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Registration of a Charge

Company Name: MOORE FINANCIAL WELLBEING LIMITED
Company Number: 13088491

Received for filing in Electronic Format on the: 16/09/2021 XADSFKNE

Details of Charge

Date of creation:  16/09/2021
Charge code: 1308 8491 0001
Persons entitled: METRO BANK PLC
Brief description:
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

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: HUGH JAMES

Electronically filed document for Company Number: 13088491 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13088491

Charge code: 1308 8491 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th September 2021 and created by MOORE FINANCIAL
WELLBEING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th September 2021 .

Given at Companies House, Cardiff on 17th September 2021

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

Companies House s
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Dated

16 September 20 21

'MOORE FINANCIAL
'WELLBEING LIMITED
- MEeTRO BANKPLC

- Debentiire




This Debenture.is made as a Deedonthe 16 dayof September 20 21

BeETWESN:

@y

MGGRE FINANGIAL WELLBEING L[MiTED mcurpnrated and registered in England and

“Wales with registéred number 13088491 whose registered offics ss at'26 Tha Base, Victoria _
‘Road, Dartford kient DA F8 (the Chargor); and

: METRO BARK PLC whose ragisterad off ice is at One Sﬂuiiﬁampmn Row, Lundan WOCTB BHA
“{registéred number 6419578} {the Lender).

This Deed wiinesses as s follovis:

1

34412545.1

_ -bsn'umoﬂs AND INTE'HPRE'TAT:UN

- Administrator means an administrator appolnted to manage the affairs, husmess and _

property mf the Chargor pursuant to th:s Deed;

Chargad Assets means alf  the prc:perty, assets and raghts charged undar this Deeci

-----

_ _G%ﬁs means all costs charges expenses and liabilities: of any kind mcludmg, wﬁhoul. :
limitation, costs and damages in connection with litigation, pmfessional fees disbursements
“and any value added tax charged on costs; :

Encumhranme means any mortgage charge (whsther fi xed or floating), option, piedge liem;

_ hypaihecatzon, -assignment, trust Aarrangement, title retention (other than title fetention’
. arising in the ordinaty course of trading as a-result of a supplier's standard terms of
~business) or other right having the effect of constituting security and any agreement,

whether ccmdlfiunai of otherwise, to create any of the fﬂregmng,

: Enforcemant Event mesns an eveni dascnbed in Clauses 11 T4 011,13 Enc!uswe

Expenses rieans all fees and legat and other costs charges and expenses which the
Lender or any Receiver may charge or incur in relation to the Chargor oi this Deed or any

- Relevant Agreement and the preparation, negotiation and creafion of this Daed and/orin -

relation to the Charged Proparty 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 -
- iridemnity basis; .

. Finangial Coilateral shalf have the meanmg givery tn that expressuon in the Financrai
'(}o!lateral Regulations;

' Financial Cnllatéral Raguiations means the Financlal Goilaiera& Arrangements {No. 2)
_ Regulatrons 2003 {St 2003f3226)

Fixed chargeﬁ Assets means all the pmperty,! assefs and nghts nhargecf under C}auses.

221102 2 10 inclusive;

Floating Gharged Ass&ts means all the pmperiy, assets and rfghts charged under Clause _

2247

Full Title Guarantee has the- meaning ascribed by tha i,,aw of F’roperty (Mnsceitaneous

: _'Frowsmns) Act 1994,

" Insolvenicy Event means in relation: fo any persens (whether an mdmdual ofa body
‘corporate) (i} that person becomes insolvent or unable to pay its debts as they fall due or (i}
atly steps are taken for or with a view: o tha making of an administration order or the

appointment of an administrator or trustee in bankruptcy in respect of that person of any

- steps are taken for or with a view fo the winding-up, dissolution, liquidation, reconstruction or

-1 .



reorganisation of that person or (i) a bankruptey pefition is presented or (iv) that person
enters into 8 voluntary arrangerent or other dealing with any of its creditors with a view to-
avoiding, or in expeata‘non of, insolvenicy or stopping or thréatening. to stmp payments 1o
creditors generally-or {v}] an. encumbrancar {akes possessmn or & trustee in bankruptey (in
. the case of an mdivxdual} of a réceiver or manager is appointed of the whole or any material
~ part of that person's assets ‘and includes any equivalent or anaiogcus procesdings by.
- whatever name known i whatever jurisdiction;:

Interest means’ interest at the highest prevamng rate charged fo the Chargor by the L’ender
“from time to time under.any Relevant Agreement-and if thera is no such agreement, interest
~ shall be computed and compaunded according to the Lender's usual rates and practice and’
50 _that inferest shall be computed and compounded as well after as before any demand
made or decree or Judgment obtained under this Deed

