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Registration of a Charge

Company name: VIBE PAY LIMITED
Company number: 11118944

X954CPM6

Received for Electronic Filing: 15/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 1111 8944 0001
Persons entitled: CANDY VENTURES SARL
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11118944

Charge code: 1111 8944 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th April 2020 and created by VIBE PAY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

15th May 2020 .

Given at Companies House, Cardiff on 18th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1} VIBE PAY LIMITED
and

(2) - CANDY. VENTURES SARL

- DEBENTURE -




ey Py o
THIS DEBENTURE is made the <41 - day of %D\ P i 2020 o

L {1} - VIBE BaAY LIMITED fincomoraled in Erngland and Wales with company number 11418044} the
- - registered office of which is at First Floor Old Streel Works, 201 Gity Road, London, England, EC1YV
-l (the Chargor™), and -

{2} - CANDY VENTURES SARL (incomorated in Luxembolrg under company number B192580) the
-ragistered office of which is gt 2 Millewse, Walferdange, 1-7257, Luxemboury, ("as Security Agent
for the Moteholders™). .

NOW THIS DEED WITNESSES as foflows’

1. Definitions and interpretation
' 1.€ “in this Deed, unless the context requires atharvige, -
Administrator . means 4an adinistrator appointed under the Insohercy At
' © 0BG, :
Bomower - . L vibe Group Holdings Limited (Company number 11324267);
Chargad Assets - means the undertaking, properly, rights and assets charged
' : under clause 2 below; '
Default Rate ' .. means 5% pBroyoar ower the basa rafe of the Bank of England
' - from time o time;
Event of Defautt - . .. has the meaning giver 1o that expression in the nstriment;
" Financial Collateral - - has the meaning ghen 1o that expression in the Financigl Cal-
_  lateral Regulations. _
© . Fidricial Coliatéral Réguistions the Financial Collatersl Arsngements (No 77 Reculations 2003
(S 2003/3226).
- instrument. SRS B " the loan note instriment of the Berowsr dated on or around
o the date of this Deed constituting the Notes;
Noteholders. I .- the holders from time to time of the Notes; =~
Motes . . . £500,000 nominal value 10 per cent fixed rate . comertible
: : ' secured loan notes o be constituted by the Bomowser and
“subscribed by the Moteholders pursuant o the Instrument;
Recehgr . . . _ E . hes the meaning ghen to it in clause 9 below and shall include
o any substituted receber{s) and managern(s);
- Secured Obligations ' al ;ﬁr&serxt and future monies, obligations and fiabilitios. of 1He -

. Bomower or the Chamior to the Noteholders, whether actual or -
“contingant and whether owed jointly or severally, as principal or
surety or in any oiher capacity, under-or in connection with the
Cinstrumant or this deed, together with all interest (including,
vathout limitation, default interest) aceruing in respeact of those
mionias, opligations or {iabilities;



Sedurities means the property refemed 1o b clause 2.1.3 below.
. Securty Financigl Collateral -
- Agrangement L has the meanmg gweﬁ te;} that expresszon in the Financial
o ' Collateral Regulations.

1.2 Témns defined inthe Companies Act 2006 {as appropriate) have the same meanings.

13 Reference to any statute or siatutory provsion inciodes a reference to that statufe or statutony
provision &8s fom Ume amended extended or re-snacled or consclidated, and all statutory
nstruments of orders made pursuant to il

1.4 Words densting the singular shall include the plural and vice versa.

15 Words dengting any gander include all the genders and words denoting persens shall include 'ﬁﬂ'ﬂs'
and corporations and vice versa.

18 Clause headings do not form part of this Deed are for comvenience only and shall nét be taken into
account in its construction or intermretation.
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-discharge and with full title guaranies hanges to the Becurity Agent {as trustes for the Notsholders)

C24.4% by way of legal morigage all the freehiold. and leasehald property now wested in or charged to
the Chargor,

2472 . hy way of ficad charge all estales or interests in any fraehold and leasehold property now
~and in the fdure vesied in or charged 1o the Changor sxcept the properly charged by clause .
2.1.1; '

243 all stocks; shares, bonds and sécudties of any kind whether marketable or otherwise and all
other inferests including (but not limited o) loan capital held or ownad by the Chargor both
prasent and fulure In any company, fim, consortium or antity including aff allotrments,

" accretions, oficas, dghis, benefils and advantages at any time accruing offered or arising in
respect of or incidenial 1o such stocks, shares, bonds and securtiss and a8 stocks, shares,
righis, monay of property accruing {o them or offered at any time by way of comersion,
redamption, bonus, preferance, oplion or otherwiss in respect of them (the 'Securities’);

