Companies House
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Registration of a Charge

Company name: RHODES WEALTH MANAGEMENT LIMITED

Company number: 07220984
X5HX2XGP

Received for Electronic Filing: 19/10/2016

Details of Charge

Date of creation: 19/10/2016
Charge code: 0722 0984 0001
Persons entitled: METRO BANK PLC

Brief description:  FIXED AND FLOATING CHARGES OVER THE UNDERTAKING AND
ALL PROPERTY AND ASSETS PRESENT AND FUTURE INCLUDING
GOODWILL UNCALLED CAPITAL BUILDINGS FIXTURES PLANT AND
MACHINERY.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 07220984 Page 1



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

Certified by: ALEV HASSAN RESHAT

Electronically filed document for Company Number: 07220984 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7220984

Charge code: 0722 0984 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th October 2016 and created by RHODES WEALTH
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 19th October 2016 .

Given at Companies House, Cardiff on 20th October 2016

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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1. RHODES WEALTH MaAMAGEMENT
LisTED
2. MeTRo Bank PLo

Debaniure

2087651
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This Debenture is made as a Deed on the 5 ﬁg day of OQ}"@@@( 2018

Berwsen:

(1)

2

Frones WEeaALTH ManagemENT LIMITED incorporated and registered in England and Wales with
registered number 07220984 whose registered office iz at Cawley House, 148-155 Canal Street,
Mottingham, Notlinghamshire, NG1 7HR (the Chargor); and

MeTro Bank PLC whose registered office is at One Southamptlon Fow, London, WO1E BHA
{registerad number 8419578} (the Leonder).

This Deed wilnesses as follows:

1

DEFNITIONS AND INTERPRETATION

Adminisiralor means an administrator appeinted o manage the affairs, business and properly
of the Chargor pursuant o this Deed;

Charged Assels moans all the property, asseis and rights charged under this Deed;

Costs means all cosls, charges, sxpenses and liabliltles of any kind including, without limitation,
costs and damages in connection with liligation, professional fees, disbursements and any value
added tax charged on costs;

Encumbrance means any morigage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, Hitle retentlon {other than title retention arising In
the ordinary course of trading as a resuit of & supplier's standard terms of business) or other right
having the effect of constituting security and any agresment, whethesr conditional or otherwise, to
create any of the foregoing;

Enforcement Eveni means an svent describad in Clauses 11.1.1 1o 11.1.3 inclusive;

Expenses means all fees and legal and olher costs charges and expensss which the Lender or
any Racaiver may charge or Incur In refation to the Chargor or this Deed or any Relevant
Agreement and the preparation, negotiation and creation of this Desd andfor in relation to the
Charged Asssts and/or breach of any provision of, and the protection realisation or enforcement
of, this Deed or any Relevant Agreement, in each case on a full indemnity basis;

Financia! Collateral shall have the meaning given fo that expression in the Financial Collateral
Fegulations;

Financial Collatersd Reguiations means the Finangial Collateral Arrangements (No. 2)
Regulations 2003 (57 2003/3226);

Fived Charged Assaets means all the properly, asseis and rights charged under Clauses 22110
2.2.7 inclusive;

Floating Charged Assels means afl the properly, assels and rights charged under Clause 2.2.8;



1.1

Full Tile Guaranise has the meaning ascribed by the Law of Properly (Miscellansous
Provisions) Act 1884;

Insolvency Event means In relation lo any person (whether an individual or a body comorata) ()
thai person becomes insolvent or unable {0 pay its debis as they fall dus or (i) any steps are
iaken for or with a view fo the making of an administration order or the appoiniment of an
administrator or trustee in bankrupicy in respect of that person or any steps are faken for or with
a view io the winding-up, dissolution, liquidation, reconstruction or recrganisation of that person
or {iil} 2 bankrupizoy pefition is presented or (v} that person enters into 2 voluntary arrangement or
other dealing with any of its creditors with & view o avolding, or in expsctation of, Insolvency or
stopping or threatening to stop paymenis o creditors gensrally or {v) an encumbrancer lakes
possession or a rustee in barkruptey {in the case of an individual) or a receiver or manager is
appoinied of the whole or any material part of that person's assets and includes any equivalent or
anglogous proceedings by whatever name known in whatever jurisdiction;

interest means Interast at the highest prevalling rate charged 10 the Chargor by the Lender from
time 1o fime undsr any Relovant Agreement and if there is no such agreement, inferest shall be
computed and compoundad according io the Lender's usual rates and practice and so thal
interest shall be computad and compounded as well afler as before any demand made or decree
or judgment obtained under this Dead;

