Companies House

MRO1 e

Registration of a Charge

Company name: INSERTWISE LTD
Company number: 10959274

XTWEMVLN

Received for Electronic Filing: 04/01/2019

Details of Charge

Date of creation:  21/12/2018

Charge code: 1095 9274 0001

Persons entitled: WARREN KEELEY

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

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: LAUREN HENDERSON

Electronically filed document for Company Number: 10959274 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10959274

Charge code: 1095 9274 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by INSERTWISE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th January 2019 .

Given at Companies House, Cardiff on 8th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is dated Z # 2018
“Parties

N INSERTWISE LTD tncorporated and regzstered fn England and Wales with
company numbef 10959274 whose regnstered office is at Key Business
V;ilage Keys Park Road, E-Eedﬂesford Stafforctshnre WS12 2HA {Coimpany)

2) WARREN KEELEY of'ﬁa'.Awtl, 'Eam_worth. Staffordshire, B77 5CIF (Beller).

: Background

{AY - Under the Sale Agreement the ’Gempaﬁ'k tias certain liabilities o the Seller to
make bayment of the defe:red conmderaﬁon in the sum of £25{} 000 {'the
"Defermci Conmderaﬁon ) B

{(B).  The Company has agieed to prowde securtty by way of this Debenture to'the dgfd
- Seller to secure the Deferred Consideratio V‘NVJLVQ/ % &i ' Z Z?’ Ao
e of fr
Agreed terms ' M&b 0 jjf/\w 7 WU/@ %%‘*1\91" ke
_' @ mn,wm YA WZ on z:j mﬂ
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1. DEFINITIONS AND INTERPRETATION «d.0 e s Londle
,ﬁﬂw C@Mfdﬂ%{/% e
14 . Definitions _ o W
Lo gale G 4
o thls debenture the deﬁmiwns and ruEes of snterpretation ir this clause apply. Qgﬁp{_mf‘wf@
Administrator an admiristrator appointed o manage ihe affairs, business
and property of the Company pursuant to.paragraph 15 of SCHEDULE §;

‘Business Day a day {othert than a Saturday or Sunday) ohn whlch commercial
banks are open for general businessin London;

Charged Property: all the- assets property and undertaksng for the tirme belrig
subject to the security interests’ created by this debenture {and references to
the Charged Property include referencas fo any part of it),

Costs: all costs, charges, expenses and liabilities of any kind including,
without limitation, costs and damages in connection with  fitigation,
profess;onat fees, disbursements and any value added tax charged on Costs;
Ry (59

Encumbrance: any mottgage, charge {whether fixed or flgating, legal or
equitable), pledge, lien, assignment by way of security, of other security
interest securing any obligation of any persen or any .other -agreemsnt or
arrangement having a similar effect.

Environment: the natural and man- -made environment including all or.any of
the following media, namely aif, water and land (including air within buildings.
O 746%)
I | | iy NMA b
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and other natural or maf-made stiuctures above or befow the ground) and
any living organisms (including man) or systems supported by iﬁose_medéaz

Environmental Law: all apphcable laws, statutes, regu%atxons secondary

leglslaf o, bye«faws sommon faw, d:recfwes treatses and other measures,

judgments “and decrsaons of aﬁy ceurt or trtbunai codes of practice and
' guidance riotes in o far s they felate toor apply to the Envrronment

Equ:pment all present ard fufure equrpment p%anf machmery, tc}ols
vehicles, furniture, fitings, installations and apparatus and other fangible
moveable property for the time being owned by the Company, :ncludsng any
part of it and ali spare parts, replacements modifications and additions:

Pn‘:ipérti'es"' all freehold and leaseholc{ 'p'r‘épe'rties (whether registered or
unregistered), now or in the future (and from time to time) owned by the
. Company-or in which the. Compahy holds: an-interest (including (but not lmited
to) the properties which are briefly descr;bed in SCHEDULE 1) and Property
.means any-of thaim:

ﬂecelver =t recetver and/ar manager (or admmsstrator) of any or alf.of the
Charged Property appomted unhder paragraph 6 of SCHEDULE 5;-

- Saie Agreement the Saie Agreement dated on or around the date of this
Deed bétivasn the Compa y; the Seller and Rivet Holdings Limited relating to
the sale anid purchase. oéﬂ% of the issuad share capital of Rivet Holdings

Lsmzted 4‘3\//

~ Secured Liabilities: all of the Deferred Consideration swed by the Gompany
to the Seller, together with all interest: (including, without limitation, default
interest) dce tnng in respect of such monies or Eabthties '

Security Period: the pariod starting on the date of this debenturs and anding
on the date on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are
capable of being outstanding,

1.2 Interpretation
Unless the context otherwise requires, in this debeniure:

1.2.1 any reference to any statute or statutory provision includes a
reference to any subordinate legislation made tinder that statute or
statutory provision, to any modification, re-enactment of extension of
that -statute or statutory provision and to any former statute or
statutory provision which it consolidated or re-enacted before the
date of this' debenture:

7 analfor akd B
& tnele Cre _dode AL DA
v Coniaoveys B ots_aie

Agols— Kag %MWMLE\ oyl Fuiin Lo lrenbrd

2




1.3

122

1.2.3

124

125

1.26.

