Companies House
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Registration of a Charge

Company name: OPTIATLTD
Company number: 09961851

X89Q081T

Received for Electronic Filing: 15/07/2019

Details of Charge

Date of creation: 11/07/2019
Charge code: 0996 1851 0002
Persons entitled: SME INVOICE FINANCE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD LAND AND BUILDINGS OF THE
CHARGOR BOTH AT THE DATE OF THE CHARGE AND FUTURE AND ALL
TRADE FIXTURES AND FITTINGS AND ALL PLANT AND MACHINERY
FROM TIME TO TIME IN OR ON SUCH LAND OR BUILDINGS. ALL
INTELLECTUAL PROPERTY AT THE DATE OF THE CHARGE OWNED OR
AT ANY TIME HEREAFTER TO BE OWNED BY THE CHARGOR.

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
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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: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9961851

Charge code: 0996 1851 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2019 and created by OPTIAT LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 15th July

2019.

Given at Companies House, Cardiff on 16th July 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



; THIS DEBENTURE is made on the

35-37 North Stregt

Guildiord GL1T ATE

T: 444 (0)148 353 1100

) F: (0)148 358 5488
metrobankonline.¢o.uk/smet

[T day of TU [Ej 2019

{ BETWEEN
|
. 1 the client ("the Client"} described irv section 1 of the Schedule attached: te and forming part of this
[ debenture {"the Schedule"); and

M ‘SME INVOICE FINANCE LIMITED (2 company registered in England and ‘Wales with the number 03591079)
| whose registered office is c/fo- Metro Bank PLC, One. Southampton Row, London WC1B SHA {"SME' which

expression shall include SME's successors and assigns).

. — x p— e e w
=

MEANINGS OF EXPRESSIONS:
1.1 Inn this debénture except where the context otherwise requires:

111  the following éxpressions shall have the meanings assigned to them below:

“the Act" the.Insolvency. Act 1986
i "Agreament” the sales finance agreement (details of which are contained in section 2 of the :
b Schedule) madé between the Client and SME (and any agreement made in
L addifion 1o, variation of, or substitution for, such agreement)
I "Encumbrance” charge, mortgage, fien, pledge or other security right or declaration of trust

"Event of Default™

any of the events specified in clause 7.2

"Fixad Assets”

i) all freshold and leasehold land and buildings: of the Ciient both present
and future and ali trade fixtures and fittings and all plant and machinery
fram time to time.in or on any suchrlarid or buildings;

i} al goodwill and unpaid and/for uncalied capitai of the Client;

(iiiy all stocks shares and securities and documents evidencing -title to or the |
right to possession of any property at any time deposited with: SME-and the
-property mentioned in such documents;

(v} all inteliectual property now owned of at any time hereafter to-be owned
by the Client '

Lemy  LEe Umey Ly

"Fixed Charge | such of the Property as shall for the time being subject to the fixed charge

Property" created by clause 3.1.1 and any other of the Property in respect.of which the
floating charge created by clause 3.1.2 shall have crystélliised

"Floating Assets” all the Property of the Client not otherwise subject to the fixed charge created

by clause 3.1.1
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"Ohligations” ' all monetary and ather liabilities and obligations now or at any time hereafter

awed or incurred by the Client to or in favour of SME, present or future, actual or
contingent, liquidated or unliquidated, whether or not incrred jointly with any
other person, whether arising in or by contract, tart, restitution, assignment -or
breach of statutory duty and whether arising under the Agresment or otherwise
including any such liability 'of the Client by virtue of any assignment to SME of
any indebtedness incurred or to be incutred by the Client for any supply of any
godds or services to or any hiring by the Client

"Property” the undertaking and all the property rights.and assets of the Client, whatsoever

and wheresoever, both present and future, including the Client's stock in trade
and its uncaliéd capital and the prdceeds_-oflsuch property rights and assets

"Specified Debt” any Debt (purchased or purported to be purchased by SME pursuant o the

