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Particulars of a charge
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A fee is payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFjlyno carvien ¢~ !
Please go to www col

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

X ot \“ \\\ \\ \\ \\ -

w

register a charge where
instrument Use form v 08107,2014 #234

COMPANIES HOUSE

k

This form must be delivered to the Registrar for registratio mn

21 days beginning with the day after the date of creation of the charge if
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details

Company number

lolsl205143l6 1

frrr

3 Filling in this form

Company name n full [ E (R \

Please complete in typescript or in
\ X bold black capitals

All frelds are mandatory unless
specified or mdicated by *

2 |

Charge creation date

Charge creation date PEW %W H’TBITW 7 l

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 | Outsauce Egg,ncm% Lroed
Name
Name
Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

O 1 confirm that there are more than four persons, security agents or

06/14 Version 20




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which1s
not a floating charge) or fixed secunty included i the nstrument

Brief description

M asSeks Cebentufe .

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes

O Neo

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropriate box

Q/Yes Continue
[0 Na GotoSection?

Is the ftoating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?

Please tick the appropriate box
E}/Yes

O wNe

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

a

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form h[ere

Signature

Signature

X X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do nat have to give any contact infoermation, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact infermation you give will be
visible to searchers of the public record

Contact name ]

Company name

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
‘Compantes House '

lAddress n — -~ \C
| Cl&\@j\[p cheeel @ Where to send

™ Chielenhew

County/Region

1108
R A MENIN:

Country

[DX
e 0% 10D Be8L
n Certificate

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

Checlchist

We may return forms completed incorrectly or
with infarmation missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

Yeu have ticked any appropriate boxes in
Sections 3,5,6, 7&8

You have given a description in Section 4, if
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

Oooo O o o o O

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 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 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Reqgistrar of Companies, Compantes 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 companieshouse gov uk or
emall 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 charge by Companies House

06/14 Version 2 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8254361
Charge code: 0825 4361 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2014 and created by RCE (RAILWAY CIVIL

ENGINEERS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the.
Companies Act 2006 on 8th July 2014.

/

Given at Companies House, Cardiff on 16th July 2014
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SF
DATED )

(TU\\j 2014

RCE (RAILWAY CIVIL ENGINEERS) LIMITED
- AND -

OUTSAUCE FINANCING LIMITED

DEBENTURE

| CERTIFY THIS IS A TRUE COPY OF THE
ORIGINAL DOCUMENT d

| CERTIFY THIS IS A TRUE LIKENESS OF THE
INDIVIDUAL 3

paTE  H 3| 204

SIGNATURE




DATE:

PARTIES:

2

Lo

:]‘L/\ \j

2014

(1) RCE (Railway Civil Engineers) Limited (registered number 08254361) having its registered
office Woodland View Proffits Lane, Helsby, Frodsham, WAG 9JX (the *Customer”), and

(2) Outsauce Financing Limited (registered number 5304654) having is principal place of

business at Cheltenham House, Clarence Street, Cheltenham, Gloucestershire, GL50 3JR

(the “Company™)

OPERATIVE PROVISIONS:-

1 DEFINITIONS AND INTERPRETATION

11

In this Debenture -

“Acts”

“Admimistrator”

“Assets”

“Environmental Law”

“Indebtedness”

means the Law of Properly Act 1925 and the Insolvency
Act 1986,

means an administrator in respect of the Customer
appointed pursuant to this Debenture,

means the whole of the property, undertaking and assets
which are or may be from time to time comprised In the
Customer expressed to be charged to the Company now
or hereafter under clause 2 1,

means the common law and all applicable laws, rules,
regulations or requirements concerning discharges of
contaminants, occupational or public health and safety of
the environment,

means the performance of any obligations and all monies
which are now or shall at any time hereafter be due or
owing or payable to the Company by the Customer
together with all legal and other costs charges and
expenses which the Company may ncur in enforcing or
obtaining payment (or attempting to do so) of any such
abligations or monies on a full indemnity basis and all
costs charges and expenses owed to or ncurred directly
by the Company in relatton to the secunty or any other

2




secunty held by the Company in connection with any
advance payment, loan or other payment made to the
Customer n relation to the enforcement or attempted

enforcement of any such security,

“Property” means all freehold and leasehold property referred to in

clause 2 1, and

“Recetver” means an administrative receiver, receiver and manager or

other recewver appointed pursuant to this Debenture i
respect of the Customer or over all or any of the Assets
charged by thus Debenture