L L?A means"the Law of Propeérty At‘:t-wz*&-(as ameﬁde‘d)*'
: Prcperty feans th{-} pmperty descnbed in Schedule 1

- _.Receiver feans a receiver and/or- adm;n:strator andfor manager (and, if permitied by law,
“an administrative recelver] of any or all ﬂf the Charged Assets appointed under this Deed:

“Relevant Agreement means any agreement or mslrument from time to time constututmg or _
avidencing the Secured Liabilities as amended or supplemanﬁed from time ta time;

‘Secured Lraijnlities means all or any monies. and Erabmt{es which are fﬁr the time heing anid
~from time to time (and whether on or at any time after demand) dije, owing or payabls, or
expressed to -be due, owing. or payable, in. whatsoever manner 1o thé Lender by any

Chargor, whether actually or contingently, solely or jointly and whether as principal or surety,
~together with Interest and Expensés and all other charges or commission Which the Lender

- may charge or fcur in re5peet of any of those rmatters; and. .

Security means the securiﬁy constituted by this t}eed and

Security Financial ‘Coltateral Arrangement shall have the meanlng gwen to that
' expressmn ity the Finaricial Collateral Regulations,

14 Inthis Deed, unms-tﬁe t’:ontext'mherWise reqwr?es"

"-_E.'.-'*L_'_"t the expressmns “Chargar“ and "Lender” where the context admits inciude thenr '
- " respective successors in title and agsigns;

112 ahy reference o any statite of statutcry prowsnon mc!udas & reference to. any
subordinate legisiation made under that statute or. statutory- pmwsucn to any
madification, re-enactment or-extension of that statute or statutory provision and to

- any former statute or statutory provision whlch it conso!;dated or re-angcted befure_
“the date of this [‘.’aeed .

413 & reference to "assets” includes present and: folure properties, undertakings,
‘reveriies; rights and beneﬁts of every description;

114" -'inferest walt be caicuraied both betore and after demand or Judgment ona dally-
‘basis and tompounded according to agresment or in the absenca of agresmam :
-monthiy orisuch days as the Lender may salect;

145  references tothe freehold and leasehald property of the Chargor and the Charged -
- - Assels incliide any part of it of them; o
116 references to clauses, sub-clauses and schiedules are references to the clauses -
- and sub-clauses of, and schedules 1o, this Dead, .

344125451
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For the purposes of section 2 of the Law of Property (Miscellaneous. Provisions) Act 1889,
the terms of any Relevant Agreement and of any side letters between any parties in relation
to any Relevant Agreement are mt:o{porated ivthis Desd.

If the Lender considers that an amount is capab[e of béing avaided or otherwise set aside
on the liquidation or administration of the Chargor or otherwise; then that amount shall not
be considered to'have baén irrevocably pakd for the purposes of this Deed.

If and to the extent that any. matter- expressly perm;ﬁed untler the terms of any Relevant
Agreement constitutes a bréach of this Deed, that Relevant Agreerient shall, or so long as -
amounts are outstanding, prevail and the Lender shall be daamad to-have consentati to that

- matter for the. purposes of this Deed.

CHARGE.

"E“he Chargt:xr Will pay to the Lender the Secured Liabi mes immednately on demand ag and'

“wheti the same are expressed to be due for payment in accurdanne wuth ihelr respecﬁve-

teriis.

- Tha Chargor with Full Title Guarantee charges 1o the Lencier a5 continuing security for the:
_payment and’ dlscharge of the Secured Liabilities: _

2271 by way of first- lagal ‘mortgage all the freehold and leasehold: property of the.

Charger {including the property described in Schedule 1) now vested in it together
-with all buildings. and_fixtures (including tiade and other fixtures and tenants
fixtures) and fixed plant and machinery. owned by the Chargor and fromifime. to

time in or on such pmperty and the pmceeds of sale of such assets

222 by way of fixed charga all estates or interests in any freeholcf and. leaseho!d
: property now and i in the future vested in or charged to the Chargor, :

223 by way of fixed charge all fixtures and fi ttlﬂgs from tlme to time attached to any'-
freehcld and leagsehald property of the Chargar,

':'2.2!4 _by way of fixed charge all the piant and machinery vehicles “and e:amputer

~equipment of the. Chargor présent and future: and alf assocrated warranties and
mamtenaﬂce r:;c;ntracts

_ 225 by way of fixed charge all fumﬂure furmshmgs equnpment tuo!s and ﬂther chattels

of the Chargnr prasent and future;

228 . by way of fixed charge all ‘rents receivable from any Jease. granted out of any.
' freehald and leasehold property of the Chargor; :

227 by way of fi wed charge all the: goadwn]i and uncalled: cap:tal ef the Chargor present =
-and future;. .

