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Registration of a Charge

Company name: CLAWTHORPE HALL LIMITED
Company number: 10535058

X615FoXM

Received for Electronic Filing: 27/02/2017

Details of Charge

Date of creation:  24/02/2017
Charge code: 1053 5058 0001
Persons entitled: CUMBERLAND BUILDING SOCIETY

Brief description: THE LAND AND BUILDINGS SITUATE AT CLAWTHORPE HALL, BURTON-
IN-KENDAL LA6 5DY COMPRISED IN REGISTERED TITLE CU64871
TOGETHER WITH A PARCEL OF LAND (APPROXIMATELY 0.37 ACRES)
ADJACENT TO CLAWTHORPE HALL BUSINESS CENTRE FORMING PART
OF TITLE NUMBER CU115634 AND SHOWN EDGED RED ON THE PLAN
ATTACHED TO THIS DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 10535058 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: STEPHANIE BRADLEY

Electronically filed document for Company Number: 10535058 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10535058

Charge code: 1053 5058 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th February 2017 and created by CLAWTHORPE HALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th February 2017 .

Given at Companies House, Cardiff on 28th February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE 24

PARTIES

{1} T"the Borrower" CLAWTHORPE HALL LIMITED, a private company
incorporated and registered in England and Wales with number 16835058 whose
registered office is at Westmorland House, Clawthorpe Hall Business Centre, Burion-
in-Kendal, LA6 1INU

(2) "the Bociely” CUMBERLAND BUILDING SOCIETY whose Principal Offics
is at Cumberland House, Cooper Way, Parkhouse, Carlisle, Cumbria CA3 OIF

"THE PROPERTY" the freehold property described or referred to in the Second
Schedule hereto

BORROWER'S COVENANTS

The Borrower covenants with the Society that the Borrower shall pay or discharge to
the Society:

ANl Secured Liabilities on the due date or dates for payment or discharge, or in the
absence of an agreed or specified due date or on the ocourrence of any Event of Default
as hereinafter provided on demand,

All other obligations and labilities to the Societv of whatever description whether
actual or contingent and whether arising in coniract tort or otherwise (o which the
Borrower 1s now or shall at any time (and whether on or after such demand) be subject
either alone or jointly with any other person or persons (whether in parinership or
otherwise} and either as principal or surety.

All costs charges and expenses incurred by the Society or which it shall properly incur
in or shout the enforcement preservation or atiempted preservation of this Debenture,
the Property and any other property from time to time comprised in this Debentre on s
full indemmnity basis,

Interest as provided by this Debenture on all such moneys charges obligations and
liabilities and all such costs and expenses.

All charges and expenses incurred by the Society in connection with any claims or
procesdings brought by the Borrower or any third party or taken by the Society against
any Borrower or any third party in connection with the validity of the security created
by this Debenture or any part or parts thereof or the exercise of any right remedy or
power on behalf of the Society contained in the Debenture.

CHARGES

The Borrower with full title guarantes charges to the Society as & continuing security

for the payment of all moneys obligations liabilities costs expenses and interest herehy

covenanted to be paid or otherwise hereby secured:

By way of first legal mortgage the Property.

By way of fixed charge and assignment to the Society:-

{i} the benefit of all present and foture licences held in connection with the carrving
put of the Business and in particular the benefit of any licence and any other
licence issued under any statutory provision controlling the conduct of the



{c)

(d)

{e)

Business and the benefit of all compensation which may from time fo time
become payable to the Borrower on account of non-renewal of any such licence;

(i) il the rights, titles, henefits and intercsts whether present or futwre of the
Borrower to all rents and other monies from time fo time due, owing or incurred
to the Borrower under any lease, agreement for lesse, tenancy agreement,
licence and any other right of occupation of the Property including the right to
receive the same and the full benefit of any puarantee or security for the
performance thereof now or at any time hereafier given together with all claims,
causes of action and damages arising in connection therewith and any proceeds
of the foregoing

Insofar as the Borrower has the benefit of the same by way of first fixed equitable
charge the benefit of all guarantees warranties representations given or made by and any
rights or remedies against all or any of the Architects, Quantify Surveyors, Building
Contractors and Consulting Engineers now or at any time engaged by the Borrower in
redation to the Property and the menmpfacturers suppliers or installers of all plant
machinery fixtures fittings and other items now or from time to time in the buildings
erected or @0 be erected on the Property and any other person Arm or company now or
from time to time under contract with or under a duty to the Borrower and the benefit of
all sums recovered in any proceedings against all or any such persouns.

By way of first fixed charge the following:

(i} all the goodwill of the Borrower;

(i}  the full benefit of all contracts entered into by or with the Botrower;

(iii)  all those the book debts and other moneys which now are or may hereafter

become owing to the Borrower and the proceeds of payment and realisation of sach of

them;

{ivy  all capital profits and other moneys received by the Borrower.

By way of floating charpe:

{1} all freehold and leaschold property or any equitable estate or inferest or option

therein hereafler acquired by the Borrower whether or not the title to which is at the

time of soch acqguisition registered or compulsorily registrable under the Land

Registration Acts, and

(i1} all the vndertaking property and assets of the Borrower whatsoever and

wheresoever both present and future.

PROVIDED ALWAYS that the Borrower shall not be at liberty to create any mortgage
debenture or charge npon or so that no len shall in any manner arise on or affect any
part of the undertaking property or assets mentioned in sub-clauses {(e}(i) and (i)
whether in priority to or ranking pari passo with the said {loating charge,

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to cach of the
floating charges created by sub-clauses (e¥i) and (i) sbove.