12 In this Debenture, unless the context otherwise requires

121

122

123

124

125

126

127

references to clauses or schedufes shall be interpreted as references to
clauses of, and schedules to, this Debenture, and references to this
Debenture shall include its schedules,

a reference to (or to any specified provision of) this Debenture or any other
document shall be construed as a reference to this Debenture, that provision
or that document as m force for the time being and as amended mn

accordance with the agreement of the relevant parties,
a reference to any gender shall include every other gender,
the singular shall include the plural and vice versa ,

references to persons shall mnclude indwiduals, firms, companes,
unincorporated associations, partnerships and government entties (whether or
not having a separate legal personality),

a reference to any party shall include its successors in titlie and permitted

assigns,

a reference to a statute or statutory provision shall include a reference to that
statute or statutory provision as replaced, amended or re-enacted from time to
time and all statutory instruments or orders made pursuant to




CHARGE

21

22

The Customer hereby covenants to pay or discharge on demand the Indebtedness
to the Company As secunty for the payment and discharge of the Indebtedness,
the Customer HEREBY CHARGES to the Company wath full title guarantee -

211

by way of legal mortgage, all freehold and leasehold property now vested
in the Customer described in the schedule, together with afi buildings,
fixtures (including trade fixtures} and fixed plant and machinery from time

to time thereon,

by way of fixed charge, all estates or interests in any freehold and
leasehold property of the Customer (not being property charged by
clause 2 1 1) now and in the future vested in the Customer, together with
all buldings, fixtures (including trade fixtures) and fixed plant and
machinery from time to time on that property,

-

by way of fixed charge, all the goodwill and uncalled capital for the tme
being of the Customer,

by way of fixed charge, all book debts and other debts now and in the
future due or owing to ithe Customer (including cash in any bank
account) (together with all secunty therefor or ndemnities in respect
thereof or other nghts enabling the Customer to enforce the same),

by way of fixed charge, all intellectual property rnights and other nights of
every kind denving therefrom, 1n action and claims now and in the future

belonging to the Customer,

by way of fixed charge all stocks, shares andfor other securties now and
at any time durning the continuance hereof belonging to the Customer in
any of its subsidiary companies together with all dividends or other nghts

relating thereto,

by way of floating charge, the Assets not otherwise effectively
mortgaged, charged or assigned by this clause 2

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule

16 to the Enterprise Act 2002) shall apply to any fleating charge created pursuant to

this Debenture




3 COVENANTS

31

32

At all tmes until this secunty 1s discharged the Customer shall not -

311

(except for charges in favour of the Company created under or pursuant
to this Debenture) create or permit to subsist any mortgage, charge or
lien on any of its undertaking or assets,

sell, transfer or otherwise dispose of its undertaking and other assets or
any part of them, except by getting in and realising them m the ordinary

and proper course of its business,

pull down or remove all or any part of the bulldings forming part of the
Property or sever, unfix or remove any of the fixtures on the Property nor
{except for necessary repaws or the substtution of full value
replacements) remove any plant and machinery from the Property,

deal with its baok or other debts or securities for money except by getting
in and realising them in the ordinary and proper course of s business,
but so that this exception shall not permit the realisation of debts by

means of block discounting or factonng, or

grant or accept a surrender of any lease or licence of or part with or
share possession or occupation of the Property or any part of it,

without the previcus consent in wnting of the Company make any loan or
advance or give any guarantee or provide any credit {other than normal
trade credit given in the ordinary course of business)

The Customer shall -

321

322

(subject to the nghts of any pnior mertgagee or chargee) promptly
deposit with the Company all deeds and documents of title relating to the

Assets,

keep such of the Assets as are insurable comprehensively insured to the
Company’s satisfaction (and, If so required by the Company, in the joint
names of itself and the Company) agamst loss or damage by fire theft
and such other nsks as the Company may require, to their fuli

“replacement value and, where such msurance 1s not n jont names,

procure that the Company’s interest 1s noted on all policies required
under this clause,




33

323

324

325

326

327

328

329

3210

321

duly and promptly pay all premiums and other moneys necessary for
mantaring the insurance required under clause 3 2 2 and on demand

produce the insurance policies and premium receipts to the Company,

keep all buddings and all plant, machinery, fixtures, fitings and other

effects in good repair and working order,

pay into such account as the Company may destgnate by notice to the
Customer from time to time all moneys which 1t may receve in respect of
the book debts and other debts charged by clause 2 1 4 and shall not
without the prior wntten consent of the Company make any withdrawals

or direct any payment from such account,

subject to the nghts of any prior chargee (If and when called upon to do
so by the Company) to execute a legal assignment of the book debts to
the Company,

from tme to tme supply tc the Company such accounts or other
information concerning its assets habilities and affars as the Company

may reasonably require,

carry on and conduct s business 1n a proper and efficient manner and

not make any substanbal alterations in the nature of that business,

conduct and maintain its business, operations and property so as to
comply in all respects with all applicable Environmental Laws and notify
the Company promptly and in reasonable detail of any clatm notice or
communication in respect of any viclatron or potential violation of an

