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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4089374

Charge code: 0408 9374 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2022 and created by VERTEX IT SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd February 2022 .

Given at Companies House, Cardiff on 2nd February 2022

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) Vertex IT Solutions Limited
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(2) Sonovate Limited
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BETWEEN:

/vy = S )
THIS DEBENTURE is made on ...... 2! loz ltozz

-------------------------- EAREIIEEARE N bR R LA A Ay

{1) Vertex IT Solutions Limited a company incorporated and registered under the laws of England
and Wales with number 04089374 with its registered office at Downs & Co, Genesis-House 1
&:2 The Grange, High Street, Westerham; Kent; England, TN16 1AH ("Agency"); and

{2) Sonovate Limited, a company Incorporated and registered under the laws-of England and

Wales with number 07500445 with its registered office at 4th Floor, 101 Golate House, St
Mary's Street, Cardiff CF10 1DX {"Sonovate”).

IT'1S AGREED:

2. DEFINITIONS AND INTERPRETATION

2.1 Definitions

in this Deed the following terms have the following meanings:

"Act

“Authorisation"

"Business Day™

"Debenture Security”

"Debt"

“Default Rate"
"Delegate®
*Enforcement Event"

“Insurance Policy"

the Law of Property Act 1925.

anvauthorisation; consent, approval, resolution, licence, exemption,

filing, notarisation of registration.

aday {other than a Saturday or Sunday) on which banks are open for
gentral business in London.

the Security created or evidenced by or pursuant to this Deed or any
Accession Deed.

has the meaning given to that expressfon in-any Recruitment.
Finarice Agreement.

4% per cent above the published base rate of Barclays Bank plc from
time to time,

any delegate, sub-delegate, agent, attorney or co-trustee appointed
hy Sonovate of by a Receiver.

enforceable).

each policy of insurance which is at any time held by or writtenin
favour of the Agency or in which the Ageéncy front time to time has

an interest In respect of its assets or business.
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"Inteliectual Property”

"Non-vesting Debts"

W Pﬂft‘i“

“Permitted Disposal”

“parmitted Security”

"Quasi:Security”

alt legal and/or equitable interests (including, without Hmitation, the

benefit of all licences in any part of the wotld) of the Agency in; or

relating to: '

{a) any patents, trademarks; service marks, designs, business
naiiies, copyrights, database rights, design rights, . demain
names, moral rights, inventions, confidential information,
know-how and other intellectual property rights and
interests (which may niow or in the future subsist), whether
régistered or unregisteéred; and

{b)  the benefit of all applications and rights to use stch assets

of the Agency (which may now or in the future subsist).

all Debts which fail to vestin'Sonovate under-a Recrultment Finance
Agreement,

& party to this Deed.
any disposal:
{a) permitted with the prior wiitten consent of Sonovate; or

{b)  expressly permitted under a finance or credit agreement

‘between the Agency and Senovate under which Secured
Obligations arise.

any Secuntv or Quasi-Secutity:
{a) _permitted with the prior written consent of Sanovate, or

{b} expressly permitted under a finance or credit agreement:

‘betweéen the Agency. and Sanm:ate undet which. Secured
‘Obligations arise;

{¢}  created by this Deed.
an arraizgament of transaction to:
{a) el transfer or otherwise disposé of any of its Receivables;

{b)  enteér into any arrangement under which money of the

benefit of a bank or other account may be applied; set-off

of made subject-to-a combination of accounts; or
{e) enter into ahy other preferential arrangemienit having a
similar effect:
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"Real Property”

"Recelvables”

"Recelver"

"Retruitment Finance
':i\g'r'eameh_t"‘_

"Related Rights”

“Secured Obligations"

"Security”

all estates and interests in freehold, leasehold and other immovable

property (wherever situated) now. or in future belonging to the

Agency or in which the Agency has an interest at any time, together

with:

(a}  all buildings and fixtures {including trade fixtures) and fixed
plant-and machinery at any time thereon;

{b)  all easements, rights and agreements in respect thereof;
and
(¢} . thebenefit of all covenants given in respect thereof.

all present and future Debts and other debts, rentals, royalties, fees,
VAT and monetary claims and all other aniounts at any time
recoverable or receivable by, or die or owing to, the Agency
{whether actual or contingent and whether arising under contract
orinany other manner whatsoever) together with:

{a) the benefit of all rights, guarantees, Security and remedies
telating to -any of the foregoi ng {inctuding, without
_Iimitatwn, negotiable instruments " Indemnities,
reservations of ‘property rights, rights of tracing and unpaid
vendor's liens and similar associated rights); and

{b) .all proceeds of any of the foregoing:
7 teceiver, or receiver and manager or: administrative receiverof the

whole or.any part of the Security Assets appointed i)y Sonovate
under this Deed.

a Recruitiient Finance Agreement made between Sonovate and the
Agéﬂt’s’a

has the meaning given to that expression in a Recruitment finarice
Agreement.

all or any money and liabilities which shall from time to time {and

whiether on or at any time after demand) be due, owing of incurred
in whatsoaver manner to Sonovate by the Agency, whether actually:
or rnntmgenﬁy, solely or jointly and whéther as principal or surety
{or guarantor or cautioner);, and including interest, purchase fees
and other lawful charges ‘or expenses which Sonovate may in the

course of its business charge or inclir in respect of any of those

piatters, and $o that interest shall be compited and compounded
according to the usual rates and practicé (or otherwise agreed in
writing) after as well as before any demand made or judgment or
decree contained under or in relation to this Deed.

a mortgage; charge, pledge; lish or ethaa' sazeumy intérest securing

“any nhiagatwn of any  person or any ather agreement or

arrangement having a similar effect.