1.2.7

1.2.8

1.2.9

1210

1.2.41

a reference o one gender includes a reference to the other genders;
'w'd;&'é 'i'n_'.'thé singular En_ciu'é_e'the p'l'u'ral_ and in the plural include the
singlar; o

2 refdrence to a olause or Schedule is to a clause of Sctiedule of or
to this debenture;

"';a' référehc'e_ to thls dgb'_é_nt'ﬁre {or any sgﬁeéiﬁed provision of i) of
any other document shall be construed as & reference to this

deberiture, that _pfovisian ot that document as in force for the time
being and as amended or novated frof time totime;

a ;eferen'ce_to.a-person_.sha_ii be construed as including a reference

to an individual, firm, r;crppr_a!ibrs,--un’ih_corgo#ated body. of persons or
‘any state orany agency of a person; . -

-a reference to an amendment includes a supplement, variation,

novation or re-enactment (and amended shall be construed

_accordingly);

a roference to assets includes present and future properties,

undertakings, revenues, rights and banefits of every desctiption;

5 vefetence to ap authorisation includes an authotlgation, consent,
Hicence, approval, resolution, exemption, fiing, registration and

- hotatisation,

a referencé to. a regulation includes -any regulation, tule, official
directive, request or guideline (whather or hot havirig the force of
taw) of any governmental, iter-governmental o supranational body,
agency, department or regulatory, self-regulatory or -cther authority
or organisation; and - S o '

the headings do not form part of this debenture or any part of it and
do not affect its interpretation.

Nature of security over real propeity

A reference in this debenture {0 a charge or mortgage of any freshold,

1.3.1

1.3.2

ioasehold or commonhold property includes:

all buildings and fixtures (including trade and tenant's fixtures) which
are at any time situated on that property,

the proceeds of sale of any part of that property; and




1.4

15

31

133 the benefit of any covenants for title given ‘or entered info. by any

predecessor in fitle of the Company in respect of that property or-any
- monies paid or payable in fespect of those Covenarts,

Law of Property (Miscéllaneous Provisions} Act 1989

For the puiposes of section 2 of the Law of Propery (Miscellaneous:
Provisions) Act 1988 the terms of the Sale Agreement and of any side letters

* betwean ahy partias In relation to the Sale Agreement are incorporated in this

debenture,

Insolvency Act 1988 -

‘Patagraph 14 ‘of ‘Schedule BY to the ‘insolvency Act 1985 (as inserted by
‘section 248 of; and"Schédule 16 to, the Ehferp;i_ée Act 2002) applies to the
floating charge created by this deberitirs: o
- GOVENANT TO PAY

The Company shall on demand pay to the Seller and discharge the Sscured

Liabilities when thiey become due,

GRANT OF SECURITY:

- Chargiig clause-

As a 'Conifnu’ing' sécun'ty for the payment 'a'nd' discharge of the Secured
Liabifities, the Company with full ﬁtle_guarantee:_

‘3.1’-.'.1 - charges to. the Seﬂer‘,_--_ .b.y way. of first legal morlgage, afl the

Propetties (if any) listed. in SCHEDULE 1:

312 charges to the"'Se'r'ler,'by'Way of first'fixef;f'éhar'ge:

3121 all Properties acquired by the Company in the future;

3.1.2.2 all present and fulire interests. of the Company not
effectively morigaged or charged under the precading
provisions of this clause 3 in or over frashold or
leasehold property;

3123 all present and fu:‘ure rights, licences, guarantees,
rents, deposits, contracts, covenants and warranties

relating to the Propertias:

31.2.4 all ficences, consents and authorisgtions, statutory or
otherwise tield or required in connection with the




32

3.3

Company's business Of. ihe use of any Charged
Property and aif rights In connection with them;
3425 . Al present and fuﬁiré goodwil and. uncalled capital for
e time being of the Company; and.
aA26 il Equipment and

343  charges 10 the Seller, by way of fitst floating charge, all the
undertaking, property, assets and rights of the Company-at any time
not effectively mottgaged, charged or assighed pursuant to clause

4,14 and clause 3,42, - ' co e :

Automatic conversion of floating charge

" the floating. charge . created by slause. 3.1:3 shall automatically. and

immediately (without hotice) be converted into-a fixed charge over the relevant
Charged Propery if:

o 324 . theCompany: .

3244 greates, or attemps {0 create, over all or any part of the.
- Charged Property an Encurbrance without the prior
written consent of the Seller or-any trust in favour of

‘another person;or :

3942 disposes of atfempts to dispose of 4l or any part of the
Charged Property (other. than property subject only 1o
the floating charge while it remains uncirystallised which

. propeity may be disposed of in the ofdinary course of
.- business) of : ' . -

322 & receivet is appointed over ali or any of the Charged propetty-that
is subject tothe floating chatge, of

3.2.3 any person levies or attempts to levy any distress,. attachment,
execution or other process’ against_aﬂ or any part of the Charged
Property, of :

324  the Sellef raceives hotice of the .appa’intmehi of, ora proposal or an
intention to appoint; an administrator of the Company,

Conversion of floating charge by notice

The Seller may in its sole discretion at any time by written nolice o the
Company convert the floating charge sreated under this diebenture into a‘fixed
charge as regards any part of the Charged Property specified by the Seller in
that notice.




3.4

44

C 42

Assets acquired after any floating charge crystailisation

Any asset goquired by the-Company afler any. crystaliisation of the floating
© -charge created under this debenture which but for such crystallisation would

be subject tog floating charge shall (unlgss the Seller confirms in writing to
the contrary) be charged to the Seller by way of first fixed charge.

