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Companies House

Registration of a Charge

Company Name: VIRITECH LTD
Company Number: 13063420

Received for filing in Electronic Format on the: 28/07/2023 XC80QBZM

Details of Charge

Date of creation: 28/07/2023
Charge code: 1306 3420 0003
Persons entitted: =~ SPRK CAPITAL LIMITED

Brief description:  THE CLIENT CHARGES, BY WAY OF FIRST LEGAL MORTGAGE ALL
THE LAND NOW OWNED BY IT. “LAND” IS: 1. FREEHOLD, LEASEHOLD
OR COMMONHOLD LAND; 2. ANY ESTATE OR INTEREST IN, AND
ANY RIGHTS ATTACHING OR RELATING TO, THAT LAND; AND 3. ANY
BUILDINGS, FIXTURES AND FITTINGS (INCLUDING TRADE FIXTURES
AND FITTINGS) AND OTHER EQUIPMENT ATTACHED TO, SITUATED
ON OR FORMING PART OF THAT LAND. THE CLIENT CHARGES, BY
WAY OF FIRST FIXED CHARGE, ALL OF THE RIGHTS WHICH IT NOW
HAS AND ALL OF THE RIGHTS WHICH IT OBTAINS AT ANY TIME IN THE
FUTURE IN INTELLECTUAL PROPERTY. “INTELLECTUAL PROPERTY”
IS: 1. ANY INTELLECTUAL PROPERTY ACQUIRED AFTER THE DATE
OF THIS DEED WHICH IS DESIGNATED AS INTELLECTUAL PROPERTY
BY THE CLIENT AND THE LENDER ON OR ABOUT THE TIME OF ITS
ACQUISITION; AND 2. ALL OTHER COPYRIGHT (INCLUDING RIGHTS IN
COMPUTER SOFTWARE), PATENTS, TRADE MARKS, TRADE NAMES,
SERVICE MARKS, BUSINESS NAMES (INCLUDING INTERNET DOMAIN
NAMES), DESIGN RIGHTS, DATABASE RIGHTS, SEMI-CONDUCTOR
TOPOGRAPHY RIGHTS AND ALL OTHER INTELLECTUAL PROPERTY OR
SIMILAR PROPRIETARY RIGHTS (WHETHER REGISTERED OR NOT AND
INCLUDING APPLICATIONS TO REGISTER OR RIGHTS TO APPLY FOR
REGISTRATION) WHICH, IN EACH CASE, ARE OF A TYPE WHICH ARE
NOT DISPOSED OF IN THE ORDINARY COURSE OF TRADING.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FLADGATE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13063420

Charge code: 1306 3420 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th July 2023 and created by VIRITECH LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 28th July
2023 .

Given at Companies House, Cardiff on 28th July 2023

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

Companies House s
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DATED:

PARTIES

28/7/23

(1)  VIRITECH LTD (company mmvber 13063420 whose registered office i at 170 SUMMIT HOUSE,
FINCHLEY ROAD, LONDON, United Kingdom, NW3 6BP (Client);, and

{2y Sprk Capital Limited {conpany mmber 12248853) whose registered office address & at 10 John Street,
London, England, WCIN 2EB (Lender}.

Interpretation

1. L. Definitions and interpretation

Definitions

11 Inthis deed the following words and expressions have the Hllowing meanings unkss the context
otherwise requires or tnless otherwise defined i this deed and words and expressions defied in
the Loan Agreervent shall have the same meaning when given to them in this deed.

12 Inthis deed:

Administrative Recelver

Adminisirator

Charged Asseis
Client Obligations
Deld

Default Rate

Disposal

Enforcement Time

Eequipment

Event of Default

Financial Indebdedness

one or more administrative recelvers appoinied, or to be
appoited, under this deed.

one or more adminisirators appeinted, or to be appointed, wyler
this deed,

Fixed Charge Assets and the Floating Charpe Assets.

the Obligations wndertaken to be paid or discharged in chise 2.
a ropetary claim of any kind (whether present, fitwe or
contingent and whether origimally owing to fhe personentitled to i
or acguired by that person form soreone else) and afi Righis
{inchuding Security} conrected with it

the Defislt Rate specified in the Key Terms ofthe Loan
Agresment.

anty transfer or other disposal of an asset or of an merest man
asset, or the oreation of any Right over an asset in Bvowr of
another person, bt not the creation of Security.

means any tre af which:

I, any aourd owing under a Fiance Docurvestt & payvable
bt bas not been paid;

2. anBvent of Default has occurred and & contiming; or

1. anysigp 5 being taken by any person to put fhat Clert
e adrinistration.

all plant, machinery, vehicles and other equpment wed na

business, except equipment of 2 type which & disposed of m the

ordinary course of rading, and all warranties and other Rights

refating to them

has the meaning gven (o i in the Loan Agreement.

hag the meaning given fo it nthe Loan Agreement.

hag the meaning given to 1 inthe Loan Agreement.



