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Registration of a Charge

Company Name: VE GLOBAL UK LIMITED
Company Number: 10706696

Received for filing in Electronic Format on the: 01/02/2022 XAWYI1688

Details of Charge

Date of creation:  18/01/2022
Charge code: 1070 6696 0004

Persons entitled: NEW CORANGE LIMITED
SUZERAIN INVESTMENT HOLDINGS LIMITED
JAMES LUPTON

Brief description:

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BARBARA LACOURT

Electronically filed document for Company Number: 10706696 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10706696

Charge code: 1070 6696 0004

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 18th January 2022 and created by VE GLOBAL UK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st February 2022 .

Given at Companies House, Cardiff on 3rd 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

Companies House s



DATED 18 JANUARY 2022

(1) VEGLOBAL UK LIMITED
{as Chargor)

and

) VE'GLOBAL LIMITED
(as Chargor)

and

{3) THE ORIGINAL NOTEHOLDERS
{Original Noteholders)

afid

{4y THE NEW:NOTEHOLDER
{(New Noteholder)

8.L.
J.L.

AMENDIMENT:-AGREEMENT
TO:DEBENTURE AND INDEMNITY DATED 20'DECEMBER 2021




This deed is dated 18 January 2022

PARTIES

(1)

2)

3y
).

VE:GLOBAL LIMITED incorporated and registered in England and Wales with-company

number 10769874 whose registered office is at 7 Bell Yard, London,. England, WC2A

2JR as-guararitor and indemnifier (Chargor),

'VE GLOBAL. UK LIMITED incorporated and registered in England and Wales with

company number 10706696 whose registered office is at 7 Bell Va rd, Londen, England,
WC2A ZIR (Chargor);

THE NOTEHOLDERS LISTED AT SCHEDULE 1 N ERETO (Original Nnteho.ld_ers}:- and
NEW CORANGE LIMITED incorporated: and registered in Bermuda with company

number EC-23927 whose registered officeis at 5 Reid Street, Hamiltan HM11, Bermuda
(New Noteholder),

BACKGROUND

(A}

(E)

The Original Noteholders have subscribed for certain secured loan notes constituted
by the Loan Note Instrument issued by VE Globial UK.

The Original Notehalders and the Chargors entered into the Original Debenture
pursuant to-which tha Chargors granted security in favour of the Original Noteholders
as security for their obligatiohs to the Original Noteholders under ofin connectionwith
the Finarice Documetifs,

The New Noteholder will oh or around the date of this deed subecribe for certain
secured loan nidtes constituted by the Loan Nete Instrument..

In order for the New Noteholder to beriefit from the security-grarted in favour of the
Original Noteholders under the ‘terms ‘of the Origirial Debenture, the parties have
agreed to amend the Original Debenture asset out in:this deed,

This deed i supplemental to the Griginal Debenture.

AGREED TERMS

1!'

1.1

DEFINITIONS AND INTERPRETATION

Terms defined in the Otiginal Debenture shall have thesame meaning when used in
this deed, unless defined balow. In addition, the definitions below apply inthis deed.

"Amended Debenture” mea hs the.Original Debenture as amended by this deed.

b.L.
J.L.




“Guarantee” means the guarantee entered into-by VE Global, as guarahtor, in favour
of the Original Noteholders, on 20 December 2023, as the same may be amended,
supplemented. varied and/or restated from time to time.

“Guaranteed Obligations” shall have the meaning given to sych term in the
Guarantee:

"“Original Debenture” means the debenture entefed into between the Chargors and
the Noteholders dated 20 December 2021.

1.2 The rules of intefpretation of the Original Debenture shall apply to this-deed as If set
outin this deed save that references in the Original Debenture to “this debenture” shall

be construed as feferences to the Original Debenture as amended by this deed.

13 A reference to 2 clause or Schedule is, unless the. context otherwise requires, &
reference to a clause or Scheduie of this deed.

1.4 Clauge a_nd.'Scfhe_du'le headings are for ease of reference only; and do riot affect the
interpretation of this instrumenit.

15  The Schedule forms part of this.deed and shall have effect as if set out in full in the
body of this deed. Any refererice to this:deed includes the Schedule.

16 I accordance with the Debenture, each of the Guarantor, VE Global UK and the

‘Noteholders designate this deed asa Finance Document. 3 - L.
2: AMENDMENTS TO THE ORIGINAL DEBENTURE
21 The Original Debenture shall be amended with-effect-on and from the date of this (7. L,
deed, asset out in'the clauses below.
379 Schedule 1 of the Original Debenture shall be deleted in its entirety-and replaced as y
follows: w p
. SCHEDULE 1
' Name_of'hl'nteﬁo'lder Address .
Suzerain Investment Holdings Ltd THMF (B Ltd, Palm. Grove House; .- Box
438 Road Town, Tortola; VG 1110, British.
_ e VirginIslands + ‘
James Lupton London House, & Barton Street London | ﬁ 6
_ SW1P BNE | '_ tA
New Corange Limited :5 Reid Street, Mamilton HM11, Bermuda




3_‘

4%

4.2

31

REPRESENTATIONS AND WARRANTIES

The Chargors makes the representations and warranties set out in clause 5 of the

Original Debenture to the Original Noteholders and the New Noteholder on the date
tiereof, by. reference to the facts and circumstances then existing, and as if each
reference in those representations and ‘warranties to “this debenture” includes a
reference to this deed and the Amended Debenture.