LIABILITY OF COMPANY
Liablity not discharged

The Ffabiéity_ of the Company undet this debenture. iii tespect -of any of the
Secured Liabilities shall not be dischargad, prejudiced or affected by:

411 any security, g.uar'aniee, indernnity, remedy or othef right held by or
. available to the Seiler being or becoming - wholly or pattially illegal,
- void or unenforceabls on ‘any ground; or i o

412 the Seller renewing, determining, varying orincreasing any facility or
other transaction. .in any ‘manner or cohcurring In, accepting or
varying any cofmpromise, arrangement- or settlement or oritting. to

“claim or enfordé payhient from ahy.other person; or

413 - ahy other act or omission which but: for this provision might have
discharged or otherwise prejudiced or affacied fhe liability of the
Company;

= lmmediate recéurse -

The Company waivas any right it may have of requiring the Seller to enforee

any security or other right or.claim any payment from or otherwiss proceed

‘against any other person before. enforcing this debenture against the
- Company; o : '

REPRESENTATIONS AND WARRANTIES

The Company reprasents atid -warran'fs to the Seller in the terms set out in

‘SCHEDULE 2. The fepresentations and warranties set out in SCHEDULE 2

are made on the date of this debenture.
COVENANTS

The Coimpany covenants with the Seller during the continuance of the security

constituted by this debenture in the terms et outin SCHEDULE 3.

POWERS OF THE SELLER

The Seller shall have the powers sét out in SCHEDULE 4,




8:1

8.2

8.3

9.1

ENFORCEMENT
Enforcement events.

The security constituted by this debenture shall he immediately anforceable in

&ny of the-_circu_mstances__set out'in paragraph 1 of SOHEDULE 5. The parties:
o this debenture agree that the provisions of S:CH_E'DULE.-S gfiall apply to this
debenture and shall be binding between them.

_Receiver's powers

A Receiver shall have, in addition to tie- poWeré conferred on receivers by
statute, the further powers set__out-ih__SGHEDULE 8.

Right ofapprb;&i’iaf{io'n

the Gelier shall have fhe right, st any time after the security constituted this
debenture has becore enforceable, 1 approptiate 4l or any of that Charged
Propesty in or towards e payment andfor discharge of the Secured Liabilities
in stch order as the Seller in its absolute discretion may from time to time

determine, The value of any Charged Property appropriated"‘iﬁ accordance

with this clause shatl be the price of that Charged property at the time the

right of appropriation ia exefcised as listad onany recoghised market index, or
determined by siich other ‘method as the Seller may ‘gelect (including
Endep'endent'vaiuaiioﬁ)_.- : S g

COSTS AND INDEMNITY
Costs
The Company shall pay to or reimburse the Seller and any Recsiver

ondermand, on 2 full indeivinity basis , alt Costs incurred by the Seller and for
any Recelver in relation to! :

841 this debenture or the Charged Property; of

942  protecting perfecting, preserving of enforcing (or attempting to do
s0) any of the Seller's or the Receiver's fights under this debenture;
of -

9.4.3  suing for, oF recoveling, any of the Secured Liabilities,

{including, without limitation, the Costs of any. proceedings in relation to this
debenture or the Gecured Liabilities) together With, iry the case of clause 9.1.2
and clause 9.1:3, interest on the armount due at the default rate of 5% per
arinum above the base lending rate of The Royal Bank of Sootiand plc from
fime to time:



8.2

S0

10.1

Indemnity

The Seller and any Receiver-and their fespective’ employées and agents shall
be indemnified on a full indemnity basis oGt of the ‘Chargsd Property in

- respect-of all actions; liabilities ‘ahd Costs incurred or sufferad ity or as g resuit

of: =

g.2.1 the sxerciss of purporied exercise of any of ths pewers, authorities
or discretions vested in them under this debenture; or

922  any matter of thing donie or emitted t5 b dong in relation to the
Charged Propstty under those powers; or

923  any default or delay by the Company in p_e‘rformirag any of its

obligatioris under this deberiture,
RELEASE

Release

a _ 'S_'ubje(_:i to c}ausé-' 12.4, w_{thin._é_ _Btfsinesé D‘éys- of '.'th'e_ axpiry of the Security

11

1.1

11.2

12,

12.1

122

Period (but not otherwise) - the Selier shall, at the request and cost of the
Cotnpany, take whatever action Is necessary to release the. Charged Property

from the security constituted by this debentyra.

ASSIGNMENT AND TRANSFER

Assignment by. Seller

_ 'f:'he_'S:ef!er".ma'y at any time, without the consent of the Company, assign or

transfer the whole o any patt of the Seller's rights and/or obligations under
this debsnture to ary person.

Assignment by Company

The Company may not assign any of its rfghts or té’a‘nSfe'r any-of its obligations
under this debenture or enter frito any trahsaction, which would result in any of
those rights oy obligations passing to another person,

FURTHER PROVISIONS

Independent security

This deberiture shall be in addition to and Independent of every other security
or guarantee which the Seller may &t any time hold for any. of the Secured.




12.3

12.4

125

12.6

127

Liabilitiss and no priot security held by the Selier over the whole or any part of

the Gharged Property shall merge. it the secutily sreated by this debenture

Continuing security

This debenture shall remain in full force sind effect as a continuing sacurlty for
the Secured Liabifities, notwithstanding any settlement of account o
i'nterme'diateipaymen't of other matteror thing whatsoever; uniess and until the
Soller discharges this debenture in writing.

Discharge conditional

Any'rel'easé, discharge of setilement befween the Company and the Seller
shall be deemed conditional upon no payment of security received by the

Seller in respect of the Secyred Liabilities being avoided, reduced or ordered
to be refunded pursuant to any law relating to insolvency, .baﬁk_mptcy,

- wirding-=ug; adrministration; recelvership orotherwise and, notwithstanding any

such-re!ea‘s‘é,-dist:bafge-or-sememem: :

4244 the Seller orits nominee shall be at fierty o retaii this debenture

and the security created by of pursuant fo this debenture, including
all céftiticates and documents relating to the wihole-or any part of the
Charged Property, for such period " &s ihe Seller shall deem
necessary to provide the Seller with security against any such
avoidance, reduction or order for refund; and '

ip42 the Seller shiall be entitled to- recover the valug or amount of suck

security” or p_'ayh_‘xe'ﬁt trom the Company subsetjuently -as if stich
release, discharge of settiement had not occuired.
Certificates
A cettificate or determination by the Seller as toany smount for the time being
due to it from the Company shall (in the absence ot any manifest arrar) be
conclusive.evidence of the amount due.