LA means the Law of Properly Act 1925 {as amended);

Fecelver means a receiver andfor administrator andfor manager (and, if permilied by law, an
adminisirative receiver) of any or all of the Charged Assets appointed under this Deed;

Helevant Agreement means any agresment or instrument from time io ime constituting or
evidencing the Secured Liabiiltles as amended or supplemented from time to time;

Secured Liabilities means all or any monies and liabilities which are for the ime being and from
time fo time {and whother on or at any tims after demand) dus, owing or payable, or expressed to
be due, owing or payabie, in whatsoever manner to the Lender by any Chargor, whether aciually
or contingently, solely or jointly and whather as principal or surely, logether with Interest and
Expenses and ali other charges or commission which the Lender may charge or incur in respect

of any of those matters; and
Securily means the security constituted by this Desd; and

Security Financial Geliateral Arrangement shall have the meaning ghwen to that expression in
the Financial Collateral Regulations.

in this Deed, unless the context stherwise requires:

1.1.1 the expressions "Chargor’® and "Lender” where the context admils include their
respective successors in title and assigns;

1.1.2 any reference fo any stalute or statutory provision includes z refersnce to any
subordinate legislation made under thal siatule or statulory provision, o any
modification, re-enactment or exiension of that statule or statutory provision and to any
former statute or statutory provision which it consolidaled or re~snacied befors ths date

of this Deed;



1.2

i3

2.1

22

1.1.3 a reference o "asseis” includes present and future properties, underiakings, revenues,
rights and banefits of sveary description;

1.1.4 interest will be caloulated both before and after demand or judgment on a dally basls
and compounded according to agreement or in the absence of agreemant monthiy on
such days as the Lender may select;

1.1.56 references 1o the freshold and leasehold property of the Chargor and ths Charged
Assels include any part of it or them;

1.1.6 references 1o clauzes, sub-clauses and schedules are references 10 the ciauses and
sub-clauses of, and schedules 1o, this Desd.

For the purposes of section 2 of the Law of Properly (Miscellansous Provisions} Act 1888, the
terms of any Relevant Agreement and of any side lelters between any parties in relalion to any
Relevant Agresment are incorporated in this Deed.

i the Lender considers that an amount is capable of baing avoided or otherwise set aside on the
figuidation or administration of the Chargor or otherwise, then thal amourt shall not be
considered to have been irrevocably paid for the purposes of this Deed.

CHARGE

The Chargor wili pay o the Lender the Secured Liabilities immediately on demand as and when
the same are expressed o be due for payment in accordance with their respective terms.

The Chargor with Full Tidle Guaraniee charges to the Lender as continuing security for the
payment and discharge of the Secured Liabiliies:

2.2.1 by way of fixed charge all the plant and machinery vehicles and computer equipment of
the Chargor present and fulure not regularly disposed of in the ordinary course of
business and all associated warranties and maintenancs coniracts;

222 by way of fixed charge all furniture furnishings equipment tools and other chattels of the
Chargor not regularly disposed of in the ordinary course of business present and fulure;

2.2.3 by way of fixed charge all rents recelvable from any lease granted out of any fresheld
and lsasehold property of the Chargor;

2.24 by way of fixed charge all the goodwill and uncallad capital of the Chargor present and
futurs,

225 by way of fixed charge all stocks shares and other securities of the Chargor present and
future angd afl income and rights derived from or atiaching to the sams;

228 by way of fixed charge all patents, paient applications, trade marks, trads mavrk
applications, trading names, brand names, senice marks, copyrights, rghts In the
nature of copyright, moral rights, inventions, design rights, registered designs, all trade
secrets and know-how, computer righis, programmes, systemns, {apes, disks, softwars,
all applications for registration of any of them and other intellsciual properly rights held
or 1o be held by the Chargor or in which it may have an interest and the benefit of all



2.3

8.1

4.1

4.2

4.3

present and future agreements relating fo the use ol or lcensing or exploliation of any
such rights {owned by the Chargor or others) and all present and future fees, royaliies
or gimilar income derived from or incidental to any of the foregoing in any part of the
world {"Intellectual Property™;

2.27 by way of fixed charge alt book debts and other debts of the Ghargor present and fuiure
and the procesds of payment or realisation of each of them; and

2.2.8 by way of floating charge all the undertaking and all property assels and rights of the
Chargor present and future not subject to a fixed charge under this Daad.

