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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9618921

Charge code: 0961 8921 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st September 2018 and created by MERSTEN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th September 2018 .

Given at Companies House, Cardiff on 27th September 2018

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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THIS DEBENTURE is made as a Deed on the &_ ; "y

2018

BETWEEHN

1

@

(3)

MERSTEN LIMITED incorporated and registered in Englend and Wales with registered
number 08618921 whose registered office is at 73a London Road, Alderley Edge, Cheshire
SK8 7DY (Borrower)

Each of the companies listed In Schedule 1 {fogsther with the Borrower, the Original
Obligors) and

METRO BANK PLC whose registered office is at One Southampion Row, London, WC1B
5HA (registered number 8419578) {Lender).

THIS DEED WITNESSES ASFOLLOWS

1.

Definitions and intsrpretation

Accession Deed means a deed substantially in the form set out in schedule 3 (Form of
Accession Deed)

Administrator means an administrator appointed to manage the affairs, business and
property of the Obligor pursuant i this Deed

Additional Obligor means a company that become party to this Deed by way of an
Accession Deed pursuant to the terms of the Facility Agreement

Charged Assets means ail the properly, assets and rights charged under this Deed;

Cosis means ali cosis, charges, expenses and Habililies of any kind including, without
limitation, costs and damages in connection with litigation, professional fees, disbursements
and any value added tax charged on costs

Ercumbrance means any moripage, charge (whether fited or flosting), option, pledge, lien,
hypothacation, assignment, trust arrangsment, title retention {other than fitle retention
arising In the ordinary course of trading as a result of a supplier's standard terms of
business} or other right having the effect of constituling securily and any agresment,
whether conditional or otherwise, 1o create any of the foregoing

Enforcement Event means an event described in Clauses 11.1{a} to 11.1(b} inclusive

Expensas means all fees and legal and other costs charges and expenses which the
Lendar or any Recelver may charge or incur in relation to the Obligor or this Dead or any

‘Relsvant Agreement and the preparation, negotiation and creation of this Deed and/or in

relation to the Charged Properly andfor breach of any provision of, and the protection
realisation or enforcement of, this Deed or any Relevant Agresment, in each case on a ull
indemnily basls

Facility Agreement means the facility agreement daled on or about the date of this Deed
between the Borrowsr and the Lender



Financial Collateral shall have the meaning given o that expreséion in the Financial
Collateral Regulations

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

Fixed Charged Assels means all the property, assets and rights charged under Clauses
2.2(a} to 2.2{}} and Clause 2.3(a) inclusive

Floating Charged Assets means all the properly, assets and rights under Clause 2.2(k)
and Clause 2.3{b)

Full Title Guarantee has the meaning ascribed by the Law of Property {Miscallaneous
Provisions) Act 1994

Insolvency Event means in relation to any person {(whether an individual or a body
corporate) (i) that person becomes insolvent or unable to pay its debts as they fall due or (ii)
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 wnnd:ng-up, dissolution, liquidation, reconstruction
or recrganisation of that person or (jfi) a bankruptcy petition Is presented or (iv) that person
enters info a voluntary arangement or other dealing with any of its creditors with a view to
avoiding, or in expectation of, insolvency or stopping or threatening to stop payments to
creditors generally or (v} an encumbrancer takes possession or a trustee in bankrugtoy (in
the case of an individual) or a receiver or manager is appointed of the whole or any material
part of that person's assets and includes any equivalent or anatogous proceedings by
whatever name known in whatever jurisdiction

Intelizctual Property has the meaning given in clause 2.2(i)

Interest means interest at the highest prevailing rate charged to the Obligor by the Lender
from time to ime under any Relevant Agreement and if there is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and practice and
s0 that interest shall be computed and compounded as well after as before any demand
made or decree or judgment obtained under this Daad

Legal Charge means each legal charge granted to the Lender by an Obligor in relation {o
the assets described In clause 2.2(a}

LPA means the Law of Property Act 1825 (as amended)

Obfigor means an Original Obligor or an Additional Obligor {other than a Released
Obligor) and a reference In this Debenture to the Obligor shall be to any or all of the
Obligors, or the relevant Obligor, as the context requires

Froperty means the properly {if any) described in Schedule 2

Recelver means a receiver andfor administrator and/or manager {and, if permitted by law,
an administrative receiver) of any or all of the Charged Assets appointed under this Deed

Released Obligor means an Original Obligor or an Additional Obligor which has been
released, as an Obligor, pursuant to clause 24 of the Facility Agreement



1.1

1.2

1.3

1.4

Relevant Agreement means any agreement or instrument from time fo time constituting or
avidencing the Secured Liabiliies a5 amended or supplemented from fime to dme