Rights cumulative

The rights and powers of the Seller conferred by this debenture are
cumulative, may be exercised as often as the Seller considers appropriate,
and are in addition to its rights and powers under the general law.

Waivers.

Any waiver or variation of any right by the Seller (whether arising under this
debenture of under the general taw) shall only be offective i it is in writing-and
signed by the Seller and applies only in the circumstances for which it was




12.8

given and shall not prevent the Seller fram subsequently relving on the
relevant provision. : S

Further exercise of rights

No gt or coursie of cohduct of negotiation by-or oh behalf of the Selier shall in

- any way preciuds the Saller froim ‘exercising any right' o power under this

12.9

debetiture or constitute a suspenision or variation of any such right or power.
Delay

No delay or failure to exerclse any right or power urider this débenture shall

operate as.awalver, -~

1210

121

Single or partial sxercise

No single or parﬁaf axercise .of any. right undar thig debenture. shall prevent
any other or further exercise'of that or any.other such right,

Consolidation..

. The restriction _6rz"fhejr_ig'hi of_c:o_.n'_so'ﬂdaﬂa_jn__(:ojhtainéd In section 93 of the Law
. of Property:Act 1925 shall not:apply to this debenture. .

1242

1213

12.14

Partial invalidity

The invalidity, unienforceabiiity or legality of any provision (or part of a
pfovis’io‘r'z_)'bf this debenture under the-laws of any jurisdiction shall not affact
the validity, enforceabiiity or legality of the other provisions. If any invalid,
umm@mmm@mmmmmwm@m@mmwmm%mmm
part of it were deleted, the provision shall apply with any modification
necessary to give effect to the commercial intention of tha parfies.

Counterparts

This debenture may be executed and delivered in any number of
counterparts, each of which is an original and which together have the same
effect as if each party had signed the same documeiit.

Third party rights

A third party has no right under the Cofitracts {Rights of Third Parties) Act
1999 to enforce, or to enjoy the benefit-of, any term of this debenture.

10




13.

4131

132

13.3

134

14.

14.1

NOTICES
Service

Any notice or other communication given under fhis debenture shall be in

~ wiiting and shall-be served by delivering. it personaily or by sending it by pre-

paid.'ﬁ_rs't‘c'tass_-post_ or by fax to -the - address. of - fax hurriber and for the
attention of the relevant. parly .as set; out- in SCHEDULE -7-or stch other

address of fax number as may be notified in writing from time to-time by the
. .relevant party tothe other party: :

R_ecei’pt _

" Receipt of any notice; given under clause 13.1 above, shall be deerned to be:

1321 if defivered personally, at the fime-of delivery,of

43.2.2 - in'the case of pre-paid first-class letter, 24 hotrs fiom the date of

posting; of
4323 inthecaseofa fax, when received in legible form;
but if deemed receipt-ooours:

13.2.3.1 before 9:00 am on a Business Day, the notice shall he
.deemed to have been received at 9:00 am on that-day;
or

13.2.3.2 after 5:00 pm on a Business Day or on a day that is not
4 Business Day, the notice shall be deemed to have
been received at 9:00 am on the next Business Day.

Proof of service

in proving service of a notice, it shall be. syufficient fo prove that the envelope
contalning such notice was addressed to the address of the relevant patty as
set out in SCHEDULE 7 {or as otherwise notified by that party under clause
13.4 above) and delivered to that address.

E-mail invalid

Notice given under this debenture shall not be validly served if sent by e-mall.
GOVERNING LAW AND JURISDICTION

Governing law

This debenture and any dispute or claim arising out of orin connection with it

or its subject matter oF formation (including non-contractual disputes or

11




claims} shall be govemed by and construed according o the. faw of Efigland
and Wales,

14.2 Jurisdiction

‘The parties  to this- debeniure ifrevocably agree that, subject as provided
- below, the cotitts of England and Wales shall have: exclusive jurisdiction to
settle” any dispute or elaim that - ‘arises “out of ‘or in corinection with this
*‘debenturs of g subject matieror formation {incliding -~ non-contractual
disputes-or claims). Nothing in this clatuse shall limit the fight of the- Seller to
take procesedings against the Company In any other court of competent,
jurisdiction, nor shali the. taking of proceadings in any one or nore jurisdictions
_preciude the faking of proceedmgs in any other jurisdictions, whether
concurrently or riot, 16 the exterit permitted by the law of such other
jurisdiction,

. This document. has been executed as a deed and | 18 delivered-and takes effect on the
date stafed af fhe beginning of it.

12




SCHEDULE1
- Property

Part 1.
Registered Property

part 2
Unregistered Property

13



SCHEDULE 2
Representations And Warranties

Ownership of Charged Property

The Company Is the legal and beneficial owner of the Charged Property free
from any Encumbrance other than the Encumbrances created by this
debentyre,

Adverse Claims

The.Company has not recsived or acknowledged notice of any adverss céair‘r_n
by any pearson in raspect of the Charged P'mpe_r_ty_ orany interest init. ...

Adverse Covenants

There are no covenants, agreemenfs,“Fesé‘fv'ations-, conditions, interests,
rights or other matters Whatever, which materially adversely affect the
Charged Property,

No Breach of Laws

There is no breach of any law or regulation, which materially adversely affects
the Charged Property.

No Interference in Enjoyment

No facility hecessary for-the enjoyment and use of the Charged Property.is
subject to terms entitling any perscn fo term'ihatej_ orcurtall its usa.

