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Registration of a Charge

Company name: DOVECOTE BAKERY LTD
Company number: 06535183

X65745JK

Received for Electronic Filing: 08/05/2017

Details of Charge

Date of creation:  05/05/2017
Charge code: 0653 5183 0005

Persons entitled: GEOFFREY DEREK NORTH
ALISON ELIZABETH NORTH

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: TROY FEATHERSTONE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6535183

Charge code: 0653 5183 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th May 2017 and created by DOVECOTE BAKERY LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th May 2017 .

Given at Companies House, Cardiff on 9th May 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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Dated S 7 AAlipy 2017
[

DOVECOTE BAKERY LIMITED
- 1114
GEOFEREY DEREK NORTH and AUSON ELIZABETH NORTH

DEBENTURE
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‘
THiS DEBENTURE is made a5 a deed on f’f’é’{/{é@ 2017 i

PARTIES

(1} DOVECOTE BAKERY LIMITED a company incorporated in England and Wales with registered
number 06535183 whose registered office is at Unit D fedburgh Court, Jedburgh Close, ]
Cambridge, CB4 7XH {the Chargor); and

{2} GEQFFREY DEREK NORTH of 12 Filland Court, Sandy, $G17 THW and ALISOR ELIZABETH
NORTH of 12 Filland Court, Sandy, 3G17 1HW (Chargee]

{mach of the Chargee and the Chargor being a Farty and together the Chargee and the
Chargor are the Parties).

RECITALS:

A The Chargees have agreed to sell the Business {as defined in the APA) in accordance with the
terms of the APA {as defined below}.

B By way of security for the payment of the Deferred Payment as defined in the APA the
Chargor has agreed to enter into this Deed for the purposes of providing security in favour of
the Chargee in respect of the Secured Obligations {as defined below).

THE PARTIES AGREE:
1 Definitions and interpretation

1.1 Words and expressions defined in the APA wili have the same meanings in this Deed unless
they are expressly defined in this Deed.

N P L
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1.2 n this Deed, unless otherwise provided:

APA means the asset purchase agreement on even date for the sale of the Business
and certain of the Assets by the Chargee to the Chargor;

Charged means all the Land, assets, gpodwill and undertakings of the Chargor present or :
Assets future for the time baing subject to the security interests created by this Deed;

Encumbrance  eans any mortgage, charge, pledge, lien or other security interest of any kind,
and any right of set off, assignment, trust, flawed asset or other agreement or
arrangement whatsoever for the purpose of providing security or having similar
effect to the provision of security, other than liens arising by operation of law in
the ordinary course of the Chargor's business;

Event of has the meaning given to it in clause 7;
Default i
intelleptual means knew-how, trade secrets, trade marks, trade names, the right to sue in
Sroperty passing off, domain names and afl simiflar rights and, in each case: {i} whether

regisiered or not, {ii} including any applications to protect or register such rights,
(i} including all renewals and extensions of such rights or applications, (iv)
whether vestad, contingent or future, {v} 10 which the Chargor is or may be
entitled and {vi] wherever existing and the benefit of any agreemant or any licence
for the use of any such right;
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Lang

meng any Vight or merest in or over land wheraver situated, including without
Himitation any budidings and fatures on land, and the Denefit of any covenants or
rights cwed to any person or enforceable by such person by virtue of the
ownershin, possession o scoupation of land andfor all freehobd and fessehnld
properiiss fwhether raginterad or unregistered) s 3l corpronhoil operties,
now or in the futurs {angd from tme 1o tmel owned by the Chargor ar in which the
Ehargor holdy g inferesy;

Reqaiver means J receiver apncirted purstant 1 s Dead o o any apolicadde low,
whigthier alone or jointly, and includes a racelver aid/or marager and an
gdrinistrative receiver GF the Charged is permitied to apooint such sdeainisteative
rEeRbEr

Secured means an apgregate amount equal o the Delerred Payiment as reraing

{btigations eitstarnding vo the Charies from Yme b Sme; ead,

Beurities medns i vight, the and Interest of Yhe Chirgor, now o b the tuture, In ey
fal © stocks,

(I} shures,
{r} nstrurenits cregting, or
i ackrowisdghg any debt oy other seourities bsomd by any person,
3.3 Uinhess the condant otherwise reguires
133 smach gender ingludes the others;
132 the singudar and the pluraldre interchangeable:

133

i34
135

st
Lk
o

reforances to claues, Schedules of Apbendites meen fo Chused o Schedules of and

Appendices 1o thiv Deed:
refprences fo this Deed include 113 Schedule fand Appendicss], a5 smended;

references to persons inchude individuals, unincorporated bodies, government
priities, companiss gnd cdmordtiong

clause beadings do notaffect thelr interpretation; and

references to legslation ewelude any re-ensetment or modification after the dute of
this Deed to the exient they make eny oarty’s obllgstons more onsrous,