Paragraph 14 of Schedule B1 to the inscivency Act 1986 applies io any floating charge created
pursuant {o this Deed and each such floating charge is a qualifving tloating charge for the
purposes of the Insolvency Act 1888,

HESTRICTIONS

The Chargor will not without the previous consent of the Lender:
3.4 dispuse of the Fixed Charged Assels;

312 sell, give or share possession of, grant or agree to grant any interest, lease or fenancy
of or accept or agree o 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

313 deal with the Chargor's book debis and other debts ctherwise than by collecting them in
the ordinary course of the Chargor's business and in particular the Chargor wili not
realise its book debts and other debts by means of block discounting factoring or the
fike; or

3.1.4 dispose of the Ficating Charged Assets other than in the ordinary course of buginess;

318 create or attempt to create or permi to arise or subsist any Encumbrance upon any part
of the Charged Assets; or

3.1.8 do, or permit to be done, any act or thing, which will or might depreciate, jeopardise or
otherwise prejudice the security hekd by the Lender or materially diminish the value of
any of the Charged Assets or the effectiveness of the security created by this Deed.

COVENANTS

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

The Chargor shall promptly provide to the Lender whatever information, documents of papers
relating to the Charged Assels as the Lender may from time to time request. .

The Chargor shall: (a) keep all equipment forming part of the Charged Assets in good repalr,
working order and condition and fit for its purpose; and {b) where it is uneconomic o repair any
part of the Charged Assets, replace such part by another shnilar asset of equal or greater quality
and value.




4.4

4.5

4.6

4.7

4.8

6.1

the Chargor shall not factor or discount its book debts, and shall get in and realise all its book and
other debls in the ordinary course of business and pay the proceeds of those book and other
debts into an accourit of the Chargor with the lender or to such other account as the Lender may

raguest,

The Chargor shall not exercise any of its respective rights and powers in relation to any of the
stocks shares and other securifies in any manner which, in the opinion of the Lender, would
prejudice the effectiveness of, or the ability of the Lender to realise, the security created by or
pursuant {o this Debeniure.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such further
assignments, transfers, charges or other documents in such form as the Lender may require and
do all acts that the Lender may require o perfect the Security taken by, or to record the interest
of, the Lender in any registers relating to any registered Inteliectual Property.

The Chargor shall promptiy upon becoming aware of the same give the Lender notice in writing of
any breach of: (a} any reprosentation 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 Recelver and any person appointed by either of
them to enter upon and inspect any Charged Assets during normal business hours upon

reasonable prior notice.,

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Lender on aach day duwring the continuance of the
Security that:

5141 it s duly incorporated with limiied liability, validly existing under the laws of its
jurisdiction of incorporation and has the power to own its assets and carry on Hs
business as it Is belng conducted;

514.2 it has the power and authority to execute, deliver and perform its obligations under this
Debenture and the transactions contemplated by them;

5.1.3 the execution, delfivery and performance of the obligations in, and transactions
contemplated by, this Debenture does not and will not contravene any of the Chargor's
constitutional documents, any agreement or instrument binding on the Chargor or its
asseis, or any applicable law or regulation;

5.1.4 it has taken all necessary action and obtained all requived or desirable consents 1o
enable it io exécule delivery and perform its obligations under this Debenture and o
make this Debenture admissible in evidence in its jurisdiction of incorporation. Any
such authorisations are in full force and effect;

5.1.5  its obligations under this Debenture are legal, valid, binding and enforceable;

518 it is the legal and beneficial owner of the Charged Assets free from any Encumbrance
other than the Encumbrances created by this Deed;



&.1

8.2

8.3

7.1

7.2

8.1

8.2

517 it has not received or acknowledged notice of any adverse claim by any person in
respect of any Charged Asset or any interest in it;

2.1.8  there are no Encumbrances or other matiers whatever, which adversely affect the
Charged Assets;

5.1.8  thereis no breach of any law or regulation, which adversely affects the Charged Assets;

5.1.10  no facilily necessary for the enjoyment and use of the Charged Assets is subject 1o
terms entiting any person to terminate or curtail its use; and

2.1.91  nothing has arisen or has been created or is subsisting, which would be an overriding
Interest In any property.