Agreement), of which the awnérship fails to vest absolutely and effectively in
SME far any reasoi, together with the proceeds of such Debt

"Writing" any form of communication that is accessible so that it may be recorded in a

permanent form and used at any time after it has been made-(and "written" is to

be constried accordingly)

112 “Debt" and "Related Rights" have the meanings respectively assigned te them in the Agreement;

113 “Schedule B1" shali mean Schedule B1 to the Act, the expression “Administrator” shall have the
meaning assigned to it in paragraph 1{1} of Schedule BI;

114  the singular includes the plural and vice versa;

115 references fo clauses and sub-clauses are references to clauses and sub-clauses respectively of this
debenture; the headings of clauses are for convenience only-and do.not affect-or limit the meaning
-or exient of any clause;

116 the meaning of general wards introduced by the word "ather” aré. hot limited by- reference 1o any
preceding werd or enumeration indicating a particular ciass of acts matters or things;

117 the expressions "including” and “includes” do not limit or restrict any general words preceding
either of them;

1.1.8  where SME has a right or option to do anythiig then the right or option is at its-absolute discretion;

1.1.9 reference to any Act of Parliament is desmed to include such Act as amended or re-enacted from
time to time and any order or regulation madé under it.

2. COVENANT TO PAY

2.1 The Client wiil:

211

212

Metro SME: Debenture

on demand fully discharge by payment to SME without any deduction or set-off all or any moneatary
liabilities includeéd in the Obiigations; and
duly perform all Obligations cther than monetary liabilities.
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4.1.

5.1

5.2

B3

Metro SME Debenture

CHARGING PROVISIONS

To secure payment and performance, as provided for in clause 2.1, the Client hereby ¢harges.in favour of
SME with.full title guarantee:

311 by way of fixed charge, all Fixed Assets and the Specified Debts;
312 by way of floating charge (to which paragraph 14 of Schedule B1 applies), the Floating Assets.

THE FLOATING ASSETS

The Client shall be at liberty to sell any item included in the Floating: Assets in the normal course of and for
the purposé of carrying an its business {oh térms not less favourable than those usual in a business of the
hature of that carried on by the Client) until the -crystallisation of the floating charge hereby created in
respect of such item or of al! the Floating Assets.

THE CLIENT'S CONTINUING OBLIGATIONS

Until the full discharge of ail the Qbligations -and this charge except with the-prior-written consent of SME
the Client-shall not::

5.1 except as provided in clause 4 or on the written directions of SME sell, part with possessign af;
create any encumbrance over or otherwise dispose of any of the Property nor, except as expressly
provided for in this charge, release, exchange, compound, set off. grant time or irdulgence in
respect of any of the Property; |

51.2  entef into any sales finance/factaring or discounting agreement or any other agreement for the sale
and purchase of debts except with SMF;

513  pefmitto subsist any Encumbirance, which affects o may affect any of the Praperty, in favour of any
person except SME.

All the provisions of the.Agreement relating to the Specified Debts contained in the Agreement shall apply
to all Specified Debts as if such provisions wete set out in this debenture in full and-as if the ownership of all
such Specified Debts were vested. in SME in accordance with the Agreement. All the provisions of the
Agréement rélating to the rights to or ownership of goods included in the Relaied Rights shall apply to any
goods included in the Property. .
The Client hereby undertakes in addition to and without prejudice to any other undertaking given elsewhere
in this debenture, at any time if 50 required by SME (at the Client's expense including any applicable stamp
dirty) to execute such documents and do such other things as-may be requisite” to perfect to SME title to-

-any of the Property (other.than the Specified Debts) or to enable SME to exercise any of.its rights under this
‘debenture including the execution ‘of a legal mortgage of any of the freehiold or feasehold land and

buildings included in the Fixed Assets.