Secured Liabilities means all or any monies and liabililes which are for the time being and
from time to time {and whether on or at any tims after demand) due, owing or payable, or
expressed to be due, owing or pavable, in whalsosver manner to the Lendsr by the Obligor,
whether actually or confingently, solely or jointly and whethier as principal or surety, logsther
with Interest and Expenses and all other charges or commission which the Lender may

charge orincur in respect of any of these matters
Security means the securlly constituled by this Deed

Securlty Financial Collateral Arrangement shall have the meaning given to that
exprassion In the Financial Collateral Regulations

In this Deed, unless the context otherwise requires:

{a} the expressions "Addltiona! Obligor®, "Borrower™, "Obligor™, and "Lender™ where the
context admits include their respective successors in title and assigns;

Ha) any reference fo any statute or statufory provision includes a reference to any
subordinate legislation made under that stelule or statutory . provision, fo any
modification, re-enactment or extension of thet stalule or statutory provision and to
any former staivie or staiutory provision which i consolidated or re-enacted before
the date of this Deead;

{c} a reference to "assets” includes preserd and fulure properlies, underiakings,
revenuas, rights and benefits of every description;

{ehy imorest will be caiculated both bsfore and after demand or judgment on a daily
basis and compoundad according to agreemant or In the absence of agreement
monthiy on such days as the Lendsr may select;

{e) references to the freehold and leasehold property of the Obilgor and the Charged
Assets incdlude any part of it or them,

i references 1o clauses, sub-clauses and schadules are reforences to the clauses
and sub-clauses of, and schedules to, this Deed.

For the purposes of section 2 of the Law of Properly (Miscellansous Provisions) Act 18988,
the terms of any Relevant Agreement and of any side ietters between any parfies in relation
to any Relevant Agreement are incorporated in this Deed,

i the Lender considers that an amount is capable of being avoided or otherwise set aside
on the lquidation or administration of the Obligor or atherwise, then that amount shall not be
considered {o have been irrevocably paid for the purposes of this Deed.

if and to the extent that any matter expressly permitted under the terms of any Relevant
Agreement constitutes a breach of this Desd, that Relevant Agreement shall, or so long as
amounis are outstanding, prevall and the Lender shall be deemesd to have consented fo that
matter for the purposes of this Deed,



1.5

1.6

1.7

2.1

22

If and to the extent that any matter expressly permitted under the terms of the Facility
Agreement constitules a breach of this Deed, that Facllity Agreement shall, or 5o long as
amounts are outstanding, prevail and the Lender shall be deemed to have consented fo that
matter for the purposes of this Deed.,

Words and expressions defined in the Facility Agreement and the Legal Charges shall bear
the same meaning in this Deed unless the context requires otherwise.

To the extent that there is any conflict between the provisions of the Facility Agreement and
the Legai Charges and this Deed, then the provisions of the Facilily Agreement or the Legal
Charges (as the case may be} will prevall. To the extent there is any conflict in the
previsions of the Facility Agreement and the Legal Charges then the provisions of the
Facility Agreement will prevail,

Charge

The Obligor will pay to the Lender the Secured Liabilities immediately on demand as and
when the same are expressed to be due for payment in accordance with their respective
tarms.

The Obligor with Full Title Guarantee charges to the Lender as continuing security for the
payment and discharge of the Secured Liabilities:

(a) by way of first legal mortgage all the freehold and leasehold property of the Obiligor
(including the property described in Schedule 2) now vested in it together with all
buildings and fixtures (including trade and other fixtures and tenants fixtures) and
fixed plant and machinery owned by the Obliger and from time o time In or on such
property and the proceeds of sale of such asseis;

(b} by way of fixed charge all estates or interests in any freehold and leasehold
property now and In the future vested in or charged to the Obligor;

{c) by way of fixed charge all fixtures and fittings from time to time atlached fo any
freehold and ieasehold property of the Obligor;

(d) by way of fixed charge all the plant and machinery vehicles and computer
squipment of the Obligor present and fulure and all associated warranties and
maintenance contracts;

{e) by way of fixed charge all furniture furnishings equipment tools and other chattels of
the Cbligor present and future;

)] by way of fixed charge all rents receivable from any lease granted out of any
freghold and leasehold property of the Obligor;

{m) by way of fixaed charge all the goodwill and uncalled capital of the Obligor present
and futurs; ‘

{(h) subject to Clause 2.3, by way of fixed charge all stocks shares and other securities
of the Obligor present and future and all income and rights derived from or attaching
{0 the same;



2.2

2.4

3.1

@

{k)

by way of fixed charge all pafents, patent applicadions, trade marks, frade mark
applications, rading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, inventions, design rights, registered designs, all
trade secrels and know-how, computer rights, programmes, sysiems, tapes, disks,
software, all applications for registration of any of them and other intellectual
property rights hald or to be hald by the Obligor or in which it may have an interest
and the benefit of all present and future agreements relafing to the use of or
livensing or exploitation of any such rights {owned by the Obligor or others) and all
present and future fees, royallies or similar income derived from or incidental o
any of the foregoing in any part of the world {intellectual Property);

by way of fixed charge sl book debts and other debts of the Obligor present and
fuiure and the proceeds of payment or realisation of each of them; and

by way of floating charge all the underiaking and all property assels and rights of
the Obligor present and future not subject to a fixed charge under this Deed.

