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Registration of a Charge

CH

Companies House

Company name: COMBINED DEVELOPMENT PARTNERSHIPS (WINSFORD) LIMITED

Company number: 08419584
X28W1X03

Received for Electronic Filing: 22/05/2013

Details of Charge

Date of creation:  08/05/2013
Charge code: 08419584 0001
Persons entitled: STEPHEN ISHERWOOQOD

Brief description: BY WAY OF: (A) FIRST LEGAL MORTGAGE THE FREEHOLD PROPERTY
KNOWN AS ROAD ONE, WINSFORD INDUSTRIAL ESTATE, WINSFORD
CW?7 3QF (LAND REGISTRY TITLE NUMBER CH450000) AND LAND
ON THE EAST SIDE OF ROAD ONE, WINSFORD INDUSTRIAL ESTATE,
WINSFORD CW7 3QF (LAND REGISTRY TITLE NUMBER CH512739);
AND (B) FIRST FIXED EQUITABLE CHARGE ALL ITS PRESENT AND
FUTURE INTEREST IN ANY FREEHOLD OR LEASEHOLD PROPERTY
OWNED BY THE COMPANY (TO THE EXTENT NOT SUBJECT TO THE
AFOREMENTIONED LEGAL MORTGAGE). FOR FULL DETAILS OF THE
CHARGED ASSETS, PLEASE REFER TO THE DEBENTURE.

Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETH CARTWRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8419584
Charge code: 0841 9584 0001
The Registrar of Companies for England and Wales hereby certifies that a

charge dated 8th May 2013 and created by COMBINED DEVELOPMENT
PARTNERSHIPS (WINSFORD) LIMITED was delivered pursuant to

Chapter A1 Part 25 of the Companies Act 2006 on 22nd May 2013 .

Given at Companies House, Cardiff on 22nd May 2013
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Dated ¥ Moy
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(N COMBINED DEVELOPMENT PARTNERSHIPS
(WINSFORD) LIMITED

(2) STEPHEN ISHERWOOD

DEBENTURE

We certify this to be a

copy of the priginal
ol dhs L iF
Freieth Cartwright LLP
Solicitors —

: Cumbeﬂand Cour!
550 Mcunt Streei

DX 100’:59 Nditingham 1

'_.Dlrect Fax 44 (0)345 5348803

Siwitchboard: +44 (0115 9369369

.wmv freethcarlwnghl co.uk

JiCases\0206896M0000000 1114106518 doc
DEBENTURE ~ Execution Version



THIS BEBENTURE is made on - X ’ .L;Qy _

2013

(1) the Company

(2) - the Lender

OPERATIVE PROVISIONS

1. DEFIN!TIONS AND INTERPRETATION

1.1. In thlS Debeﬂture the follow;ng words and express;ons shall have the followmg

meamngs _

Chargsd Assets el the u'na'ertékihj'g' and the assets,

Charged Property

_rtgaged -or charged by thlS
Debenture
Environmental Law '
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Environmental Licence

Event of Default

Fixture

IA 86

Loan Agreement

the LPA
Planning Acts

Premises

Property

d \Cases\mﬁﬁ&%mmm\‘téwﬁgtg dac
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statutes and subardinate legislation;

regulations, orders, ordinances; permits,

.'_codes of practrce c1rculars gmdance

notes and the !|ke oommon !aw Iocal

orders dtrectzons mstructzons ':-'or

:awards of any competent authorlty

-any permlt !lcence authonsation

consent or other approval reqo;red by_

-any Enwronmenta! Law

each and every event of default in the

‘Loan Agreement

any Fxture or fattmg or ﬁxed plaht and
machlnery owned by the Company on
or in any Charged F’roperty

lnso!vency Act 1986 as ‘@mended in

' parttcular by the Enterpnse Adt’ 2002
3-the fac;llty agreement between the
_Company and the Lender dated on or
-around the date of thts Debenture

The Law of Property Act 1925

the Town and Country Plann:ng Aot

1990 the Plannmg (L;sted Burldmgs
and Conservatlon Aroas) Act 1990 the
Plannrng (Hazardous Substances) Act
1990 the Planmng (Consequent;a!
Provisions) Act 1990, the Planning and
Compensation Act 1991 and the
F’!annrng and Compulsory Purchase Act
1994 and any orders regulatlons or

;permisssons made or granted under any
of. those Acts '

aII burldrngs or other erect;ons on or in
any'_ _ harged F’roperty

_ means_--the freehold property khown ‘as
'Road One Wmsford lndustnal Estate

Wlnsford CW7 SQF (Land Regrstry Title
Number CH450000) and Iand on the



Secured Liabilities

Security

Security Interests

Tax(es)
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east side of Road One, Winsford
Industrial Estate, Winsford CW7 3QF

(Land Registy ~ Title  Number
-CH51"2739)-
"al! or any “monies, o:bl'igation's and

'_Iiabllities owing by the Company to the

Lender pursuan_t to the Loan Agreement

_ whether |
0 _ actual or contmgent
2 present or future

(3) ow_ed _so__lely, Jomtly or severally;
4) aS" p‘rincipe!, guaranitor or surety;
together: w;th

(5) interest on the above due and
payable in aocordanoe with the Loan
Agreement and