INSURANGE

The Chargor will maintain insurance on and in relation to the Charged Assets in accordance with
any applicable Relevant Agresment and in any event, with reputable underwriters or insurance
companies against such risks to the exient usual for persons carrying 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
#t and will in so far as is possible, note the interest of the Lender on such peolicies and your will
provide copies of all such insurance policies to the Lender on request.

The Chargor shall procure that the Lender's interest Is noted on all iis inswrance policies, as the
Lender may require.

The Chargor will hold in trust for the Lender all money received under any Insurance of the
Charged Assets and at the Lender's option will apply the same in making gowd the relevant loss
or damage or in or fowards discharge of the Secured Liabllities.

Deens Secumnies avp DepTs

The Chargor will from the date of this Deed, deposit with the Lender all original Insurance
policles, 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 frorn time to time all money which the Chargor may receive in respect of the
Chargor's book debts and other debis, and shall not be entitlad to withdraw or otherwise deal with
such amounts from such account without the prior written consent of the Lender.

Homioe OF CRYSTALLIBATION

The Lender may by written notice to the Chargor convert the floating charge created by Clause
2.2.8 Into a fixed charge as regards any of the Charged Assets specified in such notice.

The floating charge created by Clause 2.2.8 will, without notice from the Lender, be deemed fo
have been automatically converied into a fixed charge with effect immediately prior 1o the
ooourrence of the following evenis:

8.2.1 in respect of any Floating Charged Asseis which are the subject of any disposal or
Encumbrance entered into or permitted o exist In breach of Clause 2.1.5 or in respect



8.3

9.1

4.2

9.3

8.4

9.5

9.8

8.7

8.8

2.8

of which anvy person levies or altemnpls io levy any distress, attachment, sxecution or
other legal process; or

822 in respect of all the Floating Charged Assels, If and whan the Chargor ceases o carry
on business or to be a going concern; or

8.2.3 in respect of all the Floating Charged Assels, an Insolvency Event.

Any asset acauired by the Chargor afier any orystallisation of the floating charge created under
this Dead which but for such crystallisation would be subject to a floating charge shall (unless the
Lender cortfirme in writing to the contrary) be charged to the Lender by way of first fixed charge.

Powens oF THE LERDER

The Lender may without restriction grant or sccept surrenders of leases of the Chargot's freshold
ard leasehold property or any part of it

Sections 103 and 108 of the LPA shall not apply to this Deed nor to any sale by the Lender or a
Receiver under that Act and the Secured Liabilities chall be deemed 10 have become due, and
the statutory power of sale and the power o appoint a Recsiver under Section 101 of the LPA (as
vatied and extended under this Deed) as belwesn the Lender or such Recsiver and a purchaser
from the Lender or such Recelver arise and shall be exercisable at any time after the execution of

this Desad.

The Lender may under the hand of any official or manager or by deed appoint or remove a
Raceiver or Recsivers of the Charged Assels and may fix and pay the fees of a Recelver but any
Receiver shali be deemed io be the agent of the Chargor and the Chargor shall be solely
responsible for the Receiver's acts defaulls and remuneration.

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

The Lender will not be lable to account to the Chargor as morigagee in possession for any
money not actually received by the Lender.,

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

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

The righis of the Lender under this Clause 3 are without prejudice to any other righis of the
Lender under this Deed and the exercize of those righis shall not make the Lender lisble fo
account as a morlgages In possession.

At any time afler the securfly constifuted by this Deed shall have become enforceable, the Lender
or any Hecelver:

9.8.1 may disposs of any chatiels or produce found on any properly as agent for the Chargor;
and



810

2.1

10

0.1

10.2

10.3

8.9.2 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 arising from
such disposal.