Environmental Law,

notify the Company immediately in the event of any creditor executing
dihgence against the Customer or if any distress or execution is levied or
enforced agamnst the Customer or any third party debt order or freezing
order 1s made and served upon the Customer,

notify the Company immediately of any proposal, applhcation or any steps
taken by any person (including the Customer) in relation to the
administration, recewvership, winding-up or dissolution of the Customer

and its assets

If the Customer fails to perform any of its obligations under Clauses 322,32 3 or

3 2 4, the Company may take out or renew any insurance or effect such repairs and

take such other action as it may deem appropriate to remedy such falure and




recover the premums and other expenses so Incurred from the Customer on

demand

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

41

42

43

At any time after the Company’s demand for payment from the Customer of the
indebtedness or if so requested by the Customer, the Company may appoint by
writing any person or persons to be an Adrmunistrator or a Recewver of all or any part
of the Assets, In each case In accordance with and to the extent permitted by
applicable laws Without imiting the Company's nghts under this clause 4 1 or at
law, the Company may, whether or not any demand has been made for payment of
the Indebtedness, and without further notice to the Customer, appoint a Recewver or
Admimstrator if the Company becomes aware of any of the matters referred to in
clause 3210 or 32 11, or If the secunty created by this Debenture shall be In
Jeopardy, In each case in accordance with and to the extent permitted by applicable

laws

The Company may from tme to time determine the remuneration of the Recever
and may, subject to section 45 of the Insolvency Act 1986, remove the Recever and

appoint another in his place

Any Administrator or Recewver shall, subject to the terms of the Acts, be the
Customer’s agent and shall have ail powers conferred by the Acts The Customer
alone shall be responsible for lus acts and omissions and for his remuneration [In
particular, but without kriting any general powers or the Bank’s power of sale, the

Administrator or Receiver shall have power -

431 to take possession of collect in and get in all or any part of the Assets
and for that purpose te take any proceedings in the Customer's name or

otherwise as he shall think fit,

432 to carry on or concur In carrying on the Customer's business and raise
money from the Company or others on the secunty of all or any part of

the Assets,

433 to sell concur in salling, let concur in lething, and/or termimnate or to accept
surrenders of leases or tenancies of any part of the Property, in such
manner and on such terms as he thinks fit,

434 to take, continue or defend any proceedings and make any arrangement
or compromise which the Company or he shall think fit,




5

44

435 to make and effect al! repairs, improvements and nsurances to or in

respect of the Assets,

436 to appoint managers, officers and agents for any of the above purposes,
at such salanes and on such terms as the Recetver may determine,

437 to call up any of the Customer’s uncalled capital,

438 to promote the formation of a subsidiary company or companies of the
Customer, so that such subsidiary may purchase, lease, hicence or

otherwise acquire interests in all or any part of the Assets, and

439 to do all other acts and things which he may consider to be incidental or

conducive to any of the above powers
Any moneys received under this Debenture shall be applied -

441 first, in satisfaction of all costs, charges and expenses properly incurred
and payments properly made by the Company or the Recewer or
Administrator and of the remuneration of the Recewver or Administrator,

442 secondly, in or towards satisfaction of the Indebtedness in such order as
the Company shall determine, and

443 thirdly, the surplus {if any} shall be paid to the person or persons entitled
i to it

MISCELLANEOUS

51

52

No statutory or ather power of granting or agreeing to grant or of accepting or
agreeing to accept surrenders of leases or tenanctes of any part of the Property may
be exercised by the Customer without the Company’s prior written consent  Section
93 of the Law of Property Act 1925 shall not apply

By notice In wnting to the Customer, the Company may at any time convert the
floating charge created by clause 2 1 7 into a fixed charge over any Assets specified
in the notice which the Company considers to be in danger of being seized or sold
under any form of distress, attachment or other legal process or a fixed charge n
favour of another person Is created, or if the Customer ceases to carry on business
or to be a going concern, or the making of an order for the Customer’s winding-up
(whether & be voluntary or compulsory) or the taking of any steps for the
appointment of an administrator or Receiver of the Customer, or to be otherwise in

Jeapardy




53

54

55

56

57

58

59

510

The Customer at its own expense shall at any time on the Company's request
promptly execute and deliver to the Company any other or further mortgage, charge
or other instrument conferring a fixed charge on any of its Assets (including any of
the Assets charged by clause 2 1 7 or such other charge as the Company may n its
discretion think fit} for secunng the Indebtedness, such mortgage charge or

instrument to be in such form as the Company may require

This Debenture shall be -

541 a continuing secunty to the Company, notwithstanding any settlement of

account or other matter or thing whatever,

542 without prejudice and n additien to any other secunty for the
Indebtedness (whether by way of mortgage, equitable charge or
otherwise) which the Company may hold now or hereafter on all or any

part of the Assets, and
543 in addition to any nights, powers and remedies at law