Fixed Charge Assels

Floating Charge Assets
Insolvency Event

Insolvency Legislation

Intcliectnal Property

Tvestment

Key Account

those assets which are from time to time the subject of clses
32,33 and 35

those assets which are from tire to time the subyject of clise 3.4

mrelation 1o 3 person, moans;

LR

the dissoltion, iguidation, provisional liguidation,

iistration, administrati ivership or receivershi
of that person or the entering into by that person of a
volmtary armangement or schene of arrangement with
creditors;

any analogous or singlar procedure in any jurisdiction
other than Fngland; or

any other form of procedire relating to Isolvency,
reorganization or dissolution In any imsdiction.

the Insobvency Act 1986 and secondary kegishtion nade

any other primary or secondary egiskdion in Englad fom
e to time relating to msolvency or reorganisation.

any inteflectual property scquired afier the date ofthis
deed which is designated as Intellectual Property by the
Clhiertt and the Lender on or about the time of its

all other copyright (including rights in computer soffware),
patents, trade warks, trade names, service marks,
business names {inchxding internet dorrain names), design
rights, database rights, sermi-conductor fopography rigits
and all other inteflectum! property or similar propristary
rights {whether registered or not and inchiding applications
o register or rights to apply Bor registration) which, ineach
case, are of a type which are not disposed of in the
ordinary course of trading,

any shares or loan capital held in a Subsidiary;

any Ivestment acquired affer the date of this deed which
is designated as an Investmene by the Clienf and the
Lender at or about thy tive of s acquisition; and

any other debt or equity security or any warrant or option
to acqguire or subseribe for any such security (whether it is
hekd directly or through a custodian, ckaring howse or
other person) urkess # is of a type which i not held as an
investment and & accordingly disposed of in the ordinary
vourse of trading, and any accretions o themand other
Rights arieing in cormection with them

the R&D Account;

amyy account established afler the date of this deed which &

desipnated as a Key Account by the Client and the Lender
at or shout the thme of is establishivent, and

any other account with a bank or financal instintion which
carmot be drawn on by the account holder in the ordinary
conrse of its trading without the consent of the Lender,



Key Contract

Lender Security

any coniract entered ito which & designated as a Key Coniract
by the Client and the Lender onor about the tave & was entered
o,

i. freehold, leasehold or compronhold land:

2 any estate or iterest In, and any Rights aftaching or
redating to, that land; and

3. anybuildings, fixtures and fittings (inchding trade fixtres
argd fittings) and other equipoent attached to, stuated on

of Brming part ofthat land.

the Security created by this deed and any other existing or fufure
Security granted by the Client to the Lender to secure the
payment or discharge of Cliert Obligations.

Lender Secwrity Documents o docwrent creating or evidencing the Lender Security.

Loan Agreerent

Obligations

Officer

Permitted Secority

Process Agent

R&D Accommt

Recelver
Right

Security

the loan agreement dated on or sbout the same date as this deed
between the Client and the Lender, as 1 may fiom tine to tine be
amended, restated, novated or replaced.

n relation to 3 person, means all obligations or lsbilites of any
kindd of that person fom tirre to e, whother they are:

i to pay money or {0 perfrm{or not to perform) any other
act,

2. express or imphied;

3. preserd, fimwe or comtingent;

4. jontor several,

5 irctrred as a principal or surety or in any other manper, or

6,  origmally owing to the person claiming performarnce or
acquired by that person Fomsorreone eke,

in relation to a person, means any offier, employee or agent of
that person.

any Seawrity permsited in accordance with clause 13.2 (Negative
wndertakigs) of the Loan Agreenent,

Simone Dalton of Sirgtax

Sort: 230580
Accout: 41161213

an Administrative: Receiver or a Specilic Receiver.

anty right, privilege, power or immunity, or any interest or remedy,
of any kind, whether it i personal or proprietary.

1. anymortgage, charge, pledge, Ben, hypothecation,
assignent by way of securlty, trust amrangerent for the
purpose of providing seciiity or ofher security inferest of
any kit in any jurisdiction;

2. anyproprictary inferest over an assel, of any confraciual
arrangement in relation to an asset, In each case created in
relation to Francial Indebledness and which has the sane
corrercial effect as ilsecurity bad been created over it
and



1.3

14

L5

1.6

L7

LY

19

110

3 any right of set-off created by agreement,

Specific Reesiver one OF more receivirs of anagers appoied, orto be
appoited, under this deed who is tot an Administrative Receiver.