6y all Iegal and other costs charges
and expenses and other payments
mourred by the Lender in re!atlon to th|s
Debenture or m enforcmg the securrty
created by it on a full and unquattf:ed
mdemnlty bams

the Security Interests created by this
Debenture

mo_lu_ol_e_s a .mortgage, lien, pledge,
encum'brahce charge, hypothecation,
right of set-off or other seounty interest
or: arrangement the effect of whlch is
mt_era__ded to pr_e_fer the benefi iciary of it
over"Lins.eCUred creditors;

mcludes all present and future taxes,
charges rmposts dut:es !e\nes
deduct:ons wrthholdtngs or amounts or
-charges of a srmllar nature Iev:ed or
1mposed by the’ Unated ngdom HM
Revenue and Customs or any amount
payab!e on account of, or as secunty
fof, any of the above, :nol_udlng any



1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

‘penalties, fines, surcharges or interest
payable in connection with such
amounts.

Terms deﬂned in the Loen Agreement have the seme meamngs in thls Debenture
untess etherwrse stated '

References to any specific statute of regulation shall include such statete_ or
reg'ulettort as amended or re-'enaote'd _
The headrngs in thES Debenture are mserted for convemence only and shall not
affect |ts constructron ' _

References to Clauses or Schedules are to clauses or schedu!es ta thas Debenture
unless otherwase speolf ed and references within a schedule to peregraphs are to
paragraphs of that schedule unless otherwxse speozﬂed

Any reference to any other document is a reference to thet other document as

amended, varied, supplemented or novated (m each case, other than in breach of

the pro_ws;ons_ of this Agre_emeot) at any time.
The expressions “the Company" and “the Lender’ shall include their respective
successors and assigns.

OBLIGATION TO PAY

The Company will on demend in aocordance w1th the provisions of this Debenture pay and
discharge the Secured Llabsllttes when due to the Lender.

3. FIXED CHARGE

3.1.

The Company charges to the Lender as security for the payment or discharge of the

Secured Liabilities with full title guarantee:

3.1.1. by way of first legal mortgege the Property together (in each case) with:
3.1.1.1.  any Premlses and letures on orin the Property;

3112, the proceeds ofsale of the Property; and
3113, the benefrt of eny covenants or rights attaohing to the
Property,

3.1.2, to the extent not subjec:t to the !egal mortgage under Clause 3.1.1, by
way of. frrst fi xed equrtable eharge a!l rts present and future mterest in
any freehold or Ieaseho!d property owned by the Company, together (in
each cese) W|th :

3.1.21. any Premises and Fixtures on or in that property;
3.1.22. the proceeds of sale of that property; and
4
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3.1.3.

3.1.2.3. the beneﬂt of any covenants ar rlghts attaching to that
property, .

by way of a fi rst f|xed charge aII its present end future ;nterest in:

3.1, 31 all stocks shares and _other seountles together WIth all rights

_'and |nt _ests_'eﬁachm to them now or at eny trme dunng

equrty) by the Company, .

3.1.3.2.  al nghts end snterests of the Company in, and clalms under
all po!;cres of msurance and assurance now or at eny trme
Edunng the continuance of this Secunty held by, or murlng to
the benef“ t: of the Company, '

3.1.3.3. all plant and mechmery for the tlme bemg ennexed or
attached to the Charged Property '

3.1.3.4, ell other plant meohmery, _vehtcles computers end other
equrpment forthe ttme belng owned by the Compeny, _

3.1.3.5. the’ beneﬁt of all or any !1cences consents end authorrsetwons

-.now ‘or et ahy tume dunng the continuance of thls Securrty
held by the Company, and

3.1.3.6. all 1ts nghts under any documentary Ietters of credrt or bahk e

'guarantees issued in ats fevour and any bi!ls of exchange
and other negottable mstruments held by it

4. FLOATING CHARGE

4.1.

4.2.

The Company charges to the Lender with full title guarantee by way of first floating

charge:

4.1.1.

4.1.2.

all book and other debts now or at any time dunng the continuance of
this Securrty due or owmg to the Compeny end the proceads of their
rea!asetlon and

all ;ts preseot end future undertaklng, property and assets of the

Compeny whetever and wherever srtuate fot effectively charged
pursuant to Clauses 3 1, 1 3 1 2 and 3 1 3

Paregreph 14 of Schedu!e 81 of the IA 86 shall epply to th|s Debenture Thrs
Debenture is a quellfymg ﬂoatmg charge for the purposes of that Schedule

5. CDNVERSION OF FLOAT!NG CHARGE

5.1.

S \Casestozoeoeso\oocooom V4108918, t‘.‘o:

The Lender may, et any ttme by notice to the Company, oonvert the ﬂoating charge
into a leEd charge as regards eny “of the Charged Assets specrfled m the notice

DEBENTURE < Exefmhon Version

5



which the Lender'shall consider to be in danger of being seized or sold under any
form of distress or exesution levied or threatened or to be otherwise in Jeopardy and
may appornt a recerver of them.