The Borrower with Full Title Guarantes charges to the Lendsr as continuing security for the
payment and discharge of the Secured Liabilities:

{a)

{b}

by way of fixed charge all slocks, shares and other securities issued by each
Obligor and owned by the Borrower, prasent and fulure and all income and rights
derived fromn or attaching to the same; and

by way of floating charge a8l stocks, shares and other securities issusd by any
Subsidiary, which is not an Obligor, and owned by the Borrower, present and future
and all incoms and rights derived from or attaching o the same.

Paragraph 14 of Schedule B1 {o the inzolvency Act 1986 appiies to any fivating charge
created pursuant 1o this Desd and sach such floaling charge is a qualifying floating charge
for the purposes of the Insolvency Act 1886,

Restrictions

The Obligor will not withowt the previous consent of the Lender

(&)
)

©

{d)

dispose of the Fixed Charged Assels;

sell, give or share possession of, grant or agree fo grant any inlerest, lsase 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 Assetls without
the consent of the Lander;

deal with the Obligor's book debts and cther debis otherwise than by collecting
them in the ordinary course of the Obligor's business and in particular the Chligor
will not razlise s book debts and other debls by means of block discounting
factoring or the like;

dispose of the Floaling Charged Asseis other than in the ordinary course of
business,;



4.1

4.2

4.3

44

4.3

4.6

4.7

4.8

{e) create or attempt to create or permit to arise or subsist any Encumbrance upon any
part of the Charged Asseis; or

(4] do, or permit 0 be done, any act or thing, which wili or might depreciate, jeopardise
or otherwise prejudice the security held by the Lender or materially diminish the
vaiue of any of the Chargad Assets or the effectiveness of the security created by
this Deed.

Covenants

The Obligor shall comply with all siatules, hyelaws and regulations relating to'its frade or
business and the whole or any part of the Charged Asseis,

The Obligor shall: {a) promptly provide to the Lender whatever information, documents or
papers relating to the Charged Assets as the Lender may from time o tims request; and (&)
inform the Lender promplly of any acquisition by the Obligor of, or contract made by the
Chbligor to acquire, any freehold, leasehoid or other interest in Property.

The Obligor shall: (a) at afl imes keep in good and substantial repair and condition all the
Charged Assets including, without limitation, all buildings, erections, structures and fixtures
and fittings on and in the Property; (b) keep all equipment on the Propsrly in good repair,
working order and condition and fit for its purpose; and () where it is unsconomic fo repair.
any part of the Charged ‘Assets, replace such part by another similar asset of equal or
greater quality and value.

the Obligor shall not factor or discount its boolk debis, and shall get in and realise all its
book and other debts in the ordinary course of business and pay the proceeds of those
book and other debis inic an account of the Obligor with the Lender or fo such cother
account as the Lender may request.

Tha Obligor shall not exercise any of its respective rights and powers In refatlon to any of
the stocks shares and other securities charged by this Debenture in any manner which, in
the opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
realise, the securily created by or pursuant to this Debenture.

The Obligor shali, if requested by the Lender and at the Obligor's cost, execute all such
further assighments, transfers, charges or other documaents in such form as the Lender may
require and do all acts that the Lender may require io perfect the Security {aken by, or to
record the interest of, the Lender in any registers relafing to any registered Infellectual

Property.

The Obligor shall promptly upon becoming aware of the same give the Lander 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 Obligor shall permit the Lender and any Receiver and any person appointed by either
of them to enter upon any premises of the Qbligor and inspect any Property or Charged
Asset during normal business hours upon reasonabile prior notice,

Representations and Warranties



5.1

8.1

8.2

The Obiigor represents and warrants fo the Lender on each day during the continuance of
the Ssecurity that:

{a) it s duly incorporated with limited labiity, validly existing under the laws of iis
jurisdiction of ncorporation and has the power fo own Ity assels and carry on ils
business as it is being conducied

{n) it has the power and authority o execute, deliver and perform its obligations under
this Debenture and the transactions contemplated by them

{c) the exscution, delivery and performance of the obligallons In, and transactions
cordemnplated by, this Debeniure doss not and will not contravens any of the
Opligor's conslitutional documents, any agreement or instrument binding on the
Obligor or its assets, or any applicable law or regulation

{d} it has taken all necessary action and obtained all required or desirable consents to
enable it to execute delivery and perform fis obligations under this Debenture and o
make this Debeniure admissible In evidence In its jurisdiction of incorporation. Any
such authorssations are In full fores and slect

