'2.%.91531—{\5.

~ aaccordance with
Sections 859A & M RO 1 ,
859J of the Companies
Act 2006

Particulars of a charge

A fee s payable with this form You can use the WebFiling service to file this form online
Please see How to pay' on the Please go to www companieshouse gov uk
last page

Y 4 What this form 1s for X What this form 1s NOT f

This form must be delivered to the Registrar for registration wathur

21 days begnning with the day after the date cf creation of the charge 10/12/2013 #197

delivered outside of the 21 days it will be rejected unless it is accompal COMPANIES HOUSE
Iﬁccun arder extending the time for delivery

You may use this form to register You may not use this form
a charge created or evidenced by register a charge where th
an instrument nstrument Use form MRO
*A2MXBOO3" -
A09

You must enclose a certified copy of the instrument wath this form  This wal! be
scanned and placed on the public record

n Company details ’— I_O— PSRl
Company number I(T ’5_ |0— |2_ IB_ F I—s_ IT %Eggg;%pewm -

Company name in full |639 Limited T/A National Electrical Wholesale boild black capitals

Alt fields are mandatory unless
‘ specfied or indicated by *

u Charge creation date
Charge creation dale ro_ r3_ W |T rz_ FO— rl_ |73_
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Metro Bank plc

Name

Name

Name

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

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP041 04713 Version 10 MRO1/1
innovation & Skills

BIS

WCoresys\ParinenDocs\ME\TWME TR22\25\[MR01] 639 Ltd olf_21117943_1 off




MRO1

Particulars of a charge

Description

Please give a short description of any tand (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

FIXED AND FLOATING CHARGES OVER THE UNDERTAKING AND
ALL PROPERTY AND ASSETS PRESENT AND

FUTURE INCLUDING GOODWILL UNCALLED CAPITAL
BUILDINGS FIXTURES PLANT AND MACHINERY

Continuation page
Pleasa use a contnuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or n Scotland) corporeal or mcorporeal property not descnbed
ahove? Please tick the appropnate box

k] Yes
1 No

Floating charge

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

k] Yes Continue

{1 No GotoSection?

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

k] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating any
further secunty that will rank equally wath or ahead of the charge? Please tick the
appropnate box

k] Yes
[0 No

CHFP041 04513 Version 10

WCoresys\PartnerDocs\IWME\T\ME TR22125{MR{(1] 639 Ltd olf_21117943_1 olf
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- MRO1

Particulars of a charge

ﬂ Trustee statement 1

You may tick the box if the company named in Section 115 acting as trustee of the 1 This statement may be filed after

property or undertaling which 1s the subject of the charge the regisiration of the charge (use
form MRG)
O

u Signature

Please sign the form here

Signature Signature

X X

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

CHFP041 04113 Version 10 MRO1/3
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MRO1

Particulars of a charge

E Presenter information

We wll send the certificate to the address entered
below All details given here will be avallabie on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Registered Office address

Contact name
Brendan O'Brien

Company name
Breeze & Wyles Solicitors LLP

(1L}
|2nd Floor, Stag House,
|Old London Road

I

Hertford

lﬁg‘}mg‘%’brdshl re

TFFFP—TFFIT
I_'”Dx 57901

Telephora
01992558441

Certificate

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

n Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sechons 3, 5,
6,748
You have given a description n Section 4, f appropnate

g o o

O

You have signed the form
You have enclosed the comect fee

Please do not send the onginal instrument, it must be
a certified copy

ooaao

Important information

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Compantes House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Comparues, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotfand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂTurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO41 0413 Version 1 0

04 2013

Oyez’ 7 Spa Road, London SE16 3QQ

www oyezforms co uk MRO1/4

Companies MR01
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5028353
Charge code: 0502 8353 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd December 2013 and created by 639 LTD was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 10th
December 2013.