No Overriding Interests

Nothing has arisen or has been created ot is subsisting, which would be an
overriding interest in any Property.

Avoidance of Secuirity

No Encumbrance expressed to bs created by this debenturs is liable o be
avoided or otherwise set aside on the liquidation or administration of the
Company or otherwise.

Environmental Compliance

The Company has at all times complied in all material respects with all
applicable Environmental Law, :
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4.4

SCHEDULE 3
Covenants
Negative Pledge ‘anid Dispo’séf Rastrictions
The Company shall not at any time, except with the prior written congent of

the Seiler:

14,4  create, purport to create o parmit t6.subsist &y Encumbrance of,
or in- relation to, - any. Chafged Property other than any
-_Eﬁcumbram_:ejs--created by ihis debenture; or -

{12 sl assign, transfer, par't'_'wit'h_ po_ééé’ss‘io'n.gf'for otherwise dispose of

il any manner (of pu_r;:oﬁ-to.cfd_sc_)_ all-or any part of, or any interest
in, the Charged Property, except for -the disposal in the otdinary
course: of business of -any of the Chatged Propérty subject to the

floating charge created under this dehenture; ot

4.4.3 create or-grant {or purport to create OF géént} any interest in any

Charged Property in favour of a third pariy. ...

Tradiig and preéewétioﬁ of Chargéd"Proi)érty

THeCdrﬂpa‘ny' shall.

244 carryon its_.t_fade,and business in -acco_rdance_with the- standards of

good nanagerment from time to- fime current in such trade of
pusiness on those parts (if any) of the Propefties as are, or may be,
used for the purposes of trade oF business;and

245  not do, or permit to be done, any ait o thing, which will or might
depreciate, jeopardise or otherwise prejudice the security held by the
Sefler or materially diminish the. value of any of the Charged
Property of the effactiveness of the security “created by ‘this
debenture.

Statutory Compliance

The Cormparny shall comply with all statutes, byelaws. and regulations relating
1o its trade or business and the whole or any patt of the Charged Property.

Provision of friformation
The Gompany shall:

4,11 promptly provide to the Seller whaiever'inférmation, documents or
papers refating to the Charged Property a5 the Seller may from time
to time request; and

15




5.1

5.2

6.1

412  inform the Seller prommiptly of any acquisition by the Company of, or
contract made by the Company fo acquire, any freehold, leasahold
or other interest in Property,

Insurance

The Company shall:

B4 insure and keep insured all of its undertaking and assefs with

reputable and responsible insurers previously approved by the Sefler

incsuch manner and to such exterit-as-is reasonable and customary

for.an enterprise engaged in the same or similar business and.in the

sameé or similar localities agahst such risks snd confingencies as the
-~ Seller shall from time to time request. -

"8.1.2 - procure that the interest of the Seller is noted on all its policies of

“inslirance i stch rianner as the Seller mayin its absolute diseretion
regiire; and

513  duly and punctually- pay- ‘all premiums “and any other momies
necessary for maifitaining its insurance in full force and effect.

The Company shall apply all monjes recei'veci-b_y vittie of any insurance of the

‘whote or-any part of the Gharged Property:

521 inmaking good orin recouping expenditure ifcurred in making good

' - any loss or damage: or S

522  ifthe Seliern its discretion so requires, towards the discharge of the
Secured Liabilities,

“Repalr -

'Th'e'Company'shall:' 5

611 atalltimes keep In good and substantial repair and condition all the
Charged Property incliding, without fimitation, all buildings,
erections, structures-and fixtures and fittings on and inthe Property;

812 keep all Equipment in good repair, working order and condition and

fit for its purpose; and

5.1.3  where it Is uneconomic to repair any part of the Charged Property,
replace such part by another similar asset of equal or.greater quality
and valus,

16




71

8.1

9.1

10.

10.1

1.

11.4

Notice of Breach

The Company shall promptly upon Becoming aware of the same give the
Seifer notice in writing of any preach of: : :

7.1.1 any representation or warranty set out i SCHEDULE 27and . -

742 any covenant setout i this SGHEDULES.

“Fitle- Documents o

The Company shall on the execution of ihis debenture (or, if later, the date of
acquisition of the relevant Charged Property) deppéitw;lh_ths Sefler and the
Selfer shall duting the continuance of ‘this debenture be erititled to hold all

 deeds and dosuments of fitle relating to the Charged Property which are in the

possession of -control of the Company (and, if not within the possession
and/or control of the Company, the Company undertakes {6 obfain possession
of &l such deeds and documents of title). . : -

Further Assurance

The Company, at its own cost, shiall pfep”are'éﬂd execute sub.'h fur'therie'gai or

other mortgages, charges oOf transfers {contalning: a-power of sale and such

other provisions as the Seller may reasonably reduire). in favour of the Selier

as the Seller shall in its absolute discretion from time ig time require over all

orany part of the Chatged Property and give all riotices, ordets and directions

‘which the Seller may raquire in its absolute discretion for perfecting, protecting

or faciiitating the reslisation of its-security over the Charged Property.

Inspection

-“The Company shall pernit the Seller and any Recelver and any person

appointed by sither of them to enter upon and inspect any Property duiing
normal busingss holrs upon reasonable prior notice.

Gompany's Walver of Set-off

The Company waives any present or future right of set-off it may have in
respect of the Secured Liabilities (including sums payable by the Cornpany
under this debenture).
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4.1

SCHEDULE 4
Powers OF Seller

Power to Remedy

- The Selier shall be entitled (but shall not be bound) to reriedy a breach-at any

time by the Company of any of its obligations contained in this debenture and
the Company irrevocably authorises the Selier snd its agents to do all such
things as are necessary or desirable for that purposs.