SDRSDBASIOSHIURMSIONE



2.2

"Security Account”

"Security Assets"” all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged charged or ass:gned} by or
pursuant to this Deed.

"Security Period" the period beginning on the date of this Deed and ending on the

“Termination Event"

Interpretation

{a}

®

o

M

o

i)

{iv}
v

{1

iy

has the meaning given to that term in clause 12.6(a)(iii}.

date on which:.

{a) all the Secured Obligations have been unconditionally and

irrevotably paid and discharged invfull; and

{b) Sonovate has no further commitment, obligation or I'iab_i!ity“
to make any finance credit or other accommodation

available to the Agency.

Finance Agreement.

Unless a contrary indication appears, any reference in this Deed to:

the “Agency“ “Snnbiraie“ of an‘y ts'ther pefson shfaii be r;éns't'rued $0 as to

this Déed" and a "Recmitment Finance Agreement“ are references to this
Deed and any Recruitment Finante Agreement as amended, supplernented '

extended, restated__ﬁgvated_aad!or_ replaced in ahy manner from time totime
{however fundamentally and even if any of the same increases the obligations
of the Agencyor provides for further advances);

“Setured Obligations® includes obligations and liabilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting the Agency;

“includes™ or "including” means includes or incluting without imitation;

the singutar includes the pluraland vice versa,

-Each uridertaking of the Agency {other than a payment obligation) contained in this
Deed:

must be complied with at all times during the Security Petiod; and

is given by the Agency for the benefit of Sonovate.

1 Sonovate reasonably corisiders that an amount paid by the Agency to it under this
‘Deed is capable of being avoided or otherwisé set aside on the liguidation or
‘administeation of the Agenty, then that amount shal | riot be considerad to have been
-irrevm:abiy paid for the purposes of this Daed.

has the meaning given to that expression in any Recruitment

SDBISDRASIUSEHUKMS 10832 ' (3



2.3

31

3.2

41

a2

{d) The Parties intend that this document shall take effect as a deed notwithstanding the
fact thata Party may only execute this document under hand.

Third party rights

A person whois not a Party has no right under the Contracts {Rights of Thiid Parties} Act 1999
to enforce or enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Covenant to pay.

The Agencv, as principal obligor and not merely as surety, covenants in favour of Sonovate
that it will pay and discharge the Secured Obligations on demand.

Default interest

{a)  Anyamotint- which Is riot paid under this Deed when dué shall bear interest (both
before and after judgment and payable on demand) from the due date until the date
~on which suchi arount is uncénditional!y and irrevocably paid and discharged in full,
at the Default Rate from time to tirme.

{b} Default interest Will accrue from day to day oh a year of 365 days and will be
compounded monthly.

GRANT OF SECURITY
Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:

{a) in favour of Sonovate;

{b) with full title guarantee in accordanoe with ‘the Law of Property {Miscellaneous
Provssmns} Act 1994; and

{¢)  as continuing security for payment of the Secured Obligations.

Qualifying floating charge

‘Paragraph 14 of Schiedule Bito the Insolvency Act:1986 applies to any floating charge created
-by or pursuant to this Dead {and each such Hloating charge is a qualifying floating charge for

the plirposes of the Insolvency Act 1986).

' FIXED CHARGES

The Agency charges and agrees to d\arge all of its presentznd future raght title and interest
inv and to the following assets-which are at any time owned by the Agemry, or in'which it from
time to tithe has an interest, by way of ﬁrst_fixed_ charge:

SOWSDRASTOSSORMEI07IERY - i



5.1

5.2
53

5.4

5.5

56

57

6.2

73

All Non-vesting Debts.
The Related Rights of all Non-vesting Debts.
All Recelvables.

All mionies from time to time standing to the credit of the Agency's accounts with any bank or
financial institution.

All Real Property owned by the Agency now or in the future,
{To.the extent not otherwise charged or assigned in this Deed):

(a) the benefit of all licences, consents, agreements and Authorisations held or used in
_connection with the business of the Agency or the use of any of its assets;

(b) jany'_lét_te_'r_bf' credit issued i_n'féi\mu'r of the Agency and all bills of exchange and other
negotiable instruments held by it;

{c) - any plant, machinery, fixtures, ﬁttiﬁngs,-'compmers,.vehides,-- office equipment, other
equipment and other asset for the time being owned by it;

{d) all Inteliectual Property, claims, Insurance Policies anid _proc’eed&-of any Insurance
© Policy;and

(e) allstocks; shares and other securities held by the Agencyat any time and all income
relating to those stocks, shares and securities, '

Altof the-gﬁndwﬂ!'énd uncalled capital of the Agency.

FLOATING CHARGE

The Agency i’:h‘a‘rge’s and agrees Yo charge by way of first floating charge all of its present and
future:

assets and undertaking {wherever located) not otherwise effectively charged by way of fised
mortgage or charge or assigned pursuant to clause 5 {Fixed charges) or any other provision of

‘this Deed; and

{whether or not effectively 56 charged or assigned) heritable property and all other property

and assets in Scotland.

CONVERSION OF FLOATING CHARGE

‘Conversion by notice:

Sonovate may, by written notice to the Agency, convert the Hoating charge created under this
Deed intoa fixed charge as regards all br any of the assets of the Agency specified in the notice
i '

{a) an Enforcement Event has occurred; or

| SORSDBASIOSHIEMA30718 2 ' ' 8



7.2

73

74

81

8.2

(b) Sonovate considers any Security Assets to be in danger of being seized or sold under
any form of distréss, attachment, execution or other legal process-or to be otherwise
in jeopardy.

