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Registration of a Charge

Company name: CEMLAW LIMITED
Company number: 10820007
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Received for Electronic Filing: 11/07/2017

Details of Charge

Date of creation:  07/07/2017
Charge code: 1082 0007 0001
Persons entitled: CLIVE ARTHUR LINLEY

Brief description: LEGAL MORTGAGE OVER ALL FREEHOLD AND LEASEHOLD PROPERTY
( INCLUDING FLAT 2 5§ CHURCH STREET ILKLEY COMPRISED IN TITLE
NUMBER WYK691063) NOW OR IN THE FUTURE VESTED IN CEMLAW
LIMITED

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
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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: PRODICUS LEGAL LIMITED - CLIVE LINLEY

Electronically filed document for Company Number: 10820007 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10820007

Charge code: 1082 0007 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th July 2017 and created by CEMLAW LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th July 2017 .

Given at Companies House, Cardiff on 13th July 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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DEBENTURE

This DEBENTURE is made by: W?mm wmwﬁi«ﬁ\)‘ 28T

CEMLAW LIMITED {company number 103200070 30 Westgate, Otley, West Yorkshire 1521 3AS {registered
office} {the “Company”} in favour of Clive Arthur Linley of 27 Tatham Way, Leeds, 138 2PR {“the Lender”)

Definitions are given in Clause 19.

L

Covenant to Pay

The Company covenanis that it will on demand in writing pay or discharge the Secured Liabilities.

Demand or Motices

2.1

2.2

2.3

24

A demand for payment or any other demand or notice under this Debenture may be made or
givéfz by aﬁ"{ rﬁénage;* or officer of the Lender b\} letter addressed to the Cdmpany'and sent by
first class post or telefax transmission to or left at the registered office of the Company or the
Company’s existing or last known place of business {or If more than one, any one of such
places).

if a demand or notice is sent by post it will be deamed to-have been made orgiven at noon on
the day following the day the letter was posted and if by fax shall be deemed 1o have been
given when sent provided a transmission report is recelved.

In order to prove that a notice or demand has been served, the Lender need only prove that
the only notice or demand was properly addressed and posted or transmitted.

4 certificate by any manager or officer of the Lender as to the amount of the Secured Liabilities
ar any part of them will, in the absence of manifest error, be conclusive and binding on the
Company.

Charging Provisions

3.1

The Company charges to the Lender as a continuing security and wilt full title guarantee for
the paymaent or discharge of the Secured Liabilities.:

311 by way of legal mortgage all the freehold and leasehold property (including the property

described in the Schedule, if any) now vested in it whether or not the title to the property
registered at H.M. Land Registry together with all present and future buildings, fidures
{tincluding trade and tenant’s fixtures), plant and machinery which are at any time on the

property;

3.1.2 by way of fixed charge;

all buildings, fixtures {including trade and tenant’s fixtures), plant and machinery
which are at any time on the property;

3.1.2.2 all present and future interests of the Company in or over land or the proceeds of sale
of it and all present and future Hicences of the Company to enter upon or use land and

3



3.2

3.1.2.3

3.1.24

31,25

3126

3.1.2.7

the benefit of all other agreements relating to land to which it is or may become party
or otherwise entitled and all fixtures (including trade and tenant’s fixtures), plant and
machinery which are at any time on the property charged under this Debenture;

all the Company's goodwill and uncalled capital for the tme being;

all present and fulure stocks, shares and other securities owned (3t law or In aguily)
by the Company and all rights and interssts accruing or offered at any time in relation
to them, all rights and interests in and claim under all policies of insurance and
assurance held or to be held by or inuring to the benefit of the Company and the
benefit of al] rights ciaims to which the Company Is now or may be entitled under any
contracts;

all patents, patent applications, trade marks, trade mark applications, trading names,
brand names, service marks, copyrights, rights in the nature of copyright, moral
rights, inventions, design rights, registered designs, all trade secrets and know-how,
computer rights, programmes, systems, {apes, disks, software, all applications for
registration of any of them and other intellectual property rights held or to be held
by the Company or in which it may have an interest and the benefit of all present and
future agreements relating to the use of or licencing or exploitation of any such rights
{owned by the Company or others) and all present and future fees, rovalties or similar
income derived from or incidental to any if the foregoing in any part of the world;

all present and future book and other debts and monetary claims of the Company
whether payable now or in the future and the benefit of all present and future rights
and claims of the Company against third parties relating to them and capable of being
satisfied by the payment of money {save as charged under sub-clause (3.1.2.4)).