"

Feb 2014

“The Enfrepreneur's Bank”




6.1

71

7.2

POWER OF ATTORNEY

The Client hereby irrevocably. appoirits SME and the Directots and the Company Secretary for the time
beihgrof,-SME joih’cly and each of them severailly to be the attorney of the Client to éxecute in the name of
the Client such deeds and documents and fo do stich other things as may be requisite to perfect to SME
title to any of the Property or to enable SME to exercise any of its rights under this debenture.

ENFORCEMENT-

Upon the occurrence of any Event of Default or at any time after it (except during a moratorium in relation
to the Client as provided for in paragraphs 43 or 44 of Schedule B1) SME shall be entitled on demand to
payment in full of all or any part of the monetary liabilities included in the Obligations and, without
prejudice to SME's rights under the Agreement ard any other of its rights under this debenture fwhether or
not SME shall have éxercised any of those fights) SME may exercise any of the following rights:

711 to-exercise any of SME's poivers of possession and sale of any of the Fixed Charge Property;

/1.3 Dby notice to the Client to crystallise the floating charge.created by clause 3.2.1 in respect of all the
Floating Assets or any item included in them and thereby to terminate the Client's right to deal with
such assets or item in the ordinary course of business in accardance with the provisions of clause 4,

The Events of Default are as follows:.

721 any breach of-any of the Client's obligations.and undertakings under this debenture;

722 the fallure of the Clignt to pay any manetary liability included in the Obligations.when it is due to
be pdid; -

723  the'calling by the Client of any meeting of its creditors;

7.24  the Client becoming unable to pay its. debts.within'the meaning of Section 123 of the Act:

7.25 the levying or threat of execution or distress on any of the Property;

7.26  the-appointment of a Receiver of any part of the Client's income or assets;-

727 the serving or threat of @ garnishee arder nisi on any debtor of the Client in relation to any
judgement debt awing by the Ciient

728 the presentation of a petition for the winding up of the Client;

7.29  in relation o the Client an administration application under paragraph 12 of Schedule Bl or the
appointment of an administratar under paragraph 14 or paragraph 20.of Schedule B1;

7.210 a proposal for a voluntary arrangement between the Client and its creditors whether pursuant.-to
the Act or otherwise; 7

7.211 the cessation of the Client's business or a threat by theClient of such cessation;

7212 aresofution of the rembers of the Client for its winding up;

7.:213 any event which in the opinicn of SME jeopardises any part of the security afforded by this
debenture;
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7.3

74

Bl

8.2

91

92

9.3

7.214 any event (other than any. event mentioned in this clause} which gives SME the rfg’ht to give: notice
for immediate termination of the Agreement in accordance with the tefms thereof whether or not
SME shall have exercised any such right.

Without prejudice to the rights of SME contained in-clause 7.1 the floating charge created by clause 312
shall crystalise automatically, without the requiremenit for any natice or. other act by SME, in respect of any
itarn charget! by such charge upon which distress or execution is fevied or threatened.

In the. event that the fioating charge created by clause. 3.1,2 shall have crystallised as to part only of the
Fioating Assets the Client shall be at liberty to deal with the remainder of the Floating Assets in accordance
with 1hepmvisi_'ons of clause 4 without. prejudice to the rights of SME pursuanit to clause 7.1 in relation to
such remainder of the Floating: Assets,

APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upon or at any time after the occurrence of any Event of Default (iri-additiori to and without prejudice to the

pravisions. of clause 7). SME may, in accordance with the, provisions of paragraphs 12 to 16 inclusive of

Schedule B1, appoint any persen whaiis qualified 1o act as an insolvency practitionerin relation to the Client
as Administrator of the Client.

Every Administrator appointed under clause 8.1 shall have the status and all the powers and duities of an

administratar for which provisionis made in Schedule B1.
COSTS, EXPENSES AND INTEREST-‘AND' DETERMINATI_QN OF CLIENT'S LIABILITY

All experises- charges and casts of any nature whatsoever incurred by SME in connection with the
preparation ‘or enforcernent of this .debenture or in the exercise of any powers or right confarred on SME
hereby shali be payable by the Client on a full indemnity basis and any amaunt so payable shall be included
inthe Qbligations.