{e) its obligations under this Debenture are legal, valid, binding and enforceable

{f it is the legal and beneficial owner of the Charged Assels free from any
Encumbrance other than the Encumbrancses created by this Deed

{g) it has not received or acknowledged nolice of any adverse claim by any person in
respect of any Chargad Asset or any interestin it

{h} there are no Encumbrances or other matiers whatever, which adversely affect the
Charged Assels

£ there iz no breach of any law or regulation, which adversely affects the Charged
Assels

i no facility necessary for the enjoyment and use of the Charged Assels is subject to

terms entifing any person to terminate or curtail #is use

{k} nothing has arsen or has besn created or iz subsisting, which would be an
overriding interest in any Properly

Insurance

The Obligor will maintain insurance on and in relation to the Charged Assels in acoordance
with any applicable Relevant Agreement and in any svent, with reputable underwiiters or
insurance companies against such rsks fo the exdent usual for persons camying on a
business such as that carried on by it and such other risks as the Lender may from time to
time reasonably require from it and will in so far as is possibls, note the inierest of the
Lender on such policies and will provide copies of all such Insurance policies o the Lender

on request.

The Obligor shall procure that the Lender's interest is noted on all its insurance policies, as
the Lender may require.



6.3

8.1

8.2

8.3

9.1

9.2

The Obligor will hold in trust for the Lender all money received under any insurance of the
Charged Assets and at the Lander's oplion will apply the same in making good the relevant
foss or damages or in or towards discharge of the Secured Liabilities.

Deeds Securities and Debis

The Obligor will after the occurrence of an Enforcement Event, if so requested by the
Lender, promptiy;

(@) deposit with the Lender all original insurance policies, deeds and documents of fitle
reiating to the Charged Asssts and

(b) pay into such account or such accounts as the Lender may specify from tims fo
time all money which the Obligor may receive in respect of the Obligor's book debts
and other debts, and shall not be entitied to withdraw or otherwise deal with such
amounts from such account without the prior written consent of the Lender,

Notice of Crystaliisation

The Lender may by written notice to the Obligor after the occurrence of an Enforcement
Event convert the floating charge created by Clause 2.2{(k} or Clause 2.3{(b} into a fixed
charge as regards any of the Charged Assets specified in such notice.

The floating charge created by each of Clause 2.2{k) and 2.3(b} will, without notice from the
Lender, be desemed tc have been automatically converted into a fixed charge with effect
immediately prior to the occurrence of the following events:;

(@} in respect of any Floating Charged Asseis which are the subject of any disposal or
Encumbrance eniered info or permitied to exist In breach of Clause 3.1{e} or in
respect of which any person levies or atlempts to levy any distress, attachment,
execution or other legal process; or

(b} in respect of all the Fioating Charged Assets, if and when the 'Obligor ceases to
carry on business or {0 be a going concern; or

(c) in respect of all the Floating Charged Assets, an Insolvency Event.

Any asset acquired by the Obligor after any crystallisation of its floating charge created
under this Deesd which but for such crystallisation would be suliject to a floating charge shall
{unless the Lender confirms in writing to the contrary) be charged to the Lender by way of
first fixed charge.

Powers of the Lender

The Lender may without restriction after the occurrence of an Enforcement Event grant or
accept surrenders of leases of the Obligor's freshold and leasehold properly or any part of
it.

Sections 103 and 108 of the LPA shall not appiy o this Deed nor {o any sale by the Lender
or a Receiver under that Act and the Secured Liabilitios shall be deemed to have becoms
due, and the slatutory power of sale and the power to appoint a2 Receiver under Section 101
of the LPA (as varied and extended under this Deed) as belween the Lender or such



9.3

8.4

9.5

9.8

8.7

4.8

2.9

8.10

Receiver and a purchaser from the Lender or such Receiver arise and shall be exercisable
at any time after the execution of this Desd.

The Lender may under the hand of any official or manager or by deed appoint or remove a
Recelver or Recelvers of the Charged Assets after the occumrence of an Enforcement Event
and may fix and pay the fees of a Recelver but any Receiver shall be deemed to be the
agent of the Obligor and the Obligor shall be solely responsibie for the Receiver's acts
defaults and remuneration.

Al or any of the powers conferred on a Receiver by Clause 12 may be exercised by the
Lender after the oopurrence of an Erforcement Event without first appointing a8 Recsiver or
notwithstanding any appolntment,

The Lender will not be liable to account to the Obligor as morlgages in possession for any
money not actually received by the Lendsr.

Section 83(1) of the LPA shall not apply to this Deed.

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

The rights of the Lender under this Clause 8 are without prejudice to any other rights of the
Lender under this Deed and the exercise of those rights shall not make the Lender liable to
account as a morigages in possession,

At any time after the security constituted by this Deed shall have become enforceable, the
Lender or any Recelver:

{a) may dispose of any chattels or produce of the Obligor found on any Properly as
agent for the Obligor; and

{t) without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Obligor against any liability arising
from such disposal.