1.4 Wity includes manusoript and smails,

2 Chargor's oblipation fo pay

2.1 The Chargnr coverants with the Charges thet el gay and discharge fo the Chargee the
Secured Obllgstions on written dewiand but only after the peviod for payment of the
Beferred Payment under the terms of the APA has expired or after s Event of Default has
wecurred in porordance with the wrams of this desd,

P2 The Chargee will not make any demand undess it s enditled 1o do 30,




4.2

Creation of security

As continuing security for the payment and discharge of the Secured Obtigations the Chargor

chargas to the Chargee with full title guarantee:

311 by way of fined charge:

{a} any right, title or interest which the Chargor has now or acquires in the
future to any Land; and
{b) the assets set out in Schedule 1; and

3.1.2 by way of floating charge the Chargor s other assets not otherwise effectively
charged by dlauses Ercar! Referance-souree ot foomd: and 3.1.2

e ba ]
Paragraph 14 of Schedule B1 to the Insoh%ncy Act 1986 applies to the floating charge
created by Clause 3.1.2,

Crystallisation
The floating charge created by clause 3.1.2 will crystallise into a fixed charge:

4.1.1 by notice in writing given by the Chargee to the Chargor at any time after the
security constituted by this Deed becomes enforceable, specifying the Charged
Assets over which the crystailisation will take effect and if no Charged Assets ara
specified, the notice shall take effect over alf the Charged Assets of the Chargor; or

4.1.2  automatically and instanily without notice if the Chargor resolves, without the
Chargee’s prior written consent, to take or takes any step to:

{a} create an Encumbrance over any or all of the Charged Assets;
{b) treate a trust over any or all of the Charged Assets;
{c) dispose of any or all of the Charged Assets, except if such disposal is in the

ordinary course of the Chargor's business;

4.1.3  automatically and instantly without notice if any person resolves, without the
Chargee's prior written consent, to take or {akes any step to levy any distress,
execution, sequestration or other process against any or ali of the Charged Assetls;
ar

4.1.4  automatically and instantly without notice if an Fvent of Defau!t ocours,

Any charge by the Chargor that has crystailised under clause 4.1 may, by notice in writing
given at any time by the Chargee to the Chargor, be reconverted into a floating charge in
relation to the Charged Assets specified in the notice and if no Charged Assats are specified,
the notice shall take effect over all the Charged Assets of the Chargor.

Chargor's warranties
The Chargor warrants 1o the Chargee as follows:

511  Ownership: The Chargor is the legal and beneficial swner of the Charged Assets free
from any Encumbrance other than the Encumbrances created by this Deed.

5.1.2  Adverse claims and covenanis: The Chargor has nol received or acknowiedged
notice of any material adverse claim by any person in respect of the Charged Assets
and there are no covenants, agreements, conditions, interests rights or other
matters which may materially adversely affect the Charged Assets.

5.1.3  Breoch of law or regulotion: The Chargor has at all times complied in all material
respects with alt applicable laws and regulations and has not breached any law or
regulation which would materfally adversely affect the Charged Assets.

et T B AT s

B I T P

P A T s

i S

N AL e 3 e



S04 Third Porty Rights: The Charged Assels are not sulisc! 1o terms entithing & third
party Lo terminate or imit the use of any Tacility recessary for the enjoyment and
use of the Chuarged Assets,

b
Hn
Lt

Dverriding interests: Nothing has arlsen, hos Deen crpated or 3 subsisting, which
s Bean overriding interest iy any Lang,

506 Liguidetion or sdminisiration: No Encumbrance expressed to be cregted by this
Deed i Hable to be avoided or otherwise set aside on the liguidation or
administration of the Chargor or otherwise,

Chargor's undertakings and covenants

The Chargor covenants not, without the prior written consent of the Chargee such consent
shait rot b unressonably withield or defayed, 1o

611 {exceptinthe cose of assets charged by way of Huating charge ondy which the
Chargor winy deal with o the ordisiary cotirss pf it i}w sl pert w@h oorssession of,
oy trarter, gell, leise, sedign or othetwise dispose of B0 & aoy of the Uharged