all present and future bank accounts, cash at bank and credit balances of the
Company with any bank or other person whatsoever and all rights relating or
attaching to them {including the right to intersst);

3.3 by way of floating charge all the Assets not effectively otherwise charged by this Clause 3,
including {without limitation} any immovable property of the Company in Scotland and
any Assets in Scotland falling within any of the types mentioned in sub-clause 3.1.Z but so
that the Company is prohibited from creating any fixed security or mortgage or any
floating charge over the Assets having priority over or ranking pari passu with the floating
charge created by this sub-clause [otherwise that in favour of the Lender) and the
Company will have no power without the consent of the Lender to part with or dispose of
any part of those Assets except by way of sale in the ordinary course of its business.

the Lender may at any time, by notice to the Company, immediately convert the floating
charge created under sub-clause 3.1.3 into a fixed charge over any Assets specified in that
notice and the floating charge will, without notice from the Lender, automatically be
~converted with immediate effectinto 2 fixed charge: o

321 inrepsect of any Assels which become subject to & fixed charge in favour of any other
person of 1o a disposition otherwise than by way of sale in the ordinary course of the
Company’s business immediately upon such charge or disposition;



3.3

3.4

3.5

3.6

122

in respect of all Assets on the making of an order for the compulsory winding-up of the
Company or on the convening of a meeting for the passing of the resolution for the
voluntary winding-up of the Company or on the presentation of a petition for the making
of an administration arder in relation to the Company or on the presentation of an
application for a warrant of execution, writ of fier] facias, garnishee order ar charging
order.

Sub-clause 3.7 will not apply to any Assets situated In Scotland.

The Company will not without the previous written consent of the Lender:

34.1

3.4.2

3.4.3

create or attempt {o create or permit to subsist any mortgage, charge, lien {other thana
fier arising un the ordinary course of business by operation of law) or encumbrance on
any Asset charged under this Debenture; or

dispose of or part with possession in any way {except on the detarmination of any lease,

tenancy, or licence) or share oocupation of any Asset; or

in any way dispose of the equity of redemption of any such Asset or any interest in any
such Asset,

and the Company applies {and will apply}, to the Chief Land Registrar for a restriction to be entered
on the register of title of all present and future registered frechold and leasehold property of the
Company I the foliowing terms:

“Except under an order of the Registrar no disposition by the proprietor of the land is to be
registered without the consent of the proprietor for the time being of the charge hereby created”,

The Company will, if required 1o do so by the tender, deposit with the Lender during the
continuance of this security and the Lender will be entitled to hold all deeds and documents
of title relating to the Company’s freehold, leasehold and heritable property and stocks, shares
and other securities and all policies of insurance and assurance.

The Company {at its own cost) will on demand in writing by the Lender execute and deliver in
such form as the Lender may reasonably require:

3.6.1

3612

363

3.6.4

2 legal mortgage of any frechold or leasehold nroperty of the Company which is not
effectively charged by sub-clause 3.1.1 and of any freehold or leasehold property acguired
by the Company after the date of this Debenturs;

a standard security or other fixed security over the Company's heritable freehoid,
leasehold or other property;

a fixed charge or assignment in security of any Asset subject to a floating charge under

sub-clause 3.1.3; and

g chattel mortgage over such chattels, plant and machinery as the Lender may specify,
2nd the Company will do a concur in all such other acts or things as the Lender by deem
necessary to vest in the tender title to all or any of the Assets,



4,

3.7

Any fixed mortgage, charge or other security hereafter created by the Company in favour of
the Lender shall have priority over the floating charge created by this Debenture, except
insofar as the Lender shall dedlare otherwise whether at or after the time of creation of such
fixed secutity.