228 by way of fixed charge all. stocks: shares and éthar secuiities c'f' tha Chargor -
. prasent and future- and all income and rights derived from -of attachmg fo-the
same; .

229 ‘by ‘way of fixed cha'rée' all-patents; patent applications, trade marks,."tra'dé mark:

applications, trading names, brand names, service marks, copyrights, fights in the.
nature of copyright, moral rights, inventions, design rights, registered designs, alf
trade secrets and know-how, computer rights, programmes, Systems, tapes, disks,
software, all applications for regisfration of any of them and other intellectual
- praperty ngh!s held or to be held by the Chargar or in whlz:h it may have an’
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interest and the benefit of all present and future agreements refating to the use of
-or licensing or exploitation of any such rights (owned by the Chargor or others)
~and. all. prasent and future fees, royalties or similar income derived from or
~incidental to any of the foregoing in any part of the world ("Intellectuat Property"},

2210 by way of fixed charge all bao}s: debts and other debts of the Charger present and' :
future and the proceeds of payment or réalisation of gach of them; and

2211 by-way of'ﬂcxatirig'charge;all the undertaking and .aii property aﬁ'sets and rights of

the Chéargtr present'ar_\d futiire not subject to & fixed charge under this Deed.

“Paragraph 14 of Scheduls B1 to the Insolvency Act 1986 ap;ﬁﬁés’ to. any floating: charge

crested pursuant to this Deed and éach such floating charge isa qualifying fioatmg charge
for 1ha purposes of the Insolvency Act 1986,

: RESTRIETIQNS :

“The Chargor will fiot without the previous consent of the Lender:

34.1° . dispose of the Fixed Charged Assets:

34.2°  sell, give of share possession of, grant or agree to grant any interest, lease. of

- terancy of or accept or agree to-accept a surrender or.any _var’iaﬁoﬂ- of addition-ta
the terms of any lease or tenancy or any part-of the Fixed Charged Assels; or

3'53 " deat with the Chargor's book debts and other debls otherwise than by c_'pi]‘ecfiné‘.

~ them. in the ordinary course of the Chargor's business and in particular the
- Chargor will not. realise its book debts @nd other debts hy means: of block -
discounting factoring or ﬂuahke or :

314 digpose of the Flca&mg Charged fxssetﬁ other- than in. tha urdmary ccurse of

. busmess,

345 “creafe or aﬂempt to create or permlt tc; anse or substst any Encumbrance upon_

T any part af the Ghargeﬂ Assels; or

' 3_.1',6:_ do; or permtt-to be done, :an‘y‘act “or” thing,. 'whidh will or rright depa‘eciafé,

- jeopardise or otherwise. prejudice the security held by the Lender or materially
diminish - the valué of any of the Charged Assels or the affef:tzveness of the
seclity created by this Deed

-~ COVENANTS .

'The Chargor shali comp!y with ail statiites; byetaws and ragulations ralatung tc.z xts trade of
: busmess am:f the whcle or any part of the Cﬁarged Assets,

The Chargor $hall (a) pramiptly pmwda o the Lander whatever mfcrmation, documents or -

papers refating to the Charged Assets as’ the Lender may from time to time request; and (b}.-
inforrey the: Lender promptly of any acquisition by the Chargor of, or contract marle by the'

: Chargor ’m acqu:re, any freehold, leasehold or other interestin Proparty

. The Chargor shatl (a) atall imes keep in gnad and substanilal mpanr and condition all the

Charged Assets. including, without limitation, all buildings, erections, structiires and fixtures =
and fittings on and in the Property; (b) ke#p all equipment on the Property.in good repair,
waorking ordet-and condition and fit for its purpose;.and {¢) wheré it is uneconoiic to repalr

“any part of the Charged Assets! replace such part. by anmher similar asset of equal or

greater quallty and value.
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the. Chargor shall not factor or discount its book debts, and shall-get in and realise all its

“book arid other debts in the ordinary course of business and pay the proceeds of those baok

and-other debts inte an dccount-of the Ghargnr with the Lender or-fo such other acccunt as

: the Lernder may request

The Chargor shaill ot exercise any of its respective rights and po"&ér_s irt relation to any of

o the stocks shares and other securities charged by this Debsanture- in any mannef which;. in
“the opinion of the Lender, wauld prejudics the effectiveriess of, or the ability of the Lender to
" realise, the security created by or pursuant ta this Debenture .