Automatic conversion

The floating charge created under this Deed shall (in-addition to the circumstances in which
the $ame will oceur under genieral law) automatically convertintoa fixed charge:

{a) in relation to any Security Asset which is subject to a floating charge if:
{i} thie-‘Agency creates {or atterpts or purports to-create) any Security (other
than Permitted Security) on or over the relevant Security Asset without the
prior writteén consent of Sonovate; or

{i)) any third party levies or attempts to levy any distress, execution, attachment
orother jegal process agamst any such Security Assetj and

{b) over all Security Assets of the Agency which are subject to-a floating. charge ifan
administrator s appcinted in respect of the Agency or Sonovate recelves notice of
intention to appomt such an administratur {as contamp!ated by the Insolvency Act
1986).

Scottish propeity

Clause 7.2 {Automtic conversion) Will not apply to any assets situated in Scotland if; and to

the extent that, a Recelverwould not be capable of exercising his powers in Scotland pursuant

to section 72 of the Insolventy Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a riotice by Soriovate pursuant to dlause 7.1 (Conversran by natrce) in relation to
any assetor class of assets of the Agency. shall not be construed as a waiver or abandoniment
of the rights of Sonovate to serve similar notices In respect of any other: assetorclass of assets
or of any other right of Sonovate.

CONTINUING SECURITY

Continuing sécurity

The Debenture Securaty';i continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate pament o discharge in: whole or in part. This
Deed shall remain in full force and effect as a continling security for the: dumtaon of the:

Security Period.

Additional and separate security

“This Deed s in addition to, without prejudice to; and shall not merge with, any other right,

remedy, guarantee or ‘Security which ‘Sonovate may at. any timie hold for any Secured

' Gbizgaiinn
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8.3

10.

11

111

112

313

114

Right to enforce

This Deed may be enforced against the Agency without Sonovate first having recourse to any
other right, remedy, guarantee or Security held by or available toit,

LIABILITY OF THE AGENCY RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Agency
remains liable to observe and perform all conditions and obligations assumed by it in relation

to the Security Assets. Soriovate is under no obligation to perform or fulfil any siich condition
or obligation or to raake’ any payment inrespect of any such condition or obligation.

-ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however

designated) of the Agency with Sonovate or in which the Agency has aninterest{and no rights
and benefits relating thereto) shall be capable of being assigned to any person.

REPRESENTATIONS'

Ganeral

“The Agenicy miakes the representations and warranties set gut in thi$ clause 11 to Sonovate,

No Security Interasts

' No Eec.uritv ar Quasi-Secuntv axists evar a!l or any of the present or future Setursty Assets of

the Agency other than Permitted Security.

Ranking

The Debenture Sécurity has or will have first ranking priofity and is not subjéct to any prior
ranking or pari possu-ranking ‘Security other than Permitted Security which Sonovate has
exprassly agreed will have prior orparf passu ranking,

Time when representations made

(a) All the mpresentations and warranties in this dause 11 are made. by the. Agericy on

‘thie date of this Dead and are also deemed to be made by the Agericy every three
months after the date of this Deed; and

{b} Each representation or warranty deemed to bie made after the date of this Deed shall
e desmed 1o be made by reference to the facts and circumstances existing at the
date the representation or warranty is deemed to be made.

 SDE/SDBAS19SBAUIKNISIGTIEIR ' 10



12,

12.1

122

123

UNDERTAKINGS BY THE AGENCY
Negative pledge and disposals
The Agency shall not do or agree to do any of the following:

(a).  create or permit to subsist any Security or Quasi-Security on any Security Asset other
than Permitted Security; or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction ora
_humber of transactions and whether related of not and whisther voluntarily or
involantarily) the whole or any part of its interest in any Security Asset other than a
Permitted Disposal or, in relation to any Security Asset charged by clause 5, in the

ordinary course of the Agericy's business as at the date of this Deed.
Access

1f an Enforcément Event Iscontintiing or Soniovate reasonably suspects an Enforcernent Event

is continuing or may occur; the Agency shall permit Sonovate and/or accountants or other
_professional advisers and. contractors of Soriovate fréa access at all reasonable timies and on
feasonable riotice at the risk and cost of the Agency to (a) the prémises, assets, books,
‘accounts and records of the Agency and (b) meet and discuss matters with those members of

the Agenty's senlor management team as Sonovate may feel appropriate.

Secy rity Assets gerieraily

“The Agent:y ‘shally

{a} notify Sonovate wiﬂﬁn 14 davs of receipt of every rotice, order; ‘app atatien,
requirement or pmpnsai iven or made in relation to, the Security Assets by any
competent duthority, and {if required by Sonovate):

)  immediately provide it with a copy of the same; and

(i} ‘either (A} comply with such notice, order, apphtatmn, reqwrement o
proposal or {B) make such objections to thé same as Sonovate may require or
-approve;

{b)  pay all rates; rents; and other outgoings owed by itin réspect of the Security Assets;

."(t;) keep all Security Assets of an insurabls nature comprehensivaly insured 1o Sonovate’s

‘reasonable satisfaction toits full reinstatement cost;
(d)  complywith:

{i}  all obligations in relation to the Security Assets-under any present or future

‘faw, regulation or requirement ‘of ‘any competent’ authority or any

Autherisation; and

{ii} all covenants and ab!agatmns affecting any- Secunty Asset {or its manner of
use);

SDBISDBASIOSRIAKMISINTIEIL ' ' ' o 1



124

125

126

(e)

not, except with the prior written consent of Sonovate {such consent not to be
unreasonably withheld or delayed), enter into any onerous or restrictive obligation
affecting any Security Asset;

{f provide Soriovate with all information which it may reasonably request in refation to
the Security Assets; and

{8 not do, cause or permit to be done anything which. may in any way depreciate,
jeopardise or a&herwi_se prejudice the value or marketability of any Security Asset {or
make any onission which has such an effect).