2.1.4 by way of fixed charge all fixtures and fittings from tima fo time attached {o any freehold and
leasshold propearty of the Chamor,

215 by way of fixed charge all plant and machinery of the Chargor presert and fuldre and al
' associated warvantias and mainlsnance contracts;

216 by way of fixgd charge all reénts receivable fom any lease granted out of any frenhold or
" easshold property of the Chargon

2.1.7 by way of fixed charge afl the gasd@iﬂ' of the Chargor present arid future;
" 248 by way of fixed charge ali the uncalled capital of the Chargor present and future; -

819 by way of fixed chargé_ all stocks shares and other securities held by the Chargor from time
1o time in any subsidiary and gl income and rights derwed from or attaching {o the same;
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2440 by way of fixed chamge 2l Inellectusl Propedy Rights choss in adtion licentes and claims of
~the Chamor present and future and the insurance policies and proceeds of any inswancs
from time io lime affecting the Charged Assets. “intellectual Property Rights” include
{without limitation} all rights in patents inentions copyrights design rghts tredemarks sendce
marks database nights confidential information know-how domain names and business
names;

_ 24,14 by way . of floating chirge all the undedaking and all propenty assets (ncluding for the .

34

avoidance of doubl all book debts and other debls now and Fom time to time dug or owing to
the Chargor) and rights of the Chargor present and Uture not sublect 1o a fixed chargs under
_ihis Deed or any other secunty present or future held by the Secunty Agenl

Restrictions

The Chargor covenanis that it will aot {Wﬁhs’ut the ';Jﬁ'bf consent in writing of the Sesuﬁty Agen{}:

CEAT create or attemipt (o create of penmit fo subsist any modgage, debenture, charge or ;}iadge_

- or pernit any lien or other encumbrance {sswve for a len arsing by operstion of law in the
ordingry course of irading) 10 arise on or affect all or any pan of the Charged Asasls: or

“31.2 parl with possession ortransfer, 58l lease or olherwise dispose of all or any of the Charged

Assets or attempt or agree so 1o do (save for sale at markel wiue for the nurpose of carrying

on its busineas) or

'2.1.3° deal with the Chargors Book debis and other delbts othenwise than by collecting them in the.

32

- ordinary course of irading.

Mobwithstanding . anything corfained in ihis Deed, ¥ ihe Chaz’gdr chafge&;, piedg&s'_ or athénmise

' “encumbers any of the Charge Assets contrafy 10 clause 3.1 abowe, or gttermpls to do so without the

prior consent in wiiting of the Securly Agent, or if any creditor or other person stlempts o bring sny
distress, execulion, sequesiration or other wrocess against any of the Charged Assels, the floating
charge created by this Deed over the Charged Assels shall austomatically without notice cpsmate as a -

0 fined charge instantly on such evert ocourming.

3.3

During the continuance of this Deed the statulory and any other powers of leasing, leffing, enterdng '

into agreements for lesses or letlings and accepling Or agreeing to sccept sumenders of [éases or
tengncies shall not be exercisable by the Chamgor in. relation 1o gl or any part of the Charged Assels
nor shall the Chargor part with possession of all or any gart of the Charged Assets, nor confer any

~licence, right or interest to ooccupy, nor grant any licence or permission o assign, underst or part

with possession of all or any part of the Charged Assets, nor agree, suffer or permit any vaniation or

- addition o the terms of any lease, tenshcy or licence without in every such case obiaining the prior
 consent in wiiling of the Security Agent.

4

Registration atthe Land Registry

The Chargor heraby applias to the Regisirarfor & restiction 1o be entéred on the register of title of all

- registered lahd now or in the future owned by the Chargor in standard form P in Schedule 4 of the
Land Registration Rules 2003 namaely: '

~No disposition of the registerad estate by the proprietor of the registared estate is fo be ragistered

without & wiitten consent signed by the proprstor for the fims being deted (dafe) in fawour of '

- {charges under this debenfure) refemed 1o in the charges register (o) his conveyancer or, i

approprigte, signed oft such proprietors behall by ds conevancer’

5



& Enforcemeant of Seourity
5.1 The security constituted by this deed shall become immediately enforcesble if an Event of Défauit
U oeturs, '
52 ARer the secunity constituted by this dead ha's'_hecdm'fe enforceabie; the Security Agent may, in its
absoluts discretion, enforce all or any pan of that security at the tirmes, in the manner and on the
terms [t thinks fit, and take possession of and hold or dispose of all of any part of the Chamged