FURTHER ADVANCES
This Debenture is made for securing further advances and shall be a continuing security
and notwithstanding any intermediate payment or satisfaction of the whole or any part

of the moneys or liahilities owed it shall extend to cover the balance for the time being
due from the Borrower to the Society.

APPLICATION TO REGISTER
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The Borrower and the Society hersby jointly apply to the Chief Land Registrar to enter
a restriction in the Register of the titles affected that no disposition of the registered
estate by the proprietor of the registered estate is to be registered without a written
consent signed by the proprietor for the Sme being of this Debenture.

SCHEDULES
The provisions of the Schedules are incorporated in this Debenture and form part of it,

IN WITNESS whereof the Borrower has execnied and delivered this Debenture ae &
deed the day end year first before written.

FIRST sSCHEDULE
DEFINITIONS

In this Schedule "the Debenture” means the particular Debenture in which this Schedule
is incorporated.

In this Schedule and in the Debenture where the confext admits

"the Act" means the Law of Property Act 19235,

“the Agreed Rate” means the Commercial Base Rate referred to in the Facility Letter as

varied from time to time.

"the Borrower" means the person or persons specified in clause B(1) of the Debenture

andd inchudes the persons deriving title under the Borrower or entifled to redsem this

security.

"Business” means any trade or business carried on by the Borower at the Property.

"Commercial Base Rate” means the Soclety’s commercial variable base lending rate

referred {o in the Facility Lefter as varied from time to time.

“the Facility Letter” means the Facility Letter from the Society to the Borrower dated |
1 2016 and includes any amendments or variations thereto or

replacements thereof for the making of a loan facility by the Society to the Borrower as

therein described and words and expressions whose meanings are defined in the Facility

Letter shall have the same meaning herein.

“person” inchades company and corporation.

"the Property" means the property or properties described or referred to in the Second

Schedule hereto and includes all buildings now or later erected on the land all additions

thereto and all essements rights advantages benefiting or capable of benefiting the

Property which are st any time acquired by the Borrower and all fixed plant machinery

and equipment and other property real or personal for the time being subject to a fixed

charge under the Debenture, and

{i} all fixtures fittings movable plant machinery implements utensils fumniture and

equipment now or at any time hereafier affixed to or placed on or used in or about the

Property, and

(i)  all other property real or personal for the time being subject to a fixed charge

under this security,

In any other case ail fixtures now or at any time hereafter affixed thereto except trade

machinery as defined by Section 5 of the Bills of 8ale Act 1878,

"Secured Liabilities” means sll moneys obligations and labilities whatsoever whether

tor principal interest or otherwise which may now or at any time in the future be due

owing or incurred by the Borrower to the Society from tine to time (including without

limitation the obligations and liabilities of the Borrower under the Facility Letter and

kS
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under the Debenture) whether present or future actual or contingent and whether alone
severally or jointly as principal guarantor surety or otherwise and in whatever name or
style and whether on any current or other account or in any other manner whatsoever
and including but without limitation all expenses,

“the Society” includes persons deriving title under the Society. If there shall be any
change in the constitution of the Society or if the Society shall be amalgamated with or
its assets or engsgements transferred to any other body or bodies whether corporate or
unincorporate the expression "the Society” shall be construed as including the Society
as so changed or such body or bodies corporate or unincorporate (as the case may be)
and accordingly the Debenture shall remain & valid continuing security notwithstanding
any such change amalgamation or transfer,

The masculine includes the feminine and the singular includes the ploral and vice versa.
References to any Act or other statutory provision shall be deerned to include references
o any re-epactiment or statutory modification thereof for the time being in force
References to a receiver shall be construed as references to a receiver or a receiver and
ianager.

References fo the making of an administration order shall be trested a8 including &
reference to the appointment of an adminisivator under paragraph 14 of Schedule Bl to
the Insolvency Act 1986 (by the holder of a qualifving floating charge in respect of the
Borrower's property) or paragraph 22 of that 8chedule {(by the Bortower or the directors
of the Borrower).

References fo making an application for an admimistration order by petition shall be
freated as including 2 reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to appoint an administrator,

IF the expression "the Borrower” includes two or more persons then (1) it shall be
construed as referring to all those persons and each of them or (if the context so
requires) all those persons or any of them and all covenants charges agreemenis and
urdertakings contained in the Debenture or this Schedule shall be deemed to be joint
and several covenanis charges agreements and vodertakings by all those persons and in
particular this seourity and the said covenamis charges sgreements and undertakings
shall exiend and apply to any moneys owing or liabilities incwred by any of those
persons to the Society whether solely or jointly with each other or with any other person
or persons and, (2) none of those persons shall be entitled as against the Society fo any
of the rights or remedies legal or equitahle of a surety as regards the indebtedness or
liabilities of any other or others of those persons.

THE h@dm‘%@s o the paragraphs of this Schedule shall not affect the construction of
the Debenture.

COVENANTS BY THE BORROWER

The Borrower covenants with the Soclety at all times during the continuance of this
securily;

To commence and thereafter complete without delay a development in accordance with
the plans approved by the Society.

To keep all buildings fixtures fittings and plant machinery and effects for the tire being
subject to this security in good repair and proper working order and when pecessary
rebuild or replace those buildings fxtures fitlings plant machinery and effects and to
permit the Soclety to enter and view their condition at all reasonable times without

4
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becoming liable a8 mortgagee in possession and not to make any maferial alteration or
aGdition to any building on the Property or its structure or demolish all or any part of
any building except as necessary to carry out any development as shall be first approved
by the Society on any land from time to time comprised in the security created by the
Diebentuore.