Authorisations

The Agency shall promptly obtain, comply with and do all that is necessary to maintainin ful
force and effect, and supply certified copies to Sonovate of any Authorisation required under
any law-or fe__g':u!ation to enable it to perform its obligations under this Deed.

Deposit of docsments and notices

The Agenty shall:

(@)

{b)

uniless Sonovate otherwise confirms in writing, deposit with Sonovate all deeds and
documents -of “title relating to the Security -Assets. which ‘Sonovate miay hold
throughout the Security Perlod; and

immediately on tequest by Sonovate, affix to any. plant machmery, fixtures, fi ttmgs,,
computers, vehidles; office equipment, other equipment and other asset for the time
bez ng uwned b"y st 131; a prominent position) a durable notice of this Deed {inany form

‘Dealings with and realisation of Receivables and operation of Secirity Accounts

{a)

The Agency shall:

n without prejudice to dause 12.1 (Negative pledge and disposals) {but in
addition to the restrictions-in that clause), not, without the prior ‘written.
consent of Sonovate; sell, assign, tharge, factor o discount or in any other
manner deal with any Receivable; ' '

i) collact all Recelvables; other than Debts purchased by Soriovate pursuant to
any Recruitment Finance Agreement, promptly in the ordinary course of
trading as agent for Sonovate; and

(Y 1mmediateiy upon receipt pay all monies which it receives in respect of the
Receivables into:
{A).  such specially designated account{s) as Sonovate may from time to
time direct; or
{B)  .such ctheraccount{s) with a bank as Sonovate may from time to time
direct; '

SDBSDBASIOSHIAURMII7IEIZ ' ' 12
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13,

131

132

133

{each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency) being a "Security Account”);
and

{iv) pending such payment, hold all monies so received upon trust for Sonovate:

{b)  The Agency shall deal with the Receivables (both collected and uncollected) and the
Security Accounts i accordance with any directions given in writing frorm time to time
by Sonovate and, 1n default of and subject to such directions, in accordance with this
Deed.

{e} The Agency shall deliver to Sonovate such information as to the amotint and hature
of its Recéivables as Sonovate may from time to time reasonably reqmre

Operation of Security Accounts

(&) The Agenicy shall not at any time after the' oceurrerice of an Enforcement Event,
withdraw, attempt or be:entitled to withdraw (or direct any transfer of) all or any
part of the monies in-any Security Account without the prior written consent ‘of
Sohovate and Sohovate shall bé entitled (in its absolute discretion) to refuse to permit

any such withidrawal or transfer, o

{b)  iftheright of the Agency to withdraw the proceeds of any Receivables standing to the

credit of & Security Account results iri the charge over that Security Account being

characterised as a floating charge, that will not affect the nature of any other fived

security created by the Agency under this Deed onaall its outstanding Receivables. -
POWER TO REMEDY

Power to remedy

- if at-any time the: Agency does not ‘comply with any ei its obligations under this t}eed

Sonovate {witheut ;are;udute to any other nghts arising as a consequence of stich non-
eompliance) shall be entitled {but not bournd) to rectify that default. The Agency irrevccabiy
authorises Sonovate and its. employees and agents by way of security to do all such things
{including entering the proparty of the Agency} which are necassary or desirable to'vectify that
default

Mortgagee in posséssion

“The exercise of the powers of Sonovate under this clause 13 shall not render it liable as a
“mortgagee In possession,

‘Moniés expended

The Agenty shall pay to Sonovate on demand any monies which are expended by Sonovate in
‘exercising its powers under this dause 13, together with interest at the Default Rate from the
date on. wh;ch those monies were expended by Sonovate i%mt%a before and after judgment)
and otherwise in accordance with dause 3.2 (Defoult interest),
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14,  WHEN SECURITY BECOMES ENFORCEABLE

141  When enforceahte

This Debenture Security shall become immediately enforceable upon and at any time
following the occurrence of ahy of the following Enforcement Everits:

{a)

(b}

{e)

d)

{e}

{®

©

)

The occurfence of a Termination Event in any Recruitment Finance Agreement
betweeri Sonovate and the Agency.

If the Agency has falled immediately to pay all or any of the Secured Obligations
following & demand for payrment by Sonovate.

Any step Is taken (including, without limitation, the making of an application or the
giving of any notice} by the Agency or by any other person to appointan administrator
in-tespect of the Agency,

-Any step is taken (including, without limitation, the making of an application or the

giving of any notice) by the Agency or by any other personto wind up or dissolve the

‘Agency or toappoint a iiqaidator, frustee, recéiver, administrative recelver or siriilar

officer of the Agericy or any part of its undertaking or assets:

The making of a request by the Agency for the appointment of a Receiver or
administrator. '

 Any other indebtedness of the Agency is!