Agsets, or allempl o agree ten ooy e

813 dréate, a‘f?s:&n“;p% by create, allow to subisiel any f‘g‘;m“%mg@ debehlurd, Charge or
gﬁwﬁm inerease the wmount séeured by the Deed, permit any Hieh [pxcept a hen
Carising by operationof law i the Srdingry course of frading) or other encuriibrance
o arise an or affedct all or any of the Charged Ksséts; or
613 dooraliow any aU0 iission which mav reasonably Drejiadice the valus to the
Chargee of the Charged Assels,

Eyant ol Defaui _

The vecurrence of any of the following is an Event of Defaulty

LLL Non-payment the Chargor Talls o pay any smount payable by 1t urder this Deed:
FE2 Whinding up: any of the following ocour

{a) the Chargor or 1802 directors {8y is spplicable) or any agent of the Chargor
take any steps unier the insolvency Act 1988 and/or nsolverncy Rules 1986,
S ROBG/1HEE to wind up the Shargor voluntarily or to apply to the court for
& windingeup order;

ibi 2 petition i presented To wind up the Chargod;

o a provisioisd lguldator s sppointed 1o the Chargdr or the Chargor goes into
Hepidation within the mesning of that term vnder segtion 247 of the
Insolverncy Aot 1986

{eft thee Charpor ar ity directors {or any agent of the Chargor) resolve o apnoint
an administritor of the or to apply to court for an sdmindstration order in
respect of i or an application for s administration order in respect of itis
made or any steps pursuEng to the lnselenoy Act 1BRE, Schedule 81 and/or
the Insulvency Rules 1986, S| 1985/1976 are taken to appoint an
welpenistrator b I DUt of court, or It baters adisinistration; or

i) the Chargor s dissobver, or i vemoved from the Hegister of Companies, or
ceuses (o exist (whather o not capable of reinstatement or reconstitution)
or the divectors or agerts of the Charpot agply for the relevant company 1o
he stiuce z}?‘%‘_t?-'sé%_'ﬁégi’ﬁ:itw of Companies Or cause Tor the relévant company
ot strutkeoff the Register of Companies,




81
8.2

5.1

g.2
9.3

9.4

9.5

Enforcement

The Chargee may enforce this Deed at any time after:
the occurrence of an Event of Default; or

the fipating charge has crystallised under clause 4;
Appointment, powers and removal of receivers

At any time after the security created by this Deed bacomes enforceable the Chargee may
without further notice appoint in wriling any one or more persons to he a receiver or a
receiver and manager. Where more than one Receiver is appointed they will have the power
{0 act separately (unless the appointment specifies otherwisze),

The Chargee may determine the remuneration of the Receiver,

The anpointment of a Receiver will not preclude the Chargee from appainting a subsequent
Receiver over ail or any of the Charged Assets whether the previously appointed receiver
continues to act or not.

The Raceiver will be the agent of the Chargor and the Chargor will be solely liable for the
acts, defaults, and remuneration of the Receiver undess and until the Chargor goes into
liguidation after which the receiver shall act as principal. In no event will the Receiver
become the agent of the Charaee.

The Receiver will have and be entitled to exercise all the powers set out in Schadule 1 and
Scheduie 2 to the Insolvency Act 1986 and the Law of Property Act 1925 and will also have
the power, either in his name or in the name of the Chargor:

9.5.1 inconnection with any sale or other dispasition of the Charged Assets, to receive the
censideration in 2 lump sum or in instalments and to receive shares and loan notes
by way of consideration;

9.5.2 to grant options, licences or any other whatsoever in the Charged Assats;

9.5.3 tosever fixtures from and to repair, improve and make any alterations to, the
Charged Assets,;

§.5.4 toexercise any voting rights appertaining to the Chargor;

9.5.5 1o do all other acts and things which the Receiver may consider desirable or
necessary for realising any Charged Assets or incidental or conducive to any of the
rights, powers or discretion conferred on a Receiver under or by virtue of the Deed;
and

89.5.6 o exercise in relation 1o any Charged Assets all the powers, authorities and things
which he would be capable of exercising if he was absolute beneficial owner of the
same;

Neither the Chargee nor the Receiver will be liable to account as martgagee in possession or
otherwise for any money not actually received by the Chargee or the Receiver.

Section 109 of the Law of Property Act 1925 will not apply to this Deed or to any security it
creates.

Fowers of sale and leasing

Section 103 of the Law of Property Act 1925 shall not apply to tiis Deed but the statutory
power of sale wall as between the Charges and a purchaser arise an and be exerrisable at
any time after the execution of this Deed hut the Charges will not exercise such power




1.2

i

AL}

urdess the seourily created by this Deed has beoome enfovessble or after the apoointment
of 3 Receiver under clavie 8.