Subsidiary anenify of which a person bas direst or indirect control or owns
directly or indirectly more than 50% of the voting capital {or
equivalent right of owpership inchding where the voting share
capital may have been transferred by way of Security or is
othereise heid by a nominee) or similar right of owrership and
control for this puepose means the power to direct the
nunagement and the policies ofthe entity whether through the
ownership of voting capital, by confract or otherwise,

Third Parlies Act the Corgracts (Rights of Third Parties) Act 1999,
VAT vahe added tax.

Interprefation

this deed:

1.3.1 the table of contents arxd the headmgs are mserfed for convenience only and do not affect the
terpretation of this deed;

1.3.2 references 10 cluses and Schedules are to clauses of and Schedules to, this deed;

1.3.3 refererces to the Loan Agreervent, any Finance Docurment or any other document ave fo that
document as Forn time to time amended, restated, novated or replaced, however fimdamentally;

1.34 references 10 a person clude an individual, i, company, corporation, unincorporated body of
persons and any governpent entity;

1.3.5 refererces to a person inchude iis sucoessors in tithe, permitied assignees and permatted
transibroes,

1.3.6 words importing the pheal inchade the sinpular and vice versa; and

1.3.7 references to any enactend ichde that enactivent as areended or re-eracted; and, #an
erachrent i arended, any provision of this deed which refrs to that enactrrers will be amended
in such manner as the Lender determines fo be recessary in order to preserve the infended effect
ofthis deed.

The Obligations of the Chent under this deed are jomnt and several,

Where this deed Inpases an obligation on the Client to do somethmg required or requested by the
Lender, % will do so as soon as practicable affer # becomes aware ofthe requirerent or request.

It is interded that this document takes effect as a deed even though the Lender sy only execute it under
hand.

This deed may be executed in counterparts,
1.8 The provisions of any other Finance Document relating to:
181 any disposition of an mierest n Jared; or

1L8.2  any obligation of the Lender to make firther advances, are deerred 1o be ncorporated in this
deed.

Where a definition of 2 type of asset nclnse 1.2 contains a nursber of categories, each category wil be
construed ag separate Fom each other category,

Farties and third parties
The Rights expressly conferred on the Lender, each Receder end each Officer of 2 Recenver under ths
deed are epforceable by each of them under the Third Parties Act.



LU

Li2

No other term of this deed is enforceabie under the Third Parties Act by anyone who s not a party to
this deed.

The parties to this deed may terminate this deed or vary any of its terms without the consent of any third
party. However, they may not terminate this deed or vary any of its terms i this would have the effect of
terminating or adversely affecting the Rights of a Recever or of an Officer of the Lender or a Recebver
undler this deed without ifs consent, but only fo the extent that it has notified the Lender that i miends to
enforoe that clse at the thre of the termination or variation.

Security

32

33

34

Payment of Client Obligations

The Client will pay or otherwise discharge all Obligations fom time to tine owing by 1 1o the Lender
when they become due Br payrent or discharge and all Obligations incwrred by ¥ fo any person under
or in cormection with the Firance Docaments

Charges
The charges contained in this clse 3:

3.1 are givento the Lender;
3.1.2 securs the pavment and discharge of the Client Obligations; and

3.13 are gven with fll tile guarantee and, nrefation to herftable or leasehold property bocated In
Scotland, are granted with warrandice.

The Chert charges, by way of first legal mortgage all the Land now owned by it and any Rights accruing

1oy, derivixd Bomor otherwise compected with i Goehading msimances and proceeds of Disposal and of

TREANCes).

The Cliert charges, by way of first fixed charge, all of the Rigl#s which # now has and all of the Rights
which it obtains at any tiwe in the fiture 1x

33,1 Land, other than that charged under clause 3.2;
3.3.2 Equipment;

333 Investmens;

3.34 Key Confracts;

333 Key Accowts,

336 Inelkechnl Property;

337 Dehts: and

3.3.8 goodwill and uncalied capital,

and in any Rights acoraing to, derived fiom or otherwise connected with them {inchading insurances and
proceeds of Disposat and of msurances).