At any time after the security constituted by this Deed shall have become enforcesble or
after any powers conferred by any Encumbrance having priority to this Deed shall have
bacome exercisable, the Lender may:

{a} redearn such or any other prior Encumbrance or procure its transfer o itself and
{b} saitle any account of the holder of any prior Encumbrance,

Any accounis o seltled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Obligor and all monies paid by the Lender o an
encumbrancer in sefflement of such an account shall, as from its payment by the Lender, be
due from the Obligor to the Lender on current account and shall bear interest and be
secured as part of the Secured Liabiliies.



2.1

10.

10.1

10.2

10.3

11.

The Lender may in its discration grant time or other induigence or make any other
arrangement, variation or release with any person or persons not being a pariy to this Deed
{whether or not such person or persons are jointly fiable with the Obligor) in respect of any
of the Secured Liabiliies or of any other security for them without prejudice either to this
Daed or io the liabllity of the Obligor for the Secured Liabilities.

Accounts

If the Lender receives nofice 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
Obligor in the Lender's books and {without prejudice fo the Lender's right to combine
accounts) no money paid to the credit of the Obligor in any such new account will be
appropriated towards or have the effect of discharging any part of the Securad Liabilities.

If the Lender does not open s new account or accounts immediately on receipt of notice
under Clause 10.1, unless the Lender gives express written notice to the contrary o the
Obligor, as from the fime of receipt of the relevant notice by the Lender all paymsnts made
by the Obligor to the Lender shall be treated as having been credited to a new account of
the Obligor and not as having been applied in reduction of the Secured Liabilities.

if the Lender shall have more than one account for the Obligor In iis books, the Lender may
at any time after:

(a) the security constituted by this Deed has become enforceable; or

(b) the Lender has recaived notice of any subseguent Encumbrance or other interest
affecting ai! or any part of the Charged Assels,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account which may be in debit but the Lender shalil notify the Obligor
of the transfer once made.

Enforcement

This Security shall be enforceable immediately, and the Secured Liabilities shall become
immediately due and payable to the extent not aiready due or demanded in accordance with
their terms if-

(a) an Insclvency Event accurs in respact of the Obligor; or

(b) payment of any of the Secured Liabilifies is demanded by the Lender and not paid
when due.

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

{a) to enquire whether any of the Secured Liabilities have become due or payable or
remain unpaid or undischarged, or whether the power the Lender or a Receiver is
purporting o exercise has become axercisable; or

(b) o see o the application of any money paid 1o the Lender or any Receiver,

10



11.3

12

12.1

Neither the Lender nor any Receiver nor any Administrator shall be liable 1o account as
mortgagee in possession in respect of all or any of the Charged Assets nor shall any of
them be liable for any loss upon realisation of, or for any neglect or defaull of any nature
whatsoever in connection with, all or any of the Charged Asssts for which a morigages in
possession might as such be liable.

Recelvers

Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferred on administrative recelvers (notwithstanding that such Recsiver is not an
administrative recsiver) by Section 42 and Schedule 1, Insclvency Act 1988 and shall {in
addition to all powers conferred on him by faw or by this Deed) have the following powers:

(@)

{b)

(e)

{d)

{e}

®

@

(h}

®

G

to take possession of and generally manage the Charged Assets and any business
of the Obligor;

to camry out on any freehold or leasehold property of the Obligor any new works or
complete any unfinished works of bullding reconstruction maintenance furnishing or
equipment;

to purchase or acquire any land or other properly and purchase acquire grant or
release any interest in or right over land or the benefit of any covenants {positive or
restrictive) affecting land;

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

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying the
business of the Obligor:

to make any arrangement, settlement or compromise between the Obligor and any
other person which he may think expadient;

o 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
determing;

to effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, any other insurance;

fu exercise all powers provided for in the Law of Property Act 1825 in the same wWay
as if he had been duly appointed under that act and exercise all powers provided for
an administrative receiver in Schedule 1 of the Insolvency Act 1988; and

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 Obligor,

11




12.2

12.3

124

12.5

13.

13.4

13.2

14.

4.1

14.2

Any Receiver appointed by the Lender under this Deed shall be the agent of the Obligor
and the Obligor shall be solely responsible for his acts and remuneration as well as for any
defaults committed by him.

All monies recelved by the Lender or a Raceiver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

{a} first in paying ali unpaid fees, costs and other flability incured by or on behalf of the
Lender {and any Receiver, atlorney or agent appointed by i),

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

(c) third in or towards discharge of the Secured Liabilitles In such order and manner as .
the Lender shall determine; and

(d) finally in paying any surplus to the Obligor or any other person entitled to it.

Meither the Lender nor any Recelver shall ba bound fo pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise In any particular order as
between any of the Secured Liabilities.