To observe and perform and take all steps necessary to procure due compliance with
any agreement entered into in respect of any works to be carried out or which might be
carried out on the Property or all or any part thereof and in particular without prejudice
to the generality of the foregoing in any building agreement or similer agreement
entered into in respect of any proposed development of the Property or any part thereof
or any other operations 10 be carried out thereon.

To ensure the due performance and observance by every lessee or tenant for the time
being of the Property or any part thereof of all its obligations under any lease or tenancy
existing at the date hersof or pranted hereafter with the previous written consent of the
Society and not {0 release or vary any of the terms of such a lease or fenancy or exercise
any power to determine or extend the same without the prior approval of the Society in
writing (such approval not to be unreasonably withheld).

To observe and perform all restrictive and other covenants all building regulations and
gll restrictions conditions and stipulations (if any} for the time being affecting the
Property or the mode of user or enjoyment of the Property or any part of the Property.
To ohserve and perform all covenants conditions and obligations contained in sny lease
affecting all or any part or parts of the Property 1o be observed by the Borrower whether
as landlord or tenant.

To pay and discharge all existing and future rents rates taxes duties charges assessments
impositions and outgoings whatever {whether broposed by deed or statute or otherwise
and whether of the nature-of capital or revenue and even though of a wholly novel
character) now or at any time payable in respect of the Property or any part of the
Property or by the owner or ocoupier of the Property.

To execute and do at the expense of the Borrower sll such works and things whatever as
may now or gt any time be directed or required by any national or local or other public
authority to be executed or doue upon or in respect of the Property or any part of the
Property.

To obtain and maintain in force all Heences permissions and consents and do all works
and things and bear and pay all expenses required or imposed by any existing or future
legislation in respect of any works carried out by the Borrower on the Property or any
part of the Property or in respect of any user of the Property.

Nat to cairy out or apply for permission to carry out any development or change of use
of the Property or to any part or parts thereof within the meaning of any legisiation for
the time being in force in relation to tfown and country planming nor to make any
proposal or application for the alteration of the rateable value of the Property without
the previous written consent of the Society.

Mot without the written consent of the Society to do or permit to be done on the
Property or any part of the Property any act or thing which will or might give rise to any
charge to development land tax or any similar fiscal imposition on the Borrower or any
other person.

Not without the written consent of the Society to apply for or aceept any statutory or
discretionary grant in respect of any works of repair improvements or construction to
the Property or any part of the Property and to hold any moneys received by way of
grant a3 trustee for the Society until this security is redeemed or if required by the
Society to apply such roneys in discharge of the money for the time being owing on
this security.
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That the Society may retain for its own sbsolute use and benefit all sums allowed to the
Society by way of conumission or otherwise in respect of insurance or other business of
the Borrower effected throngh the agency of the Socicty.

Mot to commit any waste upon or injure or in any manner or by any means lessen the
value of any Property for the time being comprised in this security and to take all
necessary steps o prevent or minimise any such waste or damage occurring o the
Property and not to use or allow the Property or any part thereof to be used in such a
manner as to cause muisance, damage, contamination or pollution to the Property or any
neighbouring or adjoining or other land or fo any spring, aguifer, culvert, stream on the
Property or other land and fo take all necessary steps {o prevent or curtail the escape of
any pollutant or contaminant from eny Property from time 1o time comprised in the
security arising under the Debenture,

To produce immediately to the Society any order notice or proposal affecting any
Property for the time being comprised in this security and served on or coming into the
possession of the Borrower,

To keep the Society fully indemnified in respect of any breach or non-observance of the
foregoing covenants.

To maintain membership and comply with all requiremnents directives and requests of
any supervisory body or other organisation responsible for monitoring or controlling
any part of the Business or any works or other operations being carried out on the
Property or any part thereof and on derand to assign to the Society or otherwise as the
Soctely may direct any NHBC Agreement or other guarantee or indemnity issued in
respect of any building erected on the Property or any pact thereof or any other
operations carried out thereon.

To preserve maintain and renew as necessary all licences consenis permissions
copyrights now er hereafter granted 1o or enjoyed with the Property or any part or parts
thereof and in particular any such matters pertaining fo any developimend fo be carried
out on the Property or any part therenf.

To answer with all expedition any enquiry raised by the Society in respect of the
Property or any other right or asset from time to time comprised in the security under
this Debenture and to provide at the Berrower’s expense coples of any document or
other details from time fo time requested by the Society in respect of its security under
this Debenture and to deposit with the Society and to allow it to retain all title deeds and
documents ag if shall reguire,

To manage and conduct Business at all times in a good efficient and businesslike
manner and promptly on request to supply any information from time to time requested
by the Society in comnection with any aspect of such Business including without
prejudice to the generality of the foregoing any accounting information or details
relating to any banking or other sccount maintained by or on behalf of the Borrower.

To permit a representative of the Society access at all times to the Property {(without the
Bociety thereby becoming liable as morigagee in possession) and to all records of the
Borrower to enable the Society to establish that the Borrower has complied with its
obligations under the Debenture and under the Facility Letter,

Not to allow any person use or ocoupation of all or any part of the Property or any other
rights or assets from time fo time comprised in the security arising under the Debenture
or to share or agree to share the use or exercise of any such rights with any other party.
To observe and perform all covenants conditions and obligations contained in the
Fagility Letter.