The Cliert cherges, by way of first floating charge:

341 iz undertaking and alt its present and fiture assets other than those effectively charged under
chimes 3.2 or 3.3, and

342 all#s property, assets and rights which are situated in Scotland, or which are otherwise governed
by Scots law, whether or not such property, assets and rights are effectively eharged under
clases 3.2 or 3.3,



35

16

The Lender may, fo the extert permitted under applicable law, comvert all or part of the floating charge
created by the Client under clavse 3.4 nfo a fixed charge by giving notice to that effect to the Chert and
specifying the identity of the assets concerned. This mey be done on one or more occasion, bt only ()
during an Enforcement Tine or (b) ifthe Lender reasonsbly considers that its security over the asseis
concemed 1 in jeopardy and that # is necessary to do 50 1o protect or preserve #s security,

The fixed charges created by clawes 3.2 and 3.3 (inclusive) shall not apply to property, assets and rights
which are situsted in Scotland or which are otherwise govered by Scols law.

Set-off

4.1 the Lender may set off any matured Chent Obligation due from the Cliert (o the extert
beneficially owned by the Lender) against any matwred obligation owed by the Lender to the
Cliert, regardiess of the place of pavient or currency of either obligation,

42  Hihe obligations ave in different currencies, the Lender may convert either obligation at a market
rate of exchange n iis uwsual course of trading for the purpose of the set-off

43 These Rights are in addition to the security conferred on the Lender under flus deed,

Resirictions
5.1 The Cliers will ensure that the restrictions contained in this clause 5 are corrplied with unless the
Lender agrees to the contrary.

52 No Seourty will exist over, or inrelation to, any Charged Asset other than Permited Security,
33 Thers will be no Disposal of any Fixed Charge Assel.

54  There will be no Disposal of any Floating Charge Asset otherwise than for morket value inthe
ordinary course of trading ofthe Client concerned,

Perfection

CGFeneral action

6.1  The Client will, at its own expense, create all xh Security, execte all such docoroents, give all
such notices, effect all such registrations {whether at the Cotrpanies Registry, an asset registry or
ofterwise), deposit all such docoments and do all sach other things as the Lender may roquirg
Fora tave o thve i order to:

6.1.1 ersore that # has an effective first-ranking fixed charge (or, nthe case of Land then
owned by the Client, a charge by way of legal mortgage) over the Fixed Charge Assets,
subject only to such Permitted Security as the Lender has agreed should rank in priority,

6.1.2 ensure that # has an effective first-ranking floating charge over the Floating Charge Assets,
subject only to such Permitted Security as the Lender has agreed shoukd rank i priority;
and

6.1.3 fclitate the enforcement ofthe Lender Secmity, the realisation of the Chirged Assets or
the exercise of any Rights beld by the Lender or any Recetver or Administrator under or in
cotrection with the Lender Security.

62 The scope of clase 6.1 & not Frvited by the specific provisions of the rest of this clause 6 or by
any other provision of the Lender Security Documents.

Notification

63 I affer the date of this deed, the Client acquires (a) Rights in Land or any heriiable or leasehold
property located i Scotlard, (b} a new Subsidiary or (¢) Righis in any other material asset, # will
notify the Lender as soon as reasonably practicable and will provide # with such infornation
about the acquisition: as the Lender sy ressonably require.

Land
64  Ifrequired to do so by the Lender, the Client will execute a first charge by way oflegal morigage

over any Land i England and Wales owped by It at that tine which is rot already fhe subjiect of
such a charge in fivowr of the Lender, in any Srm which the Lender may reasonably require.



65

6.6

6.7

6.8

6.9

6,10

The Client agrees to the entry of the Hllowing restriction in the proprietorship register of'the tithe
to any Land i England and Wales which now or in the fishme is the subject of a charge by way of
lepal mortgage in favour of the Lender and which is, or & required to be, registered at HM Land
Registry:

"No disposition of the registered estate by the proprietor of the registered estate is fo be
registered wx’ﬁ:oéag ﬁmwﬁfi&a consent signed by the proprietor for the time being of the
Chearge deted in favaur of the Lender referved to in the
Charges Register or their conveyancer {Stavdard Form Pi"

1fany Land in which the Client has Rights now or in the fiture is required to be registered at HM
Land Registry, 2 Client will, within the relevant priority period under the Land Charges Act 1972;

6.6.1 apply to HM Land Registry for first registration of the title to that Land and registration of
the Client a5 proprietor of that Land and notify the Lender of 1fs tithe murber; and

6.6.2 ifso required by the Lender, create a first charge by way of legal mortgage over that Land
in frvour of the Lender or, ifnot so required, procure that this deed & noted in the charges
register of that Tand.