5.2, The floatrrrg charge shall automatrcally be converted mto a frxed charge

5. 2 1. ' ;n respect of arry of the Charged Assets whlch shall become sub]ect to a' |

_ frxed charge rn favour of any other person -or to a drsposrtron contrary 1o

the provrsrons of Clauses ? 2 and 7 3 rmrnedrately upon such charge or
drsposrtron and/or '

522 upon tne happemng of an Event of Default

6. PRIORITY AND CONTINUING SECURITY
8.1. Any specrf c: mortgage charge or other security created by the Company after. the
date of this Debenture in favour of the’ Lender shall have priority over the floatmg

charge created by this Debenture except insofar ae the Lender shall declare
otherwrse whether at- or after the trme of creation of such securrty
6.2. This Securlty shall be a contrrrulng securrty to the Lender for all Secured Llabrlltres

and shal! not be consrdered as satlsf ed or drscharged by any rntermedlate payment
or satrsfactron of any part of the Secured Lrabllrtres

7. PRIOR CONSENT

The Company shall not wrthotrt the prror consent rn wrrtrng of the Lender

7.1. create or. purport cr attempt to’ create any mortgage charge or encumbrance on

any freehold or leasehold property, other Iand (wherever srtuate) ar any of the
Charged A_s_s_ets or m any way dlspoee of the equrty of redemptron relatrng to them
or any interest in them and the Company consents to a Restrrctron on the regrsters
of the trtle of such of the freehold or Ieaseho!d propertles charged as are regrstered
atthe. Land Regrstry under the Land Regsstratron Act 2002 as follows
" No drsposrtron of the reg:stered estate not by the proprretor of the regrstered estate
is to be reglstered wrthout a wrrtten consent srgned by the proprretor for the trme
berng of the oharge dated [date] in favour of Stephen Isherwood referred to in the
charges regrster nor _ _

7.2. create or permlt to exrst any mortgage debenture charge pledge Iren or other

rrrterest (whether express or arrsrngf by operatron of Iaw) on or affectrng any part of

“ the Charged Assets subject to the floating charge created by Clause 4 ranklng elther -

in prlorrty to, or equa!ly in all respects wrth the sard ﬂoatrng charge or
7.3. sell, transfer or otherwrse dlspose of the Charged Assets subject to that ﬂoatmg
charge except by way of sale in the ordinary course of busmess

&
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8. REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Lender on the date of thtS Debenture and on

each day that itis in force wrth reference to grven facts and crrcumstanoes then emsttng that

8.1. .rt has the power to enter rnto thrs Securrty and has taken aII necessary corporate_

8.2,

_mortgage charge agreement or other snstrument to whrch |t ES a party or whrch may o
be brndmg on the Company or any of the Charged Assets '

CONTINUING OBLIGATIONS

9.1. The Company covenants wrth the Lender that dunng the contmuanoe of this
Debenture the Company :

9.1.1.

sha!l keep aII burldrngs Fixtures and f ttmgs plant maohrnery and other '

effects |n good and substantlal repalr and |n good worklng order and

;condrtron and shall punctua!ly pay aII rates rents taxes and other

9.1.2.

BR \Cases\ﬁﬁﬁﬁ&%ﬁﬁ‘mmﬂw 1C5§19 Hac
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-outgorngs or sums payable in respect of the assets of the Company,

erI malntarn a!l such rnsurances as are normally marnterned by prudent i

compames carrymg on srmllar busmesses and in partlcular wrll msure

'and _:_eep msured such ef thefaﬁ_”_ 'ets of the Company as are msurable

-wrth an rnsuranoe orﬁce or underwnters to be approved by the t_ender in

Wrrtrng from trme to tlme ln the ]ornt names ‘of the Company and the
Lender or (If the Lender 50 agrees) in the name -of. the Company W|th the -
rnterest of the Lender noted on the polrcy agamst !oss or damage by fi ire
and’ such other nsks (end w1th the polroy contarnrng prov1srons for the
protectron of the Lender) as the Lender may from t|me to tlme requrre o
the full replacement value of them together wrth addlt;onal amounts
estrmated as suft’ crent 1o cover arohltects and surveyors fees and
demolltlon srte clearance and other costs and |n default of that the

Lender may take out or renew such msorances rn such sums and on

.such terms_ as the Lender may '(hiﬂk expedrent __ AII money so expended |
by the t_e' __:__er sha”__be recoverable under Clause

.shall punotually pay all premrums and other monles necessery for

effectlng and keeprng up such 1nsuranoes and W|!l on demand subject
to the rrghts of any pnor mortgagee !odge the po!rcy or polroles relatrng



9.1.5.

9.1.6.
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to such insurarices and the receipts for premium peyments with the
Lender; | |

shall, as the Lender requires apply all monies recgived under any
rneurenoes erther in makrng good the loss or demage in respect of whroh
the rnonres are recerved oF towerds the drscharge of ell monres and al!
other Irabrlrtres secured by thrs Debenture ' _