Security to be continuing

4.1

4.2

This security will be a continuing security for the Secured Liabilities notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liakilities or other matter
or thing whatsoever and will be without prejudice and in addition to any other right remedy
or security of whatever sort which the Lender may hold a3t any time for the Secured Lishilities
or any other obligation whatscever and will not be affected by any release, reassigniment or
discharge of such other right remedy or security.

The iender may, at its discretion, grant time or other indulgence, or make any other
arrangemerd, variation or release with any person not being a party to this deed (whether or
not any such person is jointly liable with the Company} in respect of any of the Secured
tiahilities, or of any other security for them without prejudice either to this deed or to the
liability of the Company for the Secured Liabilities.

Continuing obligations

Save where the provisions of this Clause are inconsistent with or conflict with the terms of any faciilty
letier entered into between (inter alia) the Company and the Lender from time to time {in which case
the facility letter shall prevail to the extent of any such inconsistency or conflict}, the Company will:

5.1

5.3

L%y ]
L

detiver to the Lender copies of its trading and profit and loss account and audited balance
sheet in respect of each financial year (and also that of the Company’s holding company (if
any) and each of its subsidiaries} as soon as the same become avallable and in any event no
later than three months {or such longer period as the Lender may agree in writing) after the
end of each financial year and alse from time to time such other finandal statements and
information as the Lender may reasonably require;

promptly notify the Lender of its acguisition of any heritable, freehold or leasehold property;

not without the provicus written consent of the Lender redeern or purchase any of iis own
shares or issue any redeemable shares or create and Issue any loan stock; and

cormnply In all material respects with the terms of all applicable laws, Including common law,

iudgments and decisions of any court or authority competent to make such judgment or

decision compliance with which is mandatory for the Company including without limitation all
envirornmenial laws, legisiation relating to public health, town & country planning, control and
handiling of hazardous substances or wastes, fire precautions and hezalth and safety at work,



6.

Continuing obligations in respect of the Assels

6.1

6.2

6.3

G.4

6.5

The Company covenants with the Lender that the Company will:

5.1.1  keep the Assets in good and substantial repair and in good working order and condition

and maiptained by prudent companies carrving on similar businesses and in particular
will insure and keep insured those of Its Assets as are insurable with a reputable insurance
company previously approved by the Lender in writing with the interest of the Lender
noted upon the policy or at the option of the Lender in the joint names of the Company
and the Lender against loss or damage by fire and all such other risks (and the Company
will ensure that the policy contains such provisions for the protection of the Lender as the
Lender may from time to time require} and in such armounts as are customarily insured
against in relation to assets of such nature by prudent companies parrying on comparable
businesses {having regard to the nature of the Company's business) with that of the
Company at fgast to the full replacement value of the Company’s business} with that of
the Company at least to the full replacement vatue for the time being with adequate
provision to cover other losses; and

5.1.2  pay all premiums and other monies necessary for effecting and maintaining such

insurances In force on the dates upon which such monies are to be pald under the
insurance police and will on demand produce to the Lender proof that alf such payments
have beon properly made together with the policy or policies of insurance,

i the Company fails to keep any of the Assets in good and substantial repair and in good
working order and condition or does not take out and maintain such insurances as set out
above or prove to the Lender that the premiums and other monies have been pald then the
Lender may as it thinks fit repair and keep in repair the Assets or any of them {with liberty for
that purpose by itself or s agents to enter upon the freehold or leasehold property of the
Company] or take out or renew any such insurance in any sum and on terms which the Lender
may think fit.

the Lender will be entitled to be paid the procesds of any such policy of insurance (other than
in respect of employers’ or public liability) and the Company will promptly revocably instruct
any insurer of a policy to pay the procesds of it to the Lender and undertakes to the tender to
repeat that instruction if the Lender requires.