Exercise of Rights

“The rights of the Salié lindar paragraph 1 of this SCHEDULE 4 are without
‘prejudics to any’ other rights of the Selier urider this debenture .and the
exercise of those rights shaill not. rake the Seller liable to account as: &
~ fhortgagee inpossesaion, o

Power to Dispose of Chattels

At any time after the security constituted by this debentute shall have become

enforéeable, the Sefler or any Receiver:

AR 'n'say"dfspOSé- of ‘any ‘chattéls or produce found on any Property as

* agent forthe Company; and

C38742 . without prejudice to any obligation to account for the procesds of any

~ . sale..of such chaltels or produce, shall be indemnified by the
- Company against-any liability arising from such disposal;

Prior Encumbrances

Al any time after the security constituted by this debenture shall have betome

. enforceable or after any. powers conferred by any Encumbrancs having
priority to this debenture shall have become exercisable, the Seller may:

4.1.1 redeem-such or any other ptior Encumbrance or procure its transfer
to itself: and

41.2  setlle any account of the holder of any prior Ehéuimbrance.

Any aceounts so settled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Company and all monies paid by the
Seffer to an encumbrancer in setttement of such an account shall, as from its:
payment by the Seller, be due from the Company to the Seller on current
account- and shall bear interest and. he secured as part of the Secured
Liabifities.

18
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Conversion of Currercy

For the purpose of or petiding the discharge of any of the Secured Linbilities
the Seller may convert any monies recelved, recovered of realised: by the
Seller under this debenture (including the proceeds of any previous
conversion under this paragraph 5) from their éxisting “curencles of
dencmmatzon into such other currencies of denommataoa as the Seller may

“think fit.. Each prev!ous reference in this paragraph 5 to @ currency extends o
*funds of that currency and, forthe av01c§ance of daubt funds of one currency
" ‘may be cohvertsd ihto different fands of the same currency

New Account

If the ‘Seller receives notice of ‘any subsequence Encumbrance or othet
" intérest affecting all or patt of the Charged Property, as from the time of

receipt of the relevant notice by the Ssller all payments made by the Company
to the Sellsr shall be treated s having been credited to a new account of the:
Company and not as having been applied In reduction of the Secured
Liabilities. R

Indulgence

The Selier may in ‘ts discretion grant time or other indulgence or make any-

“ otheF arfahiishent, Variation or felease with any person or persons not being

a party to this debenture (whether or not such persott or persons are jointly

 liable with the Company) in respect of any of the Secured Liabilities or of any
other security for them without prejud;ce gither to this debenturs or to the

ltability of the Company for the Secured Liabilities.

19
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1:4.4

1.4.2

SCHEDULE S
Enforcement

Enforcement Events.

“This débentur_e shall be éhforr':eable it

any of the Secured Lcabrhtnes shali not be: pazd or dascharged when

' "ihe same ought to be paid or dlscharged by the Company {whether

oh demand or at scheduleci maturity or by acceteratwn or-otherwise,
as the case may be); or

the Company shall be in breach of any of its obligations under this

_ :debent;;re or under any.other. agreement between the Company and
the.. Seﬂer ~and.that breach {if capable of remedy} has not been

remedled to ihe satisfaction of the Selier ‘withiin. 14 days of notice by

the Selle;' to the Gompany to remedy the breach or.

" the Company:

1.1.31 becomes unable to pay its debis as they fall due (and/or
the value of the Company's assets is less than the
amount of its lisbilities, taking intoe account the
: Company's contingent and prospective fiabilities); or

1432 commiences hegotiations 'wééh'_a_n'y one o more of its

creditors with a view to the general readjustment or
 reschieduling of its indebtedness; or
1.4.3.3 makes a general assignment for the benefit of, or a
composition with, its creditors: or

the Company passes any resolution or takes any corporate action or

a petition is presented or proceedings are commenced or any action
Is taken by any person for its winding-up, dissolution, administration
or re-organisation of for the appointment of a receiver, administrative

receiver, administrator, trustee or similar officer of it or-of any or ali of
s revehiies and assets; or

a distress, execution, attachment or other legal process is levied or
enforced upon or sued against all or any part of the assets of the
Company and remains undischarged for seven days: or

any event occurs in relation to the Company that is analogous to
those set out in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5
of this SCHEDULE 5;
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3.1

4.1

5.1

and in any such event (whether or not the avent is continuing), without
prejudice to any other rights of the Seller, the powers of sale-uhder the Law of
Property Act 1925 shall immediately be exercisable and the Seller may i its
absolute discretion enforce all or any part of the secunty createci by this
debenture as it sees fit :

Statutory Power of Sale

“i"he powers of sale conferred upon morigagees under the: !_aw of Property Act

1925 shall, -as between the Seller and a purchaser from the Seller, arise on
and be exercisable at-any time after the exgcution of this debenture, but the

‘Saller shall not exercise such power of sale until the security consfituted by

this debenture - has become . enfoiceable under paragraph 1 of this

SCHEDULE 5._

'Extension of Statutcry Powers

The statutcry powers -of sale, leas:ng ancf acceptmg surrenders -conférred
upon mortgagees under the Law of Property Act 1925 and/or by any. other

statute shall: be exercisable by the  Seller- under-this debenture and are
‘extendad so as to authorise the Seller whether in its own name or in that of

the - Company to make any lease or agreemant for lease, -accepls surrenders

- of lease or grant’ any optlon of the’ whoia ar any part or parts of the freehald
"~ “and leasehold ;Jroperiy of the Company Wwith whatever’ nghts relating to other
" parts of it and cc:ntammg whatever covenants on the part 4f the Company and

geherally on such ‘terms and conditions (includmg the payment of money to &
lessee or tenant on a .surrender) and whether of not at a premium as the
Seffer thinks fit. ' '

Protection of Third Parﬁes

' No purchiaser, mortigages or other person deaimg wnth the Seller or any

Racsiver shall be concerned:

411  toenquire whether any of the Secured Liabilities have become due
or payable or remain unpaid or undischarged, or whether the power
the Seller or & Recelver is purporting to exarcise. has become
exarcisable; of

412 1o see to the application of any money paid to the Seller or any

Receiver,
No Liability As Mortgages in Fossession

Neither the Seller nor any Receiver nor any Administrator shall be liable fo
account as mortgages in possession in respect of all or any of the Charged
Praperty nor shall any of them be liable for any loss upon reafisation of, or for
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8.1

74

7.2

8.1

3

any neglect or default of any nature whatsoever in connection with, ali or any
of the Charged Property for which & mortgagee in possession might as such

- be liable. .