" Asseis.
8. Covenants by the Chargor
81  The Chargor covenants with the Sacurity Agent fhat during the continuance of this securnity the Char- -

. gor will 2t all imes and as applicabls immediataly:

BT oty the Security Agent by emall and confirm in writing of the cccurrence of any event -
Cwhich congtitutes an Dwent of Default;

612 conduct and camy on its business ina ;)s't%;?ér sficient and business-ike maé’iher;

SB35 slis own expense maintain such insurance policies containing provisions Tor the protection
i of the Chargor's business as arg nomnally maintained by orudent comparies carmying on
~similar busingsses and duly pay &l premiums and oiher money necessary for effecting ang

- kesping up such insurances;

S84 punctually indemnify the Security Agent and any Recéiver against all existing and fulure

' rerst, rates, texes, dulles, charges, assessments, impositions and ouwlgoings (whether

imposed by agreement, sialute or otherwise and whether in the nalure of capilal or revenue

cand aven if wholly nowel} now or at any lime dunng the continuance of this Deed payable in

~ raspect of all or any of the Charged Assels or by the owner or occupler of the Charged

- Assels where any such sums shall be paid by the Becurly Agent or by any Receber
following enforcemant of the sscurlly constituted by this Deed.

(7. Further security .

7.1 The Chargor shall on request by the Security Agent at any fime after the occurrence of an Event of
Default execute such legal or other morigages or assignments in favour of the Sacurity Agent as the
' Security Agent shall fom time to time reguire over all or any of the Chamged Assets hoth present and
Cfuturs to securs all money, obligations and liabilities cownanted under this Deed to be paid or
otherwise secured by this Desd, such mongages, chamges or assignmeants 1o be prepared by or on
behalf of the Secunly Agest st the cost of the Chargor, and io contain an immediate power of sale
Cwithowt notics, a2 clause sxcluding the Law of Property Act 1825 Section 83 and the restrictions
“containad in Section 103 of that Acl and such other clauses for the benefit of the Securily Agent as
- the Security Agent may ressonably require.

8 'Pcwers of the Becurity Agent

CBA AL any time asfter the Security Agent shall have legitimately demandsd payment of any money or the -
“discharge of any obligation or lisbility secured by this Deed or if reguested by the Chamgor the
Securily Agent may exercise withowt further notice (and withowt the restrctions contained in the Law
cof Property Act 1925 Section 103) and whether or not # shall have appointed 2 Recebwer all the
" powers conferred on morigageess by that Act as waried or extended by this Deed and =il the powers
cand discretions conferred by this Desd either expressly or by reference to a REeceber appoinied
under this Deed,

8.2 Tne statutory powers of leasing conferred on the Security Agent shall be extended so a6 to authorise
the Security Agent 10 lease and make agreements for leases at a premium or otherwise and accep

L



“surenders of leases and grant options g8 the Bectnty Agent shall consider expedient and without -
. “the need to obsene any of the provisions of the Law of Property Act 1828 Sections 99 and 100

CE

All fnoney received by the Security Agent or by any Recsiver in the ekercise of any powers coiferred

by this Deed shall be applied, after the discharge of the remuneration and expenses of the Receber
- ard all lishilitfes having pricdty to the claims of the Security Agent, in or towards satisfaction of such

of the obligations and labiliies secured by this Deed and in such order as the Becurty Agent in its

- absolute discretion may from time 1o tima conclushely determine (sawe that the Sacurily Agent miay

84

95

Uk :

8.2

credit the money to a suspense account for 8o iong and in such mannar as the Secunity Agent may
from time 10 time determing). The Receiver may retain any amount for such perod as he considers .
axpadien] before so applying it :

No purchaser or Gther person shall be bound of concemed 16 See of enguite whether fhe right of the

- Securily Agent or a Hecebwr {0 exercise any of the powers conferred by this Deed has ansen or nol -
-or be concemed with notice to the contrary or with the propristy of the exercise or pumported exarcise
- of such powers,

. The Chargor covenants with the Secirity Agent on demand to pay all costs, charges and expanses

Cincurred by the Security Agent or which it or he shall properly and reasonably incur in or sbout the &
- enfrcarment of this sacunty.

