agreement
menthly on such days as Cranbourne may select;

1.2.3 references to the freehold and leasehold property of DLL and the Charged Assets
inciude any part of it or them; and

124 references to Clauses and Schedules are references to the clauses of, and
schedules to, this Deed.

N
£

all referencas to a statutory provision shall be construed as including referenues to;

{a) any statutory modification, consolidation or re-enactment (whether before
or after the date of this Deed);

I all statutory instruments or orders made pursuant 0 g stetulory provision
and

{c) any statutory provisions of which it is a consolidation, re-enactment or
modification.
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2 CHARGE

2.1 DLL covenants with Cranbourne that it will pay and discharge immediately on demand the
Secured Liabilities as and when the same are expressed to be payable or otherwise fali due
for payment, and as a continuing security for such discharge and with full tite guarantee
charges to Cranboume:

2.1.1 by way of first legal morigage ali the freehold and leasehold property of DLL
(including any property described in Schedule 1) now vested in it together with all
buildings and fixtures (including trade and other fixtures and tenants fixtures) and
fixed plant and machinery owned by DLL and from time to time in or on such
property and the proceeds of sale of such assets:

212 by way of first fixed charge all estates or interests in any freehold and leasehold
property now and in the future vested in or charged to DLL not charged pursuant to
Clause 2.1.1 above;

213 by way of first fixed charge ali fixtures and fittings from time to time attached to any
freehold and ieasehold property of DLL:

214 by way of first fixed charge all the plant and machinery, vehicles and computer
equipment of DLL present and future not regularly disposed of in the ordinary
course of business and all associated warranties and maintenance contracts;

2.1.5 by way of first fixed charge all furniture, furnishings, equipment, tools and other
chattels of DLL present and future not regularly disposed of in the ordinary course
of business;

218 by way of first fixed charge all rents receivable from any lease granted out of any
freehold and leasehold property of DLL;

217 by way of first fixed charge all the goodwill and uncalled capital of DLL present and
future;

218 by way of first fixed charge all stocks, shares and other securities of DLL present
and future (including in any subsidiary) and all income and rights derived from or
attaching to the same;

2159 by way of first fixed charge all patents, patent applications, trade marks, trade mark
applications, irading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral nights, inventions, design rights, registered designs, all
trade secrets and know-how, computer rights, programmes, systems, tapes, disks,
software, all applications for registration of any of them and other intellectual
property rights heid or to be held by DLL or in which it may have an interest and the
benefit of all present and future agreements relating to the use of or licensing or
exploitation of any such rights (owned by DLL or others) and all present and future
fees, royalties or similar income derived from or incidental to any of the foregoing in
any part of the world;
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31

3.2

3.3

3.4

3.5

38

2,110 by way of first fixed charge all DLL's right, title, interest and henefit in and under or
in connection with any contracts or policies of insurance or indemnities taken out
now or hereafter by or on behaif of DLL or (to the extent of its interest) in which
DLL has an interest, and all claims or whatsoever nature relating thereto and
returns of premium in respect thereof,

2111 by way of first fixed charge all DLL's right, titie, interest and benefit in all other
contracts, guarantees, appointments, warranties and other documents to which
DLL is a party or which are in its favour or of which it has the benefit (including, in
each case, but without limitation, the right to demand and receive ali monies
whatever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to
any of them, the right to compel performance of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any of
them);

2.1.12 by way of first fixed charge all book debts and other debts of DLL present and
future and the proceeds of payment or realisation of each of them; and

2.1.13 by way of first floating charge al! the undertaking and aii property assets and rights
of DLL present and future not subject to a fixed charge under this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created pursuant to this Deed and each such floating charge is a qualifying floating charge
for the purposes of the Insolvency Act 1986.

RESTRICTIONS
DLL will not without the prior written consent of Cranbourne:
dispose of the Fixed Charged Assets;

sell, give or share possession of, grant or agree to grant any lease or tenancy of, or accept or
agree to accept a surrender or any variation or addition to the terms of any lease or tenancy
or any part of the Fixed Charged Assets; or

pull down or remove all or any part of the buildings forming part of the Fixed Charged Assets
or sever, unfix or remove any of the fixtures on the property nor (except for necessary repairs
or the substitution of full value replacements) remove any plant and machinery from the
property; or

deal with DLL's book debts and other debts otherwise than by collecting them in the ordinary
course of DLL's business and in particular DLL will not realise its book debts and other debts
by means of block discounting, factoring or the like; or

dispose of the Floating Charged Assets other than in the ordinary course of business, or

create or attempt to create or permit to arise or subsist any Encumbrance upon any part of
the Charged Assets.
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4.1

4.2

5.1

5.2

71
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INSURANCE

DLL will keep comprehensively insured to Cranbourne's reasonable satisfaction all of the
Charged Assets which are of an insurable nature for its full reinstatement cost and in default
Cranbourne may enter and effect such insurance (without becoming liable to account as
mortgagee in possession} and DLL shall indemnify and keep indemnified Cranbourne in
respect of all costs, damages and expenses incurred by Cranbourne in effecting such
insurance.