{i) ‘notpaid w'h:aﬁ due nor within 'anyi-'a_pm'it’ahie g"ra'te'p'erio&;_ :

: (iii Is dedared tobeor ottierwise becomes due and payable prior to its spemf‘e& '

maturity as a wsu!t of an event of default {hcwever described); or

{iii}y  any commitment for indebtedness is cancelled or suspended asa result of an-
- event of default {however desctibed),

The Agency rescinds of purports to réscind br-repudiate of ewdeaces an :ntentmn 1o
rescind or repudiate t%ass Deed,

142 Statutory powers

The power of sale-and dther powers conferred by section 101 of the Act {as a"r_neﬁdéd or
‘extended by this Deed) shalt be immediately exercisable upon and at ahy time after the
oceurrence of any Enforcement Event.

143 Enforcement

After this ‘Debenture Security has become enforceable, Sonovate may in its absolute
discretion enforce all orany part of the Debenture Security in such manner as it sees fit,
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15,

151

15.2

15.3

154

155

ENFORCEMENT OF SECURITY

Generil

For the purposes of all rights and powers implied by statute, the Secured Obligations are

deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of
the Act shall not-apply to the Debenture Security:

Powers of leasing:

“The statutory powers of leasing conferfed on Sonovate are extended so as to authorise
‘Sonovate to lease, make agreements for jeases; aceept surrenders of leases and grant options

as Sonovate may think fitand without the need to comply with section 89 or 100 of the Act.

‘Powers of Sonovate

At any time after the Debenture Security becomes enforceable {or if so requested by the
-Agéncy by written notice at any. time), Sonovaté may without further notice (unless required
by law):

{(a)  -appoint any person (or persons) to be .a receiver; recéiver and. manager or

“administrative receiver of all orany part of the Security Assets and/or of the income
-of the Security Assets; and/or
(b} appoint or apply for the appointment of any person whois appropriately qualified as
-+ administrator of the Agency; and/or : .

e} exerciseallor any of the powers conférred on mortgagees by the Act {asamended or

.ﬁxtended by this Deéd) and/or-all or any of the powers which are conferréed hv this
Dead on a Receiver, in ‘each case without first appointing. a Recéiver or
notw:thstanding ‘the appointment of any Receiver,

Redemption of prior mortgages

- Atany time after the Debenture Security .h:as becore enforceabls; 33?!&vaté‘_rﬁay’;

{8} redeem any prior Security against any Security Asset; andfor

{b)  procure the transfer of that Security to itself; and/or

) settleand _;_ja'ssthé accounts of the holder t’;f'any"pribi'_'Sé{:_uriiy.'aad any accounts so
settled and passed shall be conclusive and binding on the Agency.

‘All principal, interest; costs, charges and expenses of and incidental to any such redemption

‘and/or transfer shall be paid by the Agenty to Sonovate on demand,

Privileges:

Each Receiver and Soriovate is entitled to all the rights; powers; privileges and immunities
conferred by the Act on mortgagees and receivers when such receivers have been duly
appointed under the Act; except that section 103 of the Adt does not appiy.
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15.6

15.7

16,

151

16:2

183

164

No liability

{a) Neither Sonovate nor any Receiver shail be liable [A) in respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the failure to éxeicise any of, its-or his
respective powers (unless such loss or damage is caused by its of his gross negligence
or wilful misconduct).

(b}  Without prejudice to the generality of clause 15.6{a), neither Sonovate nor any
Receiver shall be liable, by réason of entering into possession.of a Security Asset, to
account a5 mortgages in possession or for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable:

Protection of third parties

No person {including a purchaser) dealing with Sonovate or.any Receiver or Delegate will be
conicerned to gnquire:

{2)  whetherthe Secured Obligations have becomie payable; or

(b}  whether any power which Sonovate or the Receiver is purporting to exercise has
betore exercisable; or

{€) *howany money paid to Sonovate or to the Recelver is to be applied.

“RECEIVER

Removal and replacement

‘Sonovate may fromi time to titne remove any Receiver ap;:‘oihtéﬂby'at {éubjéct inthe case of

anadministrative reteivership, to section 45 of the insc!vency Act 1986) and, whenever it may

-deém- appropriate, may appoint a new Receiver in the place of any Receiver whose
dppointment has terminated,

Muitinle Receivers

Jat any time’ ihere iy more thz—m oné Receiver ef all or any part of the Setumy Assots and/or

the ificome of the Security Assets, each Receiver shall have power to act individually {unless

‘otherwise stated in the appointment doturment).

Remuneration

“Any Receiver shall be entitied to remuneration for his services at a rate to be fixed by -

agreement between him and Sonovate {or, failing such agresment, to be fixed by Sonovata).

Payment by Receiver

-Only monies. attuaiiy pald by a Receiver to Sonovate in relation to the Secured Obligations

shall be capabla of bemg app%aed by Sanwata in discharge of the Secured Obligations.
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16.5  Agent of the Agency

Any Receiver shall be the agent of the Agency. The Agency shall (subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for
the payment of his remuneration. Sonovate shaltincur no liabllity {either to the Agéncy or to
aniy other person) by reason of the appointment of a Receiver of for any other reason.

17.  POWERS OF RECEIVER

17,1 General powers

Any Receiver shall haver

)
{b}

G

(d)

all the powers which are conferred on Sonovate by clause 15.3 (Powers of Sonovate);

all the powers- which-are conferred by the Act on morigagees in possession and

féteivers appointed Under the Act;

‘{whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

- all powers which are conferred by any other law conferring power on receivers.