Given at Companies House, Cardiff on 12th December 2013

* OF ¢y
o A

e

! E ! “Lanp Y

Companies House e oFFioL SEAL OF TE

REGISTRAR OF COMPANIES

0d R,
“)‘6 EG/J‘
4
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%y

D




-

Dated wa DECEMBE T 5915

1 639 LIMITED T/A NATIONAL
ELECTRICAL WHOLESALE
2 METRO BaNK PLC
Debenture

37 oecemest
This debenture 1s subject to the terms of a prionty deed dated “...... . .. . 2013 between
Metro Bank plc, SME Invoice Finance Limited and 639 Lid T/A National Electrical Wholesale

CERTIFIED TO BE A

TRUE COPY OF

R{ THE ORIGINAL
Resaoaey \

Fovl' v om mmooﬁéﬂ_ &

Breeze & Wyles Solicitors LLp

d Floor, Stag House

Metrobank Corporate Debenture for 839_20837684_1 doc




A
This Debenture 1s made as a Deed on the S re day of DG cemM K £ (L, 2013
Cho)

BETWEEN

(1) 639 LiMITED T/A NATIONAL ELECTRICAL WHOLESALE, a company registered m England and Wales
(registered number 5028353) whose registered office 15 at 6 Breams Buildings, London, EC4A
1QL (the Chargor), and

(2) METRO BaNKk PLC whose registered office 15 at One Southampton Row, London, WC1B 5HA
(registered number 6419578) (the Lender)

Recitals

(A) The Lender, at the request of the Chargor, has agreed to provide the Chargor with a loan facility
of £230,000 00 upon the terms and subject to the conditions contained in the Loan Agreement,

(B} This Deed 15 Secunty for the payment and discharge of the Secured Liabilities

This Deed witnesses as follows

1 DEFINITIONS AND INTERPRETATION

Admunistrator means an administrator appointed to manage the affarrs, business and property
of the Chargor pursuant te this Deed,

Charged Assets means all the property, assets and nghts charged under this Deed,

Costs means all costs, charges, expenses and habihties of any kind including, without limitation,
costs and damages in connection with htigation, professional fees, disbursements and any value

added tax charged on costs,

Encumbrance means any morlgage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention (other than title retention arising in
the ordinary course of trading as a result of a suppler's standard terms of business) or cther right
having the effect of constituting security and any agreement, whether conditional or otherwise, to

create any of the foregoing,

Event of Default has the meaning ascribed to that term in the Loan Agreement,

Financial Collateral shall have the meaning given to that expression in the Financial Coltateral

Regulations,

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S/ 2003/3226),

Fixed Charged Assets means all the property, assets and rights charged under Clauses 2 11
to 2 1 10 inclusive,

Floating Charged Assets means all the property, assets and rights charged under Clause
2111,



11

Insolvency Event means in relation to any persen (whether an individual or a body corporate} (1)
that person becomes insolvent or unable to pay its debts as they fall due or (n) any steps are
taken for or with a view to the making of an administration order or the appointment of an
administrator or trustee in bankruptcy in respect of that person or any steps are taken for or with
a view to the winding-up, dissolution, iquidatien, reconslruction or reorganisation of that person
or () a bankruptcy petition 1s presented or (iv) that person enters into a voluntary arrangement
or other dealing with any of its creditors with a view to avoiding, or in expectation of, Insolvency
or stopping or threatenmg to stop payments to crecitors generally or (v) an encumbrancer takes
possession or a trustee in bankruptey (in the case of an individual) or a receiver or manager s
appointed of the whole or any matenial part of that person’s assets and includes any equivalent
or analogous proceedings by whatever name known in whalever Jurnisdiction,

Loan Agreement means any agreement or instrument from time to tme constitutng or
evidencing the Secured Liabilities including without imitation the loan agreement or facility letter
between the Chargor and the Lender, as amended or supplemented from time to time,

LPA means the Law of Property Act 1925 (as amended),
Property means the property, details of which are set out in schedule 1,

Receiver a recewver {and/or manager) of any or all of the Charged Assets appointed under this
Deed,