DLL will hold on trust for Cranbourne all money received under any insurance of the Charged
Assets and at Cranbourne's option will apply the same in making good the relevant loss or
damage or in or towards discharge of the Secured Liabilities.

DEEDS SECURITIES AND DEBTS

DLL will from time to time, if so required by Cranbourne, deposit with Cranbourne all
insurance policies (or where Cranbourne agrees, copies of them) deeds, certificates and
documents of title relating to the Charged Assets.

If an Event of Default occurs, DLL will, if so required by Cranbourne, pay into such account
or such accounts as Cranbourne may specify from time to time all money which DLL may
receive in respect of DLL's book debts and other debts, and shali not be entitled to withdraw
or otherwise deal with such amounts from such account without the prior written consent of
Cranbourne.

REPAIR AND ALTERATION

DLL will keep all its freehold and leasehold property together with aii fixed plant, machinery,
fixtures and fittings thereon in good condition and repair and Cranbourne may enter and
inspect and in default effect repairs (without becoming liable to account as mortgagee in
possession).

NOTICE OF CRYSTALLISATION

If an Event of Default occurs, Cranbourne may by written notice to DLL convert the fioating
charge created by Clause 2.1.11 into a fixed charge as regards any of the Charged Assets
specified in such notice.

The floating charge created by Clause 2.1.11 will without notice from Cranbourne, be
deemed to have been automatically converted into a fixed charge with effect immediately
prior to the ocourrence of the following events:

7.2.1 in respect of any Floating Charged Assets which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 3.1.5 or Clause
3.1.6 or in respect of which any person levies or attempts to levy any distress,
attachment, execution or other legal process; or

7.2.2 if and when DLL ceases to carry on business or to be a going concern; or

7.2.3 an insolvency Event.



8.1
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8.4

8.5

8.6

B.7

i
ol

8.2

9.3

PoweRS OF CRANBOURNE

Cranbourne may without restriction grant or accept surrenders of leases of DLL's freehold
and leasehold property or any part of it

Section 103 of the LPA shali not apply to this Deed nor to any sale by Cranbourne or a
Receiver under that Act and the Secured Liabilities shall be deemed to have become due,
and the statutory power of sale and appointing a Receiver under Sections 101 of the LPA (as
varied and extended under this Deed) as between Cranbourne or such Receiver and a
purchaser from Cranbourne or such Receiver to arise and be exercisable at any time after
the execution of this Deed.

Cranbourne may under the hand of any official or manager or by deed appoint or remove a
Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver but
any Receiver shall be deemed to be the agent of DLL and DLL shall be solely respansible for
the Receiver's acts, defaults and remuneration. Such agency shail continue until DLL shall
go into liquidation and thereafter such Receiver shall act as principal and shall not become
the agent of Cranbourne.

All or any of the powers conferred on a Receiver by Clause 11 may be exercised by
Cranbourne without first appointing a Receiver or notwithstanding any appointment.

Neither Cranbourne nor any Receiver shall be liable to account as mortgagee in possession
in respect of all or any of the Charged Property, nor shall any of them be liable for any ioss
on realisation of, or for any neglect or default of any nature in connection with, all or any of
the Charged Property for which a mortgagee in possession might be liable as such.

Section 93 of the LPA shall not apply to this Deed.

Cranbourne may, without notice to DLL and without prejudice to any other right of
Cranbourne, set off any Secured Liabilities against any obligation (whether or not matured)
owed by Cranbourne to DLL.

REPRESENTATIONS AND WARRANTIES

DLL represents and warrants to Cranbourne as follows as at the date of this Deed and at all
times during the continuance of this Deed:

DLL is & limited liability company duly organised, validly existing and not in liguidation,
administration or receivership or otherwise insolvent or unable, and has the power 1o own its
property and assets and o carry on its business as it is now being conducted.