If any Land in which the Client bas Rights is already registered when those Rights are acquired,
the Clienit will within the priority period of the relevant HM Land Registry Otfieial Search:

6.7.1 apply to HM Land Registry for its tifle to that Land to be registered and give notice of the
itle mavber to the Lender; and

6.7.2 if'so required by the Lender, create a first charge by way of kegal morigage over that Land
in fvour of the Lender or, #not so required, procure that this deed 5 noted in the charges
register of that Land,

Hany Land in which the Client has Rights now or in the fiture i not required 10 be registered at
HM Land Registry, the Chent will, within the relevarg priority period under the Land Charges Act
1972, apply to register a Class C Land Charge o respect of this deed at the Land Charges
Registry if the tifk: deeds and documents to that Land are not depostied with the Lender under
chuge 6.10.

The Client will procure the entry of a note of the obligation to meke firther advances wnder the

terne of the Loan Agreement on the Charges Register of any registered land rming part of the
Land over which it has created a charge by way of kegal mortgage in favour of the Lender.

The Cliert will deposit with the Lender all deeds and documents of tithe and all keases, licences
and other ancillary docurnents received by # or on its behalfin relation to its Land.

Equipment

6.11

Hrequired to do so by the Lender, the Clicrt will create a first legal nortgage over any
Equiptent owned by it at that time, i any formewhich the Lender mmay reasonably require.

Shares

6.12

1, at any thre, the Client ovas dhares in 2 Subsidiary, it will

6.12.1 on the date of this deed (or, if # acquires the shares later, as soon as practicable after it
does s0), deposit with the Lender, or as the Lender may diect, all certificates or other
docuevents of title 1o those shares and stock transfer frrs for ther, executed inblnk by
the Client;

6.12.2 if required to do so by the Lender (and to the extent that the Client is able 1o do so)
arvend the articles of association of the Subsidiry concerned n the amner reasorsbly
required by the Lender (and procure that the Subsidiary takes, or omits fo fake, all such
other steps as the Lender nay require) o order to enable # to enforee #s security without

6.12.3 ifan Bvert of Defudt has ocourred and & contimsing, procure that the Lender or it
nosminee becores registered as the legal owner of the shares concerned,

Key Accounts and Key Contracts



6,13 If at any tie, the Cliert has a Right in respect of a Key Accownt or 2 Koy Confract, # will, on

the date ofthis deed (or, it acquires the Right later, as soon as practivable after # does so);

6.13.1 deliver a notice of this deed to the other parties 1o the relevant Key Account or Key
Cortract ina form satisBotory to the Lender: and

6.13.2 wse s best endeavours to procure that those parties deliver an acknowledpement of the
notice 1o the Lender in a form satisfictory to the Lender as soon as reasonably

practicable,

Subsequent security
6.14 ke Lender receives notice that any Security has been created over Charged Assets which the

Enforcement

Finance Docurrerts do not perrmt to rank in priority to the Lerder Security, the Lender will be
treated as ifit had bvediately opered a new accownt for the Client, and all payments received by
the Lender from the Cliert will be treated as if they had been credited to the new acoount and wilt
ot reduce the arpount then due form the Client to the Lender,

1. Enforcement

7.1

The Lender may enforce the Lender Security created by the Client at any tive which & an
Enforcerent Tave or e Chent conceroed requests the Lender to do so.

Methods of enforcement

7.2

7.3

7.4

7.5

The Lender may enforce the Lender Security by:
7.2.1 appointing en Administrator of the Cliert;

7.2.2 ifperniited to do so by the Insolvency Legislation, appointing an Admristeative Receiver
of the Client;

7.2.3 appointing a Specific Receiver of assets of the Cliert;

7.2.4 going into possession of, receiving the benefit of, or seling assets of the Clent, giving
motice o the Client or any other person In relation 1o any assets ofthe Client, exercivinga
right of set~off or in any other way we nay decide; or

7.2.3 taking any other action it may decide in any jurisdiction other than England.

To the extent that the Lender Securty arises under a security francial collateral armmgement, the
Lender may also enforce it by giving writfen notice fo the Client that # is appropriating those
Charged Assets which consist of financial collateral. On receipt of'that notice by the Cliertt, the
Lender wil atormatically become the absolie owner of that financial collateral, and the Client will
have no firther inferest in it. The value of the financial collateral will, as soon as practicable afler 4
has been established, be applied in discharge of the equivalent amount of the Client Oblieations in
accordance with clause § (Application of proceeds). For this purpose, the Lender will valee the
finaneial collateral as follows:

7.3.1 inthe case of cash, by refirence to s Bee vake received by the Lender;

7.3.2 inthe case of credit chis, by reference to the smount schally recovered by the Lender;
arsl

7.3.3 inthe case of fnancial instrarents, by reference to such public indices, valuations or other
matiers as the Lender may reasonebly decide.