Section 103 of the Law of Property Act 1925 shall not apply The statutory power of
sale shall be exercisable at any time after the execution of this Deberiure The
Company shall not exercise its power of sale until payment has been demanded, but
this prowviston shall not affect a purchaser or put him on inquiry whether such

demand has been made

No fallure or delay on the Company’s part in the exercise of any of its rights, powers
and remed:es (in this clause 5 “nght(s)”) under this Debenture or at law shall operate
or be construed as a waiver No waiver of any of the Company's rights shall
preclude any further or other exercise of that nght or of any other nght

The Company may give time or other indulgence or make any other arrangement,
variation or release with any person in respect of the indebtedness or any other
secunty or guarantee for the Indebtedness without derogating from the Customer's
habilities or the Company’s rights under this Debenture

The Customer certifies warrants and represents that the charges created by this
Debenture do not contravene any provision of its memorandum and articles of

association or any agreement binding on it or any of the Assets

The Company may at any tme assign all or any of its nghts and benefits hereunder
and notice of any such assignment shall be given to the Customer

The Customer shall, on demand by the Company, execute and deliver all transfers,
mandates, assignments, deeds or other documents as the Company may require to

0 .




perfect its nghts under this Debenture and to give effect to any sale or disposal of
any of the Assets and otherwise to give effeci to the intent of this Debenture

POWER OF ATTORNEY

By way of secunty, the Customer hereby irrevocably appoints the Company and any Receiver
or Administrator jointly and severally as its attorney, with full power of delegation, for it and In
its name and on its behalf and as its act and deed or otherwise, to seal, deliver and otherwise
perfect any deed, assurance, agreement, instrument or act which may be required or may be

deemed proper for any of the above purposes
CosTs

Alt costs, charges and expenses incurred by the Company and all other moneys paid by the
Company or the Receiver or the Admmnistrator in perfecting or otherwise i connection with
this Debenture or in respect of the Assets hereby charged and all costs of the Company or the
Receiver or the Administrator of all proceedings for enforcement of this Debenture shall be
recoverable on a full ndemnity basis from the Customer as a debt, bear interest at the same
rate as that payable pursuant to a loan agreement of even date herewith entered into between
the parties and shall be charged on the Assets

SEVERANCE

81 If at any time any provision n this Debenture is or becomes invalid, illegal or
unenforceable, the valdity, legality and enforceability of the remaining provisions of

this Debenture shall not be imparred

82 None of the charges created above by the Customer which are otherwise valid shall
be avoided or invalidated by reason of one or more of the said charges being invalid

or unenforceable

NOTICES

91 Any notice or demand to be given to the Customer by the Company under or in
connection with this Debenture may be served by leaving it at the registered office or
last known address of the Customer or by sending it pre-paid recorded delivery post
to the registered office or the last known address of the Customer or by fax or

electronic mail

92 Any communication to be given to the Company by the Customer under or Iin
connection with this Debenture shall be made in writing to the address at the end of
this Debenture, or such other'address as the Company may notify the Customer

from time to time

10




10.

Lk

93 Any communications made between the parties shall be deemed to have been
served at the expiation of forty-eight hours after it has been posted or by
transmitting # by facsimile or e-mail to that party when it shall be deemed 1o have

been served upon 12 hours after despatch

94 The Customer undertakes to keep its current e-mail, address and fax number
available for the purposes of clause 9 1, unless and until the Customer notifies the

Company of an alternative e-mail address or fax number

RIGHTS OF THIRD PARTIES

A person who Is not a party to this Debenture has no night under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Debenture but this does not affect any nght or
remedy of a third party which exists or 1s available apart from that Act

Law

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

The Company's Address for Service for Communications is -

Cheltenham House, Clarence Street, Cheltenham, Gloucestershire, GL50 3JR

]

11




EXECUTED and DELIVERED as a DEED by the parties on the date first before wrtten
SCHEDULE
Property subject to First Legal Mortgage

{Clause 21 1)

EXECUTED as a Deed by
RCE {RAILWAY CIVIL ENGINEERS} LIMITED
by the signing of

o

James Patrick Daly

Drrector

in the presence of éé. ; . NI

Witness name & address

.....

EXECUTED as a Deed by
OUTSAUCE FINANCING LIMITED
by the signing of

/ ]

<t

HUGHMFEEE. JTCve HCuf\Elj

Director

O UCE ACCOUNTING LIMITED

Secretary
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