At any time after the securily constituted by this Deed shall have become enforceable or after any
powers conferred by any Encumnbrance having priority fo this Deed shall have become
exercisable, the Lender may:

9.10.1  redesm such or any other prior Encumbrance or procure s transfer o iisslf; and
9.10.2  settle any account of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor and ail monies paid by the Lender fo an encurnbrancer in seflement
of such an account shall, as from its payment by the Lender, be due from the Chargor o the
Lender on current account and shall bear interest and be secured as part of the Secured

Liabiities,

The Lender may in its discretion grant time or other indulgence or make arty other arrangement,
variation or release with any person or persons not being & parly to this Deed (wheather or not
such person or persons are jointly liable with the Chargor} in respect of any of the Secured
Liabilities or of any other securily for them without prejudice either to this Dead or to the liabifity of
the Chargor for the Secured Liabilitias,

ACCOUNTS

if the Lender receives notice of any subsequent Encumbtance or other interest affecting all or
part of the Charged Assets, the Lender may open a new account or accounts for the Chargor in
the Lender's books and (without prejudice to the Lender's right 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 Sscured Liabflities.

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 paymenis made
by the Chargor to the Lender shall be treated as having boen credited 1o a new account of the
Chargor and not as having been applied in reduction of the Secured Liabiiitles.

if the Lender shall have more than one account for the Chargor in its books, the Lender may at
any lime after;

10.3.1  the securily constituted by this Deed has become enforceabis: or

10.3.2  the Lender has received notice of any subsequent Encumbrance or other Interost
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 fo
any other account which may be in debit but the Lender shall notify the Chargor of the transior

once made.
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1.1

11.2

14

iZ

12.1

ENFORCEMENT

This Security shall be enforceable immediately, and the Secwred Lisbiliies shall become
irnmediately dus and payable io the extent not already due or demanded in accordance with their
terms if-

11.1.1  an Insolvency Event occurs In respect of the Chargor;
11.1.2  the Chargor breaches a provision of any Aelevant Agreement; or
11.1.3  payment of any of the Secured Liabilities is demandad by the Lender.

No purchaser, morigagee or other person dealing with the Lender or any Heocsiver shall be
concemed:

11.21 1o enquire whether any of the Secured Liabilities have become due or payabile or
remain unpald or undischarged, or whether the power the Lender or a Rscelver is
purporting to exercise has become sxercisable; or

11.22  to see to the application of any money paid to the Lender or any Recelver.

Neither the Lender nor any Receiver nor any Administrator shall be llable to account as
mortgages in possession in respect of all or any of the Charged Assels nor shall any of them be
liable for any loss upon realisation of, or for any neglect or default of any nature whatsosver in
connection with, all or any of the Charged Assets for which a morigagee in possession might as
such be lable.

ReCEIVERS

Any Receiver appointed by the Lender shall be a Recsiver and manager and shall have the
powers conferred on administrative receivers (notwithstanding that such Receiver is not an
administrative 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 following powers:

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

12.1.2 to cany oul on any freshold or leasehold properly of the Chargor any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
equipment;

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

affesting land;

12.1.4 1o sell, leasse, surrender or accept surrenders of leases, charge or otherwise deal with or
dispose of the Charged Assets without restriction including (without limitation) powsr to
dispose of any fixiures separately from the land;



2.2

123

12.4

12.5

1215 o cany on, manage, develop, reconstruct, amalgamate or diversify or conour in
canying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor;

12.1.6  to make any arrangement, setilernent or compromise botween the Chargor and any
other person which he may think expedient;

12.1.7  to appeini managers, officers, servanis, workmen and agemis for the aforesaid
purposes af such salaries and for such periods and on such terms as he may

determine;

12.1.8 1o effect with any insurer any policy of insurance elther in lieu or satisfaction of, or in
addilion to, any other insurance:

12.1.8 1o exercise all powers provided for in the Law of Properly Act 1925 in the same way as
if he had been duly appointed under that act and exercise all powers provided for an
adminisirallve receiver in Schadule 1 of the Insolvency Act 1988; 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 Recelver appointed by the Lender under this Deed shall be the agent of the Chargor and 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 Recelver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

12.3.1  first in paying all unpaid fees, cosis and other liability incurred by or on behalf of the
Lender (and any Recelver, attomey or agent appointad by it);

¥2.3.2  second In paying the remuneration of any Receiver (as agreed between him and the
Lender);

12.3.3  third in or towards discharge of the Secured Liabllities in such onder and manner as the
Lender shall determine; and

12.3.4  finally in paying any surplus to the Chargor or any other person entitied to it.