To pay info any accounts nominated from fime {o thme by the Society for this purpose
the proceeds of all money which is payable to the Borrower from time to time in respect
of its book debis and other debis,
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To pay on demsnd all legal costs disbursements and ofher expenses incurred or to be
incurred by the Society in connection with the preparation and completion of the
Debenture and the perfection of the security arising under the Debenture including
without prejudice to the generality of the forepoing any notices or registrations reguired
in respect of any property or rights acquired by the Borrower after the date of the
Debenture,

The Borrower will take ot and maintain all insurances in the name of the Borrower as
are normally maintained by prudent companies carrving on similar businesses and in
particuiar will insure and keep insured those of its assets as are insurable (including,
without limitation, the Property) with a reputable inswrance company previously
approved by the Society in writing with the interest of the Society noted upon the policy
or at the option of the Society in the joint names of the Borrower and the Society against
loss or damage by fire and a1l such other risks (and the Borrower will ensure that the
policy contains such provisions for the protection of the Society as the Bociety may
from time o tirne require} and in such amounts as are customarily insured against in
relation to assets of such nature by prudent companies carrying on comparable
businesses (having regard to the nature of the Borrower's business) with that of the
Borrower at lgast to the full replacement value for the time being with adequate
provision to cover other losses.

The Borrower will pay all premiums and other moneys necessary for effecting and
maintaining such insurances in force on the dates upon which such moneys are to be
paid under the insurance policy and will on demand produce to the Society proof that all

such payments have been properly made together with the policy or policies of

insurance, The Society may debit the relevant premiums paid by it to any account of the
Borrower with the Society from time to time and such premiums shall be paid forthwith
by the Borrower to the Society on demand and until paid shall carry Interest af the
Agreed Rate,

If the Borrower fails to take out and maintain such insurances as set out above or prove
tor the Society that the preminms and other moneys have been paid then the Society may
as it thinks fit take out or renew any such ingurance in any sum and on ferms which the
Society may think fit,

the Society will be entitled to be paid the proceeds of any such policy of insurance
(other than in respect of employers’ or public lability) and the Bomrower will promptly
irrevocably instruct any insurer of a policy to pay the proceads of it to the Society and
undertakes (o the Society to repeat that instruction if the Socisty requires.

Al moneys received on any insurance policy (unless paid fo the Society in accordance
with the above provisions) will, as the Society requires, be applied either in making
geod the loss or damage in respect of which the money is received or in or towards
discharge of the Secured Liabilities.

The Borrower will promptly notify the Society of any damage to the Property which
may give rise to a claim under the insurance of the Property.

The Borrower will not do or permit or suffer to be done anything whereby any
insurance policy relating to the Property may become void or voidable or may lapse or
be vitiated or may be altered without the consent of the Society and to indemnify the
Society against any costs or expense it may suffer howsoever arising in conseguence of
the Borrower’s failure to comply with this provision.

ND OR IN CASE OF DEFAULT

POWERS OF THE SOCIETY AFTER DEM
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At any time after demand has been made for payment of any money charged on this
security or after defanit has been made by the Borrower in performing or observing any
of the obligations of the Borrower under clause 2 of this Schedule the Society may {but
shall not be obliged to) do all such works and other things and incur all such
expenditure as the Bociety shall in s discretion consider necessary or desirable for the
due performance of those obligations or for the protection of this security or its interests
under this security and in perticular (but without prejudice to the generslity of the
foregoing) may:

Complete in such a manner as the Society in its discretion thinks fit all buildings or
works for the time being in the course of crection or construction upon or under the
Property or required for the beneficial occopation or enjoyment of the Property.
Demolish remove vebuild repair or replace in such manner as the Society in its
discretion thinks fit any buildings fixtures fittings services {including cables pipes
sewers and other conducting media) plant machinery or effects for the tme being
comprised in or serving the Property which shall in the opinlon of the Society be in
need of demolition removal rebuilding replacement or repair,

Commence carry out and/or complete any other works of building development
rehabilitation conversion or repair to or on the Property or any part of the Property as
the Socicty in its diseretion thinks fit.

Insure the said buildings fixtures fittings services plant machinery or effects against
such risks and in such amount and in such 2 manner as the Society in ifs discrefion
thinks fit.

Effect and keep up such other insurance as the Society in its discretion thinks fit.

Make any change or arrangement as to boundaries in respect of the Property or any part
of the Property with adjoining or neighbouring owners.

Crant such easements rights privileges and licences (including public. rights of wav).
over the Property or any part of the Property and on such terms as the Society in its
discretion considers expedient.

Acguire by purchase lease or otherwise such further land or such essements rights
privileges and licences for the benefit of the Property as the Socisty may in i
discretion consider expedient or necessary to assist with the disposal or development of
the Property or any part of the Property.

Lease, hire purchase or otherwise acquire or provide all plant machinery equipment and
materials for any works to be carried out on the Property and to engage such advisers
contractors and workmen on such terms and at such remuneration as the Society shall
deem as required for the carrving out of such work but the Society shall not be under
any obligation to spend monies on any such purposes permitied by the provision or
otherwise under this clause.

To manage any Business carried on at the Property 85 agents for the Borrower in such
meanner as may be considered expedient and appoint managers agents officers security
persoinet and employees for such purpose and to dismiss the same

Carry out any other activity or operation it deems expedient to profect or ephance the
value of the Property.

Cause the charge described in clause E{e) hereof to automatically and without notice to
operate as 8 fizxed charge instantly any of the events previously described ocour.

The Society may enter the Property or any part of the Property for any of the purposes
of this paragraph without becoming lisble as mortgagee in possession.

EVENTS OF DEFAULTY

The Society shall be entitled to make demand for repayment of the Loan if at any time
one or more of the following events ("Events of Default™) shall occur:

g
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5.1.3
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5.1.6

317

5.1.8

519

The Borrower shall fail to pay any sum due hereunder on its due date.

The Borrower shall default in the due performance and observance of any of the other
covenants and obligations contained in the Facility Letter or in the Security Documents.
The Borrower shall fail to repay any Borrowing when due or the Borrower shall be in
default or receive notice of defsnlt in any other respect under any agreement or
obligation where the effect of such default is to cause such Borrowing to become due or
become capable of being declared repayable prior to ifs stated maturity or any security
for any liability of the Borrower present or future shall become enforceabls.