91

" Administrators and Recelvers

Sublect g8 provided  Dielow, i

S 844 the Securly Agsnt hag %feg:'iﬁm.atesy demanded péymen‘t of any money or 'diécﬁargsé of 'ény

- chiigation secured by this Deed, or

. 812 the Chanjor so requests in wiling &t any timne aid ai"an'y'iim'e thereafier, .

the Sgourity Agent migy appoint gfiy one of more persons to be a rsceher of alt oF any part of the o

Charged Assets (Receiver), andfor may 2ppoind any one of morg persons to be administrators of

" the Chargor under paragraph 14 of Scheduls B to the Insohency Act 1886, So far as allowed by
taw, any restrictions on the dght of a morigages 10 apooint a receber shall not apply 1o this Deed.

-Any appointment under clause 9.1.2 sbove may be by deed, under seal or in wriling under the hand

= of any officer or trustee of the Security Agent.

5.3

g4

The Becurity Agent is 1ol entithed 10 appaird o Receiier solely 85 a ras'ui'!: of '?,he ébzaming of 3 -
morgtorium {or anyithing done with a view 1o oblaining 2 moratoium) under Section 1A of the
insoherncy Act 1988 excent with the leave of the court.

The Secunty Agent may not gppoint an administrative receiver {8 defined in saction oAy of the
Insabancy Act 1988} of the Chargor if the Sscwity Agent is prohibited from so doing by Ssction 72A
of that Act.

The Security Agent may by wiiting under its fiand (subject to any requirement for an order of the

Ccowt in the case of an administrathe receivwer) remowe any Receber appointed by d and may,

whenever i thinks B, appoint @ new Receher in the place of any Receiver whose appointmend may

- for any reason hawe temminated.

95

The Sacurity Agent may {acting reasonably) ix the remuneration of any Receiver appointed by it and

any maximum rate imposed by any law {including under section 108(8) of the Law of Proparty Act

1928} will not apply.



8.7 A Receiver will be desmesd 1o be the agent of the Qhargor fur sl pufposes. The: Charga;’ is salely
" responsibla for the contracts, engagements, acls, omissions, defaulls and losses of a Receher and
for liabiiities incurred by a Feceiver

ek _ Tha Securty Agent will nob incul any izabxésty o ihe Chargcr by reason of the a‘ppﬁsnim@ni of g
Recaiver or administrator. :

8.9 A Receiver has aii the ﬂfghi’sé powers and discretions sat oul below in this cladse in addition to those
- confered on # by any faw. Anv Recehwr shall have the powers set out in Scheduls 1 to the
Cinsohency Act 18988 (limited, in the case of a recebwer who is not an adminisirathe recebwr,. io the
gxercise of such powers in connection with the Charged Assels ower which he is appointed, or for
the purpose of dealing with such Charged Assets)

' 810 | # thers is more than one Receiver holding office at the same téme,-' ihey may act separately or jointly - '
. at their discretion, subject to any requirements set out in the documents appointing them.

941 Fixiures may be severad and sold separately. fom the property contairing them without the consent
- of the Chargor.

942 . A Receiver may let any Charged Asset for any teim and at any rent (With or Withoul a premium)
which ne thinks ft and misy accept a surmender of any lease or tenancy of any Charged Asset on any
~terms which he thinks 1 {including the payment of money 1o 2 lessee or tenant on 3 surrander).

. 9.';!3 - A Heceber may delegete his powers 1o any person.

C 894 A Receiwr may lend msney or athance credit to any DErson hmmg deaimgs with. ham or the
Chargor.

. %MS -~ A Receber, in gach cgse as he thinks ﬁ"t, may: .

9.15.1 effect any repair or insurance and do any other aci which the Chargor might. do in fke
Cordinary conduct of its business to protest or improne any Charged  Asset;

T 8152 commance andlor complete any building operation; aﬂd _

9183 spply for and maintsin any planning. permission, build ng regu!as jon appro»ﬁi or arzy Othe%” '
“authonsation,

9.16  Tou the extent that: : :
©8.16.1 the Charged Assels constitute Fmancsai Caiéaterat and

'916.’2. this diged and the obligations of the Chargor under it congtitute a Becurity Financial Collat-
aral Arangement, i

the Security Agent shall have the rght, 8t any time afier the security constituted by this deed
has become enforceable, (o appropriate all or any of those Chamed Assels in or towards the
payment or discharge of the Secured Lisbilities in any order thal the Lender may, in ils abso-
iute discretion, delenming.