Neither the Lender nor any Recelver shall be bound to pay or appropriate any receipt or paymeant
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 & Raceiver under this Deed may, al the discretion of the
Lender or Receiver, be credited o 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
liabilities and shall bear interest at such rate, if any, as may be agreed in writing between the
Lender and the Chargor and may be held in such account for so long as the Lender or Receiver

thinks §it.

10
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13,1

13.2

14

4.1

14.2

14.3

15

5.1

18,2

FPOWER OF ATTORNEY

The Chargor, by way of sscurily for the paymant of the Secured Liabliltles and the performance
by the Chargor of s obligations under this Deed, imevocably appoints the Lender {(whether or not
& Hecaiver has been appointed) and alsc {as a separate appointment) the Recelver soverally as
ihe Altorney or Altorneys of the Chargor {with fuil power of substituion and delegation) in the
Chargors name and on the Chargor's behalf and as the Chargor's act and deed to sign or
execute all deeds Instruments and documents or iske continue or defend any proceedings which
may be reguired by the Lender or any Recelver pursuant to this Deed or the exercise of any of

their powers.

The Chargor ratifies and confirms and agrees o ratify and confirm anything which any of iis
Aliorneys may do in the proper and lawlul sxercise or purporied exercise of all or any of the
powsrs, authorities and discretions referrad 1o in this Desd.

APPUINTIMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any ong of mors Dersons 1o be an
administrator of the Chargor pursuart to paragraph 14 Schedule B1i of the insolvency Act 1986 i

this debeanture becomes enforceabls.
Any apnoiniment under this Clause 14 shall
14.2.1  be inwiiting signed by a duly authorised signatory of the Lendsr, and

14,22 iake effect, in accordance with paragraph 19 of Scheduls Bi of the Insolvency Act
18988, when the requiremenis of paragraph 18 of that Schedule B1 ars salisfied,

The Lender may (subject to any necessary approval from the court) end the appoiniment of an
Administrator by nofice In wiiting in accordance with this Clause 14 and appoint under that
paragraph a replacement for any Administrator whose appointment ends for any reason.

LiasiiTy OF CHARGOR

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

i8.1.1  any securily, guarantes, indemnity, remedy or cther right held by or available to the
Lender being or becoming whaolly or partially #llegal, void or unenforceable on any

ground; or

15.1.2  the Lender renewing, determining, varying or increasing any facility or other transaction
in any manner or conourring in, accepling or varying any compromise, arrangement or
seitlement or omitiing to claim or enforce payment from any other person; or

18,13 any other act or omission which but for this provision might have discharged or
ctherwise prejudiced or alfecied the liability of the Chargor,

The Chargor waives any right it may have of reguiring the Lender to enforce any security or other
fight or claim any payment from or otherwise procesd against any other person before enforcing
this Deed against the Chargor.
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15.3

18

17

171

17.2

7.3

18

181

18.2

The Chargor walves any present or future right of set-off i may have in respect of the Secured
Liabllitles {Including any sums pavable lo i under this Deed),

RIGHT OF APPROFIIATION

To the extent thal the Charged Assels constilule Financial Collateral and this Desd and the
obligations of the Chargor hereunder constitute a Securiy Financial Colfateral Arrangement, the
Lender shall have the righi, al any time afler the securily constiuted this Deed has become
enforceable, 1o appropriate all or any of thatl Charged Assets in or fowards the payment andfor
discharge of the Secured Liabilities in such order as the Lerder In iis absolute discretion may
from fima 1o time determine. The value of any Charged Asset appropriaied in accordance with
this clause shafl be the price of that Charged Asset al the time the right of appropriation is
exarcised as listed on any recognised market index, or delermined by such other method as the
Lender may select {including independent valuation}. The Chargor agrees that the methods of
vajuation provided for in this clause are commercially reasonable for the purposes of the
Firancial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS anD FURTHER ASSURANCE

This Desd is in addition to any other security present or fulure held by the Lender for the Secured
Liabilities and shall not merge with or prejudice such other security or any contraciual or legal
rights of the Lender.