17.2 Addi’ti’nm’l powers

In-addition to’ the powers feferfed to in clause 17.1.{General powérs), a Receiver shall have

the fo%lowmg puwers

(é}_' - totake possession of, coi!ect and getin a!i or any part of the Seazunty Assets and/or
income in respect of which he was' appa%nted

{b) tomanage the Security Assets and the busiriess of the Agency as he thinks fit;

Hd] to redeem any Security and to borrow or raise any money and secure the payment of
any money in prmrity to the Secured Obligations for the) purpose of the exercise of his:
powears and/or defraying any costs of liabilities incurfed by him in'such exercise;

{d}  to sell or concur in selling, leasing ‘or otherwise disposing of all or any part of the

Security Assets in respectiof whach hewas appointed without the need to observe the
restrictions imposed by section 103 of the Attand without limitation:

i fixtures: may be. sevared and soid sepameiy from the Real: ‘Proparty
- ‘containing them, wrthmxt the consent of the Agency;

{i}  theconsideration for any such transaction may consist of cash, debentures or
‘other obligations, shares, stock or other valuable consideration {and the
‘amount of such consideration may be depeadem upon profit o turnover or
be determmed bya third party); and

{iiy  any such consideration may be payable in ‘a-lump sum or by instalments
' spread over such period s he thinks fit;
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{e)

{f)

{8}

(h)

i)

)

i

{n

1o alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land @nd to complete or undertake or concur in the completion or
undertaking {with o without modification) of any project in which the Agency was
conicerned or interested before His appointment {being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment
ot repair of any building or land);

to carry out any sale, lease or-other disposal of all or any part of the Secutity Assets
by conveying, transferring, assigning or leasing the same in the name of the Agency
and, for that purpose, to enter into covenantsand other contractual obligations iri the
narie of, and soas to bind, the Agency;

to take any such proceedings (in the name of the Agency or otherwise) as he shall

think fit in respéct of the: Security Assets and/or inconie fn respect of which he was

appointed {including proceedings for recovery of rent or-other monies in arrears at
the date of his appointment);

to eniter Into or make ary siich agreement, arrargement or compromise as he shall
think fit; '

to'insure, and to renew any Insurance Policy in respect of, the Security Assetsas he

shall think fit {or as Soriovate shall direct);

to appoint ‘and ‘employ such managers, officers -and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the
generality of the foregoing power, to employ his partners and f‘rm},

‘to operate any rent review clause in respect of any Real Property in respect of which

he was appointed {or any part thereof) and to apply’ for any new or extended lease;

_ and
“to:

i) givevalid receipts for all monies and to do all such other things'as may seem

o him to be incidental or conducive to any other power vested in him or
‘necessary or desirable for the realisation of any Security Asset;
{ii} exercise in relation to eath Setufaty Asset all such powers and rights as he

would be capahie of exercising if he were the ahsalute beneficial owner of the
_Sewa'iiy Assets: and

(i) use the name of the Agency for ahy of the above purposes;

18, APPLICATION OF PROCEEDS

181  Application

All monies received by Sonovate or any Reéceiver after tha Debenture Sez::my has become
enforceable shall {subject to the rights and dlaims of any person having a security ranking in
priority to the Debenture Security) be ap;ahed in the following order:
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182

18.3

19,

19.1

19.2

{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by Sonovate or any Receiver or Delegate and of all remuneration due
to the Receiver in connection with this Deed or the Security Assets;

{b) secondly, in or towards satisfaction of the remalning Secured Obligations In
atcordarice with clause 18.3 {Appropriation and suspense account); and

{c) thirdly, in payment of any surplus to the Agency or other pérso'n'e'n'_tétied toit.
Contingencies

if the Debenture Security is enforced at a time when no Secured Obligations are du, Soriovate
or a Recéiver may pay the proceeds of any recoveries effected by it into a blocked suspense

‘account {bearing interestat suich rate {if-any) as Sonovate may determirie.

'(a_} ~ Subject to clause 18.1 {Application); Soniovate shall apply all payments: received in

- respect of the Secured Obligations in reduction of any part of the Secured Obligations
in any order or manner which it may determine.

(b)-  Anysuch appropriation shall override any appropriation by the Agency.

{0 All monles received, recovéred or realised by Sonovate under or i connection with

- this i}eeé wady at the diseretion of Sonovate be credited toa separate interést-bearing
‘suspense account for so long as Sonovate determines. {with interest accriing thereon .
at such rate (if any) as Soncvate may detérming without: Scno\fate ‘having ahy
uh!:gataan to apply such foniés and interest or any part of it in of towards the
dasciaafge of .any of the Secured Obligations unless such monies would cear all
Securad Obligations | in full,

SET-OFF RIGHTS

The Agency agrees that any miohey from:time to time staadsng toits cradit On any account
with Sonovate may be retaified as-cover for and/or applied by Sonopvate at-any-time and
without notice to the Agency in or towards payment or discharge of the Secured Obligations
or stich part of them as Sonovate may select.

If Soncvate exercises any rights in fespect of any money as referred to in clause 19.1
{including; wzthout lirnitation, any rights of set-off, atcounting of retention or similar rights)
in relation to any liability of the Agency and ‘that liability or any. paﬂ ‘of it s in a different

-currency fmm any credit hafaﬂce against which Soniovate seeks to exerdse its rights, ‘Soriovate

miay use the currenty of the credit balance to purchase an amouiit in the: currency of the
laabi!tty atthe thien prevatlmg spot rate of exchange of Bardlays Bank plc and to pay out of the
credit balance all costs, x:harges and expenses incurred by Soriovate in connection with that

“purchiase,.
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18.3

20,

21.