Secured Liabiities means all or any monies and liabilities which are for the time being and from
time to time {and whether on or at any time after demand) due, owing or payable, or expressed
to be due, owing or payable, in whatsoever manner to the Lender by any Chargor, whether
actually or contingentty, solely or jointly and whether as pnincipal or surety, and whether or not
the Lender shall have been an origmal party to the relevant transaction, including without
imitation, interest, discount, commission and all other charges or expenses which the Lender
may charge or incur in respect of any of those matters, and so that interest shall be computed
and compounded according to the Lender's usual rates and practice as well after as before any
demand made or decree or judgment obtained under this Deed,

Security means the security constituted by this Deed, and

Secunty Financial Collateral Arrangement shall have the meaning given to that expression in
the Financial Collateral Regulations

In this Deed, unless the context otherwise requires

111 the expressions "Chargor” and "Lender” where the context admis include therr
respective successors 1n title and assigns,

112 any reference to any statute or statutory provision includes a reference to any
subordinate legisiaton made under that statute or statutery provision, to any
modification, re-enactment or extension of that statute or statutory provision and to any
former slatute or statutory provision which it consolidated or re-enacted before the date

of this Deed,
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13

21

113 a reference to "assets” includes present and future properties, undertakings, revenues,
rights and benefits of every description,

114 interest will be calculated both before and after demand or judgment on a dally basis
and compounded according to agreement or 1n the absence of agreement monthly on
such days as the Lender may select,

115 references to the freehold and leasehold property of the Chargor and the Charged
Assets include any part of it or them,

116 references to clauses, sub-clauses and schedules are references to the clauses and
sub-clauses of, and schedules to, this Deed

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act 1989, the
terms of the Loan Agreement and of any side letters between any parties in relation to the Loan
Agreement are incorporated in this Deed

If the Lender considers that an amount ts capable of being avoided ¢r otherwise set aside on the
liguidation or administratton of the Chargor or otherwise, then that amount shall not be
considered lo have been irrevocably paid for the purposes of this Deed

CHARGE

The Chargor covenants to pay to the Lender and discharge on demand the Secured Liabilities
and as a contnuing security for such discharge and with full title guarantee charges to the

Lender

211 by way of first legal mortgage all the freehold and leasehold property of the Chargor
(including the property described in Schedule 1) now vested in it together with all
bulldings and fixtures (including trade and other fixtures and tenants fixtures) and fixed
plant and machinery owned by the Chargor and from tme to time i or on such
property and the proceeds of sale of such asselts,

212 by way of fixed charge all estates or interests in any freehold and leasehold property
now and n the future vested In or charged to the Chargor,

213 by way of fixed charge all fixtures and fithings from time to time attached to any freehold
and leasehold property of the Chargor,

214 by way of fixed charge all the plant and machmery vehicles and computer equipment of
the Chargor present and future and all associated warranties and maintenance

contracts,

215 by way of fixed charge all furniture furnishings equipment tools and other chattels of the
Chargor present and future,

216 by way of fixed charge all rents recewvable from any lease granted out of any freehold
and leasehold property of the Chargor,

217 by way of fixed charge all the goodwill and uncalled capital of the Chargor present and
future,




22

31

2110

2111

by way of fixed charge all stocks shares and other secunties of the Chargor present
and future and all Income and rights denved from or attaching to the same,

by way of fixed charge all patents, patent apphcations, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, nghts in the
nature of copynght, moral nghts, inventions, design nghts, registered designs, all trade
secrets and know-how, computer rights, programmes, systems, tapes, disks, software,
all applhications for registration of any of them and other intellectual property rights held
or to be held by the Chargor or in which it may have an interest and the benefit of all
present and future agreements relating to the use of or licensing or exploitation of any
such nghts {(owned by the Chargor or others) and all present and future fees, royalties
or simiar income derived from or incidental to any of the foregong in any part of the
world,

by way of fixed charge all book debts and other debts of the Chargor present and future
and the proceeds of payment or realisation of each of them, and

by way of floating charge all the undertaking and all property assets and nghts of the
Chargor present and future not subject to a fixed charge under this Deed