- The Chargor shall, if réquested by the Lender and at the Chargm‘s cost, execite ali such
- further assignments, transfers, charges. or otfier documents in such form.as the Lender may
" require and do alt acts that thé Lender may requiré to perfect the Secuiity taken by, orio

racord thé interest: of, the Lender in any registers relating w any registered Intellectual

'.Property

" The Chargar shalt pm'm'pﬂy upon- becoming aware of the same give' the: Lender noticé in
writing of any breach of: (&) any representation or warranty set out in clause 5; and ( ¥ any_ -

covenant set outin this Clauss 4,

The Chargor shall parmit. the Lender and 'a.ny Receiver and any person appointed by sither
of them to enter upon.any premises of the Chargor and inspect any Prt}perly ar Charged_ B

JAsset durmg normal business hours’ upon- reasonable prior natme

REPRESENT#?WNS- AN VWARRANTIES

~The Chargar represents and: warrants tor the Lender oh egch day durlng the. coﬂtsnuance of

the Security that:

BA4 it is duly incorporated. with limited fiability, validly existing under the laws of its.

jurisdiction of incarporation and has the power to own ity assets and carty on its
~ business as it is being cohducted; :

CUBA42 0 ithasthe power and authnrrty ta execute deliver and perfarm its ﬁbllgat;cns urider

_:thas Debenture and the transactiohs ccmtemplated by tham;

513 . the execution, delivefy_ and nﬁxfofmance of the obﬁgatio'ns in, -and transactions”

~ contemplated by, this Debenture does not and will hot contravene any of the -
- Chargor's constitutional documants, any agreement or instrument bmdmg on the
Chargor or its assets, or any applicable law or regulation; '

544 it has taken all necessary-action and obtained all r@qufr@;d or desirable consents fo

“enable it to-execute delivery-and per?t)rm its nbhgatlons under this. Debenture and
to make ihis. Debenture admissible in evidence in its jLI[’!SdIGtIGI’! Gf mcorptzratlort :
Any such authorisations are in full force and efféct;

’_5,1';5' its obligations under this Debenture are legal, vahd bmdmg and -enforceable;

L BAB it s the legal and_ beneficial owner of the: Charged Assets. free from any

Encumbrance sther than ihe« Encumbrances created by this Deed;

o 5.1 7 ithas not received or aaknquedged notice of any- adverse claim by any person in

respect of any Charged Asset or any interast in Iﬁ

518 ~ there'are no Encumbrances or other matters whatever Wthl’E adverse[y affect the_ _

o Charged Assets

519 thereis no breach of any Iaw or regnlatmn ‘which actverseiy affects the Charged _
- . Assets;
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5.1.10 no facility necessary for the enjoyment and use of the Cliarged Assets is subject to
© terms-entitling any pers‘on to terminate or curtail its use; and

5141  nothing has arisen or has been croated or Js- subs:stmg, which wculd be an

'ﬂvarrlding ;nterest in any Properly.

" INSURANGE

The.ﬁjhar‘gar will iaintain insurance on and in relation to the Charged Assets in accordance -
~with any appiicable. Relevant Agreemant and in any event, with reputable underwriters or -

isurance companies agalfist such rsks to the extent 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 it and will in-so far as is poss:ble hote. the irterest. of the.

Lender on such policies and will: provide copies of all such insurance policlas o the Lender

. .oA request

“The Chargor shall procure _that lhe Lenders interest i is noted on all its insurance policues as

the Lender may requiré.

'.The Chargor will hold in trust for the Lertder all mdhey ret:eived' under any insdrande 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 Liabillties.

- DEEDS SECURITIES AND QEBTS .

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

- “The Chargor will If, $o required by the Lender, pay ihto such account of such accounts as’

the Lender may specify from time to time all money which the Chargor may receive in

regpectof the Chargor's book debts and other debts, and shall not be entitled to withdraw or

otherwise deal with suchr amounts from such: accnunt without the prior written consent of the .

" Lender,

NoTicE oF GRvsrA;Lisariara

The Lender may by writlen notice fo the Ch’afgdr’ convert the floating charge created by

Clause 2,211 info a fixed charge as regards any of the Charged Assets specmed i such
nofice. _ :

The ﬂnaténg ¢harge created by Clause. 2271 will, without notice. from the Lender, be

deemed to have been automatically convetted into & fixed charge with effect mmedmtely _

- prier to iha oceurrence of iha fni!cwing events:

8;2‘1 . im respact of ¢ any Floating Ghargeci Assets wh{ch are the subject of any dusposai ar

' Encuimbrance entered .into or permitted fo-exist-in breach of Clauge 3.1.5 or in-
respect of which any persan levies or attempts’ to tevy any d;stress, attachment,

execution o ottier legal process or. '

822 in respect of all the Floating Charged Assets, if and when the Chargor ceases to

. carry o business or to be a going concern; ar'-

823  inrespect of all the F’l’oa’tihg tﬁhé’rged’ Assets, an Insalvency Event,

CAny asset acqusred by th& ‘Chargor after any. cryztaihsatmn of the ﬁaating c;harge created
_ under this Deed which but for such crystallisation would be subject to a floating charge-shali-
- {uniess the Lender confirms in wrltlrig ta the cantmry) be charged to the Lender by way of.

first fi xed chargs.
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POWER$ OF THE LENDER

The Lender may without réstrivtion grant or accept surrenders of leases. of- the Chargnm
freehold and leasehold property or any part of it..