.A;)p'o'int'ment' of Recelver

At any time. after the security constituted by this: deberiiure has become
enforceabls, or at the requast .of the Cnmpany. the Seller may without further
hotice: :

- 811 . 4ppoint by. way of deed, or otherwise in writing, any one or more

person or-persons to be a receiver or & receiver and manager of all
or any part of the Charged Property; and .

6.1.2  (sublectto section 45 of the Insolvency Act 1986) from time fo time
by way of deed, or otherwlse iin writing, remove any person
appointed fo be Receiver and may in liké manner appoint another in
his plage, -

Whers fnore than one .perso'n is.a'p;ﬁointe'd Receiver; .fhey_W‘ill.have power {o
act separat_e_ly (Unless t’he._appmint_me'nt'b‘y.th‘e Seller specifies to the contrary.

the restrscirons caniamed in section 'EOB of ihe Law of Proparly Act 1825 and

:the remunerahon of the Receiver shall be-a debt secured by this debenture
whsch shaii be due. and payabie :mmedzateiy upon its being paid by the Seller.

" Powers Additional

The powers of sale and appointing a Receiver conferred by this debenture
shall be in addition to all statutory and othar powers of the Seller under the
Insolvency Act 1988, the Law-of 'F"ropeﬂy Act 1925 or otherwise and shall be
exércisable without the restrictions containad i secttons ?03 and 109 of the
Law of Property Act 1825 or otherwise,

The power to 'appoint a Receiver {Whetherlcénfei‘fed by this debenture or by
statute) shall be and remain exercisable by fhe Seller notwithstanding any
prior appointinent in respect of all or any part of the Charged Property.

Agent of the Company

Any Receiver appointed by the Seller under this debenture shall be the agent

of the Company and the Company shall be solely responsible for his acts and

remuneration as well as for any defaults committed by him.

22




9.1

10.

101

.

111

12.

121

13.

13.1

Powers of Receiver

Any Receiver appointed by the Seller uder this deberiturs shall in addition to
the. powers conferred on him by the Law of Property Act 1925 and the
Insolvency Act 1986 have power to do all such acts and things as an absolute
ownet colld do, , in the management of such of the Charged Property over
which- the: Recéiver is appomted and - in part;cular ‘the powers set ouf in
SCHEDULE 8. :

Order of Appllcat:on of Proceeds

All monies received by the Seller or a Receiver or Admiriistrator- in the

exercise of any enforcement powers conferred by this debsnture shalt be

apphed

10 1. 1 fiE’St in paying all unpasd feas, costs anci other habaitty ;ncurred by or
on biehalf of the Seller (and any Receiver or Administrator, aﬁarney
or agent appointed by i)

- 10.4.2 . second in paying the remuneration of any Receiver or Adiministrator

~{as agreed between him-and the Seller),

10.4.3 .ihlrd in of towards d;scharge of the Secureci Luabllmes i such order
and manner as the Seller shall determine; and.

10.1.4  finally in payiﬂg ahy surplus to the Company or any other person
aentitled toit. R .

Section 109(8) Law of Property Act 1928

Nelther the Seller nor any Recewer shall be bound {whether by virtue of
section 109(8) of the Law of Proparty Act 1925, which is varied accordingly, or

. otherwise) to pay or appropriate any receipt or payment first towards interest
 rather than principal or otherwige in-ary particular order as between any of the

Secured Liabilities.
Suspense Account

All monies received by the Seller or a Recelver under this debenture may, at
the discretion of the Seller or Receiver, be credited to any suspense or
secitities realised account and shall bear interest at such rate, if-any, as may
be agreed in writing between the Seller and the Company and may be held in
such account for so long as the Seller or Receiver thinks fit.

Power of Attorney

By way of security the Company irrevocably appoints the Seller and.every.
Receiver or Administrator separately to be the attorney of the Company and in
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14.

149

15,

154

152

15.3

its name and on its behalf and as its act and desd to executs any documents,

and do any acts and things which:

1311 “the Company i’ required 1o execute’ and do- under this debenture;
- aﬂd!or ' :

13.1,-2: any attorney may deem proper or desirable in’éxercising any of the
powers, authorities:and discretions confarred by this debenturs or by
law.on the Seller or'any Receiver or Administrator.

Ratlflcation of Acts of Attorney

The- Campany ratlf;es and conﬁrms and agress Eo tatify aﬂd confirm anything

which any of .its attorneys may do in the proper and lawful exercise or.
purptrted exercise of all or any of the powers, authorit es and discretions

referreci to In paragraph 13 of thls SCHEDULE 5;
.Appomtmeﬁt of An Admmistrator o

The Sellet-may without notice to the Company appoint aiy one or more

persons to be an administrator of the: Company- pursuant to paragraph 14
Schedule Bt of the lnsoEvency Act 1886 if this debenture bacomes

- enforceable.