shall sub;ec:t to the rrghts of any prror mortgagee deposrt wrth the
Lender the deeds and doouments of title relatlng to the freehold and
Ieesehold propertres of the Compeny and eI! estates and rnterests in or
over Iand (wherever srtuate) and stooks shares and other seeuntzes and
all polrcres of msurance or assurance and shel! an demand in writing
made to the Company by the Lender and at the cost of the Company,
execute a legal charge over any freehold or Ieasehold property of the
Company whrch is not by this Debenture effeotrvely charged by way of
!egal mortgage and of any freehold or. leasehold property acquired after _
the dete of this Debenture by the Company in such form as the Lender
may requrre end in the case of any Ieasehold property, shall use its best
endeavours to obtarn any reqursrte consent for it from the lessor and
furthermore exeoute and delrver ‘8 valrd flxed seourrty rn 3 form
acceptab!e to the Lender over any property, Iand or bur!dlngs (wherever |
situate) of: the Company, execute such transfers and ‘other documents _
necessary to eraable the Lender or its nomrnees to be regrstered as
owners of or otherwrse obtarn 2 !egal trt!e 1o the same and exeoute a |
valid fixed charge in such form as the Lender may requlre over any of
the Charged Assets sub;ect to the floatrng charge created by this
Deberiture;

shall at all times observe and perform, and ensure the- o‘bservanoe and
performence by any other person or oompany at any trme occupymg the
freehold and !easehold property or land (wherever srtuate) of the
Company or any part of it of, all restrrctrve and other oovenents to whrch
the eame or any part of it may from time to trme be sub]ect all
obllgatrons on the part of the Company in any lease or tenancy
agreement aII p!annrng perrnrselons regu!atrons orders or requrrements
of any oornpetent authorrty, bu:!dangs regulatrons and all restnctrons
condrtrons and strpulatrons for the trme berng affectlng the eame or any
part of |t ‘of the mode of use or enjoyment of the same and provrde to the
Lender on requeet such evrdence of such observance of performance as

the Lender shell requrre and wrthrn three days will delrver to the Lender
B



8.1.7.
9.1.8.

9.1.08.

any notice or proceedings served by any landlord and relating to any
alleged breach of the terms of the relevant lease or tenancy;

shall c:omply with all Environmental Laws _

shall use the Charged Property on!y as permttted by the Planmng Acts,
and not carry out or permtt to be carr:ed out on eny part of the Charged
Property w;thout the prior wntten consent of the Lender any
development as def‘ned in the Plannmg Acts and

shall not use or permit any plant and mach:nery for the tnme bemg
annexed or attached to the Charged Property to be used for any

-.purpose for whzoh they are not dee|gned

9.2. In the case of defau!t by the Company in the performance of any of the covenents
contained in Clause 9.1, the Lender may (but shall not be obllged to) do whatever
may bé necessary to make good such default and all sums expended by the Lender
in that regard shaII he added to the Secured Llabshtnes and bear anterest aecordlng!y
and for that purpose the Company will perm1t the Lender fo enter uponthe Charged
Property and Premises to effect euch repa:rs as the Lender may consrder necessary

without- becommg liable as a mortgagee in possess;on and the Lender may effeot
insurances in such amounte and against such risks as the Lender shall deczde

10. ENFORCEMENT

10.1.  If any Event of Default shall occur:

10.1.1.

10.1.2.

10.1.3.

the Secured Lia’b_iliti_es_ shall imm_e_di_atﬁely become due and payable on
demand; | | |

the Company shall on demand provide cash cover for all its contingent
liabilities to .the Lender and for all notes or bills accepted, endorsed or
discounted and all bonds, guarantees, indemnities or other ins_t_rume'nts
issued or entered into by the Lenhder for or at the reqUe'et of the
Company;

this Security shall i_mmedi_a_tely become enforceable and the power of
sale and other powers conferred by Section 101 of the LPA as varied or
ext'en'ded by th.is S'e"'cu'rit'y and all o’th:'e'r pewers conferred on”th'e L.e.nd'er
by thIS Secur:ty shall become immedlate!y exerc:eable w1thout the
restnctions contamed m the LPA as to the ngng of nottce or otherywse

11.  APPOINTMENT: OF RECEIVER OR ADMINISTRATOR

11.1.  The Lender shall be and is ent:tled to appomt in writing a receiver, a receiver and
manager, admlms_trat_i_ve receiver or administrator (the "Receiver” which term will

13Cases\C20BA060G000000 1114106518 doc
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11.4.

J masermaoeasemoeocooonmoeet S.dac

rnclude piurai and any substrtute recerver(s)) of all or any of the Charged Assets
either rmmedrate!y or at any time aftér:

11.1.1. a request from the Company for such apporntment _
11.1.2. -the Companys fatture to make payment |n fuii of all or any of the

1 1.:1..3. 'jthe'. :'rej ntatron of a pet:tion for an adm!nrstratton order to be made in

| respect of the Company _

Where more than one Recelver is appornted they wrii have power to act separately

(untess the app” 'ntment of the. Lender specrfzes to the contrary) -

Any appo;ntment':over part only of the Charged Assets wrll not preclude the Lender -

from makrng any subsequent apporntment of a Recelver over any part of the

Charged Assets over whrch an appo:ntment has not. prevrously been made by it.