* Sections 103 and 109 of the LPA shall nat appiy 1o this Deed riot to any sale by the Lender

or a Receiver uniter that Act and the Secured Liabilities shall be deemed to have become
due, and the statutory power of sale and the power o appoint a Receiver under Section 101
of the LPA {as varied and extended under this Deed) as between the Lender or such’
Racelver arid a purchaser from the Lehder or such Retelver atise and shall be exerclsable

atany time after the execution of this Deed.

| “The Lender may under the hand of any official or manager.j o by deed ap'pa-int of rémove a

Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver -
but any Recsiver shall be deemed to be the agent of the Chargor and the Ghargm shall be

. solely responsible for: the Renewers acts defaults and remuneration,

‘Allor any of the powers conferred on a Recewer by Clause 12 may be exerclsed by the: .

Lender without first appointing a Receiver or notwi thstanding any appointmanﬁ

_ The Lender will nat bie liable to account to the Chargor as mor‘tgagee in passessmn for any

money not actuaily received by the Lender. -

Section 9.3(1) of the LPA sh-all _rsc:sf: apply tothis Déed.

" “Thie Lender shall be entitied (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 Chargor itrevocably

- authorises the Lender and its agents fo do all such things as are necessary or demrabie fm* '
_ that purpose.. .

The r:ghis of the Lender unde'r.thrs Clause 9 are without prejudice to-any other rights of the

Lender under this Dead and tha exercise of those rights shall ot maké the Lender fiable to-
accountas a martgagee in‘possessior.

: '.At any time after iha securlty constitiited by this Deed shaﬁ have bacome anforeeahie the

Lender or gny Receaver

9.9  may dlspose af any chattels ot pmduce found r:m any F’roperty as agent for- the j
Chargor; and .

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 habihiy
atising from such disposal:

At any fime: after the- 'Secuﬂty constifuted by 'thls' Deed shall have bacorms enforceable or

“after any- powers conferred by any Encumbrance ‘having priority to thls Deed shall have- '
: hecama exercisable, the Lender may:

9401 redeem such or any other prior Encumbranés or procure its transfar to itself, and:

9.10.7  settle any account of the holder of any priar Encﬂmbraﬁre '

Any accounts so settied and passeé shiall be; in the absénce of. any mamfest error

- conclusive and . binding -on the Chargor and all monies _paid”by the Lender to ai
- enclimbranceér in seftlement of sich an account shall, as from its payment by the Lender, be
~due fram the Chargor to the Lender on gurrant. account and shait bear interest and be

- secured as part of tha Secursd Ltabmiles
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_posgession might as such be liable.

The Lender may in its discretion grant time or other [ndulgence or maka. any other
arrangement, variation or release with any person or persons not being a.party to this Dead
{whather or not such person or persons are jointly liable with the Chargar} in respect of any

brea

of the Sécured Liabilities or of any other security for them without prejudice either to this
Deed or to the liability of the Chargor for the Secured Liabilities. o

ACCOUNTS

It the Lender receives notice of any subsequent Encumbrance or other interest affécting alt

“or part of the Charged Assets, the Lender may open a new dccount: or accounts for this

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 Chargdr in any such new account will be

appropriated towards or have the effect of discharging any part of the Secured Liabilities.

" if the Lendér does riot open a new account of accounts immediatély on receipt of notice
under. Clause 10:1; unless the Lender gives express written notice to the contrary to the

Chargor; as from the timé 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 {o a new account of
the Chargor and not as having been applied in reduction of the Securaci-l_iabilities. o '

If the Lender shall have more than one aar',n_u'nt' for'the Chargor in its hooks, the Lender may

“atany tims after ' e

4034 the security coristituted by this Déesd has become enforceable; or

16.3.2 the Lender has-_rex‘;é-ivad-mtfde of any subsequent Encumbrance oF other interast
affecting ali or any part of the Charged Assets, ' '

. transter, 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 Lerider shall notify the Chargor
+ -of the transfer once made: - S : :

-ENFORCEMENT

This Security shall be enforceable: immiediately, and the Secured Liabilifies shall become

“immediately due and payable to the extent not already due or demanded in accordance with . .
“their termis = - ' o '

1144 an 'Insnl\'réanﬂy Eveﬁ'tj t:'ccuré- in respect of the Ghafgéar; _

114:2° “the Chiargor breaches a provision of any Relevant Agreemant; or

'1-_1;fl.3' . payment of any of the Séa‘ur’ed Liabilities is 'cienianded by the Lender. -

?}36 purchaser, mortgagee or-other person dealing with the Lender or any Receiver shall be
concerned: . .