The statutory powers of sale, leasing aod acoenting surrerders axercisable by the Chargee
are exignded 1o allow the i?;mg% to grant o surrender logses of ey Hod vested in the
Chargor or inowhich 1 has an inferest onosuch terms ang covplitions as the Charges miay think
fit provided that the security constituied by this Deed has become enforcesbls.

The statutory power of sale exercisabile by the Charges & extended to allow the Chergse
sever ary fintures from the land and selt them sepuralaly,

Mo persor destbng watly the Charges or o Receiver, s apents or dedsgates will be concerned
with whtather this Deed has become enforceable, whether any sower swertised or purported
e be evprcised has beoorme gvercisable, whetler any of the Seored %"}i}%gmtimz& vl dus
upon this Dead, as to the necessity or expediency of any stipulations and conditiens sulbject
for which the sale of any Charged Asset s wade, as to the propriely o regulinity of the sale
af any Charged Asset orto s8e o the spolication of any ;‘ﬁ{mm« fimid 1o tha Charges or the
Recetver, or its agents or delegates and each desling shall be deémed to be within'the

pivwers conterred by this Deed ainl W be valid and effectual secordmgly.

Section 83 of the Law of Property Act 1925 will fiot apply to this Deed or o any security it
crpEihg, C : ' '

ﬁ%ﬁ?ﬁ%*g

By way of wumw she 4 hargor Wﬁwem%} Mﬁgﬁtﬁimi %%’m i%rgw w? m%&‘w ar 10t 8 Héﬁfﬁtvw’
has been appointed, and @y Recaiver se parately @ 5 Chargor's attornay with full i%ﬁ%&’ﬁ? t
appeint gubstitutes el to aﬁéﬁééﬁw i iy veaing ‘:mﬁ on it eowry Db F and a5 115 B0t angd desd
oy athirwdss aUany tine after (s securily has become enforceable to execute and deliver
ayid ptherwise perfect any apresmdnt, ssiuranoy; deed, instrument or document, or
pertsrin any acl that may be regiired of the Chiarpor under this Desd, o may b deeried by
suth attormey necessary or desiable fov sny pufoose of this Deed or 1o enhance or perfect
the mmnw intended to e constitutes k;s; sich attrney of bo Sovvey or transter legsl

TR a?zﬁm of any Charged fssets,

The Chargor will ratify and confiem oll trentactony entered ino by the Chargee or Rooelver
i the proper exercise of thelr powers in sooorgdanes with this Deed and 48 Drangadtions
grivesd inte by the Chargee or the Recelver in signing, sealing, delbaring and olherwise
perfecting any assignment, morlgage, charge, security, deed, assufance, doourment or acl a3
gt ‘

Apnlicating of moneys recaivpd

Ary renney recedved grder this Desnd will, sublent to the discharge of any priorranking
chalrns, e pallor sppled i the é’gé%{;wéng grder of ;@'f'iwitsg:

mmmﬁj Al a.s,%gm&mg- z%%m:ie' bry iiwz Umrgw@

1202 Inoor towards satisfaction of the Secured Oblipstions; and

1213 asto the surplus, § any, to the person or ;ts'a:%?mm; entitled 1o

Heleage

Subject 1o clause 13.2helow, the Charges will, 2t the reguest of the Chargor, sxeoyte ail

ducurments g5 the Chargor fé’my regsonably reguive To release the Charped Assets from the
sequrily constiuted by this Deed.




14
14.1

i5
i5.1

5.2

i5.3

15.4

5.5

15.6

isg

15.9

Any release, discharge or settlement between the Chargee and the Chargor will be
conditional upon fio payment or security received by the Chargee in respect of the Secured
Oblizations being avoided, reduced or ordered to be refunded pursuant to any law rafating
to insolvency, bankruptcy, winding-up, adminisiration, receivership or otherwise.

Continuing security

This Deed will remain as continuing security in favour of the Chargee, regardiess of the
settlement of any account or any other matter whatever and will be without prejudice and
in addition {0 20y and all other rights, remedies or security which is or are in place now or in
the future in respect of any Charged Assets in favour of the Chargee for the payment of the
Secured Obligations.

Miscelaneous

Variation

Variations 1o this Deed will anly have effect when agreed in writing by the parties’
authorised representatives,

Severability

The unenforceability of any part of this Deed will not affect the enforceability of any other
part.

Waiver

Unless otherwise agreed, no delay, act or omission by either party in exercising any right or
remedy will be deemed a waiver of that, or any other, right or remedy,

Consent

Consent by a party, where required, will not prejudice its future right to withhold simiar
consent.

Further assurance

Each party will, at its own cost, do ali further acts and execute all further documents
necessary to give effect to this Deed.