Any appomtment under this paragraph 15. sha!i

15.2.1 be in-writing s:gned by a duly amhonsed s:gnatory of the Seller, and

1622 take effect, in accordance with paragraph 19 of Scheduie B1 of the
Insolvency Act 1988, when the requtrements of paragraph 18 of that
‘Schedule BT are sat;sfaed

The Sei%a’ar-may (sub;ect to any necessary approval from the court) end the

-appointment: of an. Administrator by notice in-writing. in. accordance with this

paragraph 15 and appoint under that paragraph a replacement for any

Administrator whose appointment ends for any reason.
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8.1

7.1

8.1

SCHEDULE 6.
Fuither Powers Of Recelver

‘!‘_'o""Re'pair-and Develop Propetties.

A Recelver _z’ﬁ'éy G_iﬁdeﬁake_or_é'ompieté .ahy.__woa"'i(s_ of .t_*epai_r, building -or

develapment on the Propeities.

" T6 Surrender Leases

A Receiver may grant or” accept surrenders of any_'ﬁ!'egses or tehancies
affecting the Properties Upon such terms and subject to such conditions as he
thinks fit.

To Employ Personnel and Advisors

A Receiver may provide services and employ, or ehigage, stch managers
contractors and other personnel and professional advisors on such terms as

" he deems expedient.

To Make VAT Elections

A Receiver may make such elections for value _a‘dci'é_d_ tax purposes as he

thinks fit,
"'To Charge Remuneration

A Réceiver may charge and recelve such surm by way of - remuneration (in

addition to all costs, charges and expenses inctirred by him) as the Sellér may
prasciibe or agree with him. ' ' ' '

‘To Realise Charged Property

A Recaiver may collect and getin the Charged Property in réspect of which he
is appoitited or any patt thereof and for that purpose miake such-demands and
take any proceedings as may seem expedient and to take possession of the
Charged Property with like rights.

' To Manage or Reconstruct the Company's Business

A Receiver may- carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Company.

To Dispose of Charged Property

‘A Receiver may grant options and licences sver all or any part of the Charged

Property, sell or concur in selling, assign of concur in. assigning, lease or
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9.1

10.

10.1

1,

A

12,

12.1

13,

1341

14.

14.1

concur In leasing and adcept or concur in accepting surrenders of leases of,
all or any of the properly of the Company in respact of which he is appointed
in-such manner-and generally on such terms and conditions as he thinks fit
(fixtures and plant and machinety may be seversd and sold s'eparately from
the premises in which they are contaihed without the consent of the
Company)-atid to carry any such sale, ass:gnment leasmg of surrender into
effect. Any such sale may be for such cansidaration as he shall think fit and
he may promots or concur in promoting a company to purchase the proparty
to be sold, '

To Make Settlements

A Recefver may miake any airanyement, ssitlefent or éombrbmise between
the Compariy and any other person which he m_ay_think_-expedient,

To Impr_ove Eq‘uipment o

A Receiver may make substitutions of or :mprovements to the Eguipment as

he may think expedient,
To Make Calls on Company Members

A Receiver may make calis conditionally or unconditionally on the members of
the Company in respect of the uncalled capital with such and the same
powers for that purpose and for the purpose of enforcing payments of any
calls. so made as-are conferred by the articles of association of the: Company
on its directors in respect of calls authorised to be made by them.

To Appoint Staff and Agénts

A Receiver may appoint managers,; off:cers, servants, workmen and agents

for the aforesaid purposes at such salaries and for such periods and on such
terms as hé may defermine.

To Insure

A Receiver may, if he thinks fit, but without 'prejudiée'to the indemnity
contained in clause 9, effect with any insurer any policy or policies of
insurance sither in lieu or satisfaction of, or in-addition to, such insurance.

Law of Property Act 1925
A Receiver may exeércise all powers provided for in the Law of Property Act
1825 in the same way as if he had been duly appointed under that act and

exercise all powers provided for an administrative receiver in Schedule 1 of
the Insolvency Act 1986,
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16.

16.1

17.

17.1

18.

18.1

To Borrow

A Recaiver may for any of the: purposes authorised by this SCHEDULE 6
raise money by borrowing from the Seller or from any other person on the
security of all or any of the Charged Property in raspect of which he is
appointed upon such terms (including. if the Seller shall consent to terms
under which such securify ranks in priority to this debenture) as he shall think
fit.

To Redeem Prior Encumbrances.

A Receiver may redeem any prior Encumbrance and settle and pass the
accounts to which the Encumbrance relates and any :accounts so settled and
passed shall be, in the absence of any manifest. arror, conclusive and binding
on the Company and the monies so paid will be deemiéd to be-an éxpehse
properly incurred by him,

Incidental Powers

A Receiver may do all such other acts and things as he may consider
incidental or conducive to any of the matters or powers.in this SCHEBULE S
or which he lawfully may ar can do as agent for the Company.

Scope of Powers

Any exercige of any of these powers may be on. behalf of the Gompany, the
directors of the Company (in the case-of the power contained in paragraph 11
of this SCHEDULE 6Y or himself.
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The Comp'any:-

Thé Seller:

SCHEDULE 7

Notice Detalls:

INSERTWISE LTD
For-the altention of: Sean Keeley

¥

- As per the Parties Clause.
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Executed as a deed by
INSERTVWHSELTD

acting by SEAN KEELEY -
& director in the presence 6f;

Withess Signature

Withess Name ___ 208
Address___ S DY AETW,

Stffond PA Ny
PostCode TP AR e
Occupation __$ &k CA TG
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Slned asa deed by . )
WARREN KEELEY )
inthe presenics of:

Wilhiess Signature

Witness Nariie.

Addrass

. Ritherfords LLB . -
" Ventura House

Fost Cade o VenturaParkRoad -

Tamworth B783HL

Ocgupation ____
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