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any fleating charge created
pursuant to this Deed and each such floating charge 1s a qualfying floating charge for the
purposes of the Insolvency Act 1986

RESTRICTIONS

The Chargor will not without the previous consent of the Lender

311

312

dispose of the Fixed Charged Assets,

sell, give or share possession of, grant or agree to grant any interest, lease or tenancy
of or accept or agree to accept a surrender or any variation or addition to the terms of
any lease or tenancy or any part of the Fixed Charged Assets, or

deal with the Chargor's book debts and other debts otherwise than by collecting them
in the ordinary course of the Chargor's business and in particular the Chargor will not
reahse its book debts and other debts by means of block discounting factoring or the

like, or

dispose of the Floating Charged Assets other than in the ordinary course of business,
or

create or attempt to create or permit to anise or subsist any Encumbrance upon any
part of the Charged Assets, or

do, or permit to be done, any act or thing, which will or might depreciate, jeopardise or
otherwise prejudice the secunty held by the Lender or matenally diminish the value of
any of the Charged Assels or the effectiveness of the secunty created by this Deed



41

42

43

44

45

51

COVENANTS

The Chargor shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Assets

The Chargor shail (a) prompily provide to the Lender whatever information, documents or
papers relating to the Charged Assets as the Lender may from time to time request, and (b)
inform the Lender promptly of any acquisition by the Chargor of, or contract made by the Chargor
to acquire, any freehold, leasehold or other interest in Property

The Chargor shall (a} at all times keep in good and substantial repair and conditon all the
Charged Assets including, without imitation, all bulldings, erections, structures and fixtures and
fitings on and n the Property, (b) keep all equipment on the Property in good reparr, working
order and condition and fit for its purpose, and (¢} where it 1S uneconomic to repair any part of the
Charged Assets, replace such part by ancther similar asset of equal or greater quality and value

The Chargor shall promptly upon becoming aware of the same give the Lender notice in writing
of any breach of (a) any representation or warranty set out in clause 5, and (b) any covenant set
out in this clause 4

The Chargor shall permit the Lender and any Receiver and any person appointed by either of
them to enter upon and inspect any Property during normal business hours upon reasonable

prior notice

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender that

511 it 1s a duly incorporated imited hability company vahdly existing under the laws of its
junsdiction of sncorporatton and has the power to own iis assets and carry on its
business as it 1s being conducted,

512 il has the power and authority to execute, deliver and perform its obligations under this
Debenture and the transactions contemplated by them,

513 the execution, dehvery and performance of the obligations in, and transactions
contemplated by, this Debenture does not and will not contravene any of the Chargor's
constituticnal documents, any agreement or instrument binding on the Chargor or its
assets, or any applicable law or regulation,

514 it has taken all necessary action and obtained all required or desirable consents to
enable it to execute delivery and perform its obligations under thus Debenture and to
make this Debenture admussible in evidence 1n its jurisdiction of incorporation  Any
such authonsations are in full force and effect,

515 its obligations under this Debenture are legal, vald, binding and enforceable,

516 it 1s the legal and beneficial owner of the Charged Assets free from any Encumbrance
other than the Encumbrances created by this Deed,
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62

63

71

72

81

82

517 it has not received or acknowledged notice of any adverse clam by any person In
respect of any Charged Asset or any Interestin i,

518 there are no Encumbrances or other matlers whatever, which adversely affect the
Charged Assets,

519 there 1s no breach of any law or regulation, which adversely affects the Charged
Assets,

5110 no facity necessary for the enjoyment and use of the Charged Assets I1s subject to
terms entithng any person to terminate or curtail its use, and

5111 nothing has arnsen or has been created or 1s subsisting, which would be an overnding
interest in any Property

INSURANCE

The Chargor will mantain insurance on and n relation to the Charged Assets with reputable
underwriters or msurance companies against such rnisks to the extent usual for persons carrying
on a business such as that carmed on by 1t and such other risks as the Lender may from time to
time reasonably require from it and will in so far as 1s possible, note the interest of the Lender on
such pohcies and you will provide copies of all such insurance policies to the Lender on request