Rights of third parties

This Deed is not enforceable by any third party under the Contracts {Rights of Third Parties)
Act 1999.

Assignment and subrontracting
15.7.1 Meither party may assign any of its rights under this Deed

15.7.2 The Chargor may not assign any of it rights or transfer any rights or cbligations
under this Deed,

Entire agraement

This Deed and documents referred to in it represent the entire agreement between the
parties and supersede all previous agreements, term sheets and understandings relating to
the Loan whether written or oral.

Sugccession

This Dead will bind and benefit each pariy's suceessors.
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15,38 Courderparts

162

17
171

173

17.4

L8
181

This Degd may be signed in any momber of separate counierpsris. Each, when swscuted and
delivared by a party, will be an original, sl counterparts will together constitule one
mstrument,

Motirey

Horticoy under tes Desd will be inoweltbnyg arad seid to the persors and addresses in clause
162, They may be ghen, ars{iw%il be geemed received:

IR by Thesbechass post: tyen Businiess Drvys altor posting,

16,402 by sbnall seven Business Dave after posting

1613 by hand: on dellvery

1824 by emeil on receipt of & dellvery return mogdl Trom the covrect address.

Notices will be sent:

16823 tothe Chargor st 12 Fillarsd Court, Sandy, SG17 1MW

16.2.2 1o the Chargee at: Unit U Jedburgh Court, edburgh Clase, Cambridge, CB4 20K
Coondfidisngial %wf&rmm%m | .
Meither party will use the other’s Confidential iiformation m«:mgfﬂ; o prerforo this Desd,
Disviosurs of Confidential Information may be made to a pariy's:

17,21 officers:

1722 emplovess:

1723 professions! advisers; and

1724 vopsultants and other agenis,

on condition that the party disclosing is responsible for compliance with the
nhbgations of confidence hareunder,

Configential nformetion does not Include informetion whichy

1723 s or becomes public other then by breach of this Deed;

12,32 was known 1o the other party before this Deed without breach of confidence;
1733 s independently developed by or becomes avallatde 1o the other party fwithos

using ey information suppiied by the frst partyl ar

YP34 s reguiced to be disclosed by lsw or regulatory authority,

On tormination of this Deed sl confidentia! Information relating 1o or supplied by 2 party
and which is or should be i the other's possescion will be returned by the other or gt the
Hirst party's option) destroved and certified as destroved.

Thiz clanse 17 will rernadn in force Tor s perod of tw (7)) vears from terminstion of this
P

Governing law and jurisdiztion

This Desd and any dispute or dalm ariving out of, o iy connection with, i1, By sublect matier
oy formation (ncluding sonvcontractust disputes or clatres) shall be governed by, and
constraed in gocoriance with, the laws of Englarsd




182 The Parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispuie or ¢laim arising out of, or in connection with, this
Agreement, its subject matter or formation {including non-contractual disputes or claims).

IN WITNESS WHERE OF the Party have executed and delivered this Deed on the day and year first
above written.
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SCHEDULE 1
ASSETH CHARGED BY WAY OF FIXED CHARGE

i Al sharey held by the Chargor in sny ather company whether s subsidlary or not,
2 A3 or Ay stocks, shares [other thay those describved in paragraph 1 above), bovdy and

seourities of gry g (marketsble or otherwise], megothable instruments, warrsnts, loan
rertes and any other fnancial instruments beld by the Chargor,

3 AR hook debts of the Chargor srising in the ordinery course of its business angd a8l benefis,
seurity amd rights hald n or to secure the peyisent of the ook debts,

4 B delits and ronneys due oF pevabie Io the Chargor exnept these referved 1o n peregraph 3
ahove,

5 A1 nvellnctusl Property belonging to the Chargor,

& Al present and futarve goodwill iy the Chargor,

7 Al uncalled capital in the Chargor,

- Al vights under any sgresment to which the Chargor is a party which bas not bean assigned
i ihe Charges.

- Exeruted g g deed by DUVECDTE BAKERY LIMITED acting by PR

CHRISTOPHER MURRAY a directur and

Birpotor Voo A
FRANZISHA MURRAY, compary secretary f f%*’if’\f ’I/\/MI . \ g
' Selretary o

8

.' Erecuted as o dead by GEOFPREY DEREK ROURTH in the presence
g .

. 5:‘;3‘{3.&?3;# of witness w%’“f t’;?ﬁw P i‘;{f
12 HMauithern  Good '
Bon e, -

Linwlolire  PEIO 95w

- bweculid as s deed by AUBON FLIZARETH WORTH In the presence
of:




STEPng {'}Eﬁ?”’ﬂii

32 Hawrhora ook :
Bourne :
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