Expressions defined in the Financial Collbteral Amangerents {(No. 2) Regulbations 2003 will have
the same oeanings In s clavse 7.3,

An Adnenistrator must be appoinfed in accordance with the Insolvency Legishtion.

A Receiver nust be appoited by sn instrurment in writing, and otherwise in accordance with the
Isolvency Legishation,



7.6 'The appointment of a Receiver may be made subject to such linifations as are specified by the
Lerder in the appointreent,

7.7 Hroore than one person s appoirted as & Recetver, each person will lve power to act
independerdly of any other, except to the extent that the Lender may specify to the contrary in the
appointment,

7.8 Subject to the hsolvency Legisltion, the Lender ray resrove or replace any Receiver,

78  Ifrequired by the Insolvency Legishtion, an Administrator or Recefver roost be a person qualified
fo act a8 such under B,

Powers on enforcement
710 An Admingstrator will have the powers given to him by the Insobency Legisiation,

7.11  An Administrative Receiver of the Cliernt will heve:
7.11.1 the powers given to him by the Insobvency Legishtion;

7.11.2 the powers givento a mortgagee of a receiver by the Law of Property Act 1925, but
without the restrictions contained in section 103 of that Act; and

7.11.3 the power to do, or ot to do, on behali'of the Client, anything which the Client itsell
could have done, or enitted to do, s assels were not the subject of the Tender Security
and the Client was not iIn isolvency proceedings.

7.12 A Specific Receiver will have the same powers as an Administrative Receiver in respect of the
assets over which he is appointed,

7.13  The Lerder will, if % enforees the Lender Security itself] bave the sane powers as an
Administrative Receiver in respect of the assets which are the subiect ofthe enforeerrent.

7.14  Except to the extent provided by law, none of the powers described inthis clase 7 willbe
affected by an Insolvency Event i relation to the Client.

Status and renmmneration of Recefver
7.15  AReceiver ofthe Cliont will be the agent of the Cliert until the Client goes into quidation. He will
have o authority to act as agent B the Lender, even in the event of iquidation of the Clent.

7.16  The Lender ey fromtirme to thre determine the rermuperation of any Receiver,

Third parties
7.17 A person dealing with the Lender or with a Recetver is entitled to assume, unless # has actual
knowiedge to the contrary, that;

7.17.1 those persons bave the power to do those things which they are purporting to do; and
7.17.2 they are exercising their powers properly.
8. Application of proceeds
Allvoney recetved by the Lender or a Recetver uder or in cormgction with the Finance Docurnents
(whether during, or before, enforcerrent of the Lender Security) will, subject to the rights of any persons
having priority, be applied in the Bllowing order of priority:

8.1  Fist inor towards payment of all amounis payable to the Lender, any Recedver or their Officers
under clause 14 and all rerwneration due to any Receiver under or in commection with the Lender

Security,

82  secondly, mor towards payment of the Client Obligations in such order as s required by the
Finance Docurnents (and, if any of the Client Obligations are not then payable, by payment indo a
suspense account wbl they becone payvable); and

83 thirdly, inpayoent of any surphs to the Cliends or other person entitled to .

Representations and undertakings
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11.

12

Representations

The Client represents and warrants that the particulars of the Charged Assets are acourate and conplete
as af the date of this deed,

Investments

.1

0.2

10.3

104

During an Enforcement Tine (and also once the Lender Security is being enforced), the Lender
will be entifled 1o receive all distributions nrespect of the Client’s Trvestrents B application in
accordance with clause 8. Otherwise, the Clisnt will be entitled to receive those distributions.

Duzing an Fnforcenent Time {and slso once the Lender Security s being enforced), but only
ypon written notice to the Clent, the Lender will be entitled to exercise all voting and other Rights
in respect of the Client's Ivestents. Otherwise, the Client will be entitled 1o exercise those
Rights,

To the extert that the holder of those Tnvestrents i rot the person entifled to receive those
distribugions and exercise those Rights, the holder will pay the distributions to the person entitled
1o them and will exercise those Rights in accordance with the reasorable requirements of the
person entitled to exercise them

The Client will promoptly pay all calls, instalments or other pavments which fom tive to time
becorne due inrespect of any of #ts Trvestrvents, and the Lender will not in any crownstances
ncur any Babdity mrespect of them

Inteloctunl Property

111

112

The Cliert will pronptly notify the Lender of s acquisition of, Or agreemert o sequire, raterial
Tnteliectunl Property and any action taken to register the Inteliectual Property.