The Chargor shall procure that the Lender's interest 1s noted on all its insurance policies, as the
Lender may require

The Chargor will hold n trust for the Lender all money received under any nsurance of the
Charged Assets and at the Lender's option will apply the same in making good the relevant loss
or damage or in or towards discharge of the Secured Liabilities

DEEDS SECURITIES AND DEBTS

The Chargor wil from the date of this Deed, deposit with the Lender all oniginal insurance
policies, deeds and documents of title relating to the Charged Assets

The Chargor will if, so required by the Lender, pay into such account or such accounts as the
Lender may specify from time to time all money which the Chargor may receive in respect of the
Chargor's book debts and other debts, and shall not be entitled to withdraw or otherwise deal
with such amounts from such account without the pnor wnitten consent of the Lender

NOTICE OF CRYSTALLISATION

The Lender may by written notice lo the Chargor convert the floating charge created by Clause
2 111 mnto a fixed charge as regards any of the Charged Assets specified in such notice

The floating charge created by Clause 2 1 11 will, without notice from the Lender, be deemed to
have been automalically converted into a fixed charge with effect immediately prior to the

occurrence of the following events

821 in respect of any Floating Charged Assets which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 3 1 5 or in respect




83

81

92

93

94

95b

96

97

98

99

of which any person levies or attempts to levy any distress, attachment, execution or
other legal process, or

8§22 in respect of all the Floating Charged Assets, if and when the Chargor ceases lo carry
on business or to be a going concern, or

8§23 in respecl of all the Floating Charged Assets, an Insolvency Event

Any asset acquired by the Chargor after any crystallisation of the floating charge created under
this Deed which but for such crystallisation would be subject to a floating charge shall (unless the
Lender confirms 1n writing to the contrary) be charged to the Lender by way of first fixed charge

POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of leases of the Chargor's freehold
and leasehold property or any part of it

Sections 103 and 109 of the LPA shall not apply to this Deed nor to any sale by the Lender or a
Recewer under that Act and the Secured Liabihties shall be deemed to have become due, and
the statutory power of sale and the power to appont a Recewer under Section 101 of the LPA
{as vaned and extended under this Deed) as between the Lender or such Recewer and a
purchaser from the Lender or such Recewer anse and shall be exercisable at any time after the
execution of this Deed

The Lender may under the hand of any official or manager or by deed appomnt or remove a
Recewver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver but any
Recewer shall be deemed to be the agent of the Chargor and the Chargor shall be solely
responsible for the Recever's acts defaults and remuneration

All or any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lender
without first appointing a Receiver or notwithstanding any appointment

The Lender will not be hiable to account to the Chargor as mortgagee in possession for any
maney not actually received by the Lender

Section 93(1) of the LPA shall not apply to this Deed

The Lender shall be entiled (but shall not be bound) to remedy a breach at any time by the
Chargor of any of its obligations contained in this Deed and the Chargorirrevocably authorises
the Lender and its agents to do all such things as are necessary or destrable for that purpose

The nghts of the Lender under this clause 9 are without prejudice to any other nghts of the
Lender under this Deed and the exercise of those nghts shall not make the Lender lable to

account as a mortgagee In possession

At any time afler the secunty constituted by this Deed shall have become enforceable, the
Lender or any Receiver

991 may dispose of any chattels or produce found on any Properly as agent for the
Chargor, and



910

91

10

101

102

103

992 without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Chargor against any liability ansing
from such disposal

At any time after the security constituted by this Deed shall have become enforceable or after
any powers conferred by any Encumbrance having prionty to this Deed shall have become
exercisable, the Lender may

9101 redeem such or any other prior Encumbrance or procure its transfer to itself, and
9102 settle any account of the holder of any prior Encumbrance

Any accounts so settled and passed shall be, 1n the absence of any manifest error, conclusive
and binding on the Chargor and all monies paid by the Lender to an encumbrancer in settlement
of such an account shall, as from its payment by the Lender, be due from the Chargor to the
Lender on current account and shall bear interest and be secured as part of the Secured