“41.2:1  to énqire whethar any of the Secured Liabiliies have become due or payable or

remain unpaid or undischarged, or whether the power the Lender or a Raceiver-is
purporting to exercise has hecome exercisable; or - ' '

1122 tosee to the application of any money paid to the Lender or any Receiver. -

 Neither the Lender rior any Receiver nor any Administrator shall be fiable to accolint s
. morigagee-in -possession in respect of all br any of the Charged Assets nor shall any of -

thern - be liable for any foss upon realisation of, or for any reglect or default of any nature
whatsosver In-connection with, ali or any of the Charged Assets for which & morigagee in -



12. RECEVERS

124 “Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferred on administrative receivers (notwithstanding that such Receiver | is not an
‘adrinistrative receiver) by Section 42 and Schedule 1, insolvency Act 1986 and shall (in
addition to all powers canferrecf on him by law or by this L‘ﬁeed) have tha following powers:

1241

A2
12.1.3

1244

215

1248

427

12.1.8

1249

'12;1..1'0

ta {ake possession of and’ gen@r‘aﬂy manage the Charged Assets and -any.
business nﬂhe Chargor; - .

to carry out on any freehatd or ieaseht;id property of the Chargor any new works or

. complete’ ary unfinished warks of buiidsng mmnstructron malntenance furhishing
-or equipment; _

'to purchase or acquire any Iand ar other property and purchasé acquire grant ar

release any interest in of right over tand ar the benefit of any. covenants (pesnwe
or rastrictive) affechng iand

ta-sell, leass, surrender or accept surrenders of leases, t:h:arge or cherwme deal -

with or dispose ‘of the Charged Assets without restriction inclutfing (without :
limitation) power to dispose of any fixtures separately from the land

fo carry on, manags de\felop, reconstruct amalgarmate or dwersify of’ concur i
carrying on, managing, develoging,. recanstructmg, amalgamatmg of diversifying

“the ttusmess of the C;hargor

to make any arrangement, settlement or compromise betwaen the Chargur and--

any cther persorn whu:.h he may think expadtent

fo appamt managers, offi icers, servants, workmen and agents fﬁl‘ the. aforesaid
- purposes at such. salaries and- for such permds and on such terms as he. may .

detetming;

16 effect with any insurer any policy of instrance elther in fieu or satrsfaction ef ar

in additmn to, any other insurance; -

to exerciga all pc}w&rs provided for in the Law of Pmperty Ack 1925 in the same
way as if-he had been duly appernted under-that act and axercise all powers.

“provided for an acfmlmstmtwe receiver’ itv Schedule 1 of the lnsolvency Act 1986;

and

to da ail'such other acts and th:ngs as he may considser incidental of candumve o

~any of the matters or. powers in this Deed or which he lawfully may or can do as-
“agent for the Chargor,

122 Any Recelver appomted by the Lender under tfiis Dead shali be thie agent of the Chargor_ :
" and the Chargor shall be solely responsmle for his acts and remuneration as well as for any :
defaults committad by him.

123" ANl monies received by the Lender ora Racewer in the exercise of any: enfercement pawers :
' .conferred by this Deed shall be applisd: .

1231

9.3

- 34412548.1

first fry paying all unpaid fees, costs and other liability inctirred by oran. behalf of :

‘the Lender (and any Receiver, attorney oF agent appmnted by it);

second in paylng the remurieration. of any Receiver {as agreed hetween hzm and

~ the Lender);



12.4

125

13

134

14

141

142

143

154
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12.3.3  third in or towards discharge of the Secured Llablliﬂas in such nrdsr and manner
as the Lender shall determine; and

1234 ﬁnaliy in paying any surpi'us ta the 'Cha'f*gnf or any other person antitied toit.

Neither the: Lender nor- any Receiver shall be bound to pay or apprabftata any teceipt of

paytnent fi rst towards interest rather than principal or otherwise in any pamcu&ar arder as
befween any. Gf the: Securecl Liabilities.. ' :

Al monies recélvet! by the Lender or a Reaewar ubder this Deed may, at the dlscretlon of

theLender or Rebeiver, be credited to any suspense or securities realised account without

-ary obligation on the part of the Lender to apply the same in or towards discharge of the
-secured Habilities and shall bear Interest at such rate, if any, as may be agreed in writing
‘between the Lender and the Chargor and may be hield in such account for so Icmg as the
Lender or Receiver thinks fit.