The Lender may from trme to time determrne the remunerataon of the Recelver (for

whroh the Company aione shall be ilabie) and may (subject to Sectron 45 1A 86)

remove the Receiver from alt of any part of the Charged Assets of which he is the

Recerver and at any t1me after any Recewer has vacated offrce or ceased to act,

appornt a further Reoerver over alt or any part of those Charged Assets _ _

The Receaver wzll be the agent of the Company (WhtCh wrll be solely Irabie for his B

acts defaults and remuneration) un!ess and untri it: gees rnto quurdatron (after wh;ch _

he wrll act as pnncrpai) and w;li have and be entitled to exercrse in relatron to the -

.Company all the powers set out in Schedule 1 1A 86 all the powers conferred on: the T

hoider of a qu: "f_yrng ﬂoating charge (as def ned in the lA 86) and ali the powers

conferred from trme to trme on: Recervers by statute and in partlcular by way of
addrtron to but wrthout pre;udrce to! those powers (and those of the Lender) the

Recerver wrll have power ' .

11.5.1. to seii iet or iease or concur in selirng, lettmg or leasing and to vary the
terms -or determrne surrender or accept surrenders of leases or
tenancres of or grant optrons and lrcenoes over ai! or any part of the
Charged Assets and 80 that any such sale may be made for cash
payable by mstatments or for shares or: secunt:es of another company
and the Recetver may promote or ocncur rn promo’nng a company to
purchase the Charged Assets fo be sold

11.5.2. to’ sever any Frxtures (mcludrng trade and tenant’s i xtures) from the

11.5.3. to exercrse 5 :_ll votrng and other nghts attachmg to stocks shares and
other securtttes owned by the Company, '

11.5.4, fo make and etfeot all reparrs and amprovements

10
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11.5.5. to redeem eny pnor encumbrance and to settle and pass the aooounts of
the encumbranoer and any accounts s0 settled and passed will (subjeot
to any manrfest efror) be conciusrve and binding on the Company and
'the moneys so pard erI be. deemed to be an expense properly |ncurred
'by the Reoerver T :

11.5.:'6. to promote the formatron of a subsrdrary or subsrdrerres of the Company,

'_purchasrng, ieasrng, iacensrng or- otherwrse aoqurrrng rnterests in aII or
any of the assets of the Company, _

11.5.7. to make any arrangement or oompromrse whroh the Lender or the o
"'Rece:vermey think: fit, ' _

11.5_.8.. to meke and effeot ail repa:rs renewals 1mprovements ‘and i rnsurences

11.5.8. to appomt manegers oft" icers end agents for any of the: purposes referred

foin thrs Clause 11 at suoh salanes as the Recelver may ‘determine; and
11.5.10. todo all other acts end thrngs es may be consrdered by the Reoelver to
be mordental or conducrve to the above or otherwrse 1nordentai or
conducrve to the preservation tmprovement or reairsatlon of the
_ :Charged Assets ' _ R : o
11.6. A person deeirng wrth the Recerver in good farth and for vaiue shall not be
concerned to enqurre whether the Reoerver is vahdly appornted or: actrng wrthrn his
powers '

11.7. The provrsrons of Ciause 11.1 and the nghts grven to the Lender under thrs
Debenture shall apply o B : P
1 7 1. whether or not the Lender has entered into or taken possessaon of the '
Charged Assets or any part of. them
11.7.2, whether or not the Company shali have been afforded suffi orent or any
time in which to satrsfy any demand and
11.7.3. notwrthstandrng the terms of any other agreement between the
Company and the Lender save only inthe case of an express exclusion
of thrs prov:sron by reference to thrs Secunty
11.8.  The Lender. shall not mour any Irabrhty in respect of, and the Company aione shall be
responsrbie for any: contraote engagements aots omrssrons defeults or iosses of
the Reoerver or for irabi!rtres rnourred by hlm or for his remuneratron (erther to the
Company of to: any other person whatsoever) by reason of |ts makrng his
appo;ntment as the Reoerver or for any other reason whatsoever
11.8. Al or any of the powers authontles and drsore’rrons whrch are conferred by thrs
Secunty erther expressiy or rmplred'ly, upon the Recerver may be exercrsed by the
Lender in relatron to the Charged Assets or any part of them wrthout first apporntrng
or notwrthstandrng the apporntment of the Recerver

: 11
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12. APPLICATION OF PROCEEDS

121, Al monies received by the Lender or by the Receiver shall, subject to the repayment
as far as necessary of any claims having priority to this Security, be paid or applied
in the following order of priority:

12.1.1. in payment of all proper costs, charges and expenses properly incurred
and payments properly made by the Lender or the Receiver and of the
remuneration of the Receiver;

12.1.2. in or towards payment to the Lender of all the Secured Liabilities in such
order as the Lender may, from time to time, require; and

12.1.3. the surplus (if any) shall be paid to the Company or such other person or
entity as may be entitled to it.

12.2. Al monies received by the Company by virtue of any insurance on the Charged
Assets, whether or not effected pursuant to this Debenture and whether the event by
virtue of which such monies became payable occurred before on or after the date of
this Debenture, shall be deemed part of the Charged Assets and (subject to any
rights of third parties arising under any statute for the time being relating to the
application of insurance monies and under any leases under which any Charged
Property is demised or let to or by the Company or under the terms of any
insurances if such terms are incorporated in the lease in order to comply with the
provisions of any such leases) shall unless the Lender shall confirm otherwise in
writing be paid to the Lender and any monies so paid fo the Lender or otherwise
received by the Lender by virtue of any such insurance shall be applied towards
making good the loss or damage in respect of which they became payable and any
monies received by the Company by virtue of any insurance on the Charged Assets
shall be held on trust for payment to the Lender in accordance with this Clause 12.2.