Al monies recelved on any insurance policy {unless paid to the Lender in terms of sub-Clause
6.3 will, as the Lender requires, be applied either In making good the loss or damage inrespect
of which the money is received or in towards discharge of the Secured Liabilities.

The Company will permit any authorised representative of the Lender 8t a;; reasonable times
to enter upon any part of the freehold and leasehold property of the Company and of any
other property where the Company may be carrying out any contract or other works.

Appointment of Recelver




7.1

7.2

7.3

7.4

7.5

the Lender shall be and is entitled to appoint in writing a receiver, a recebver and manager or
administrative receiver (the "Receiver” which term will include plural and any substitute
receiver(s)) of all or any of the Assets sither immediately or at any time after:

7.1.1  areqguest from the Compeny for such appointment;

7.1.2  the Company's fallure to make payment in full of all or any of the Secured Liabilities for a

demand for payment from the Lender; or

7.1.3  the presentation of a petition for an administration order to be made in respect of the

Company.

Where more than one receiver is appointed they will have power to act separately {unless the
appointment of the Lender specifies to the contrary).

Any appointment over part only of the Assets charged under this Debenture will not greclude
the Lender from making any subseguent appointment of a Recelver aver any part of the Assets
pver which an appointment had not previously been made by it

the Lender may from time 1o time determine the remuneration of the Receiver and may
{subject to section 45 of the Insolvency Act 1886) remove the Recelver from all or any part of
the Assets of which he is the Recelver and at any time after any Receiver has vacated office or
ceased to act, appoint a further Recefver over all or any part of those Assets,

The Recetver will be the agent of the Company (which will be solely liable for his acts, defaults
and remuneration) uniess and until it goes into liguidation, after which he will act as principal),
and will have and be entitled to exercise in relation to the Company all the powers set out in
Schedule 1 to the Insclvency Act 1888 and all the powers conferred from time fo time on
Receivers by statute and in particular by way of addition to but without prejudice to those
powers {and those of the Lender the Receiver will have power:

7.5.1  tosell, let or lease or concuy in selling, letting or leasing and to vary terms or determine,

surrender or accept surrenders of leases or tenancies of or grant options and Hicences over
all or part of the Assets and so that any such sale may be made for cash payable by
instalments or for shares or securities of another company and the Receiver may promote
or concur in promoting & company to purchase the Assets to be sold;

7.5.2 o sever any fixtures {including trade and tenant’s fixtures) from the property of which

they form part;

753 to exercise all voiing and other rights attaching to stocks, shares and other securities

owned by the Company;

7.5.4  tomake and effect alf repairs and improvements;

755 to redesm. any prios. encumbrance..and . to. settle and . pass..the accounts. . of the

encumbrancer and any accounts so settled and passed will (subject to any manifest error)
be conclusive and binding on the Company and the menies so paid will be deemed to he
an expense properly incurred by the Recelver;



1.

7,56  to promote the formation of a subsidiary or subsidiaries of the Company, purchasing,
leasing, licensing, or otherwise acquiring interests in all or any of the assets of the
Company,

7.5.7  tomake any arrangament or compromise which the Lendar or the Receiver may think fit;

7.5.8  tomake effect all repairs, renewals, improvernents, ahd insurances:

7.58  toappoint managers officers and agents for any of the purposes referred to inthis Clause
7 at such salaries as the recelver may determine; and

7.5.10  to do all other acts and things as may be considerad by the receiver to be incidental or
conducive to the above or otherwise incidental or conducive to the preservation,

improvement or realisation of the Assets.

7.6 A person dealing with the Receiver in good faith and for value shall not be concerned to
enquire whether the Receiver is validly appointed or acting within his powers.

Appointment of an Administrator
2.1 The Lender may, without notice to the Company appoint any one or more persons to be an
Administrator of the Company pursuant to Paragraph 14 of Schedule 81 of the insolvency Act
1986 i the security constituted by this deed hecomes enforceable.
8.2 Arny appointment under this Clause 8 shall:
8.2.1  bhein writing signed by a duly authorised signatory of the Lender; and
8.2.2  take effect, in accordance with paragraph 1% of Schedule B1 of the insclvency Act 1986,
8.3 The Lender may apply to the court for an order removing an Administrator from office and
may by notice in writing in accordance with this Clause 8 appoint a replacement for any

Administrator who has died, resigned, been removed or who has vacated office upon ceasing
to be gualified.