' POWER'OF ATTQR’NEY '

------

i perfmmance by the Chafgfar of its nblagations under’ this Deed lrravocably appomts the -
- Lender {whether of nol a- Recelver has beeh appointed) and also .(as a separate
‘appointment) the Receiver severally as the Attorney or Attorneys of the Chargor (with full

power of substitution and delegation) in the Chargor's. name and on the Chargor's behalf

- and asthe Chaigor's act and deed 10 sign or execute all desds instruments and. documents
‘or take continue or defend any proceedings which may be required by the Lender orany
Recelver pursuant to this Deed or the: exercr&e of any of their powers.. .

The Chargor ratifies and confirng and agrees tn ra‘ufy and confirm anythmg which any of its
- Attorneys may do i the proper and lawful exercise or purported exercise of all or any of the

powers, autharities and dlscrehons referred tc& in this Deed.

APPOINTMENT OF AN ADNINISTRATOR

" The Lender mvay without nqtlce to the Chargm appomt any ohe or mare pe:‘sans to be ar

adminisitator of the Chargor pursuant to paragraph 14 Schadule B of the Insolvency Act‘ -

' 1986 if this tfebenture becomes enfmrceabte

Any-appomtment tinder thls Ciause 14 shali: :

-14-.2,1‘- be in writing s.'i‘g’ned. by a duly authorised signatory of the Lender, and

"-14.'2.2 “take effect; In accardanee with paragraph 19 of Schedu!e B1 of the lnsolvency Act

1986, when thie requnrements of paragraph 18.of that Schedula B1 are salisfied.

“The Lender may (sui::jec:t to any- nemssary approval fromthe court) end the appmnimt«mt of
- an-Administrator by niotice in writing in accordarice. with this Clause 14-and- appoint under-

that paragraph a rapiacement for any Administrator whose appointment ends: for any -
TEASON.

'lefuw €)F CHARGOR

The habzhty of the Chargor under this Deed i respect of any of the: Secured Liabilities shaii' _

- not be cissehargeﬂ pre;ud:ned or affected by:

15,11 any security, guarantee, indemnity, ramedy or other rlght heid by or avallahle to
the Lender being or becﬁming wholly or partially ||Iegal vmcl or unenforceable on
- any ground; or.

10
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173
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1512 the Lender renewing, determining,. vary:ng or increasing -any facility or other
transaction in any manner or concurring in, accepting of varying any compromise;, .
-arrangement or setilemént or amitting te claim or enforce payment from any: uther'
parson; or

161.3 ‘any other act or omission which but far this pm\usmn might have dsscharged or
: o‘tharwases prejudiced or affested the ilab:hty of the Chargor. -

The Chargﬁr waives any right it may have of requiring the Lender to enfarce any security o
ather right or ctaim any payment from or otherwise pmceed against any other person before
enforcmg ih{s Deed against the Ghargur . '

“The- C;hargor waivas any prasant of future right ef se’(-»off it may have m respect of the
‘Secired Liabilities (including: any sums payable to it under this Deed).

- RIGHT OF APPROPRIATION

To the extent that the Charged Assets constitute Financial Collaterat and this Deed and the

“obligations of the Chargor hereunder constitute & Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted this Deed has.

- bacome enforceable, to-appropriate all or any of that Charged Assets in or towards the
payment and/or discharge of the Secured Liabilities ih-such order as the Lender in its’

absolute discretion may from time to time- deteimine, The value of any Charged Asset’

. -approprigted in accordance with this clause shall be the price of that Charged Asset at the
- time the right of appropriation is exerciged 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 reasona_hle for the purposes of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AT'ND RiGHTS AND 'Fusiméeﬁﬁ Assumnce

This Deed is in addition to any nther secunty present or fuiture held by the Lender for the
Secured - Liabifities -and shali not. merge with or prejudice such cthar secunty or any'

. contractual or legal rights of the Lendet.

The Secunty shall be- a continuing sacurtty for the Sécured Liabiiiies and shall not be-

satisfied, drscharged or affected by any intermediate payment or settlement of aceount
{(whether or nat any Secured Liabilities remain autswndmg thsmaﬁer) orany other matter or -
thing whatsmever

- The Chargnr will atits own cust at the Lenders request execute any deed or dacumen‘t ard -

take any action required by the Lender to perfect this securlty or further fo secum on-the

Charged A$s&ts the Secured Liabllities. -
'COSTS AND ENDEMNITY

The: Chargor shall pay to or reimburse the Lernider and any Receiver on demand ona full.

indemnity basts ailf Costs mcurrad by the Lender :andfe:)r any Receiver in felation to:.

1814 this Deaed or the Charga_d_ Asset& [

18.1.2" protecting, petfecting; preseiving or enforcing (of atiemp’ﬁﬁg to do-so) any of the.