The Security 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 Liabilities remain outstanding therealter) or any other matier or thing whatsoever.

The Chargor will at its own cost at the Lender's request execute any deed or document and iake
any astion required by the Lender o perfect this sscurity or further 1o secure on the Charged
Assels the Ssoured Liabilities.

Cosre AnD NDEMMITY

The Chargor shall pay fo or reimburse the Lender and any Feceiver on demand, on a full
indermnity basls, all Costs incurred by the Lender and/or any Receiver in relation to:

18.1.1  this Deed or the Charged Asssts; or

1812 proleciing. perfecting, preserving or enforcing {or attempting to do so) any of the
Lender's or the Receiver's rights under this Deed; or

18.1.3  suing for, or recovering, any of the Secured Liabiliies,

{including, withowt imitation, the Costs of any proceedings in relation to this Deed or the Secured
Liabiities) togeiher with, In the case of 18.1.2 and 18.1.3 Interest,

The Lender and any Fscelver and thelr respective employess and agents shall be indemnified on
a full indemnity basis out of the Charged Assets in respect of all actions, liabilities and Cosis
incurred or suffered in or as a resull of:
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19

121

19.2

20

20.1

20.2

20.3

20.4

20.5

208

20.7

20.8

20.9

18.2.1 the exercise or purported exercise of any of the powers, authorliies or discrelions
vesied in them under this Deed; or

18.2.2  any matter or thing done or omitted o be done in relation to the Charged Assets under
thoss powers; of

18.2.3  any default or delay by the Chargor in performing any of its obligations under this Deed.

ASSIGHNMENT AND TRANSFER

The Lender may at any time, without the consent of the Chargor, assign or transfer the whole or
any part of the Lender's rights and/or ubligations 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 into any transaction, which would result in any of those righis or cbligations passing fo

anather person.

i

MISCELLANEOUS

The rights and powers of %he Lender conferred by this Deed are cumulative, may be axercised as
often as the Lender considers appropriate, and are in addition fo its righis and powers under the

general law,

Any waiver or variation of any right by the Lender (whether arising under this Dead or under the
general law) shall only be effective if it is in writing and signed by the Lender and applies only in
the circumstances for which it was given and shall not prevent the Lendsr from subssquently

relying on the relevant provision,

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way preclude
the Lender from exercising any right or power under this Deed or constitute a suspension 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 waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further
exercige of that or any other such right.

The invalidity, unenforceability or illegality 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 valid, enforceabls or legal
some part of it were deleted, the provision shall apply with any medification necessary lo give
effgct o the commercial intention of the pariies.

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

A third parly has no right under the Coniracts (Rights of Third Parties) Act 1899 to enforce, or to
anjoy the bensefit of, any term of this Deed. '

if the rule against perpetuities applies to any trust created by this Deed, the perpetuily period shaj '

!

be 125 years (as specified by section 5(1} of the Perpeiuities and Accumulations Act 2009). ¢
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21 MoTmices

211 Any notice or demand by the Lender may be served personally on any director or the secrelary 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.

212 A notice or demand by the Lender by post shall be deemed served on the day afier posting.

21.3 A notice or demand by the Lender by fax shall be deemed served at the time of sending,

22 Govermmne Law

221 This Dead shall be governed by, and construed in accordance with, English law.

222 Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of England in
respect of any claim or matter arlsing out of or in connection with this Deed.

IN WiTHESS whereof this Deed has been duly executed the day and year firsi before written.

Signed as a Deed by RHODES WESLTH MANAGEMENT
LiITED acting by a director in the presence of:

Witness signaturs

Name
{in blodk capiials)

Address

Signed for and on behalf of METRO Bank Pre acting
by its duly authorised signatory

Witness signature

Name

{in block capiiale) lontotirr P o
Addrass

AT B

CNE SOUTHAMPTON ROwW

OB RN

W WA
Occupation o - .

L e L A
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