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a charge created or evidenced by reguster a charge where there

an instrument instrument Use form MRO8 13109’2013
COMPANIES HOUSE

#218

This form must be delivered to the Registrar for registration within

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 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the mstrument with this form This wll be
scanned and placed on the public record
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Company details rﬂ—l , For ofical use

Company number

CAEREAR N e s

Please complete in typescript or in

Company name in fufl I Fishergold Limited bold black capitals
r All fields are mandatory unless

specified or indicated by *

-

Charge creation date

Charge creation date” E |‘§3 ‘ IFO—I%_ ’g_ I—\‘(TI!:'_P; .

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

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

entrtled to the charge
Name / Joseph Price
Name
Name
Name

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

[J  tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short descrtption of any land (including buitdings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty.

Description

None yet

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 security over any tangible
or intangible (or in Scotland} corporeal or incorporeal property not descnibed
above? Please tick the appropniate box

Yes
O No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
] No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restrict the chargor from creating
any further secunity that wilt rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
[] Neo

04/13 Version 10
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Particulars of a charge

s |

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.

0

© This siatement may be filed after
the reglstration of the charge (use
form MROG}

u Signature A~
(|
(P ease sign the form heﬁ]_ 7 )
Signature Sigravre “u/
X ML X

This form must be signed by a person with an interest in the charge.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7711584

Charge code: 0771 1584 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2013 and created by FISHERGOLD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th September 2013.

Given at Companies House, Cardiff on 16th September 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




28‘4 S "
DATED ~y-

(1) Fishergold Ltd

(2) Joseph Price

DEBENTURE

2.r.>|’5




L
THIS DEBENTURE is made the 28 day of AT} 2013

BETWEEN:

(N

(2)

Fishergold Ltd a company registered in England and Wales under number
07711584 whose registered office 1s at Heath Farm, North Rauceby, Sleaford,
Lincolnshire NG34 8QR (“the Borrower™)

Joseph Pnce of 32, Ryder Gardens, Fishtoft, Boston, Lincolnshire PE21 0BN
("the Lender”)

IT 1S AGREED as follows

1

Definitions and Interpretation

a) In this Debenture, unless the context otherwise requires, the following

expressions have the followming meanings

“Book Debts” means

(a) all book and other debts in existence from
time to time both present and future, due,
owing to or which may become due, owing
to or purchased or otherwise acquired by
the Borrower, and

(b) the benefit of all nghts whatsoever relating
to the debts referred to above,

“Charged Property” means the whole or any part of the property,
assets, ncome and undertaking of the Borrower
from time to time mortgaged, charged or assigned
to the Lender under this Debenture,

“Permitted Security” means

(a) any secunty pursuant to this Debenture,

(b) any netting or set-off arrangement entered
nto by the Borrower in the ordinary course
of its banking arrangements for the purpose
of netting debit and credit balances,

{c) any lien ansing by operation of law and in
the ordinary course of trading,

“Plant and Machinery” means all plant and machinery, equipment, fittings,
installations and apparatus, tools, motor vehicles
and all other moveable assets (other than fixtures)
of any kind and in any place which are the property
of the Borrower at the date of this Debenture or
which became the property of the Borrower after
the date of this Debenture,

“Receiver” means any recewver, administrative recerver or
receiver and manager appointed pursuant to this
Debenture,




1] Rights”

“Scheduled Property”

“Secured Liabilities”

“Security”

“Shares”

“Subsidiary”

means all the Borrower's nights, title and interest from
time to time in any lease, licence or occupational nght (or
an agreement for any of them) together with all the
Borrower's nghts title and interest from time to time In
any renewal of, replacement of or vanation to any lease,
licence or occupational nght (or an agreement for any of
thern),

means the property details of which are set out Iin
Schedule 1 to this Debenture,

means all monies, debts and habilties from time to time
due, owing, or incurred by the Borrower to the Lender
whether present or future, actual or contingent and
whether alone, severally or jointly as principal, guarantor,
surety or otherwise and whether on any current or other
account or in any other manner whatsoever

means a mortgage, charge, pledge, lien or other secunty
interest securing any obligation of any person or other
agreement or arrangement having a similar effect,

means all stocks, shares, and other secunties for the

time being owned or held by the Borrower and all nghts,

interest and other property accruing, offered, i1ssued or

denving at any time by way of dividend, bonus,

redemption exchange, purpose, substitution, conversion, ‘
consolidation, subdivision, preference, option or !
otherwise attnibutable to any of the Sharespreviously
descrnbed, and

|
|
means a subsidiary wathun the meaning of section 1159 |
of the Companies Act 2006 }

b) In this Debenture, unless the context otherwise requires

a)

b)

d)

the expressions ‘the Borrower and 'the Lender where the
context admits include their respective successors and assigns
whether immediate or denvative,

terms defined in the Companies Act 2006 have the same
meanings,

reference to any statute or statutory provision includes a
reference to

11b0c01 that statute or statutory provision as from time
to tme amended extended or re-enacted or
consolidated, and