917 . The value of any Charged Assels appropriated insccordance with clause .18 shall be: _
T 8171 in the case of cash, the amount standing o the credil of sach of the Chargors acoounts with
any bank, financial institution or other person, together with any accrued but unpaid interest,
i gt the time the right of appropration s exercised; and
917.2 in the case of Inestments, the market price of those Investments at the time the rAght of ap
proprigiion is exercised determined by the Lender by referance {o a recognised market index
: T or by any other method that the Lender may select (including independent waluation).
- T‘ﬂe Chargor agrees that the methods of valuation provded for in this clause are commercially rea-



10 Powarofattormney - L s
01 The Chargor by way of security imevopably appoints the Securfty Agent and separately any Receiver-
Cjointly and severally 1o be its atiomey, in its name and on s behalf and as Hs act and deed or
otheradse to execute and complete in fawour of the Secwrity Agent or its nominees or of any
purchaser any documents which the attormey may require for perfecting its title to or for vesting the
Charged Assets, both present and fulure, in the Securily Agent or ils nominess or in any purchaser,
" and to do all such acts and things as may be required for the full axercise of all or any of the powers .~
~ conferred by this Deed, or which may be deemed expedient by the attormey on or in connection with
. any sale, iease, disposifion, realisation or getting in by the Security Agent or any such Receiwer of all
or any part of the Charged Assats, or in connection with any other exercise of any powsr under this
Deed. The Chargor covenanis with the Securily Agent and separstely with any Hecelwer thal on
- oreguest B owill ratify and confinm all security, agresments, documenis, acts and things and all
Ctransactions enterad Mo by the Security Agernd or such Receiver in the exarcise of its or his powers,
_and the Chargor imevocably acknowledges and agrees that such power of attomay is inter alia ghen
i secure the performance of the obligations owed (o the Security Agent and any such Hecebver by
the Charngor.

N Miscellanzous

y 111 No faiture or delay by the Security Agent in exarcising any dght of femedy shall operale as a waier
- ror shall any single or any pertial exercise or waber of any right or remedy preciude its further exer
 gise or the exercise of any other nght or remeady.

1.2 Each of the provsions of this Deed is severable and distinct from the others and if at any time ong or
' omore of such provsions is or becames imalid illegal or unenforceabls the wlidity, legality and
enforceability of the remaining provsions of this Deed shall not in any way be affected or impaired.

S T13 0 Tre Chargor may not assign any of its rights, or transfer any of its righls or obligations, under this.
© Deed. '

114  The Chargor certifies that neither the execution of ihis Deed nor the creation of ihe_ahargés' )
containgd in this Deed contravengs atty of the prodsions of the memorandum and articles of
-association of the Chargor.

shall be in wiling and signed by the Seowily Agent, and may be made or given al any place of
business of the Chargor or-at ils registered office:

11.5.1 by delivering it to any such place; of o

1152 by sending it by first class post toany 5$ch'piéaé {in whith case it shafl be deemed received at
C10.00 am on the second business day afler posting, and proof of posting shall be proof of dalivery),
or

11.5.3 - by. sending it By fax 10 any of the Chamors fax numbeérs fin which case it shall be deemed recebed
when seni, unless sent on a doy cther than a business day or afler Spm on a business day, in which
case it shall be desmad recebed at 10.00am on the nexi business day, and proof of sending shall be
proof of receipt) .

116 Interest will be caléulated hoth befors and ofier demand or judgment an 2 dally basis and
compounded according to agreement or in the absence of agreement monthly on Such days as the
“Secunty Agent may selaect,



1.7 References to the "Charged -Asset” include any part of it

11.8 . References to Feshold and leasehold propery include all covenants and rights affecting or
cancemning the same. . ' :

418 References 1o 2 f&msmess day arg o A {iay other ihaﬁ a Sam{ciay, Suncﬁay of pubi;fz hmisday in- -
- England when the banks in London are open for business. -

1110 This Deed and any dispute or claim arising out of or in connection with it or its subject matter or
' formation {inchiding non-contraciual disputes or claims) shall be gowmed by and construsd in
accordance with the law of England and Wales.

"IN WITHESS WHEREOF this document is exacuted as @ desd and is delivered b the date stated abowe.

EXECUTED a5 g E’BEED
. on behall of
VIBE PAY LIMITED
gcting by a director inihe presence of

@@fm

Diractor ...

Witness Signature:
| WithessName:
T Witness Address:

- Witness Occupation:

'Execumd a5 2 deed by o
CANDY VENTURES SARL astmg By
Steven Smith, a Manager

“and Jimmy Tong Sam, a Manager

A — .

Manager B