211

212

Sonovate shall nn_t.b'e_ liable for any loss of interest caused by the determination before
maturity of any deposits or any loss caused by the fluctuation in any exchange rate at which
any currency may be bought or sold by Sonhovate.

DELEGATION

Each of Sonovate and any Receiver May-déleg'ate, by power of attorney {or in aiy other
manner) to any person;, any right, power or discretion exercisable by t_he‘ri'a under this Deed
upon any ternis {including power to sub-delegate) which it may think fit. Neither Sonovate
rior any Receiver shall be in any way liable or résponsible tothe Agency for any loss or liability
arising from any act, default, otnission or misconduct o the part of any Delegate.

FURTHER ASSURANCES

Further action

The Agenicy shall, at its own ex;ﬁenS'e,_.immediatet\'j do all acts and execute all documents as
Sonovate or & Recelver may réasonably specify {and in such-form as Sonovate or a Receiver
may reasonably require) for:

{8) - creating; peifecting, protecting or misintaining the Security intended to be created by
this Deed; and

(b)  facilitating the realisation of any Security Asset;

lc) facilitating the exercise of any rights, powers and remedies exercisable by Sonovate,
or afy Reteiver of any Délegate in respect of any Security Asset; or
similar to the Secunty mtende_d té_ 5@ 'trea‘ted by or ;:_ursuant to this Deed,
Thisindides:
[} there-executionof this'_ee'efd;_
ﬁi} the ‘execution of any legal- ?h‘artgage charge, transfer,  conveyance,

assignment, assignation or assurance of any g_mpe_rm whet?ae_r to Sonovate

o o its nomines; and

{il)  the giving of any notice, order or direction arid the making of any filing of
registration;

which; in any such case, Sonovate may think expedient.

‘Specific security

Without prejudice to the generality of clause 21.1 {further ‘action), the Agency will
immed!ately upnn réquest by Sonovate-execute any document contemplated by that
clause over any Security Asset which is subject to or intendad to bie subject to any fived
‘security under this Deed {including any fixed security arising of interided fo arise pufsuant to
clause 7 (Conversion of floating tharge)).
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22,

23,

231

233

234

POWER OF ATTORNEY

The Agenicy, by way of security, irrevocably and severally appoints Sonovate, each Receiver
and any Delegate to be its attorney to take any-action which the Agency is obliged to take
undet this Deed, including under clause 21 {Further assurances), which the Agency has falled
to take. The Agenty ratifies and confirms whatever any attorney does or purports to do
pursuantto its appointment under this clause.

PAYMENTS

Payments

Subject to clause'23.2 {Gross-up), all payments to be made by the Agency in respect of this

Deed shall be made:

{a) In immediately available funds to thé credit of such account as Sonovate may
designate; and

{b) withiout {and free and clear of, and without any deductionfor; or on account of):

(. :anyset-off or counterclaim; or

{ii) except to the extent compelled by law; any dadiiction of wnthho!dmg forof
tm account of tax.

Gross-up

if the Agency is compelled by faw to make any deduction or Mthﬁoidihngfﬁm anysum payable

under this Deed to Sonovate; the sum so payable by the. Agency shall be increased 50 a5 to
result in the receipt by Sonovate: of 3 niet amount’ equa! to the full amount axpressad to be

‘payable under this Deed.

Tacking:

This Deed secures advances already made and further advances to be made by Sonovate to
theAgendy.

‘Costs and expenses:

{a)  -Amendment expenses.

“The Agerity shall promptly on demand pay to Sonovate the amount of ai! reasonable
‘costs; charges: and expenses incurred by Sonovate in connection with any actual or
proposed amendiment or extension of any waiver or tonsént under this Deed.

{b) - Enforcement and preservation costs

The Agenty shall prempt!y on demarnd pay to Sonbvate or any Receiver the amount
-of all costs, charges and expenses (;nciaﬂang ega! fees) inturred by any of them in
connection with the enforcement, exercise or preservation {or thé attempted
-anforcement, exerdise’ or preservation) of any ‘of their tespective rights unider this
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24,

25,

251

25.2

._2'5,1'

262

27.

27.1

Deed or any document referred to in this Deed (including the remuneration of the
Racelver).

CURRENCY CONVERSION

All manies received or held by Sonovate or any Receiver under this Deed may be converted
from their existing currency into such other currency as Soniovate of the Receiver considers
necessary or desirable to cover the obligations ‘and liabilities comprised in the Secured
Obligations in that other- currency at the spot rate of exchange of Barclays Bank plc. The
Agency shall indemnify Sonovate against all costs, charges and expenses incurred in relatich
to such tonversion. Neither Sonovate nor any Receiver shall have any liability to the Agenicy
in. respect of any loss resulting from any fluctuation in exchange rates after any such
conversion,

CHANGES TO THE PARTIES

Charging Companies

The Agency may not assign any of its rights or obligations urider this Deed.

Sonovate

-Sonovate may assign or transfer all or any part of its rights under this Deed. The Agency shall,
ivimediately upon i)eing fequested to:do so by Sonovate, enter into such documents as may

be necessary of desirable to effect such assignment or transfer,
NEW ACCOUKTS

Iif Sbhovéte receives, or is degmied to be affected by, notice, whether actual or constructive,
of any subsequent Secuﬁt\; affecting any Security Asset and/or-the proceeds of sale of any-

‘Security Asset or any guarantee geases to continue in force and/or the prnceeds of sale of any

Security Asset, it may open-a riew account or Hceounts for the Agerity. If it does notopen a

_new account, it shall nevertheless be treated as if it had doneso at the time when it received’

6t wais deemed to have recelved such notice.