The Borrower shell enter into any arrangement or proposes fo enter into any such
arrangement with or composition for the bepefit of its creditors generally or if the
Borrower shall become insolvent or unable to pay its debts within the meaning of
Section 123 of the Insolvency Act 1986 (or any statutory modification or re-enactment
thereof),

A petition shall be presented or an order made for the winding-up of the Borrower or
for the making of an administration order in relation to the Bomrower, or any steps are
taken in connection with the appointment of an administrator of the Borrower,

A meeting is convened for the purpose of considering a resolution for the winding-up of
the Berrower (other than & meeting convened with the prior wriften consent of the
Society for & members' voluntary winding-up for the purpose of reconstruction or
amalgamation).

If any person who has entered into the Guarantee or otherwise agreed to gnarantes or
stand as surety for all or any part of the Borrower's obligations to the Society should die
or become insolvent or if such person should terminate or purport to terminate the
Guarantes or inderonity given o the Soviety.

A recetver administrative receiver administrator or any similar person is appointed of
all or any part of the undertaking or property of the Borrower or any creditor takes
possession of or exercises or attemipts to exercise any steps whatsoever 1o enforce its
security or the said undertaking or property or any part thereof or 4 distress execution or
other process {including the making of an interim third party debt order or charging
order} is levied or enforced upon any of the Borrower’s property and is not removed or
discharged within seven days thereafter,

The Borrower shall sell or dispose of or atternpt to sell or dispose of the whole or any
substantial part of its assels or undertaking without the Society's prior written consent,

5.1.10 The Borrower ceases or threatens {o cease fo carry on Business in the normal course,

5111

5112

5.1.13

52

3.3

The Borrower shall sell transfer charge Jease or otherwise dispose of or purport to sell
transfer charge or lease or otherwise dispose of the Property or any part thereof without
the prior written consent of the Sociefy.

Any representation or warranty made or information supplied by or on behalf of the
Borrower shall prove to have been or become incomplete or unirue in any material
respect.

If there shall be change of control of the Bomower ("control®) being interpreted in
accordance with Section 840 of the Income and Corporation Taxes Act 1988) or the
power to take control of the Borrower is acquired by any person or company or group of
persons or companies not having contro! of the Borrower at the date hereof unless the
prior written consent of the Society is first obtained.

If the Society shall demand repayment in aceordance with this clause the Borrower shall
immediately repay the Loen and all other sums fees and monetery obligations then
outstanding and the Society shall have no further obligation o advance monies under
the Facility Letter.

The Borrower shall indemnify the Society without prejudice fo any of its rights
hereurdler against any loss or expense as certified by the Society including loss of profit
and legal expenses on a full indernnity basis which the Society may incur or sustaio as a
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consequence of the osceurrence of any Events of Default or any failare by the Borrower
to pay any sum demanded by the Society pursusnt to this clause 3.

INTEREST

All moneys which are now or shall at any time bereaffer be owing to the Sociely
anywhere on any current or other account by the Borrower (whether alone or jointly
with any other person or persons) shall carry Interest (as well after as before demand
made or judgment obtained) day by day at the Agreed Rate uotil full payment or
discharge.

All costs and expenses covenanted to be paid by the Borrower under the Debenture or
expended or inowred by the Soclety shall carry Interest (as well after as before demand
made for judgment obtained) day by day at the Agreed Rate from the time of the same
baving been expended or incurred (whichever shall first occur) until payment or
discharge.

All other moneys discounts charges obligations and labilities covenanted to be paid or
discharged by the Borrower in clause D of the Debenture shall carry Interest (as well
after ag before demand made or judgment obtained) day by day at the Agreed Rate from
the date on which they fall due or from the date of demand (whichever first ocours)
until full payment or discharge.

All Intersst payvable under the provisions of this clause shall be a charge on the security
arising under the Debenture.

PROHIBITION OF DISPOBITIONS BY THE BORROWER

The Borrower covenants with the Society that the Berrowor will not without the
previous written consent of the Society during the continuance of this security:

Make any disposition of the Property or any part thereof or make any disposition in
relgtion to any other property rights or assets from time to time comprised in the
security arising under the Debenture other than by way of a sale of assets subject only to
the floating charge contained in the Debenture which are disposed of at full value in the
ordinary course of the Business.

Create or permit to be created any mortgage charge rent charge or any interest or estate
therein or lien or other encwmbrance on the Property or any part of the Property or over
any other property rights or assefs from time to time comprised in the secarity arising
under the Debenture,

Exercise the powers of leasing or agreeing fo lease or accepting sumrenders of lease
conferred on a mortgagor in possession by Sections 99 and 100 of the Act or otherwise
grant or agree 1o grant any lease or tenancy of the Property or any. parts of the Property
or confer upon any person any contracfual right or interest or licence to occupy the
Property or any part of the Property.

MONIES RECEIVED BY THE BOREROWER

Any monies advanced by the Society under the terms of the Facility Lefter shall be held
by the Borrower on trust for the Society uniil expended for the parpose or purposes for
which they were advanced.

Any money received by the Borrower pursuant to any agreement for the disposal of any
interest in the Property or any part thereof shall be held on trust for the Society uutil
paid to the Bociety in discharge of sll or part of the indebtedness hereby secured.