CONTINUITY

The provisions of the Debenture shall, save as amended in'this deed, continue in ful
force and effect, and shall be read and construed as onie document with this deed,

The Chargors confirins that the Original Debenture ranks as« continuing security for
the payment and discharge of the liabilities of the Chargors including, without
limitation, all present and future monies, obligations and liabilities owed by the
Chargors to the Original Noteholders and the New Noteholder, whether actual or

contingent and whether owed jointly-or severally, as principal or surety andfor in any

other capacity, under or'in connection with the Fihance Documents.
ORIGINAL GUARANTEE

VE Global, in its capacity as-guarantor under the terms of the Guaréntee, confirms that
the Guarantee:

{a)  ranks asacontinuing security for the payment and discharge of the Guaranteed
Obligations including, without liniitation, ali Bresent and future moriies,
obligations and liabilities owed by the Chargors to the Original Noteholders
ahd New. Noteholder, whither actual or contingent and whether owed jointly

or severally, as principal of surety and/or in any ather capacity, under orin

connection with the Finance Doctiments: and

(b}  shall continue in full force and effectin all respects and the Guarantee and this
deed shall be read and construed together.

FURTHER ASSURANCE
The Chargors shall, at the reasonable retuest of the Noteholder Wajority and at.its own:

expense; do all such-acts and things necessary to give effect 1o the aiendments made
ot 18 be made putsuant tothis dead,

é.L.
J.L.




E: 8

10

10:1

10.2

10.3

CONFLICT

If any-of the provisions of this deed are-inconsistent with or in conflict with-any of the

provisions of the Original Debiénture; to-the extent of such inconsistency or conflict,

thie provisions.of this deed shall prevail.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when
executed shall constitute a duplicate original, but all the counterparts together:shall

constifute one-agréement.
THIRD PARTY RIGHTS.

A person who: is not @ party to this deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this deed. This
does not affect aty right or remedy of-a third party which exists, or is available, apart
from that Act:

‘GOVERNING LAW AND JURISDICTION

Thi§ deed ‘and .any dispute or claim {(including non-contractual disputes or claims)
arising out of or in connection: with: it or its subject matter or formation. shall be

governed by and construed in accordance with.the law of England and Wales.

The courts of England have exclusive jurisdiction to settle any dispute atising.out afor
in connection with this deed (including & dispute relating to the existence, validity or
termination of this deed)

The parties agree that the courts of England are the most appropriate and convenient

coutts to seftle Disputes and accordingly no party will atgue to the contrary.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of'it.

8.L.
J.L.

D.G.




‘SCHEDULE 1

Name of Noteholder Address.

Suzerain Invastment Holdings Ltd TMF (BVY) Ltd, Palm Grove Houseé, P.O Box
1438 Road Tawn, Tortola, VG 4110, British |

VirginIslands

tondon House, 8 Bartor Streét, london

SWIP3NE

James Lu.p_t_on

5.L.
JL.




SIGNATURE PAGE

CHARGORS

Executed 45 deed by VE GLOBAL LIMITED
acting by Jack Wearne, Director,
in the présence of.

Bowbara Lacoury

.........................

, -Stgnature of w;tness
Name of witness: Barbara Lacourt
Address of witnass: Flat 2, 14 Elsham Road, London, England,
W14 8HA
Occupation of witness: Global Head of Legal (Ve Glabal)

Executed as deed by VE GLOBAL UK LIMITED
acting by Jack Wearne, Directot;
in the preserice of:

Bavpara Laceurt

Signature of witness

Name of witness: Barbars Lacourt

Address of witness: Flat 2, 14 Elsham Road, London, England,
W14-8HA.

Occupation of witness: Global Head of Legal (Ve Global)

ORIGINAL NOTEHOLDERS

Executed as deed by SUZERAIN INVESTMENT HOLDINGS LTD
acting by Aziza Housna Banon Moraby, a Director,

-and Daniel Gomes, Group Accountant (Skybound Capita)

n the presence of:

Lyc Ay Plessi

.........................

Slgnature of witniess

Name of witness: Luc du Plessis’

Address of witnass: 7th Floor, Letterstedt House, Newlands on Main
Occupation of withess: Legal Advisor — Skybound Capital

Jack Wearae

Dlrector

Jack Wearue

Dlrector

Director

Dauniel Gowes

Group Accountant

g




Executed as deed by JAMES LUPTON
in the presence of:

Béafrice Luptou

Slgnatu re-of witness
Mame of witnegs: Beatrice-Lupton

Address of witness: Lovington Helise, Ovington, SO24 ORD, England

NEW NOTEHOLDER

Director

Executed as'a deed by NEW CORANGE LIMITED
acting by Keith-Corbin, & D:rex:r’
in-the presence of

........................

-Sugnature of Witniegs
Name of withess:
Address of witness: 7

LBl HOAKE S
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