11b0c02 all statutory instruments or orders made
pursuant to it,

words denoting the singular shall include the plural and vice
versa,




e) words denoting any gender include all the genders and words
denoting persons shall include firms and corporations and vice
versa,

f) references to 'clauses’ are to the clauses or sub-clauses of this
Debenture and references to 'the Schedule' are to the schedule
to this Debenture,

a) clause headings do not form part of this Debenture but are for
convenience oniy and shall not be taken into account in its
construction or interpretation

Execution

The parties intend that this Debenture takes effect as a Deed notwithstanding
the fact that the Lender may only execute this Debenture under hand or not at
all

Covenant to pay

The Borrower shall pay on demand to the Lender or discharge, as the case
may be, all the Secured Liabiliies when the Secured Liabilities become due

interest

Untl payment of the Secured Liabiities the Borrower will pay interest on it at
the rate of 8% per year month by payments on each quarter day commencing
on 29" September 2013

Security

By way of continuing secunty in favour of the Lender for the payment and
discharge of the Secured Liabilities, the Borrower with fuli title guarantee
hereby charges to the Lender the property set out below In the manner set out
below

a) by way of fixed charge, the Property and all Rights relating to it not
effectively mortgaged in the lLender's favour as secunty for the
Secured Liabilities,

b) by way of fixed charge, the Book Debts and all the Borrower's nghts,
title, interest, and benefit in and to the Book Debts account,

c) by way of fixed charge, all the Intellectual Property owned, possessed
or controlied by the Borrower which 1s not assigned to the Lender,

d) by way of fixed charge, the Plant and Machinery,
e) by way of fixed charge, the Shares,

f) by way of fixed charge, ali the goodwill and uncalled capital for the
time being of the Borrower,

a) by way of floating charge, all the undertaking and assets of the
Borrower whatsoever, wherever situate, whether movable, immovable,
present or future




Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by this Debenture

Negative Pledge

a)

b)

The Borrower shall not and shall undertake that its subsidianes from
time to time shall not create or permit to subsist any Security over any
of its assets other than Permitted Secunty

Without prejudice to any other restriction on disposals from time to
time agreed between the Lender and the Borrower in any facility
arrangement or otherwise, the Borrower shall not convey, assign,
transfer, or agree to convey, assign or transfer the whole or any part of
the Charged Property except in the ordinary course of its trade In
respect of that part of the Charged Property which 1s subject only to an
uncrystallised floating charge in favour of the Lender

Deposit of Documents and Title Deeds

The Borrower shall deposit with the Lender (and the Lender during the
continuance of this secunty may hold and retain)

a)
b)

c)

d)

all deeds and documents of title relating to the Property (if any),

ali stock or share certificates or other documents of title to or
representing the Shares (if any) together with such duly executed
transfers or assignments with the name of the transferees, date and
consideration left blank as the Lender may require,

all such deeds and documents of title (if any) relating to the Book
Debts as the Lender may from time to time specify, and

copies of all the contracts and collateral warranties assigned
absolutely to the Lender under this Debenture certified to be true
copies by one director of or a solicitor acting for the Borrower

Representations and Warranties

a)

b)

The Borrower represents and warrants to the Lender that

a) it 1s absolutely, solely and beneficially entitled to all the
Charged Property as from the date it or any part of it fails to be
charged under this Debenture and the rights of the Borrower in
respect of the Charged Property are free from any Secunty of
any kind other than Permitted Security, and

b) it has not sold or agreed to seli or otherwise disposed of, or
agreed to dispose of, the benefit of all or any of the Borrower's
nght, title and interest in and to the Charged Property, except in
the ordinary course of its trade in respect of that part of the
Charged Property which 1s (or was at the time of disposal)
subject only to an uncrystallised floating charge in favour of the
Lender

The representations and warranties set forth in this Clause 9 are given
and made on and as of the date of this Debenture, shall survive the
execution of this Debenture and are continuing representations and
warranties which are deemed to be repeated during the continuance of
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11