All monies received by the Lender or a Receiver under this Deed may, at the discretion of
the Lender or Receiver, be credited to any suspense or securities realised account without
any obligation on the part of the Lender to apply the same in or towards discharge of the
secured liabiliies and shall bear interest at such rate, if any, as may be agreed in writing
between the Lender and the Obligor and may be held in such account for so long as the
Lender or Recsiver thinks fit

Power of Attorney

The Obligor, by way of security for the payment of the Secured Liabiliies and the
performance by the Obligor of iis obligations under this Deed, irevocably appoints the
Lender {whether or not a Receiver has been appointed) and also {as a separale
appointment) the Receiver severally as the Altorney or Attorneys of the Obligor (with full
power of substitution and defegation) in the Obligors name and on the Obligor's behalf and
as the Obligor's act and deed to sign or execute all deeds instruments and documents or
{ake 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 their powers.

The Obligor ratifies and confirms and agrees o ratify and confirm anything which any of its
Attorneys may do in the proper and lawful exercise or purported exercise of al or any of the
powers, authoriffes and discretions referred to in this Deed.

Appointment of an Administrator

The Lender may without notice to the Obligar appeint any one or more persons to be an
administrator of the Obligor pursuant fo paragraph 14 Schedule B1 of the Insolvency Act
1988 if this debenture becomes enforceable.

Any appointment under this Clause 14 shall:

12



14.3

15,

15.1

152

15.3

16.

17.

{2} be in wriing signed by a duly authorised signatory of the Lender, and

{b} take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1886, when the requirements of paragraph 18 of that Scheduls B1 are salisfied,

The Lender may (subject to any necessary approval from the courf) end the appointment of
an Administraior by notice in writing in accordance with this Clause 14 and appoint under
that paragraph a replacement for any Administrator whose appointment ends for any

RSO,
Liability Of Obliger

The liability of the Obligor under this Dead in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

{a) any securily, guarantee, indermnity, remedy or other right held by or available to the
Lendsr being or becoming whaolly or pariiaily illegal, void or unenforceable on any
ground; or

{b} the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner of concurting in, accepling or varying any compromise,
arrangement or settlerment or omitting to claim or enforce payment from any other
person; or

{c} any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Obligor.

The Obiigor walves any right it may have of requiring the Lender fo enforce any security or
ather right or claim any payment from or otherwise proceed against any other person before
enforcing this Deed against the Obligor.

The Obligor walves any present or future right of set-off it may have in respect of the
Secured Liabilities (including any sums payable to it under this Deed).

Right of appropriation

To the exient that the Charged Asssis constitute Financlal Collateral and this Ueed and the
abligations of the Obligor hersunder constitule & Security Financial Collsteral Arrsngement,
the Lendsr shall have the right, at any time after the securlty constituted this Deed has
becormne enforceable, to appropriate all or any of that Charged Asseils in or towards the
paymeni and/or discharge of the Secured Liabilities in such order as the Lender in s
absolute discretion may from time (o lime delermine. The value of any Charged Asset
appropriated in sccordance with this clause shall be the price of that Charged Asset st the
fime the right of appropriation Is exercised as listed on any recognised market index, or
determined by such other method as the Lender may select (including independent
valuation}. The Obligor agress that the methods of valuation provided for in this dlause are
commercially reasonable for the purposes of the Financial Collateral Reguiations,

Preservation of other Security and Rights and Further Assurance
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17.1

17.2

17.3

18.

18.1

18.2

18

18.1

18.2

This Deed Is in addition to any other security present or future held by the Lender for the
Sacured Liabilities and shall not merge with or prejudice such other security or any
contractual or legal rights of the Lender,

The Securlty shall be a continuing security for the Secured Liabilities and shall not be
satisfied, discharged or affected by any intermediate payment or settlement of account
{whether or not any Secured Liabllities remaln outstanding thereafter) or any other matter or
thing whatsoever.

The Obligor will at its own cost at the Lender's request execute any deed or document and
take any action required by the Lender to perfact this security or further fo secure on the
Charged Assets the Secured Liabilities.

Costs And Indemnity

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

(a) this Deed or the Charged Assets; or

(b) protecting, perfecling, preserving or enforcing {(or attempting to do so) any of the
Lender's or the Receiver's rights under this Deed; or

{c) suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Cosis of any procsedings in relation to this Deed or the
Secured Liabilities) together with Interest.

The Lender and any Receiver and their respective employees and agents shali be
indemnified on a full indemnity basis out of the Charged Assels in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of;

(a) the exercise or purported exercise of any of the powers, authorities or discretions
vestad in them under this Deed; or

(b) any matter or thing done or omitted fo be done in relation to the Charged Assets
under those powers; or

{c) any default or delay by the Obligor in performing any of its obligations under this
Ueed,

Assignment and Transfer

The Lender may at any time, without the conseni of the Cbligor, assign or transfer the
whote or any part of the Lender's rights andfor obligations under this Deed to any person,
subject to the provisions of clause 23 of the Facility Agreement which apply mutatis
mutandis to this Deed.

