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Registration of a Charge

Company name: SMERA LIMITED
Company number: NI645075

X7DV63Y3

Received for Electronic Filing: 05/09/2018

Details of Charge

Date of creation:  28/08/2018
Charge code: Ni64 5075 0001
Persons entitled: ULSTER BANK LIMITED
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

Electronically filed document for Company Number: NI645075 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CAROL FERN

Electronically filed document for Company Number: NI645075 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI645075

Charge code: NI64 5075 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 28th August 2018 and created by SMERA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
Sth September 2018 .

Given at Companies House, Belfast on 5th 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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S09TTENNINankand
Debenture Company (0516)

THIS 15 AN IMPORTANT DEED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING
Owner: Smera Limited Registered No: NIG4R0O75
Bank: Llister Bank Limitad
1. Owner's Obligations
The Owner will pay to the Bank on demand all the Owners Obligations. The Owner's
Obilgations are all the Owner’s liabilities o the Bank {present, future, actual or contingent and

whether incurred alone or joinily with another) and include:

14 interest at the rate charged by the Bank, calculated both before and after demand or
judgment on a daily basis and compounded according to agreement, or, in the absence of
agreement, quanarly on the days selected by the Bank,

1.2 any expenses the Bank or a receiver incurs {on a full indemnity basis and with Interest from
the date of payment) in connection with:

1.2.1 the Property charged by Clause 2. References (o Properly include any part of it.
1.2.2 taking, perfecting, protecting, enforcing or exercising any power under this deed.
2. Charge

The Owner, as a continuing security for the payment on demand of the Owner's Obligations
and as beneficial owner, glves 10 tha Bank:

2.1 a fived charge over the following property of the Owner, owned now or in the future:

211  all Land vested in or charged to the Owner, all {ixtures and filtings attached to that Land and
all renis recelvable from any lease granted out of that Land. References to Land are fo any
interes! in hetitable, freehold or leasehoid land.

2.1.2 all plant and machinery, including any associaled warranties and maintenance conlracts,

2.1.3  all the goodwill of the Owner's business.

2.1.4  any uncaifled capital.

2.1.5 aii stock, shares and other securliies held by the Owner at any #me in any Subsidiary and all
income and rights relating to those stocks, shares and securities,

A Subsidiary Is an entity controflad, directly or indirectly, by the Owner or by a Subsidiary of
the Owner. "Conirol” means the ability to appeint or remove directors or exercise the majority
of voting rights, alone or with the agreement of others.

2.1.6 3l intelleciual property, licences, olaims, insurance policies, proceeds of any insurance and
any other legal rights.

2.1.7 the benefil of any hedging arrangements, futuras transactions or tfreasury instruments.

218 all book and other debts present and future and the proceeds of realisation of all such book
debis.

2.1.8 the specified account of the Owner with the Bank into which the Owner’s hook and other debts
are recuiired (o be paid,

22 a floating charge over all the other property, assets and rights of the Owner owned now or in
the filure which are not subject o an effective fixed charge under this dead or under any cther
securily held by the Bank.
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Restrictions

The Owner will not, without the Bank's consent:

permit or create any morigage, standard security, charge or lien on the Property.

disposa of the Property charged by Clause 2.1,

dispose of the Properiy chargad by Clause 2.2, other than in the ordinary course of business.
call on, or accept payment of, any uncalled capital,

deal with iis book and other debis, excepl by collecling them in the ordinary course of ils
business. In particular, the Owner will not realise its book and other dabts by means of invoice

discounting or facloring arrangaments. The Owner will ensire payment of its book and other
debis into a specified account of the Owner with the Bank, -

grani, or accept a surrender of, any lease or licence of any of its Land or consent to a lenant
assigning or sub-ielting.

dispose of, part with or share possession or pocupalion of any of its Land,
Property Undertakings

Thie Owner will:

permit the Bank ai any time {o ingpect ihe Property.

keep all Property of an insurable nature comprehensively Insured {including if requested by
the Bank, terrorism covery o the Bank's reasonable satisfaction for its full reinstatement cost.
in default, the Bank may arrange insurance at the Owner's expense.

hiold on trust for the Bank all procesds of any insurance of the Property. At the Bank's option,
the Cwner will apply the procesds in making good the relevant loss or damage, of to reduce
the Owner's Obligations.

where required by the Bank, deposit with the Bank all insurance policies {or coples where the
Bank agrees), and all deeds and decuments of title relating to the Property.

keep the Property in good condition.

not, without the Bank’s consent, carry ou any devalopment on or make any alterations to any
Land which require planning permission or approval under building regulations.

pay all the monay the Owner receives in respect of book and cther debis inte an account with
the Bank. The Bank may specify the refevant account.