Lender's or the Receiver's rights under this Deed; or

_ 18.1.3 _suiﬂg'.fer or r‘m;mer’i‘ng, a’ﬁy'ﬁfthe‘ Secured E_ia'bi'lities‘

(lﬂclutjmg wathout llmltatmn the Cosis of any pmceedmgs in relation to this Deed o the- '
Secured Llabllltles) zugether with Interest. : :

RS
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The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis out of the Charged Assets in respect of all actions;
liabiiities and Gosts incurred or sufferad in.or as & result of: : L

1824 the exercise-or purporied exercise of any of the powers, authorifies or discretions
- vested in them under this Deed;-or - . _ :

1822 any matter or thing don or omitied to he done In refation to the Charged Assets

under those powers; of

1823 any default or delay by the Chargor in‘performing any of Its obligations under this”
: Deed, : S o :

ASSIGNMENT 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 andior obligations under this Deed to any person.

Thie Chargor miay riot agsign any of its rights oF transfer any of its obligations: tunder this
- Deed or énter intor any transaction, which would result in-any of those rights or obligations .

passing to another person, .

 MISCELLANEOUS
~“The rights and powers. of the Lender conferred by this Deed are cumulative, may be
- exercised as often as the Lender cansiders appropriate, and are in‘addition-to s rights and
. powers under the general law, _ - '
: -Any'w_ai'\fer or variation of any right by the Lender (whether arising nder this Deed or under -
“the general taw) shiall only be effective if it is in writing and signed by the Lender and appiies

only in the circumstances for which it was given and shall not prevent the Lender from
subsequently relying on the relevant provision, o

No act or caurse of condisct or negotiation by or o be_h'ai'_tf of the Lender shall in ény' 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 singlé of paitial exércise of any right under this' Deed shall prevent any offief or further -
“exercise of that or any other such right. ' :

The invalidity, tnenforceability or illegality of &ny provision (o part of a ‘provision) ‘of this

- Deed under the faws of any jurisdiction shall not affect the validity, enforceability. or lagality
of the other provisions. If any invalid, unenforceable or illegal provision would be valid, .
-enforceable ‘or legal if some part of it were deleted, the provision. shall apply with any

m-adiﬁ(_:atian necessary to give effect to the commercial intention of the parties.

This Déed may be executed and delivered in afy number of colinterparts, each of which s -

-an original and-which together have the same effect as if each parly had signed the same -
“togument. : : L

A third party has o -right tinder the Gontracts (Rights of Third Parties) Act 1999-to enforce;

or to enjoy the benefit of, any térm of this Deed. .

If thie rule against perpetuities applies to any frust created by. this Deed, the perpatuity
- period shall _be. 125 years. (as specified by section 5(1) -of the Perpstiities and -
Accumulations Act-2009). R _ -
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BecISTERED LAND

The Chargor c_ﬁﬁsents to the entry of the following restriction against the Chargor's titte to
the Property at the Land Registry and shall provide the Lender with all necessary assistance
and/or docurrientation to gerrit entry of the restriction: :

"No disposition of the registerad estate by the propristor of the registered estate o by the

~ proprietor. of any registered charge, not being-a charge registered before the antry of this
restrigtion, is to be registered without a written consent signed by the proprietor for the time

being of the charge dated © 201 in faveur of Metro Bank Plc re“farr‘ed_tc_a irrthe. -

- ‘charges register, or their conveyvancer,"

NOTICES

Any netice or demand by the Lender may be served personally ‘on any directer or the'

Chargor's address’last known to the Lender.

‘secretary of the: Chargor or may be sent by post or fax or delivered to the Chargor at the

A notice or demand by the Lender by post shall be déemed sefved on the day after posting,

- Anotice or demand by the Lender by fax shalt Be'-deemed served at the time of sending.

GOVERNING LAW

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

‘Each party héreby irrevocably submits to the exclusive jurisdiction of the courts of Erigla'rid

in-respect of any -¢laim or matter arising out of or in connection with this Deed.

i WITNESS whereof this Deed has béen duly exsctited the day and year first before

344125451
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CEXECUTION -

_Tha C-ha'rgur

Szgned as. @ ﬂeed by MO&RE FINANCFAL
WELLBE&MG LIMITED acimg by @ director in the
' -prasenc:e of _

Director -

| Witness sigriature”

Name -~
(i bioek eapilals)

Address

-~ Oesuipation’-

“The Lendar. R

: _'Stgneci for-and on behalf of METRO BAHK PLG sctmg
by its duly autbm}sed mgnatory

. Witness '_s'ignamre' -

‘Name
(i block sapitas)

- Address

."('jcﬁcaip'aﬁcm:--
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