12.3.  The Lender or any Receiver may credit any monies to an interest bearing suspense
account for so long and in such manner as the Lender or any Receiver may from
time to time determine and the Receiver may retain the same for such period as the

Receiver and the Lender consider expedient, with any interest to be applied towards
the reduction of the Secured Liabilities.

13. POWERS

The powers conferred by this Security in relation to the Charged Assets or any part of them
on the Lender or on the Receiver of the Charged Assets or any part of them shall be in
addition to, and not in substitution for, the powers conferred on mortgagees or receivers
under the LPA or the IA 86, and where there is any ambiguity or conflict between the powers

12
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14,

18.

contained in the LPA or the IA 86 and those confe_'r'r_e:d by this Security then the terms of this
Security shall prevail.

DELEGATION BY THE LENDER

The Lender may, at: any trme and from time to’ trme delegate by power of attorney orin any
other manner (rnciudrng wrthout Irmrtatron under the hand of any drrec’tor of the Lender) to
any person or persons or company or ﬂuctuatrng body ot persons all or any of- the powers
authorltles and discretrons whrch are, for the time berng exercasable by the Lender under this
secunty or.under the LPA in relatron to the Charged Assets or any pert ot them Any sich
delegatron may be made upon such terms and condrtrons (rncludtng power to sub~delegate)"
and subject to such regulatrons as the Lender may think fit, and the Lender shall not be in
any way liable or responsrble to the Cempany for any loss or demage ansrng from any act,
default, omission or misconduct on the part of any such deiegate (or sub- -delegate).

POSSESSION

15.1.  If the Lender or the Receiver or any deiegate (or sub- delegate) eppornted under '
Clause 14 shall enter into possessian of the Charged Assets or any part of them the
Lender or-the Receiver.or any suoh deiegate (or sub- delegate) may, from time to
trme go out of such possessron I

15.2.  The Lender shall not, in any crrcumstanoes or for any entry by it rnto or taking by it -
of. possessron of, the Charged Assets or any part of them or for any other reason ._
whatever and whether as mortgagee in possessron or onany other besrs whatever -
be Irable to account to the Company for anythang except the Lenders own actual |
recerpts or be liable to the Company far any Ioss or damage er;srng from any
realrsatron by the Lender of the Charged Assets or any part of them or from any act,
default or omrssron of the Lender in reiatron fo the Charged Assets or any . part of
them or from any exercrse of non-exercise by the Lender of any power authority or
discretion conferred .upon it in relation’ fothe Charged Assets or any part of them by
or pursuant o this Secenty or by the LPA unless such loss or damage shall be
caused by the Lenders own. fraud : ' :

15.3.  All the provrsrons ef Clause 15 2 shail apply in respect of the’ Irabrirty of the Receryer
of: the Charged Assets or any part of them and ln respect of the laabrlrty of any such
delegate (or sub delegate) rn all respects as though every referenoe in Clause 15.2
to the Lender were rnstead a reference to the Reoerver or (as the case may be) to
stich delegate (or sub- delegate)

13

J \Cases\ﬂEﬂEBQﬁﬁ‘ﬂGDf}(ﬁﬁm\141(}5919.560
DEBENTURE — Exacution Version



16.

17.

18.

POWER OF ATTORNEY

16.1.

16.2.

"The Company, by way of security and in order to secure the performance of lts

obllgattons under thls Debenture :rrevocably appomts the Lender and any Rece;ver
and gvery such delegate or sub- delegate severally to be ;ts attorney and on its
behelf and i |n lts name to give all assurances take all actlon execute all documents
(under hand or seal) whlch the Compeny |s obllged to under thls Debenture
tncludmg makrng any demand upon or gwmg any notlce or recelpt to any person
owmg money to the Company and executing and deltvenng any transfers and other
documents Iegal or other charges or secunty and generelly, on tts behalf and in its
name, tc exerclse all or- any cf the powers authont;es and drscretrons conferred by
or pursuant to this Security or by statute on the Lender or any Recelver delegate or
sub-delegate. _

The Company ratifies and confirms and agrees to ratify and confirm whatever any
such attorney acting pursuant to Clause 16.1 shall do or purport to do in the

exercise or purported exermse of all orany of the powers authorities and drscretlons
referred to in Clause 18 1

ENQUIRY

17.1.

17.2.

No person dee!lng with the Lender or with any Rece;ver or with any such delegate or |

sub- delegate appo:nted in accordance with Clause 14 shall be concerned to enquire
whethef any event has happened upon whlch any of the powers, authontaes and
dlscretlons conferred by or pursuant to this Secunty in relatzon to the Charged |
Assets or any part of them are or may be exercisable by the Lender or by any
Recerver delegate or sub- delegate or otherw1se as fo the proprlety or regu!anty of
acts purporting or intended to be in e_xerclse of any such powers, and all the
protection to purchasers contained in Secttons 104 and 107 of the LPA shall apply
to any person purchasing from or deallhg with, the Lender or any Receiver, délegate
or sub-delegate in like manner as if the statutory powers of sale and of appointing
any Rece;ver had not been vaned or extended by thls Secunty

In add:tlon to all other protect:on aﬁ’orded by law any person dealing with the
Lender or any Recelver or any delegate ar sub delegate appornted in accordance
w1th Clause 14 shall be entstled and bound to assume wrthout enquiry that some
monles are owzng on this Secunty and have become payable.