Conversion of Floaling Charge to Fixed Charge

The Bank may by notice convert the floating charge on any of the Property into a fixed charge,
Faollowing this notice, the Cwner will not dispose of the affected Property withoul the Bank's

consent.

The fleating charge will become a fixed charge if a receiver or an examiner or an administralor
or a lquidator of the Owner (and in the case of an examiner, such an appointment to a related
company of the Owner) is appointed.

Following the notice under Clause 5.1, or the ocourrence of any event specified under Clause
5.2, the Bank will assume axclusive control of the relevant Property. The Qwner will not be
permitied to deal with the Property without the Bank's written congent. If the relevant Property
includes book debls, the Owner will not be permitted to deal with them and they must be paid
into a bank account of the Owner with the Bank. There will be a fixed charge .on this acoount
and the Owner may not deal with the aceount without the Bank's consent.
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Investigating Accountanis

The Bank may require the Dwner to'appcim a firm of accountanis to review its financial aifalrs,
if:

any of the Qwner's Obligations are not paid when due.

the Bank considers that the Owner has breached any other obligation to the Bank.

the Bank considers any information provided by the Owner 1o be materially inacourate.

Any review required will take place within 7 days of the Bani’s request (or longer i the Bank
agrees). The firm, and the terms of reference, must be approved by the Bank. The Owner
{and not the Bank} will be responsible for the firm's fees ard expenses, but the Bank may
make payment and the Owner will repay the Bank on demand.

Possession and Exercise of Powers

The Bank does not have an immediaia right to possession of the Property or its income {and
will not he considered to be taking possession if it enters to inspect or repair the Property).
The Owner will cantinue in passession until the Bank takes possession,

The Bank may take possession and enforce his deed including appointing a receiver of
recelver and manager or administrator without further delay and fres from any restriclions
imnposed by legisiation if:

the Bank demands payment of any of the Cwner's Obfigations.

the Owner asks the Bank, or the Bank receives notice of intertion, to appaint an administrator
ar an examiner or an administration or exarminership application is made.

a meeting is called or a petition is presented for fiquidation of the Qwner,
any sscurity is enforcad in respect of any assets of the Owner.

Any purchaser or third party dealing with the Bank or a receiver may assume that the Bank's
powers have arisen and are axercisable without proof that demand has been mads.

The Bank will not be Fable 1o account to the Owner for any money not actually received by the
Banl,

Appointment of Receiver or Adminisirator

The Bank may appoint or remove & receiver of receivers of the Property, or appoint a receiver
and manager or an administrator of the Owner. If the Bank appoints a receiver, the Bank may
fix and pay the receiver's fees and expenses. The receiver will be the Owner's agent and the
Owner {and not the Bank) will be responsible for the acts, defaulis and remuneration of the
receiver.

Powers of tha Bank and Recefvers

The Bank or any recaiver may (free from any rastrictions imposed by legisiation):

carry on the Owner’s business,

enter, take possassion of, and/or generally manages the Property.

complete any unfinished works or Cany out any new works of building, regonstruction,
maintenance or repair on any Land,

purchase any Land or cther property and purchase, grant or release any interasl in or right
over Land or the benefit of any covenants affeciing that Land. Reterences to Land or Property
inglude land or property that is purchased by the Bank or a recelver under this power.

sell, lease, surrender or accept surrenders of leases, charge or deal with the Property without
resiriction, including disposing of any fixiures separately from the Land,
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complete any ransactions by executing any deeds or documents in the name of the Owner.
take, continue or defend any proceedings and enter into any arrangement of compromise,

insure the Property and any works, armange indemnity and other similar insurance, and obtain
bonds and give counter-indemnities and nther security in connection with his.

call up any uncailed capital with all the powers conferred by the Owner's articles of
association.

employ advisers, consuliants, managers, agenis, workmen and others.
purchase Of acquire materials, tools, sguipment, furnishing, goods or supplies.

do any acts which the Bank or a raceiver considers to be incidental or beneficial io the
exercise of thelr powers,

A receiver may borrow and securs the repayment of any money, in prigrity to the Owner's
Obligaticns.