The Client wilk

11.2.1 take all nevessary action o safeguard and maitain #ts Rights in comnection with Inteflectual
Property, ichuding obtaining all necessary registrations and paying all applicable renewal
foes and Toence fees;

11.2.2 not allow any Iaellectis] Property 10 be abandoned or cancelled or 10 Tapse; and

11.2.3 protect its Intellectual Property agamst thefl, loss, destruction, unauthornised access,
copying or use by third parties and, immediately on becoring aware of any material
inftingerrent of or challenge 1o, any of is Intellectua! Property, inform the Lender and take
arty steps at the cost ofthe Client as the Lender ey from ture 1o tive reasonably specify
mrelation to the pdtingerment or challenge,

General mndertakings

12.1

122

123

The Client will take all steps as are necessary to preserve the value and marketability of its
Charged Assets.

The Client will notify the Lender as soon as i becones sware of any atter which might
reasonably be expected to have an adverse efftet on the Rights of the Lerder under the Lender
Security. Those matters iclude a breach or purporied breach ofa Key Contract by any party to
it and a claimby any person to an interest in a Charged Asset.

The Client will provide to the Lender:

12.3.1 such mformation abowe s Charged Assets;

12.3.2 such information about the extent to which i has complied with its obligations under this
deed; and

12.3.3 copies of such doguerents which create, evidence or relate 1o s Charged Assets,

as the Lender nay fom tive to time reasonably request,



ifthe Client does not conply with i3 obligations under this deed, the Lender may do so on the
Client's behalf on such basis as it way reasonably decide. The Clers will indermnify the Lender on
dermand against the amouet certified by the Lender to be the cost, loss or isbilty sufered by it as
a result of doing so.

Miscellaneous

13, Duration of the security

13.1

13.2

133

134

The Obligations of the Cliert under the Finance Documents and the security created by the
Lerder Security will contiree wntdl the Cliers Obligations have been revocably and
wconditiomally paid or discharged in fill, regardless of any infermediate payiment or discharge in
whole or in part,

I any payment by the Client or any other security provider or any release given by the Lender
(whether in respect of the Client Obligations or any security for them or ofherwise) is avoided or
reduoed as a result ol insolvency or any similar event:

13.2.1 the hability of the Chent under this deed will continue as if'the payrent, release, avoidance
or reduction had not occumed; and

13.2.2 fhe Lender will be entitled to recover the value or amownt of that security or payment fom
the Client, as if the payment, rekease, avoidance or reduction had not occurred.

Section 93 ofthe Law of Property Act 1925 will net apply to the Lender Security.
Onee the Cliord Obligations have been rrevocably and unconditionally paid or discharged in &8,

the Lender shall at the request and cost of the Chient, take whatever action & recessary to release
the Charged Assets from this deed.

14.  Expenses, liability and indernmity

14.1

142

14.3

The Clieri will, on demand, pay all legal and other costs and expenses (inchuling any stamp duty,
registration or other simdar taxes) imeurred by the Lender or by any Receiver in connection with
the Lendler Security. This inchales any costs and expenses relating to the enforgerent or
preservation of the Lender Security or the Charged Assets and to any amendment, waiver,
consent or release required i connection with the Lender Security.

Neither the Lender nor 2 Recetver nor any of their Officers will be in any way lable or
responsile to the Client for any loss or kability of any kind arising flom any act or onsssion by
of any kind (whether as mortgages in possession or otherwise} inrelation to the Charged Assets
or the Lender Secwity, except to the extent camsed by iis own negligence or wilful miscongiuet,

The Cliert will, on derand, indennify the Lender, a Recelver and their Officers in respect of all
costs, expenses, losses or labilies of any kind which # owrs or suffers n comection with

14.3.1 anything done or omitted i the exercise of the powers conferred on it oader the Lender
Security, wnless 1 was caused by its negligence or wilfil miscondit;

14.3.2 a chim of any kind (whether relating fo the environsent or otherwise) made against #
which would rot have arisen if the Lender Security had rot been granted and which was
not caused by ite peglivence or wilfil reisconduct; or

14.3.3 any breach by the Chent ofthe Finance Documerts.

15,  Pavroents

151

15.2

All pavments by the Client under the Lender Security Docuroents will be moade i fill, witlend any
set-offor other deduction.

I any tax or other sumimust be deducted from any amount payable by the Client under the
Lender Security Documents, the Chent will pay such additions] amounts as are necessary 1o
ensure that the recipient receives a net arount equal to the Bl amount 1t woulld tave received
befbre sach deductions.