The Obligor may not assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction, which would result in any of those rights or obligations
passing to another person.
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20.

20.1

20.2

203

204

20.5

208

20.7

0.8

208

21
211

21.2

21.3

Miscelianecus

The rights and powers of the Lender conferred by this Deed are cumulative, may be
exercised as ofien as the Lender considers appropriate, and are in addition to its righis and
powers under the general law.

Any waiver or varigtion of any right by the Lender (whether arlsing under this Deed or under
the general law} shall only be effective if it is in wiiting and signed by the Lender and applles
only in the circumstances for which # was given and shall not prevent the Lender from
subseguently relying on the relevant provision.

Mo act or course of conduct or negotiation by or on behalf of the Lender shall in any way
praciude the Lender from exercising any right or power under this Desd or constiluie a
suspansion or variation of any such right or power,

No delay or failure to exercise any right or power under this Deed shall operate as a walver,

No single or partial exarcise of any right under this Deed shall prevent any other or further
exercise of thet or any other such right,

The Invalidity, unenforceabllity or lllegality of any provision {or part of a provision) of this
Dead under the laws of any jurisdiction shall nol affect the validity, enforceability or lsgality
of the other provisions. {f any invalid, unenforceable or fllegal provision would be valid,
erdorceable or lagal ¥ some part of it were delsled, the provision shall apply with any
maodification necessary o give sffect to the commercial intention of the parties.

This Deed may be execuled and delivered in any number of counterparts, each of which is
an original and which together have the same effect as if each parly had signed the same
document.

A third party hes no right under the Confracts {Rights of Third Parties) Act 1888 o enfores,
or o enjoy the benefii of, any term of this Dead. -

if the rule against perpeluities applies to any tust crealed by this Deed, the perpetuity
period shall be 125 vears {as specified by section 5{(1) of the Perpeluities and
Accumulations Act 2008).

Termination
This Deed shall terminate in accordance with clause 24.3 of the Facility Agreement.

An Obligor shall be discharged and released from its obligations under this Deed when it

ceases to be an Obligor pursuant fo dause 24 of the Facilily Agreement. A Releasad

Obligor will no longer be bound by the terms of this Deed and will no longerbe s party to it

The Charged Assels of a Released Obligor will be released from the Encumbrances
created under or pursuant to this Deed in accordance with clause 24,3 of the Facility

Agresrment.
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214

22

22.1

22.2

22.3

23,

231

232

233

24,

The Lender will execute such deeds and documents and take such other actions as the
Obligor may require to give sffect to the provisions of this Clause 21 and clause 24.3 of the
Facility Agreament.

Obligors’ Agent

Each Obligor (other than the Borrower) by its execution of this Deed or an Accession Deed
irrevocably appoints the Borrower to act on its behalf as its agent in relation to the Finance
Documents and irrevocably authorises:

(a) the Borrower on its behalf to supply all information concerning itself contemplated
by this Deed to the Lender and to give all notices and instructions, to execute on its
behalf any Accession Desd (other than the Accession Deed pursuant to which it
becomes a& Parly), to make such agreements and to effect the relevant
amesndments, supplements and variations capable of being given, made or effected
by any Obligor notwithstanding that they may affect the Obligor, without further
reference to or the consent of that Obligor; and

{b) the Lender to give any notice, demand or other communication to that Obligor
pursuant to the Finance Documents o the Borrower,

and in sach case the Obligor'shaié be bound as though the Obligor itself had given the
notices and instructions or executed or made the agreements or effected the amendments,
supplements or variations, or received the relevant notice, demand or other communication.

Every act, omission, agreement, undertaking, setlement, waiver, amendment, supplement,
variation, notice or other communication given or made by the Obligors’ agent or given to
the Obligors' agent under any Finance Document on behalf of another Obligor or in
connection with any Finance Document (whether or not known to any other Obligor and
whether acourring before or after such other Obligor became an Obligor under any Finance
Document) shall be binding for all purposes on that Obligor as if that Obligor had expressly
made, given or concurred with it,

In the event of any conflict between any notices or other communications of the Cbligors’
agent and any other Obligor, those of the Obligors’ agent shall prevall,

Motices

Any notice or demand by the Lender may be served personally on any director or the
secretary of the Borrower (where relevant on behalf of the relevant Obiligor) or may be sent
by post or fax or delivered to the Borrower (where relevant on behalf of the rélevant Obligor)
at the Borrower'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.
Law and Jurisdiction

This Deed is governad by and shall be construed in accordance with English law and the
parties hereby irrevocably submit to the exclusive jurisdiction of the English Courts.
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IN WITMESS wheareof this document has been execulad as a8 Deed and is delivered and iakes effect
an the date glated at the beginning of it
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Schedule 1 - Original Obligors