DLL is not insolvent or unable to pay its debts within the meaning of section 123 of the
Insclvency Act 1986 and will not become so in consequence of entening nto and performing
its obligations under, this Deed;

DLL has the power to enter into, and perform its obligations under, this Deed and the
Settlernent Agreement and the transactions contemplated hereby and thereby and has taken
all necessary action to authorise the entry intc and performance of its obligations under, this
Deed and the Settlement Agresment;



8.4

9.6

9.6
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9.8

10

10.1

102

10.3

10.4

the obligations of DLL under this Deed and the Settlement Agreement constitute (or, wili
when executed, constitute) legal, valid and binding obligations of DLL enforceable in
accordance with their terms and the Security is (subject oniy to the making of all necessary
registrations thereof) and will remain, untii fully discharged valid, legal, binding and
enforceable and wili have the priority and ranking which it is expressed to have;

the entry inte and performance by DLL of its obligations under this Deed and the Settlement
Agreement do not and will not conflict with;

(a) any law or reguiation or any judgment;
{b) the memorandum or articles of association (or cther statutes) of DLL; or
{c) any agreement or document to DLL is a party or which is binding upon it

or any of its assets,

nor resuit in the creation or imposition {cther than in favour of Cranbourne pursuant hereto or
thereto) of any Encumbrance on any of its assets pursuant to the provisions of any such
agreement or document;

all authorisations, approvals, consents, licences, exemptions, filings, registrations,
notarisations and other matters, official or otherwise, required in connection with the entry
into, performance, validity and enforceability of the Settlement Agreement, this Deed and
(subject only to all necessary registrations thereof being made) the Security have been
obtained or effected and are in full force and effect and there are no circumstances which
indicats that any of the same are likely to be revoked in whole or in part;

no Encumbrance exists over all or any of the Charged Assets; and
DLL is the sole beneficial owner of the Charged Assets.
ENFORCEMENT

The Security shall become enforceable and Cranbourne shall be entitled to appoint a
Receiver of the Charged Assets at any time after:

the occurrence of an Insolvency Event or any event under the Settlement Agreement which
would entile Cranbourne to demand immediate payment of any monies outstanding
thereundsr; or

DLL fanls to pay any of the Secured Liabilities when dus or demanded: andfor

any of the representations and warranties made or deemed to be made by DLL pursuant to
Clause 9 is (or is proven o have been) incomplete, untrue, incorrect or misleading when
made or deemed to be made; or

DLL fails to comply with any of the provisions of Clause 3, Clause 4, Clause 5, Clause 6
and/or Clause 13 and (if Cranbourne considers, acting reasonably, that the default is capable
of remedy) such default is not remedied within 14 days of the earlier of;

10.4.1  Cranbourne notifying DLL of the default and the remedy required; and

I 7



104.2 DLL becoming aware of the default,
11 RECEIVERS

T4 Any Receiver appointed by Cranbourne shall be a receiver and manager and shall have the
nowers conferred on administrative receivers {notwithstanding that such Receiver is not an
administrative receiver} by Section 42 and Schedule 1, Insolvency Act 1986 and shall (in
addition to all powers conferred on him by Jaw or by this Deed) have the foliowing powers:

1111 o take possession of and generally manage the Charged Assets and any business
of DLL;

1112 to carry out on any freehold or leasehold property of DLL any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
eguipment,

11.1.3  to purchase or acquire any iand or other property and purchase acquire grant or
release any interest in or right over land or the benefit of any covenants (positive or
restrictive) affecting land;

11.1.4 to sel, lease, surrender or accept surrenders of leases, charge or ctherwise deal
with or dispose of the Charged Assets without restriction including {without
limitation) power to dispose of any fixtures separately from the land; and

11.1.5 to make any arrangement, settlement or compromise between DLL and any other
person that he may think expedient.

1.2 A Receiver shall apply all money he receives first in repayment of all money borrowed by him
and his expenses and liabilities and in payment of his fees and secondly towards the
remaining matters specified in Section 109(8) of the LPA.

12 POWER OF ATTORNEY

DLL, by way of security for the payment of the Secured Liabilities and the performance by
DLL of its obligations under this Deed irrevocably appoints Cranbourne to be the attorney of
DLL in the name and on behalf of DLL to execute and do any assurances and things which
DLL ought tc execute and do under this Deed and generally to use the name of DLL in the
exercise of all or any of the powers gonferred on Cranbourne or any Receiver andfor
administrator appointed by it under this Deed and DLL expressly authorises Cranbourne to
pursue any insurance claim relating to the Charged Assets in the name of DLL and to
delegate all or any of the powers conferred by this Deed upon it to any Receiver andior
administrator appointed by it or to such other person or persons as it may in its absolute
disaretion think fit. DLL ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed under this Clause properly does or purporis to do in the exercise of all or
any of the powers authorities and discretions granted or referred to in this Deed.