REGISTRATION
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The Borrower covenants with the Society that;

If and so long as the title to the Property or any part of the Property is not registered
under the Land Hegistration Acts 1923 to 2002 no person shall be registered under the
said Acts as proprietor of the Property or any part of the Property without the written
consent of the Society, and

upon completion of any such regisiration the Borrower will forthwith deliver to the
Society all title information documents, morigage deeds and relevant title documents
relating to the Property or other land from time to time forming part of the Society's
security arising under the Debenture,

CONSOLIDATION

Section 93 of the Act shall not apply to this security and except upon such terms as the
Society may stipulate the Borrower may not;

Redeem the Debenture without at the same time redesming every or any existing or
future mortgage or other security of whatever nature for the time being held by the
Society on other property wherever situate now or hereafter belonging to the Borrower.
Redeem any other such morigage or other security of whatever nature withont at the
same time redeeming this security.

THE SOCIETY'S POWER OF SALE

The mortgage moneys shall become dus for the purpose of Section 101 of the Act and
the statutory power of sale shall arise immediately upon demand being made for
payment of gl or any of the moneys hereby secured.

Section 103 of the Act shall not apply to the Debentwre and the statutory power of sale
shall be exercisable at any time after demand has been made for payment of &ll or any
of the moneys hereby secured,

Notwithstanding sub-paragraphs (1) and (2} of this clavse in relation to the Property or
any part thereof the statutory power of sale shall as between the Society and a purchaser
from the Society arise immediately upon the execution of the Debenture and be
exercisable at any time thereafier and such a purchaser shall not be put upon inguiry
whether any moneys are owing upon the Debenture or whether a demand therefor has
heen duly made or otherwise as fo the propriety of the transaction.

In its application to the Debenture the statutory power of sale shall be extended so as to
permit the Society:

To sell the Property or any part thereof for a cash price payable with or without interest
by instalments (either secured or unsecured).over such a period or for such other
comsideration and in such manner as the Society may in its diseretion think fit.

In addition or as alternative to selling any fixtures subject to the Diebenture together
with the land or buildings to which they are affixed to sell the same separately or
detached from such land and byildings,

On or in connection with any such sale to enter into any agreement (including an option
or pre-emption agreement) to grant or reserve any right over the Property or any part
thereof and to do any other act or thing whatever in relation to the Property or any part
thereof which the Society may in its discretion think fit.

ENDERS

THE SOCIETY'S POWERS OF LEASING AND ACCEPTING SURR
OF LEASES

Ins its application to the Diebenture the power of lessing conferred on mortgagees by
Section 99 of the Act shall be extended so as to permit the Society at any time after the

i1



@)

&)

i3

I

()

(b)
(2
3

(8)
(b)

©

execution of the Debenture (whether or not the Society shall have gone into or be in
possession for the time being or shall have appointed a receiver) to grant or agree to
grant or determine any lease or tenancy of the Property or any part thereof for any ferm
of terms or for a perdodic tenancy and either in possession or reversion and either with
or without teking or paying a premium (including a premium pavable by instalments
with or without interest over any peniod) or any capital sum and at such rents and
subject to and with the benefit of such covenants and conditions and such provisions for
the review of rents and generally upon such terms whatever as the Society shall in its
discretion think fit and capital moneys received by the Society which arise from any
lease tenancy or agreement hereby suthorised shall be applied by the Society as if such
moneys were paid to the Soclety following the exercise of the power of sale applicable
to the Debenture.

In its application to the Debenture the power of accepting surrenders of leases conferred
on morigagees by Section 100 of the Act shall be extended so as to permit the Society at
any time after the execution of the Debenture (whether or not the Society shall have
gone tnto or be in possession or shall have appointed a receiver) to accept or agres 1o
actept surrenders of leases of the Property or any part thereof in such circamstances and
for such purposes and upon such terms as the Society in its discretion thinks fit,

In addition and without prejudice to any power conferred by statute the Society may in
writing delegate to any receiver appointed by the Society under any power in that behalf
all or any of the extended powers of leasing and accepting swrrenders of leases
conferred on the Society by the Debenture.

RECEIVERS

At any time after the Society shall have demanded payment of any of the moneys
hereby secured, or the charges created by this security shall have become enforceable,
or at the request of the Borrower, the Society may by writing appoint:

a receiver or receivers of all or any of the undertaking, property or assets subject to the
Debepture and may in like manner remove any receiver so appointed and sppoint
another in his place;

an administrator of the Borrower, and may replace an administrator of the Borrower
previously appointed by the Society where there is 2 vacancy in such office,

The Society may appoint as veceiver or adrinistrator any person (whether an officer of
the Society or not).

Any receiver appointed hereunder shall bave in relation to il the property of which he
is the receiver all the powers conferred by the Act and all the powers specified in
Schedule 1 to the Insolvency Act 1986 and in addition (but not so as to limit the said
powers) shall have power: ...

To do all acts things and deeds thch the Samety is empowered to do under clause 4 of
this Schedule,

To sell or otherwise dispose of any property of which he is the receiver hereunder (or to
concur in any such sale or disposal) for a cash price pavable as a lump sum or by
instalments and either immedistely or at a foture date or dates (with or without interest
and with or without security in the meantime) or for such other consideration of
whatever description and generally in such manuer and upon such terms and conditions
whatever as he shall think it

To grant or agree to grant any lease or tenancy of any property of which he is the
receiver hereunder for any ferm or terms or for a periodic tenancy and either in
possession or reversion and either with or without taking or giving a premium
{(including a premium payable by instalments with or without interest over any period)
and at such rents and subject to and with the benefit of such covenants conditions and
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provisions for the review of rents and otherwise and penerslly upon such terms and
conditions whatever as he shall think fit.

To accept or agree to accept surrenders of leases or tenancies of any property of which
he is the receiver hereunder in such circumstances and for such purposes and upon such
terms whatever as he shall think fit.