Joint receivers may exercise their powers jointly or separately.

A receivar will first apply any money received from the Property towards the repayment of alt
money that the receiver has barrowed and secondly in payment of the recelver's fees and
expenses. The receiver will then apply any remaining money received as required by law.

The Bank may exgrcise any of ils powers even if a receiver has been appointed.

The Bank may exercise any rights attached o charged stock, shares and other securiies as it
considers necessary to preserve the valug of, or realise, that Property. Otharwise the Bank wil
anly exercise those rights as natructed by the Owner.

The Bank may set off any amount due from the Owner agains any amount owed by the Bank
1o the Owner. The Bank may exerclse this right, without prior notice, both before and after
demand. For this purpose, the Bank may convert an amount i one currency to another, using
its market rate of exchange at the relevant ime.

Any credit balance with the Bank will not be repayable, or capable of being disposed of,
charged or dealt with by the Owner, until the Owner's Obligations, both befors and after
demand, have peaen paid in {uil. The Bank allowing the Ownar 10 make withdrawals will not
waive this restriction In respect of future withdrawals.

Applicaiion of Paymenis

The Bank may apply any paymenis recaived for the Owner to reduce any of the Owner's
Obligations, as the Bank decides.

If the Bank receives notice of any charge ar other interest affecting the Property, the Bank may
suspend the operation of the Owner's accouni(s) and open a new account of accounts.
Regardiess of whather the Bank suspends the accouni(s}, any paymenis received by the Bank
inr the Owner after the date of that notice will be spplied first io repay the Owner's Cbligations
arlsing after that date.

Preservation of Other Security and Righis and Further Assurance

This deed is in addition to any other security or guarantes far the Owner's Obligations held by
the Bark now or in the future. The Bank may consclidate this deed with any other securty S0
that they have to be redsemed together, and any contrary provigions in any lagisiation are
disapplied in this deed but & will not merge with or prejudice any other security of guaraniee of
any of the Bank's other rights.

On request, the Qwner will exaecute any desd or document, or iake any other action required
by the Bank, 1o perfect or enhance the Bani's security under this deed.



2. Power of Attorney
To give effect to this deed and secure the exercise of any of their powers, the Cwner
imevocably appeints the Bank, and separately any receiver, (o be the Qwner's aftorney (with
full power of substitution and delegation}, in the Owner's name 10 sign or axecule any
documents, deeds and other instruments, or to take, continue or defend any proceedings.

13. Consents, Notices and Demands

131 All consents, notices and demands must be in writing,

132  The Bark may deliver a notice or demand to the Owner at ils registered pitics or ai the contact
details Iast known to the Bank.

13.3 A notice or demand signad Dy an afficial of the Bank will be effective at the time of personal
delivery; on the second business day after posting; or, if by fax, at the time of sending, if sent
before 6.00 p.m. on & business day, of otherwise on the next business day. A business day is
a weekday other than a national holiday.

13.4 A notice from the Owner to the Bank will ba effective on recaipl.

4. Tranafers
The Bank may aliow any person (o take aver any of its rights and duties under this deed. The
Owner authorises the Bank to give that person of its agent any financial or other information
about the Owner. Aeferences fo the Bank include ifs successors.

15. Law

16.1  Northern irish law appiies to this deed and the northern irish couris have exclusive jurisdiction.

152  For the benafit of the Bank, the Owner irrevocably submits fo the jurisdiction of the Northern
insh courls and irevocably agrees that a judgment or ning in any procesdings in connaction
with this deed in those couris will be conclusive and binding on the Owner and may be
entarced against the Owner in the couwrts of any other jurisdiction.

]

Executed and Delivered as a deed by 3

the Qwner ]
]
}

Whaere only one Director signs, a wilness is required

Signed by ihe Direcior in the presence of:

Witness' signalure
Wiiness' name in full
Address

Qecupation

pate (2% . %0 L.+ the document

You must date




Signed for the Bank