I ﬂ
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131

13.2

13.3

13.4

14

14.1

14.2

15

1681

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any other secunty present or future held by Cranbourne for the
Secured Liabilities and shall not merge with or prejudice such other security or any
contractual or legal rights of Cranbourne.

The Security shall be a continuing security for the Secured Liabilities and shall not be
satisfied, discharged or affected by any intermediate payment or settlement of account
(whether or not any Secured Liabilittes remain cutstanding thereafter) or any other matter or
thing whatsoever,

DLL will at its own cost at Cranbourne's request execute any deed or document and take any
action required by Cranbourne to perfect this security or further to secure on the Charged
Assets the Secured Liabilities.

Ali costs charges and expenses incurred hereunder by Cranbourne shall be borne by DLL.
INDEMNMITY

DLL shall indemnify Cranbourne and each Receiver, and their respective employees and
agents against all liabilities, costs, expenses, damages and losses (including but not limited
to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (caiculated on a fuli indemnity basis} and ali other professional
costs and expenses} suffered or incurred by any of them arising cut of or in connaction with:

1411 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged
Property,

14.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) the security constituted by this Deed; or

14.1.3  any default or delay by DiLL in performing any of its obligations under this Deed.

Any past or present employee or agent may enforce the terms of this Clause 14 subject to
and in accordance with the provisions of the Contracts (Rights of Third FParties) Act 1998,

NOTICES

Any notice or other communication under, or in connection with the matiers contemplated by,
this Dead shall, except as otherwise provided in this Deed, be addressed 1o the recipient and
delivered:

1841 o DLL,




15.2

16

16.1

16.2

17

171

15.1.2 if to Cranbourne, to;

or, in any such case to such other address, email address and/or attention, in each case in
Great Britain, as may from time to time be notified in accordance with this Clause 15 by the
recipient in question to the party giving or making the same. Uniess otherwise provided
herein, any notice or other communication to be given or made pursuant to this Deed may be
given or made by letter delivered personally or sent by first class post or by email {confirmed,
in the case of email, by a letter delivered personally within, or despatched by first class post
within, 24 hours of the dispatch of such email) and shall be effective at the time of receipt of
such letter or email (whether or not any such copy or confirmation as aforesaid is given or
received). Receipt of an email shall be deemed to occur at 9am on the next Business Day
following transmisston.

A party shall not attempt to prevent or delay the service on it of a notice connected with this
Deed

MISCELLANEGUS

Cranbourne may without discharging or in any way affecting the Security or any remedy of
Cranbourne grant time or other induigence or abstain from exercising or enforcing any
remedy, security, guarantee or other right which it may now or in the future have from or
against DLL and may make any arrangement, variation and/or release with any person or
persons without prejudice either to this Deed or the liability of DLL for the Secured Liabilities.

Each of the provisions of this Deed is severable and distinct from the others and if at any
time one or more of such provisions is or becomes invalid, illegal or unenforceable with
respect to DLL the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired by it.

GOVERNING LAw

This Deed and any dispute or claim arising out of or in connection with # or its subject matter
or formation (including non-contractual disputes or claims) shall be govemned by and
construed i accordance with the law of England and Wales.

Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction over any dispute or claim arising out of or in connection with this Deed or its
subject matter or formation (including non-contractual disputes or claims).

IN WITNESS whereof this Deed has been duly executed the day and year first before written.
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Schedule 1
Freehold and Leasehold Property
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Signed a5 a Dead by DoRSET LIFTs LIMITED acting by

- EREEey

n the pressnce of

Witness signature

Mame
§in bloek copitais)

Address

Ceeupation

Signed as a Deed by ORANBOURNE HOLDINGS LIMITED
acting by“ a director

in the pressnce of; Director

Witness signature

Mame
{irs blook capitale)

Address

Crenuneiion




Signed as a Deed by DORSET LIFTs LIMITED acting by

B - cirector

Director

in the presence of:

Witness sighature

Name
{in block capitals)

Address

Occupation

Signed as a Deed by CRANBOURNE HOLDINGS LIMITED

acting by SN > crector

in the presence of

Witness signature

Name
{in block capitals

Address

Donupation