Registerad Offfice Add

i

1 | Mst {33) Led 10823074 734 London Road, Alderley Edge, SKS 7DY
2 | MSL 49 Lid 11000030 734 London Road, Alderiey Edge, 53 70Y
3 | MSLi4E) d ’ 10899348 73A London Road, Alderley Edge, SK9 7DY
4 | MSL{48) 1td 10929843 734 London Road, Alderley Edge, SKS 70Y
5 1 MSL{BR1) Ld 11185989 734 London Road, Alderiey Edge, 5K 7DV
6 | MSL{S2)Led 11083722 73A London Hoad, Alderley Edge, 5K3 7DY

18



Schedule 2 - Freehold and Leasehold Properly

jintentional left blank]
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Schedule 3 - Form of Accession Desd

DEBENTURE ACCESSION DEED
{to be registered at Companies House)

THIS ACCESSION DEED 1S MADE ON THE DAY OF 20 =]

BETWEEN:

M

2)
(3)

[=] LIMITED, a company incorporated in England and Wales (company number [e]) whose
registerad oifice is at [#] (the "Additional Obligor');

METRO BANK PLC (the "Lender™); and
MERSTEN LIMITED incorporaled and registersd in England and Wales with regisiered

number 09618921 whose registered office is at 73a London Road, Alderley Edge, Cheshire
SKE 7DY {the "Borrower”)

and is supplemental o a debenfure dated [#] 2018 between, amongst others the Borrower and the
Lender (the "Debentura”),

This Deed withesses as follows:

1

Terms defined in the Debenture have the same meaning when used in this Deed unless
given a differeni meaning in this Deed.

The Additional Obligor confirms that it has been suppiied with a copy of the Debenture and
that it is a wholly owned subsidiary of the Company.

The Additionai Cbligor accedes to the Debenture with effect from the date of this Deed as a
Obligor as if it were named in the Debenture as a Cbligor (but so that the security created
on this accession will be created on the date of this Deed).

Without prejudice to the generality of paragraph 2 above:

{(a) all security created under this Deed is In favour of the Lender and Is security for the
payment, discharge and performance of the Secured Liabilities; and

{b} ail security created under this Deed is made with full title guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act 1894,

The Borrower for ilself, and as agent for the Obligors under the Debenture, agress to all
matters providad for in this Deed.

The Additional Obligor acknowledges that other persons may be added o, or released from,
the Diebenture without the Additional Obligor's consent.

The Dabenture coniinues in full force and effect and the Debenture and this Accession Deed
shall be read and construed as one document.

A person who is not a party to this Deed has no right under the Coniracts (Rights of Third
Parties) Act 1988 to enforce or to enjoy the benefit of any ferm of this Deed.

This Deed and any non-contraciual obligations arising out of or in connection with it are
govemed by English law.
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EXECUTION PAGE TO ACCESSION DEED TO THE DEBENTURE

The Additlonal Ghligor

Signed as a Deed by ] LIBITED acting by a direclor
in the presence of:

Witness signaiure

Mame
{in block capitals}

Addrass

The Borrower

Signed as a Deed by MERETEN LIMITED acting by.s
director in the presence of:

Wilness signature

Mame
fint thook capiials)

Address

21

Direchor
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EXECUTION PAGES TO THE DEBENTURE

The Borrower

Signed as a Deed by MERSTEN LIMITED acting by a
director In the presence of:

Witnhess signature _

Name

{in blogic capiials) % gt A iy 3o Wit
Address

The Obligors

S

Signed as a Deed by MBL {33) L1 acling by a dirsctor
in the presence of

Witniss signature

Name
{in binck capitals}

Addrass




Signed as a Deed by MSL {48} Ly0 acting by a director
in the presence of:

Direclor

Witness signature _

Mame
{in biock capials) é&@ ﬁ,%—t\ 4’
Address

Signed as & Deed by MBL (48] LTp acting by a direcior
in the presence of:

Witness signature

éﬁ%ﬁ capitals) J&@ Rl - g’u@@ Lice.
Address
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Signed as a Deed by MSL (48) Lo acting by a director \,
in the presencs of.
1

J Director

N
(inaiag1£ capitals) m B4 LA s Beoliie,
Address

Signed as a Deed by MSL (61) Livimep acting by a
director in the presence of:

Director

Witness signaiure _

Name
fin biock capitals) % oA A e Ot v
Address
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Signed as a Deed by MSL. {(52) LD acting by a director
in the presence of

et ORALIA  Kis BokiC,

{in black capitals)

Address
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The Lender

Signed for and on behalf of Metro Bank Plc
acting by its duly authorised signatory

Signature of witness:

Name of withess:

Address of withess:

Occupation of witness:

LR

BN oFFICI A
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