Liabilities

The Lender may in its discretion grant time or other mmdulgence or make any other arrangement,
variation or release with any person or persons not being a party to this Deed (whether or not
such person or persons are jointly hable with the Chargor) in respect of any of the Secured
Liabilities or of any other security for them without prejudice enther to this Deed or to the liability
of the Chargor for the Secured Liabiities

ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
part of the Charged Assets, the Lender may open a new account or accounts for the Charger in
the Lender's books and (withcut prejudice to the Lender's nght to combine accounts) no money
paid to the credit of the Chargor in any such new account will be appropriated towards or have
the effect of discharging any part of the Secured Liabiities

If the Lender does not open a new account or accounts Immediately on receipt of notice under
clause 8 11 of this Deed, then, unless the Lender gives express written notice to the contrary to
the Chargor, as from the time of receipt of the relevant notice by the Lender all payments made
by the Chargor to the Lender shall be treated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities

If the Lender shall have more than one account for the Chargor in its books, the Lender may at
any time after

1031 the secunty constituted by this Deed has become enforceable, or

1032 the Lender has recewved notice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
o any other account which may be in debit but the Lender shall notify the Chargor of the transfer

once made
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113

12

121

ENFORCEMENT

This Security shall be enforceable immediately upon the occurrence of an Event of Default, and
the Secured Liabilities shall become immediately due and payable to the extent not already due
or demanded n accordance with therr terms

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
concerned

1121 to enquire whether any of the Secured Liabihities have become due or payable or
reman unpad or undischarged, or whether the power the Lender or a Recever 1s
purporting to exercise has become exercisable, or

1122 tosee to the application of any money paid to the Lender or any Recelver

Neither the Lender nor any Recewver nor any Administrator shall be liable to account as
mortgagee In possesston In respect of all or any of the Charged Assets nor shall any of them be
hable for any loss upon realisation of, or for any neglect or default of any nature whatsoever in
connection with, all or any of the Charged Assets for which a mortgagee In possession might as
such be hable

RECEIVERS

Any Recewver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferred on admunistrative receivers (notwithstanding that such Recewver is not an
adminisirative receiver) by Section 42 and Schedule 1, Insolvency Act 1986 and shall (in addition
to all powers conferred on him by law or by this Deed) have the foliowing powers

1211 to take possession of and generally manage the Charged Assets and any business of
the Chargor,

1212 to carry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of bullding reconstruction maintenance furmshing or

equipment,

1213 to purchase or acquire any land or cother property and purchase acquire grant or
release any interest in or nght over land or the benefit of any covenants (positive or

restrictive) affecting land,

1214 to sell, lease, surrender or accept surrenders of leases, charge or otherwise deal with
or dispose of the Charged Assets without restriction including (without limitation) power
to dispose of any fixtures separately from the land,

1215 o carry on, manage, develop, reconstruct, amalgamate or diversify or concur n
carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor,

1216 to make any arrangement, setllement or compromise between the Chargor and any
other person which he may think expedient,




122

123

12 4

125

13

131

1217 to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determine,

1218 to effect with any insurer any policy of insurance either 1n heu or satisfaction of, or In
addition to, any other insurance,

1219 to exercise all powers provided for in the Law of Property Act 1925 In the same way as
if he had been duly appointed under that act and exercise all powers provided for an
administrative recewver in Schedule 1 of the Insolvency Act 1986, and

12 1 10 to do all such other acts and things as he may consider incidental or conducive to any
of the matters or powers In this Deed or which he lawfully may or can do as agent for
the Chargor

Any Recewver appointed by the Lender under this Deed shall be the agent of the Chargorand the
Chargor shall be solely responsible for his acts and remuneration as well as for any defaults

committed by him

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Deed shall be applied

1231 first in paying all unpaid fees, costs and other hability incurred by or on behalf of the
Lender {(and any Recelver, attorney or agent appointed by it),