OTHER SECURITY

This Secunty shall bé in addition to and shall not prejudice, or be prejudiced by, any other

security, nght remedy or lien which the Lender may now, or at any t:me after the date of this

14
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Debenture, have or hoid for all monies and ail other liabilities oovenanted to be patd or
drsoharged under thrs Secunty

19. _nme AND tNDULGENCE |

The Lender may'_"n ItS d|scretton grant t:me or other mdulgence or . make any other :

-arrangement vanatron or reiease wrth any person or. persone (whether or not a party to thrs

jDebenture and whether of not such person or persons is or are Jo;ntly andlor severally habie
'wrth the Company) tn respect of any of the momes and other irab:htzes secured by this
Debenture or of any other secunty wzthout pre;udrce erther to thrs Secunty or to the hablhty of
the: Company tor all: monres and all other i:abrlltres secured by thls Debenture

20. TAX

20.1.

20.2.

20.3.

20.4.

J \cases\ozeeaeeotoooooocr ‘141‘35:119 doc

.wrthhoidrng gwrng Tise. to the hablhty to make that ad

All payments to be made by the Company in respect of the Secured Liabilities Wlll

-be made free and clear of, and without any deductron or wuhholdrng for or on

account of, Tax.

If the Company is reqorred to make any deduction or wrthhoidang, itwill: L
20 2 1 -promptiy notify the: Lender of the amount whrch itis requ;red to deduct oF
- w:thhoid and ' ' o
2Q.2.‘2. pay euch addetaonal amounts as are necessary to ensure that the "
| .Lender recerves and retatne a net amount equai to the fui! amount whrch

it would have. recerved had the payment not been made subject to a
-'deductron or' a wzthh :_di:ng '

if the Lender is requrred to make any payment on account of Tax on orin. reiatton fo
any som recerved or rec:ervabie in reiat;on 1o the Secured Lrabslrtres by the Lender
of any other person through whrch such & payment is made the Company shali
upon demand by the Lender mdemnrt’y the Lender agaanst such payment together
wrth any |nterest penaitres and expenses payabte or |ncurred in connectron wrth it.

if the Company becomes Irabie to make any additronai payment under Ciause 201
and the Lender rn ats reascnabte dlscretlon determlnes that it has rece;ved or been
granted a credrt agamst or reltef or remrsston_for or repa'y ' ent of any Tax pa;d or
payabie by |t ln reSpect ot or caioutated yvrth reference to the deduotron or

ional’ payment the”Lender _

:wall subject to: the Company havmg made any mcreased payment to |t in

accordance wrth Ctause 20 1 and to the extent that the Lender may 50 do wrthout

:prejud;ce to the avaztabrllty of that ored;t rehef remrssmn or repayment andlor

wr__"out prejudzce to the nght of the Lender to obtarn any other rehef or. allowance
which may be avaltable to at pay to the Company suoh amount as the Lender inits

15
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21.

22,

23.
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reesonabie drscretlon determtnes to be attnbutable to that deductron of w1thhoidrng
-and whrch wall ieave the Lender (after that payment) in no better or worse posrt;on
'than it would have been |n f the Company had not been requned to make that
._deductlon or. wathhoidlng provrded that the Lender wril not be obhged to make any

' --'payment under this Clause 20 4if by dorng so rt would oontravene the terms of any
X apphcabie Iaw - ' '

CURRENCY lNDEMNiTY

The Company undertakee to |ndemnrfy the Lender for any Ioss or. iiabmty suffered by it, as a |
result of any emount patd or rece;ved m respect of ‘the Secured Leablhtree whether ae a
result of any order ;udgment or othervvlse not berng rece:ved or recovered by or on behalf df
the Lender |n the currency in whtch itis expreseed to be payabie under the Loan Agreement

STAMP DUTY

221. The Company wni pay aII etamp, documentary, regnetratlon and other s;milar dutles
or Taxes tnoiudang any reiated penaltres add;tlons surcharges or: |nterest Wthh ﬁ_
:are lmposed or chergeabie on or in connectlon wrth thls Debenture or the Loan |
Agreement or any Judgment gsven in oonneotron wzth th|s Debenture or them’ it
unlese such penaities eddr’nons surcharges or' ;nterest arise sole]y as a result of the
Lender S wrifui mlsconduct or grose negilgence

22.2. The Lender may, but shail not be obitged to pay any amounte whlch ar_e_refe_rred to
in Ciause 22 1 Ifthe Lender does $0; the Company wrli on demand rndemnify the |
Lender agarnst any such payment together wrth any costs end expenses lnoiudrng

reiated Iegai fees, and any VAT payabie mcurred by or on behalf of: the Lender in
connection with such payrnent

NOTICE _

A demand notrce or oommunioatron requlred or permltted to be gaven by the Lender to the
Company under this Debenture shall -be made or- glven in wntrng by the Lender to the
Company at its regrstered offrce or - pnnmpai piaoe of busmess or such address as may at the

reievant trme have been notmed to the Lender and may be dehvered by hand or sent by t“ rst
class pre—paid post or fax Any such dem":_nd notlce or comm

atron shali be deemed to -

_1f- sent by ftrst claee pre—pald
post at the exptratlon of 48 hours efter the tlme of postrng, and if sent by fax et the tlme of
comple’non of transmlss;on by the sender '