16.

17.

18.

19,

153 Allamounts pavable by the Client under the Lender Seamity Docoments are exchsive of VAT,
The Cliert will, in addition, pay any applicable VAT on those amounds.

154 ihe Client falls to reke a payirent to 2 person under the Lender Security Docurents, 1 will pay
inferest to that person on the amount concerned at the Defiuk Rate fom the date it should have
made the payment until the date of payment (after, as well as before, judgment),

155 Wo paynent by the Chent (whether wnder a court order or otherwise) will discharge the
Obligation of the Clent unless and urtil the Lender have received paveeent in £l in the cumency in
which the Obligation is denominated. If, on comversion info that crrency, the amount of the
pavivent fills short of the arvount of the Obligation concerned, the Lender will have a separate
eavse of action against the Clier r the shorthll

156 Any certification or determination by the Lender of an ssnount payabile by the Clent under this
deed &, in the absence of manifest error, conchsive evidenpe ofthat anoong,

Remedies

16.1 The Rights created by this deed are in addition to any other Rights the Lender ney bave against
the Client or any other securily provider wnder any other documentation, the seneral aw or
otherwise. They will not merge with or limit those other Rights, and are rot limited by them

162 No fihoe by the Lender to exercise any Right under this deed will operate as a waiver of that
Right. Nor will a single or partial exercise of'a Right by us precide its firther exercise.

163 If atanytive, any provision of fivs deed & or becomes flegal, ivalid or unentbresable inany
respect wnder any law of any jurisdiction, neither the legality, validity or enforceability of the
rerspdning provisions nor the egality, validity or enforceability of that provision in any other
respect or under the law of any other jurisdiction will be afcted or vpaired in any way.

Power of attorney

The Cliers, by way of security, revoeably appoints each of the Lender and sny Receiver severally fo be
its attorney to do anything:
171 which the Client & obliged to do under the Lender Security Docurments; and

172 which fhe attormey may require to exercise any of the Rights conferred on it by the Lender
Security Docurents or by law,

Nofices

i8.1 Apynotice or ofher conpamication to a party to this deed mist be nwiting, toost be
addressed for the attention of such person, and sent to such address or fix mumber as that party
ray fomtine to tive notify 1o the other parties. It will be deemed to bave been received by the
relevarg party on receipt at that address or fax munber,

182  The mitial admintstrative detalls of the parties are contained on the first page of this deed bt 2
party rmay amesd its own details at any time by notice to the other party.

183 Anynotice to the Client ey alternatively be sent to its registered office or to any of its places of
busiess or to any of its dinectors or its company secretary, and it will be deemed to have been
received when delivered to any sich places or persons.

Law and Jiwdsdiction

191 This deed and any norecontractual obligations connected with t are governed by English law.

19.2  The couts of England have exchsive furisdiction to settle any dispute arking out of or in
conpection with this deed or any nop-contractual obligations connected with ¥ (inchxling a dispute
regarding the existence, validity or tenmination of this deed) (2 Dispude),

193 The parties agree that the courts of Fngland are the nost appropriate and conveniert courts o
settle Disputes and, accordingly, that they will not argye to the contrary.



194

19.5

19.6

197

Clame 19.2 i for the benefit of the Lender only. As a result, the Lender will not be prevented
Fomtakig proceedings relating 1o & Dispute i any other courts with furisdition. To the extent
allowed by law, the Lender nay toke conpurent proceedings in any mavber of jurisdictions,

Hthe Client s situated ouside Bogland and Wales, the Client irevocably appoints the Process
Agent at ifs registered office fiom time to time to receive on its behalf process issued out of the
English courts in conpection with this deed.

Faflure by the Process Agent to notify the Client ofthe process will not invadidate the proceedings
concerned.

Ithis appointrrent is terminated r any reason, the Client will appoint a replacemrent agent and
will ensure that the new agent notifies the Lender of its acceptance of appointient.

This debentire has been execufed as a deed bug & not delivered wtd i has been dated,



THE CLIENT

Foecnted a8 a deed by VIRITECHLTD acting by a
director

Print nae: Tivothy Lyons timothy yons (Jul 27, 2023 16:08 GMT+2)
i the preserce of
‘Witness narme:
Joe Rithiat Joo Rithiat Ll 27, 2023 IR0N GMT+1)
Address:
THE LENDER

Executed as 2 deed by Sprk Capital  Auvthorised signatory:
Linited

Print name:; Dominick Peasley
Corgact details for Notices:

Address; 10 John Street, Lordon, England, WCIN 2EB

Bl I
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