If the Client shall fail to pay any menetary liability included in the Obligations when demanded the Client
shall pay interest thereon calculated at & rate equivalent to the Discount Charge (as defined in the
Agreement) in force at the relevant time. Such interest shall be payable and compounded monthly and,
shall accrue. daily, after as well as before dny judgement, ffom the date when such liability is due until
payment in-full,

A written ‘certificate -from any of SME's authorised officers {including, without limitation, its company
secretary) or auditor of the armourit.of the manetary liabilities included in the Obligations at any time shall
be conclusive evidence (save for manifest error) in any proceedings against the Client both as te liability and

quantum.
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10.

101

11.

111

12.

12.1

122

12.3

12.4

COMBINATION OF ACCOUNTS

‘SME may at any time without notice or other formality. carbine any two or more accounts held.- by it in the

name of the Client.
NOTICES

Any notice or demand By SME shall be validly servéd if handed to-any officer of the Client or if sent by first

class post or delivered to the registered office of the Client or to its address stated in 'section 1 of the

Schedule or its address last known'to SME ar to any ‘address-at which the Client carries on business or if
transmitted by facsimille orf. e-mail to the facsimile number or e-mail address. {as the case may be} of the
Client.as made known by the Client to SME at any time. Notices @nd demands served personally shall take
effect upon-such $érvice and noticés ahd demands sent by."post- shall be conclusively desmed-to have been
received within seventy-two-hours of the time of posting and notices and demands transmitted by facsimile
or e-mail shall be effectivé upon transmission.

‘INTERPRETATION AND GENERAL PROVISIONS

The siecurity ereated by this debenture shall be additional to and not in substitution for any other security
created or which may hereafter be created in respect of the Obligations and it shall be a continuing security
and it shall fiot be considered to be'satisfied in whole or in pait by.any Intermediate payment by the Client.

This deed shall be coristrlied and take effect according to English law and the Chient hereby submits to the
nen-exclusive jurisdiction of the English Courts. If any provision of this debenture shall be held to bé nvalid
or unenforceable na aother provision of it shall be affected and all such other p‘rovisi'ons shiall remain in full
force and effect.

If'any of the provisions of this deed conflict with any provisions of the Agreement, the provisions of the
Agreement will prevail.

Where this debenture is handed undatad to SME, it is dane so an the hasis that it shall not be treated as
being created unti! dated by SME. The Client hereby authorises SME as agent for the Client to date this
debenture at any time after it is handed owver. Upon such dating this debenture shall be deemed to be

dalivered.

v
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ETRO
BANK

THE SCHEDULE
1 The Client

Optiat Ltd registered.in'England and Wales witf the number 02961851 of Railway Arch, 316 Blucher Road,
London, SES OLH.

2 The Agreement
The sales finance agreement made on Hl@? .......... 2019 between the Client and SME.
IN WITNESS WHEREOF this. debenturehas Seen duly executed and delivered as a deed by the Client.and have bieen

signed on behalf of SME by an afficial duly authorised so to-do on the day and year stated above:

CORPORATE CLIENT

SIGNED znd DELIVERED as a deed- on
behalf of Optiat Ltd

acting. by:

LS A :

| BTV

Director

Signature of Birector

In the presence of:

f
:
L
{

i Witness Signature:

e ot ViR iod
Witness Name: C“jc"r.ri'/“:ﬂm-j"’J(Please print)

H
i

Witness Address:

Witriess-gccupation:

Metro SME: Debenture 7 Fab 2014.
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SIGNED and DELIVERED as a. deed on
behalf of SME INVOICE FINANCE
LIMITED acting by:

DrissctarfAuthorised Signature Signature of Birector/Authorised Signature

In the presence of:

- woa | 7 g
Witress Name: 17{1?4\6@\-}%.@}'%3% print)

+ Witness Address:

H
i

|

1

Witness.occupation:
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