12

the security constituted by this Debenture

Undertakings

a)

b)

c)

d)

e)

The undertakings in this Clause shall remain in force during the
continuance of the securnty constituted by this Debenture

The Borrower shall comply with all obligations under any statute and
all byelaws and regulations relating to the whole or any part of the
Charged Property

The Borrower shall promptly provide to the Lender whatever
information, documents or papers relating to the Charged Property as
the Lender may from time to time request

The Borrower shall maintain insurance on or in relation to its business
and assets (including, without imitation, the Scheduled Property) with
underwriters and/or insurance companies of repute, and

a) procure that the interest of the Lender s noted on all its policies
of insurance, and

b} immediately give notice to the Lender of any occurrence which
gives nise, or might give rise to a claim under any of its pohcies
of Insurance, and

c) shall apply all monies received by virtue of any insurance of the
whole or any part of the Charged Property in making good, or
in recouping expenditure incurred N making good, any loss or
damage or, If the Lender in its discretion so requires, towards
discharge of the Secured Liabilities

The Borrower shall at all tmes keep in good and substantial reparr,
working order and condition all the Charged Property and Plant and
Machinery

Enforcement

.a)

This Debenture will becorme enforceable when

a) any of the Secured Liabilities is not paid and/or discharged in
accordance with the terms of this Debenture, or

b) the Borrower requests the Lender to appoint a receiver over
the whole or any part of its undertaking or assets

Receiver

a)

b)

At the request of the Company or at any time after the Secured
Liabilittes has become immediately payable, the Lender may, subject
as provided in clause 12 3 below, appoint by wnlng one or more
persons as recewver and manager ('the Receiwver') of all or any part of
the property charged by this Debenture, upon such terms as to
remuneration and otherwise as he shall think fit, and may from time to
time in the same manner determine the Recever's remuneration
(which shall not be subject to the hmitattons contained in the Law of
Property Act 1925 Section 109(6)) and remove any Receiver so
appointed and appoint another in his place

A Receiver so appointed shall be the agent of the Company and the




d)

Company shall be responsible for such Receiver's acts and defaults
and for his remuneration costs charges and expenses to the exclusion
of habilty on the part of the Bearer

The Lender

a) may not appoint a Receiver solely as a result of the obtaining
of a moratonum (or anything done with a view to obtaining a
moratorium) under Section 1A of the Insolvency Act 1986, and

b) may not appoint an administrative receiver (as defined in
Section 29(2) of that Act) at any time while such an
appomntment 1s prohibited by Section 72A of that Act

Powers and duties of Receiver

a) A Receiver appointed under clause 12 1 above (or under the
equivalent provision of any other debenture of the Senes) shall be
entitied to exercise all powers conferred on a recewver by the Law of
Property Act 1925 without the restrictions contained in Section 103 of
that Act and by way of addition to and without imiting those powers
such Recewer shall have the following powers (lmited, in the case of a
receiver appointed over part only of the Charged Assets, to dealings
with or in relation to the assets over which he I1s appointed)

c) to take possession of and get in the property charged by this
Debenture,

d) to carry on or concur In carrying on the business of the
Company,

e) to sell or concur in seling any of the property charged by this
Debenture or otherwise deal with such property on such terms
in the mterests of the Bearers as he shall think fit, including
without hmitation power 1o sell any such property released from
the charges created by this Debenture,

f) to make any arrangement or compromise which he shall think
expedient in the interests of the Bearers,

a) to make and effect afl such repars, mprovements and
insurances as he shall think fit and renew such of the plant,
machmery and any other effects of the Company as shall be
worn out, lost or otherwise become unserviceable,

h) to appoint managers, accountants, servants, workmen and
agents for the purposes referred to in this clause upon such
terms as to remuneration or otherwise as the Recewver may
determine,

1) to do all such other acts and things as may be considered to be
incidental or conducive to any of the matters and powers
referred to in this clause and which the Receiver may or can
lawfully do as agent for the Company

Application of proceeds of recetvership

b) All amounts realised by the Receiver shall (subject to any prior
ranking clams) be applied by him as follows

) in payment of all costs, charges and expenses of and incidental
to the appointment of the Receiver and the exercise by hm of
all or any of the powers referred to in clause 124 above,
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including the remuneration of the Recewver and all outgoings
properly paid by him,

k) in or towards payment to the Bearers of all arrears of interest
unpaid in respect of the debentures of the Senes,