To borrow money from such persons (including the Society) either without security or
upon the security of all or any of the property of which he is the receiver hersunder in
such manner with such priority and upon such terms whatever as he shall think fit and
mn particular (but without prejudice to the generality of the foregoing) to charge to any
person {including the Society) all or any of the said property with the payment of any
moeneys borrowed or to be borrowed from that person in priority to the monevs hereby
secured and to all other incumbrances then affecting the said property (other than
incumbrances having priority fo the Debenture),

To commence carry out or complete all such works of building development rebuilding
rehabilitation copversion maintenance or repair as he shatl think fit,

To do all such other acts and things as he shall consider desirable or necessary for the
management exploitation protection or realisation of any property of which he is the
receiver hereunder,

Any receiver appointed hereunder shall so far as the law allows be deemed to be the
agent of the Borrower who alone shall be lisble for his acts or defaults and
remnuneration,

The remuneration of any receiver appointed hereunder shall be such sum or af such rate
and payable in such manner as may be agreed between him and the Society at or any
time after his appointment.

Any such receiver shall apply all moneys received by him (subject to repayment of any
claims having priority to the Debenture).

In payment of the costs charges and expenses of and incidenial to his appoiniment and
the exercise of all or any of his powers and of all outgoings properly paid by him.

In payment of any remuneration which is due to him.

In or towards satisfaction of the moneys and obligations ouistanding and secured by the
Debenture,

As to the surplus (if any) to the person or persons entitled thereto,

EFFECT OF NOTICE OF SUBSEQUENT CHARGE

If the Society receives notice of any subsequent charge or other interest affecting all or
any part of the Property the Society shall be entitled to open a new account or sccounts
with the Bomower and if the Society does oot in fact open a new account it shall
{notwithstanding any rule of law or equity) be treated as if it had opened & new account
at the time when it received the notice. Accordingly as from the time of receipt of the
notice all payments made by the Borrower o the Society shall be credited or be treated
as having been credited to the new account and shall not operate to reduce the amount
due from the Borrower to the Society at the time when the Bociety received the notice.

POWER TO TRANSFER MONEYS BETWEEN ACCOUNTS AND TO
APPROPRIATE

If the Borrower shell have more than one account with the Society the Society shall
bave power at any time without prior notice to the Borrower to transfer all or any part of
any balance standing to the credit of any such account to any other such account which
may be in debit,
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As between the Society and the Borrower the Socisty shall have the primary right of
appropriation snd scoordingly the Society shall have power to appropriate all moneys
paid to the Bociety or for the credit of the Borrower to such account or accounts and
towards capital or Interest or otherwise as the Society shall in its discretion think fit.

ENTRY INTO POSSESSION BY THE SOCIETY

Entry into possession of any property for the time being comprised in the Debenture
shall not render the Society lable to account as mortgages in possession.

If and so often a5 the Society shall enter into possession of any property for the time
being comprised in the Debenture it shall be entifled at any time at its discrction and
convetience to give up such possession,

GIVING OF TIME

The Society shall be at liberty without affecting the liability of the Borrower under the
Debenture or the right or title of the Society to any property for the time being subject
thereto from thne to fime at its discretion:

To give time or indulgence to or compound with the Borrower or any other person or
persons lizble to the Society upon or in respect of any moneys labilities or obligations
hereby secured or any person or persons liable to the Society on any Hen bill note
guarantee morigage or other security or negotiable instrument now or at any time held
by the Society or to which the S8ociety may now or at any time be entitled, and

to renew negotiable lostruments and take vary exchange renew and release or refuse or
neglect to perfect or enforce securities.

OTHER SECURITIES NOT TO BE AFFECTED

This security is in addition to and shall not prejudice or affect any other security charge
or lien over the Property comprised in this security or any part thereof or any other
property which is held by the Society at the date of this security nor any other security
charge or lien which the Society may now or hereafter hold in respect of the moneys
charged under this security or any part of such moneys.

POWER OF ATTORNEY

The Borrower appoints the Soclety end any person nominated for this purpose by the
Society (by writing under the hand of an officer of the Society) and any receiver
appointed .herevnder jointly and also severally the attorney and sttorneys ofl the
Borrower in the name and on behalf of the Borrower and as the act and deed of the
Borrower or otherwise:

To do all of the things covenanted to be done by the Borrower in paragraphs 2 and 20 of
this Schedule or which the Spciety is empowered to do (at any time after demand has
been made) by paragraph 4 of this Schedule.

To do all or any of the things which a receiver appointed hereunder is empowered to do
under paragraph 13 of this Schedule.

To receive all moneys pavable wnder any policy of insurance not effected in the name of
the Society in respect of any loss or damage to any property for the time being
comprised in this security.

To seal and deliver and otherwise perfect any firther legal or equitable charge or
mortgage of the Property or any part thereof or any other property for the time being
comprised in the secarity arising under the Debenture in favour of the Society which the
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Society may be enfitled to hereonder or may (in its discretion) require for further
securing the moneys and obligations hereby secured or any deed assurance agreement
instriument or act which may be requisite or proper for completing any disposition
(whether by way of sale lease or otherwise) of the Property or any part thereof or the
redemption of any charge or other security having priority to this security by the Society
or any such receiver under any power conferred on the Socisty or any such receiver by
statute or by the Debenture (including the preceding provisions of this paragraph).

This power of aftomey is irrevocable and is given by way of security.