16
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24.
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GENERAL PROVISIGNS

Further Assurance

241,

Lends

'_Notwrthstandrng any other prevrsrcn of th;s Debenture the Company shall frorn time

'Lender may reasenably ccnsrder necessary for perfectlng or protectlng thrs Secunty :
and the Charged Assets or any part of them for fao“ at:ng the realtsatlon of such B

Pf.‘? e‘ny_':'ana}iyghe .éx_erciSe _'df a'_'l_l p ers_ authentres and drscretrons vested in: the g
:or !n the Recerver of the Charged Assets or any part of them by any such

delegate or sub- delegate appeinted in accordance wrth Clause 14

Costs And Expenses

24.2.

Waiver
24 .3,

Payments and
24.4,

All costs charges and expenses properly mcurred and all payments properly made
by the Lender or by the Rece;ver in perfectlng or otherwrse in connectlon wrth this
Secur;ty or in respect of the Charged Assets mcludlng (wrthout llmitatlon) (1) all
monxes expeeded by the Lender under Clause g, (2) all costs of the Lender (en a

:sclscrtor and own client basrs) ef all proceed:ngs for the enfo cement of thls Securrty =

or: for obtarn:ng payment of the Secured Llabllrtles or ansrng out of or ln cennectron'
wrth the acts

_thorased by Clause 11 (3) al! costs and losses tc the Lender ans:ng '_
|n consequence of any default by the Company m the performance of |ts obllgatlo_ns
and (4) all admrnlstratlve chergee of the Lender based on the trme spent by

_connectrcn wath any of the foregorng shall be recoverable from: he Company as a o

debt and shall bear rnterest accordmgly and shall be charged on the Charged
Assets

No waiver by the Lender of any breach or non«-fulﬁlment by the Company of any
prcvrsrons of th:s Debenture or in connectlon wrth the Loan Agreement shali be
deemed to be a wawer of any subsequent or cther breach of that or any ether
prcvrs:on and no farlure to exercrse or delay in exercrs;ng arry nght or remedy under
th:s Debenture shall constatute a waiver of that nght or remedy No srngle ar: partlal _
exercrse of any such nght power or rernedy shall preclude or: rmpair-: any other or .

rfurther exerc_sse of |t or the exercree of any other nght power or remedy provrded by
-law or under: thls Debenture '

-All payments .requrred to be made by the Company under thts Debenture and under

the Lean Agreement shall be made rn full wrtheut any set-cff or counterclarm and
free from any deductson or wrthholdrng save as may be requrred by law ln Wthh

event such deductlon or wrthholdrng shall not exceed the mmrmum amount Wthh it
' A7
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is requnred by law to deduct or withhold and the Company wz!l s;muttaneously pay to
the Lender such add:tlcnat amounts as will result in the receipt by the Lender cf a
net. amount equal to the full amcunt wh;ch wcu!d ctherwxse have been recetvabte
_had no such deductrcn or wnthhcldmg been requnred

Counterparts ' L o B _

24.5, Thts Debenture may be executed inany. number of counterparts and by the partles
on different counterparts but. shall not’ be effective untrl each party has executed at
least one counterpart Each counterpart shall constitute an cngrnal of this Secur:ty

_ and all the counterparts shalt tcgether const;tute one and the same Debenture

.Invahdlty o B ' _

24.6. Each of the’ prov;szcns of this Debenture is severabie If any prcv:mon is or becomes
ttlegai anvalfd or unenfcrceabie in any respect under the Iaw cf anyjunsdrctson the
legaltty, vahdlty or entorceabttity in that 5unsdrctacn of the remaamng provisions of this
Debenture shalt not | in any way be affected or rmpazred by it.

chernmg Law and Jurisdactrcm

24.7. ThlS Debenture and any dlspute or cialm ansmg out of or ;n connectrcn with it or its
subject matter or formatron (mciudmg ncn-contractuat dtsputes or clalms) shall be E
gcverned by and construed in accordance w1th Engllsh Law and the parties
|rrevccabty agree that the Enghsh Courts shalt have exclusave junsdtctton over any
clalm or matter orto. settle any dtspute wh:ch may arzse out of orin connec’ucn w1th
this’ Debenture and that: accerdlngty aﬂy proceedmgs may be: brcught in such courts.

EXECUTION A_ND_'D‘eei\teeY |
This document is execut’e_d as a deed and is delivered on the date stated at the beginning of this
Debenture. '
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SIGNED by STEPHEN ISHERWOOD

/ (W L) ,_B:ﬁ) LIMITED
acting by SIMON CHANTLER
a director

in the presence of;

Witness™ signature;
Name (in block capitals)
Address:

JiCasas 0208836000000 1114155515 dog
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Director

......................................



DISCHARGE

STEPHEN ISHERWOOD acknowledges that Combined Development Partnerships (Winsford)
Limited has paid to the Lender all monies secured by the within-written Debenture which security is
accordingly discharged

This Discharge has been executed as a deed and is delivered on 20
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