)} n of towards payment to the Lender of the Secured Liabiities
and interest and premiums due on the Debenture,

m) any surptus shall be paid to the Company or other person
entitled

Refease and Reassignment

Following the date on which the Lender 1s satisfied that all the Secured
Liabiities have been unconditionally and irrevocably paid and discharged in
full the Lender shall, at the request and cost of the Borrower, take whatever
action 15 necessary to release the Charged Property from the secunty
constrituted by this Debenture and shall reassign to the Borrower all its interest
In any property, contracts and collateral warranties assigned to the Lender
under this Debenture

Cumulative and Continuing Security

a) This Debenture 1s a continuing secunty to the Lender regardless of
any intermediate payment or discharge of the whole or any part of the
Secured Liabithies and wiil not be prejudiced or affected by any act,
omission or circumnstance which, but for this Clause, might affect or
diminish its effectiveness

b) The security constituted by this Debenture 1s 1n addition to and 1s not In
any way prejudiced by any nghts whatsoever which the Lender may
have in respect of the Secured Liabtlities including, without imitation,
any nghts ansing under any other Secunty

Payments and Withholding Taxes

The Borrower shall pay and discharge the Secured Liablities without ay
deduchion, withholding, set-off, counterclam, restriction or condition and
without regard to any equities between the Borrower and Lender, except to
the extent that the Borrower is required by law to deduct or withhold any
amounts payable under this Debenture, in which case it shali pay to the
Lender an additional ameount sufficient to ensure that the net amount received
by the Lender after the required deduction or withholding be equal to the
amount that the Lender would have received had no deduchon or withholding
been made

Appropriation

The Lender may appropriate any payment or payments which the Borrower
makes to the Lender towards satisfaction of any sums due under any
accounts or agreements as the Borrower has with the Lender in any
proportion as the Lender sees fit
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Set-off

The Borrower agrees the Lender may at any time after this Debenture has
become enforceable without notice or further demand combine or consolidate
all or any of its then existing accounts including any accounts in the name of
the Lender or of the Borrower jointly with others and set-ff or transfer any sum
standing to the credit of any one or more of those accounts in or towards
satisfaction of the Secured Liabilities

Assignment

Neither the Lender nor the Borrower may assign, transfer, novate or dispose
of any of its rights and obligations under this Debenture without the written
consent of the other, such consent not to be unreasonably withheld

Waiver

No fatlure or delay or other relaxation or indulgence on the part of the Lender
to exercise any power, right or remedy shall operate as a waiver thereof nor
shall any single or partial exercise or waiver of any power , nght or remedy
preclude its further exercise or the exercise of any other power, nght or
remedy

Severability

Each of the provistons of tis Debenture 1s distinct and severable from the
others and If at any time one or more of such prowvisions is or becomes Illegal
mvahd or unenforceable the valdity, legality and enforceability of the
remamning provisions hereof shall not in any way be affected or impaired
thereby

Communications and Notices

a) All communications, demands and notices between the parties under
or In connection with this Debenture shall be in writing and delivered
by hand or sent by pre-paid first class post or sent by fax or sent by e-

mail

a) (in the case of communications to the Lender) to its registered
office or such changed address as shall be notified to the
Borrower by the Lender, or

b) (in the case of the communications to the Borrower) to the
registered office of the addressee (If it iIs a company) or (in any
other case) to any address of the Borrower set out in any
document which forms part of the Contract or such other
address as shall be notified to the Lender by the Borrower

b} Communications shall be deemed to have been received
c) if sent by pre-paid first class post, two Business Days after

posting (exclusive of the day of posting), or
d) if delivered by hand, on the day of delivery, or




e) if sent by fax or electronic mail on a Business Day prior to 4 00
pm, at the time of transmission and otherwise on the next
Business Day

22 Governing Law and Jurisdiction

This Debenture (including any non-contractual matters and
obligations arising therefrom or associated therewith) shall be
governed by and construed in accordance with the law of England and
Wales, and both parties agree to submit irrevocably to the exclusive
junsdiction of the English and Welsh courts

IN WITNESS WHEREOF the Borrower has executed this Debenture as a deed and
the Lender has executed this Debenture on the date written at the beginning of the
Debenture

EXECUTED and DELIVERED as a deed for and on behalf of
Fishergold Ltd by

Joseph Price )
Director

In the presence of

In the presence of

SIGNED by the Lender . 7 N
- J AT