FURTHER ASSURBANCE

The Borrower shall at any time af its own cost and expense if and when required by the
Society execute such further legal or other mortgages charges or assignments in favour
of the Boclety as the Society shall require over all or any of the property and assets
hereby charged both present and future including but not limited to all the freshold and
leasehold properties and the book and other debis revenues and claims of the Borrower
and all rights and remedies relating thereto both present and future (including any
vendor's liem) to secure all moneys obligations and Habilities hereby covenanted to be
paid or otherwise hereby secured such further mortgages charges or assignments to be
prepared by or on behalf of the Society at the cost of the Borrower and to contain an
immediate power of sale without notice a clavse excluding Section 93 and the
restrictions contained in Section 103 of the Act and such other clauses for the benefit of
the Society as the Sociely may reasonably require.

NOTICES

A demand for payment or other demand or notice under this security may be made or
given by any manager or officer of the Society or any other person duly authorised by
the Sociely In that behalf by letter addressed to the Borrower and sent by post to or left
at the last known address or place of business or (at the option of the Socisty if the
Bomower is 2 company incorporated under the Cormpanies Acts) the registered office of
the Borrower.

Any such demand or notice made or given by letter so addressed and posted shall be
deemed to have been made or given at noon on the day following the day on which the
letter was posied notwithstanding that it is returned undelivered and notwithstanding the
death of the Borrower,

Any such demand or notice may slso be made or given by telex facsimile or other
similar means of communication transmitted by the suthority of any manager or officer
of the Seciety or sny other person duly authorised by the Bociety in that behalf to the
Borrower at any office of the Borrower equipped with telex facsimile or other similar
means of communication and shall be deemed to have been made or given on
fransonission,

Where the Borrower consists of more than one person references to the Borrower in the
preceding sub-paragraphs (1), (2) and (3} of this paragraph shall be construed as
references to the person whose name is entered first in the records of the Society,

VARIATIONS

Any variation of the terms of this Debentore shall be by deed executed by the Society
and the Borrower,

CONTINUING SECURITY
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The Debenture shell be a contimiing securily notwithstanding the death hankrupicy
ligrmidation or ipcapacity of the Borrower or any guarantor or surety of the Borrower's
ebligations or any setilement of any account or any other matier whatsoever and is in
addition to and shall not prejudice or affect any right or remedy of the Society under any
guarantes lien pledge mortgage or other security which the Society now holds or may in
future hold or which is available to it from the Borrower or on behalf of or in respect of
the Borrower.

No assurance security or payment which may be avoided vnder any enactment relating
to bankruptcy insolvency or analogous conditions or under Sections 238, 239, 244, 245
or 246 of the Insolvency Act 1986 or any statute or act replacing the same or any
regulations orders or statutory instruments made thereunder or any of such Sections and
no release settlement discharge or srrangement which may have been given or made in
faith of such assurance security or payment shall prejudice or affect the right of the
Society to recover from the Borrower hereunder as if such assurance security pavment
release settiement discharge or mrangement {as the case may be) had never been
granted given or made and any such release settlement discharge or arrangement shall
as between the Society and the Borrower be deemad to have been given on the express
condition that it shail become wholly void and of no effect if the assurance security or
payment in the faith on which # was made or given shall at any time thereafter be
avoided in whole or in part under any of the aforementioned provisions,

Each of the provisions of the Debenture are (o be construed as separate and shall so
apply and survive notwithstanding any one or other of the provisions being held fo be
invalid or unenforceable for any reason,

- LIABILITY TO BORROWER

The Scciety shall not incur say lisbility to the Borrower for negligence or other breach
of duty in respect of any act or omission of itself or any of its officers servanis or agenis
of any receiver appointed hercunder in or about the managernent or realisation or
otherwise in respect of any of the property rights or assefs from time to time comprised
in the security arising under the Debenture.

No receiver appointed hereunder shall incur any lability to the Borrower for negligence
or other breach of duty in respect of any aet or omission of himself or any of his
servants or agents in or about the management or realisation or otherwise of any of the
property rights or assets comprised in the Debenture in respect of which the receiver
was gppointed fo act,

PAYMENTS

Any pavinents to be made hereunder shall be made in sterling or such other lawfud
currency of the United Kingdom from thme to time to the Society at its Principal Office
or otherwise as the Society may from tims fo time direct and shall be made without any
deduction whatsoever save for such deductions as the Borrower may by statute be
required to make and any such payments shall be made by noon on the date such
payvment iz due and if such date is not & normal working day for the Society then suck
payment shall be made by noon on the next working day that the Society is open for
husiness thereafter.

A certificate signed by an officer of the Society as to the amount for the time being due
to the Society from the Borrower shall be conclusive evidence for all purposes apainst
the Borrower.



26. PROPER LAW AND JURISDICTION

(1}  The Debenture shall be governed by and construed in accordance with English law,

{2  The parties herelo urevocably agree for the exclusive benefit of the Society that the
Courts of England shall have jurisdiction to settle any disputes and hear and
defermine any actions which may arise in any manner in connection with the
Diebenture or the enforcement thereof or the recovery of moneys secured by the
Debenture.

27. CONTRACTS (RIGHTE OF THIRD PARTIES) ACT 1999
A person who 15 not a party to this Debenture has no right under the Contracts {(Rights of Thirg
Parties) Act 1999 to enforce any term of this Debenture. This does not affect any right or
remedy of a third party which exists or is available apart frorn that Act.

SECOND SCHEDULE
{The Property)

the land and buildings situate ai Clawthorpe Hall, Burton-in-EKendal LAS SIYY comprised in
registered title CUB4ET] together with a parcel of land (approximately 0.37 acres) adjacent to
Clawthorpe Hall Business Centre forming part of title number CU115634 and shown edged red
on the plan attached to this Debenture

EXECUTED as a Deed by 3}
CLAWTHORPE HALL LIMITED }
acting by }

SIGNED on behalfof 3
CUMBERLAND BUTLDING SOCIETY )