Power of Allorney

The Company Irrevocably appoints the Lender (whether or nat the Receiver has been appoinied} and
also {as a separate appointment) the Recelver severally the Attorney and Attorneys of the Company,
for the Company and in is name and on its behalf and as its act and deed or otherwise to execute and
deliver and otherwise perfect any deed, assurance, agreement, instrument or act which may be
required of the Company under this Debenture ar may be deemed proper for any of its purposes, and
to convey or transfer a legal estate to any purchaser of any freehold, leaseheld or heritable property

Anplication of security proceeds

Any monies received under the powers conferred by this Debenture will, subject to the repayment of
any prior claims, be paid or applied in the following order of priority:

9



ii.

iz,

101

10.2

10.3

in satisfaction of all costs, charges and expenses properly incurred and payments properly
made by the Lender or the Receiver and of the remuneration od the Receiver;

in or towards satisfaction of the Secured Lishilities in whatever order the Lender may require;
arid

as the surplus {if any) to the person(s) entitled to it;

Provided that the Recelver may retain any monies in his hand for <o Jong as he thinks fit, and the Lender
may, without prejudice to any other rights the Lender may have at any time and from time to time,
place and keep for such time as the Lender may think prudent any monies recelved, recovered or
realised under or by virtue of this Debenture to or at a separate or suspense account to the credit either
of the Company or if the Lander as the Lender thinks fit without any intermediate obligation on the part
of the Lender to apply such monies or any part of such monies in or towards the discharge of the
Secured Liabilities,

Dealings with property requirine the Lender consent

While this Debenture subsists:

i1l

112

1.3

no statutory or other power of granting or agreeing to grant or of accepting or agreeing to
accept surrenders of leases or tenancies of the while or any part of the freehold and leasehold
property charged under this Debenture will be capable of being exercised by the Company
without the previous writien consent of the Lender;

the Company shall not be entitied to part of possession {otherwise than on the determination
of any lease, tenancy or Heence {of any property herveby charged, or to share the ocoupation
thereof with any other person or persons, or to surrender or purport to surrender or permit
to be forfeited the lease of any leasehold property hereby charged without such consent as
aforesaid; and

Section 93 of the Law of Property Act 1925 [consolidation of mortgages) will not apply to this
Debenture.

The Lender gower of sale

2.1

122

Section 103 of the Law of Property Act 1925 will not apply to this Debenture but the statutory
power of sale will as between the Lender and a purchaser from the Lender arise on and be
axercisable al any time after the execution of this Debenture provided that the Lender will not
exercise the power of sale until payment of all or any part of the Secured Liahilities has been
demanded or the Receiver has been appointed but this proviso will not affect a purchaser or
out him upon inguiry whether such demand or appointment has bean validly made.

this Debenture are extended so as to authorise the Lender whether in is owrn name or In that
of the Company to grani a lease or leases of the whole or any part or parts of the freehold and
teasehoid property of the Company with whatever rights relating to other parts of it and
containing whatever covenants on the part of the Company and the generally on such terms

io



and conditions (including the payment of money to the lessee or tenant on a surrender) and
whether or not a premium as the Lender thinks it

13, Company 1o meet the Lender expenses

14.

iE

i6.