As from that time all payments mate to Sonovate will be credited or be treated as having

been credited to the new account and will not operate to redice any amount of the Seturad
‘Obligations.

NOTICES

‘Communications Tn writing.

Any communication to be miade undar or in connection withthis Deed shall be made in writing
and, unless otherwise siated ‘may be made by fax or letter.
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27.2

:. 23-

29,

30

31..

Addrasses

The adt}ress‘ to which any communication is to be made or delivered under or in connection
with this Deed is: '

{a}  inthe case of the Agency, its registered office or business address last known to

Sonovate; and

(5} inthe case of Sonovate, its registered office or other address notified in writing to the
- - Agency on-or after the date of this Deed.

Delivety
{a) Subject to clause 27.3(b), any communication.or document made or delivered by one
person to another under or in connection with this Deed will onily be effective:
iy if bv' way.of fax, when sent; of

) by way- of letter; when it has been left at the relevant address or two
‘Business Days after being depes:ted in the post postage prepaid in an
enve!ope addressed to it at that address.

(b} Any mmmuaicaﬁon or document to be made or delivered to- Sonovate wm be

effective only when actua!iv received by Sonovate:
CALCULATIONS AND CERTIFICATES

Any certificate of or determination by Sonovate specifying. the amount of any Secured

Obligation due by the Agency {mdﬁdmg details of any relevant calculation thereof) is in the
‘absence of manifast ermr, conclusive evidence against the Agency of the cause, existence and
atnount of the matters to which it relates.

PARTIAL INVALIDITY

All | the provisions of thzs Deed dre severable and distinct from ong another and if at any time
any provision is.or becomes illegal, invalid or unenforceable in any réspect-under aiy law of

any jurisdiction, neither the legal ity, validity or enforceability of any of the remaining

provisions nor the. !ega!it‘v; validity or enforceability of such provision under the law of any

“other jurisdiction will inany way be affected or impaired,

REMEDIES AND WAIVERS

No fallure to exermse, nor any delay In exerdising, on the part of Sonovate, any rightor rermiady

'ander this Deed shall operate as a walver, nor shaﬂ any singie or partial exercise of any right
‘or remedy preventany. further or other exercise, or the exercise of any other right or remedy.

The rights and remedies provided are cumulative and notexdisivé of any rights or remedies

- provided by !aw

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if Sonovate and the Agency so agree in

writing and any breach-of this Deed may be waived before or after it oceurs only i Sonovate
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32,

33,

331

332

34,

341

342

343

so agrees in writing. A waiver given or consent granted by Sonovate under this Deed will be
effe_"é_tiv‘e only if given in writing and then only in the instance and for the purpose for which it
is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts; and this has the same effect asif
the signatures (and seals, if any) on the counterparts were on asingle copy of this Deed.

RELEASE
Release

U_p‘oh‘_tﬁe expity of the Security Period {but not otherwise) Sonovate shall, at the request and
cost of the Agerncy, take whatever action is necessary to release or re-assign {without recourse
or warranty) the Security Assets from the Security.

Reinstatement

Where any discharge (Whether in respect of the obligations of the Agency or any security for
those obligations or otherwise) is made In whole or In part or any arrangement i made on the
faith of any payment, $ewnty of bther disposition which Is avolded or must be restored on
ansowencv, liquidation or otherwise {without limitation), the liability of the Agency under this
‘Deed shall continug as if the discharge or arrangement had ot occurred. Sonovate may
‘concede or compromise: any claim that ahy payment, security or other disposition is liable to
avoidance or restoration. : : :

GOVERNING LAW AND JURISDICTION
This Deed and any non-contractual obligations arlsing out of or in connection with it shall be
~govarned by £'nglish law,
“The courts of England have exclusive jurisdiction to settle-any dispute arising out of or'in
connection with this Deed {including a dispute relating to the existence, validity or termination
of this Deéed or any non-contractual obligation ansing ot of of in cennectinn With this Dead)
{a "Dispute”),
The Parties agree that the courts of England are the most appropriate and convenient courts
tosettle Disputes and atcording%y no Party will argue to the contrary.

INWITNESS of vwhich this Deed has been duly executed by the Agencyasa deed snd duly executed %:v
Seawata and has beén cieEavered on'the first date specaﬁa& onpage 1 of ihis Deed.
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Please sign 1 of the 2 following sections.

Executed as a deed by )

Vertex iT Solutions Limited acting by: )
VN }  Signature
Whll MUekwas

a Directorand,/ V"

Anrlows | -

a Director/its Sdcretary

Executed as a deed by }
Vertex IT Solutions Limited acting by: )
: )  Signature
a Director in the presence of: Signature of Director
Sigﬁa‘ture E}f WitneSS: 'numah’:‘u;nu'ui':uu-'nn.uwnun‘nnai'u'an'._iininisn'su
‘Name of withess; LA i A
Address of witness:
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Executed as a deed by )
Sonovate Lirnited acting by: )
}  Signature

a Director in the presence of: Signature of Director

Signature of withess:

aEREEYIERERbYYIRINER

Name of witnhess: et s

L BT IS SN TR Y

Addrass of witngss!

AN ITEENIIRRIVR IR R IR R IR R AL

PV R R R R R R A RO LT O

OR
Executedasadeedby )
Sonovate Limited acting by two | B
authorised signatories: ' ) Signature

Ton _Ulksod)
a Authorised Signatory and
MPARTIY FEST
a Authiorised Signatory
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