1232 second in paying the remuneration of any Receiver {as agreed between him and the
Lender),

1233  third In or towards discharge of the Secured Liabilities in such order and manner as the
Lender shall determine, and

1234 finally in paying any surplus to the Chargor or any other person entitled to 1t

Neither the Lender nor any Recewer shall be bound to pay or appropriate any receipl or
payment first towards interest rather than pnncipal or otherwise in any particular order as
between any of the Secured Liabilities

All monies recewved by the Lender or a Receiver under this Deed may, at the discretion of the
Lender or Recewer, be credited to any suspense or securities realsed account without any
obligation on the part of the Lender to apply the same in or towards discharge of the secured
llabiities and shall bear interest at such rate, If any, as may be agreed in wrting between the
Lender and the Chargor and may be held in such account for so long as the Lender or Recewer

thinks fit

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Liabilities and the performance
by the Chargor of its obligaticns under this Deed, irrevocably appoints the Lender (whether or not
a Recelver has been appointed) and also (as a separate appointment) the Receiver severally as
the Attorney or Attorneys of the Chargor (with full power of subshtution and delegation) in the
Chargors name and on the Chargor's behalf and as the Chargorr's act and deed to sign or

10
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execute all deeds instruments and documents or take continue or defend any proceedings which
may be required by the Lender or any Receiver pursuant to this Deed or the exercise of any of
therr powers

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of its
Attorneys may do in the proper and lawful exercise or purporied exercise of all or any of the
powers, authorties and discretions referred to in this Deed

APPOINTMENT OF AN ADMINISTRATOR

The Lender may withoul notice to the Chargor appoint any one or more persens to be an
admuinistralor of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Act 1986 If
this debenture becomes enforceable

Any appointment under this clause 14 shall
1421 benwnting signed by a duly authorised signatery of the Lender, and

1422 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are sausfied

The Lender may (subject to any necessary approval from the court) end the appointment of an
Administrator by notice in wnting in accordance with this clause 14 and appomint under that
paragraph a replacement for any Administrator whose appomntment ends for any reason

LiaBiLiTy OF CHARGOR

The hability of the Chargor under this Deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by

1511 any secunty, guarantee, indemnity, remedy or other night held by or avallable to the
Lender being or becoming wholly or partially llegal, void or unenforceable on any
ground, or

1512 the Lender renewng, determining, varying or increasing any fachty or other
transaction in any manner or concurring in, accepling or varying any compromise,
arrangement or settlement or omitting to clam or enforce payment from any other

person, or

1513 any other act or omission which but for this proviston might have discharged or
otherwise prejudiced or affected the liabity of the Chargor

The Chargor waves any rnight it may have of requinng the Lender to enforce any secunty or other
nght or ¢claim any payment from or otherwise proceed against any other person before enforcing
this Deed against the Chargor

The Chargor waives any present or future nght of set-off t may have in respect of the Secured
Liabiities (including any sums payable to it under thus Deed)

11
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RIGHT CF APPROPRIATICN

To the extent that the Charged Assets constitute Financial Coltateral and this Deed and the
obhgations of the Chargor hereunder constitute a Secunty Financial Collateral Arrangement, the
Lender shall have the nght, at any time after the secunty constituted this Deed has become
enforceable, to appropriate all or any of that Charged Assets in or towards the payment andfor
discharge of the Secured Liabiities in such order as the Lender n its absolute discretion may
from time {o ume determine The value of any Charged Asset appropriated in accordance with
this clause shall be the price of that Charged Assel at the time the rnight of appropration 1s
exercised as listed on any recognised market index, or determined by such other method as the
Lender may select (including independent valuation) The Chargor agrees that the methods of
valuation provided for in this clause are commercially reasonable for the purposes of the

Financial Collateral Regulations

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed 1s 1in addition to any other secunty present or future held by the Lender for the
Secured Liabities and shall not merge with or prejudice such other secunty or any contractual or

legal nghts of the Lender

The Secunty shall be a continuing security for the Secured Liabihties and shall not be satisfied,
discharged or affected by any intermediate payment or settlement of account (whether or not any
Secured Liabilties remain outstanding thereafter) or any other matter or thing whatsoever