17,

ig

All costs, charges and expenses incurred hereundar by the Lender, and all other monies paid by the
Lender or by the Receiver in perfecting or otherwise in connection with this security or in respect of the
Assets, including {without prejudice to the generally of the foregoingil) all monies expended by the
Lender under Clause b and 16 hereof, {2} all costs of the Lender{on a solicitor and own client basis) of
all proceedings for the enforcement of this security or for obtaining payment of monies hereby secured
or arising out of or in connection with the acts authorised by Clause 7 hereof; (3) sll costs and losses to
the Lender arising in consequence of any default by the Company in the performance of its obligations
and {4) all the adminisirative charges of the Lender based on time spent by it in connection with any of
the foregoing shall be recoverable from the Company as a debt and may be debitad 1o any account of
the Company and shall ear interest accordingly and shall be charged on the Assets,

Company's authority to release information

The Company agrees that the Lender may from time fo time seek from any person having dealings with
the Company such information about it and s affairs as the Lender May think fit and authorises and
reguests any such person o provide information to the Lender and agree to provide such furthey
authority for this purpose as the Lender from time to time may reguire.

Aproirtment of Investigatineg Accountant

The Company will at its own cost at any time if sp required by the Lender appoint an accountant or firm
of accountants nominated by the Lender to Investigate the financial affairs of the Company and those
of its subsidiaries and report to the Lender. The Company authorises [bank] itself at any time 1o make
such appointment without further authority being requirad from the Company as it shall think fit and
in every such case the fees and expenses of such accountants will he paid by the Company but may be
paid by the Lender on the Company’s behalf and the Lender may at the time of such appointment or at
any time after such appeintment guarantee payment by the Company of such fees and expenses.

Power to grant Debenture

The Company certifies that the security created by this Debenture does nol confravene any of the
provisions of its Memorandum or Articles of Association.

Third Party Rights

A person who is not party to this Delenture shall have no right under the Contracts {Rights of Third
Parties) Act 1999 {0 enforce any term of this Debenture. This Clause does not affect any right or remedy
of any persons which exists or is available otherwise than pursuant to that Act.

Definitions
in the interpretationof this Debenture:

18.1 “Assets” shall mean the whole of the property {including uncalled capitall which is or may be
fram time to time comprised in the property and undertaking of the Company:
18.2 The exprassion “the Lender” will include persons deriving title from the Lender;

11
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or expenses which the Lender may in the course of 1t business charge or incur in respect of

18.4

185

i8.6

18.7

188

188

S18.10

i2.11

18.12

*serured Labilities” shall mean-all or any mionies and fiabilities which-will for the tirme being
{and whether on or at any time after demand) be due, owing or incurred in whatsoever
manner to the Lender by the Company, whether actually or contingently, solely or jointly and
whether as principal or surety and whether or not the Lender shall have been an original party

any of those matters;
The expressions "holding company” and “subsidiary” shall have the meanings given to them
in section 736 of the Companies Act 1985,

References to “including” will not be construed restrictively but will be construed as meaning
“including, without prejudice to the generality of the foregoing”;

References to Clauses are to be construed as references to the Clauses of this Debenture and
references to this Debenture include the Schedule;

References to this Debenture and any provisions of it shall be construed as references to it in
force from the time being and as amended, varied, supplemented, substituted or novated
from time to time;

References 1o statutes, siatutory provisions ard other legislation shall Include all
amendments, modifications and re-enactments Tor the time being in force;

Words importing the singular are to include the plural and vice verss;

References to a person. are o be construed to include réference to a corporation, firm,
company, partnership, joint venture, unincorporated body of persons, individual or any state
or any agency of a state, whether or not a separate legal entity;

References to any person are to be construed fo include that person’s assignees and
transferess or successors in title, whether direct or indirect; and
Clause headings are for ease of reference only and are not to affect the interpretation of this
Debenture,

19, Governing Law

This Debenture will be governed by and construed according to English faw.

This Debenture has been executed by the Company as a deed

Executed as a deed
by CEMLAW LIMITED

the presence of

Witness signature

Witness first name

Witness address

Wilness cecupation
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Executed as a deed
by Mr Clive Arthur Linley in
the presence of: -

Witness signature
Witness first name

Witness address

Witpess occupation

13



The Schedule

County and District {or London
Borough)

Title No.(s) {Hf registered land)]

Address or Description

WEST YORKSHIRE BRADFORD

WYKG91063

Flat 2, 5 Church Street, Hidey 1529

SDR

The address for service on the Lender in the case of any registered land is; 27 Tatham Way Leeds {38 2PR
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