The Chargor will at its own cost at the Lender's request execute any deed or document and take
any action required by the Lender to perfect this secunty or further to secure on the Charged

Assets the Secured Liabihties

CosTS AND INDEMNITY

The Chargor shall pay to or reimburse the Lender and any Recewver on demand, on a full
indemnity basis, all Costs incurred by the Lender and/or any Receiver in relation to

181 1  this Deed or the Charged Assets, or

1812 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or the Recewver's rights under this Deed, or

181 3 suing for, or recovering, any of the Secured Liabilities,

{including, without imitation, the Costs of any proceedings in relation to this Deed or the Secured
Liabilities) together with, in the case of 18 12 and 18 1 3 Interest on the amount due at the
default rate of interest specified in the Loan Agreement

The Lender and any Recewver and therr respective employees and agents shall be indemnified
on a full Indemmnity basis out of the Charged Assets in respect of all actions, habilities and Costs

incurred or suffered in or as a result of

1821 the exercise or purporied exercise of any of the powers, authorties or discretions
vested in them under this Deed, or

12
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1822 any matier or thing done or omitted to be done In relalion to the Charged Assets under
those powers, or

1823 any default or delay by the Charger in performing any of its obhgations under this Deed

ASSIGNMENT AND TRANSFER

The Lender may at any time, without the consent of the Chargor, assign or transfer the whote or
any part of the Lender's nghts andfor obligations under this Deed to any person

The Chargor may not assign any of its rights or transfer any of its obligations under this Deed or
enter inte any transaction, which would result 1in any of those rnights or obligations passing to

another person

MISCELLANEOQUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised as
often as the Lender considers appropriate, and are in addition to its nghts and powers under the

general law

Any waiver or varigtion of any right by the Lender (whether ansing under this Deed or under the
general law) shall only be effective If it 1s in writing and signed by the Lender and applies oniy in
the circumstances for which it was given and shall not prevent the Lender from subsequently

relying on the relevant provision

No act or course of conducl or negohiation by or on behalf of the Lender shail in any way
preclude the Lender from exercising any nght or power under this Deed or constitute a
suspenston or vanation of any such right or power

No delay or failure to exercise any night or power under this Deed shall operate as a waver

No single or partial exercise of any night under this Deed shali prevent any other or further
exercise of that or any other such nght

The invalidity, unenforceabihty or tllegalty of any provision (or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other
provisions If any invalid, unenforceable or illegal provision would be vald, enforceable or legal if
some part of it were deleted, the provision shall apply with any modification necessary to gwe
effect to the commercial intention of the parties

This Deed may be executed and delivered in any number of counterparts, each of which 1s an
ongminal and which together have the same effect as f each party had signed the same

document

A third party has no right under the Contracts (Rights of Third Parties} Act 1999 to enforce, or to
enjoy the benefit of, any term of this Deed

If the rule against perpetuthies apples to any trust crealed by this Deed, the perpetuity period
shall be 125 years {as specified by section 5(1) of the Perpetuiies and Accumulations Act 2009)
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NOTICES

Any notice or demand by the Lender may be served personally on any director or the secretary
of the Chargor or may be sent by post or fax or delivered to the Chargor at the Chargor's address
last known to the Lender

A notice or demand by the Lender by post shall be deemed served on the day after posting
A notice or demand by the Lender by fax shall be deemed served at the time of sending

GOVERNING LAW

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

Each party hereby irrevocably submits to the exclusive junisdiction of the courts of England in
respect of any claim or matter ansing out of or in connection with this Deed

14




IN WITNESS whereof this Deed has been duly executed the day and year first before written

Signed as a Deed by 639 LIMITED T/A NATIONAL
ELECTRICAL WHOLESALE acting by a director and its

secretary or by two directors

Signed for and on behalf of METRO BANK PLC acting
by its duly authorised signatory
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