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Registration of a Charge

Company Name: PENELOPE LAYZELL LTD
Company Number: 12796698

Received for filing in Electronic Format on the: 28/09/2023 XCDOCIOB

Details of Charge

Date of creation:  28/09/2023
Charge code: 1279 6698 0001
Persons entitted: = SONOVATE LIMITED
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM WILSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12796698

Charge code: 1279 6698 0001

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

Given at Companies House, Cardiff on 2nd October 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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THIS DEBENTURE is made on Z%/‘“’/zg

BETWEEN:

{1}  PENELOPE LAYZELLLTD, a company incorporated.and registered underthe laws of England
and Wales with number 12796698 with its registered office at Sparkhouse, Rope Walk,
“tincoln, England; LN6 7DQ{"Ageney" and -~ -

(2) Sonovate Limited, a company incorporated and registered under the laws of England and
Wéie-s with number 07500445 with its _regéster.ed office at 4th Floor, 101 Golate Housé, 5t
Mg'nf‘s Street, Cardiff CF16 10X =(_""Sonwate").- _

IT 15 AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitlons

Iny this Deed the following terms have the following me‘aning's:

SRt

 *Authorisation”
"B.usine'SS-Dav"'_
"’f_)ébénture.Sec.iifft?"
“Debt"
“Default Rate"
"Dalegate"
. -ughfggtem'ent Event”

Winsurance Policy®

the Law of Property Act 1925

an authorisation, consent, approval, resolution, ficence; exemption,

filing, notarisation or registration.

3 déy (bfher_ {h'éﬁ_'é Saturdayor Sunday) on which banks are openfor
getieral busingss in London.

 the Sectirity creatad of evidenced by or pursuant to this Deed or any
Actession Deed.

fias the meaning given to that expression in any- Recruitment
Finance Agreement,

4% per-cent-above the published base rate of Barclays Bank plefrom

" time to time:

any delegate; sub-delegate, agent, attorney or-co-trustee appointed
by Sonovate or by a Receiver,

each of the events listéd In clause 13 (When security becomes
~ enforceable).

each policy of insurance which is at-any time held by or written in
favour of the Agency or in which the Agency from time to time has
an interest in respectof its assets'or business,

SDB/SDBISISSYIATKMS3407183,2



"Intellectual Property"

“Non-vesting Debts”

“paryt

"Parmitted Disposal”

"Permitted Securlty”

“Purchased Recelvables”

“Quasi-Security®

alllegaland/or equitable interests (including, withoutlimitation, the
benefit of all licences in any part of the world} of the Agency in, ot
relating to:

{a) any. patents, trademarks, service marks, designs,. business
names; .copyrights, database rights; design rights, domain
names, moral rights, inventions, confidential information,
know-how- and other intellettual property rights and
interests {which-may now orinthe future subsist), whether
‘registered or unregistered; and

{b)  thébenefit of all applications and rights 10 use such assets
of the Agency (which may now or in the future subsist}.

all Debts which fail to vast in Sonovate under a Recruitment Finance
Agreemaent.

aparty to this Deed,

any disposaly
{a) permitied wlth the pnor wntten cnnsent ‘of Sonovate, or

{b). . expressly permitted under-a Sonovate Agreement {include
the sale of Recelvables to Sonovate pnrsuant {0. such
< SpRovate Agreement} :

any Secunty or .Qu&suSetunty:

&) permitted w;ththe prior written tonisenit of Sonovate; or

b}  expressly permitted under a finance or credit agreement
“between the Agency and Sohovate under which Secured
Obligations arise}-

€ creaigd'by.‘this Deed..

Rec‘eivab.lesl which have been purchased by Sonovate pursuant to a

Sonovate Agreement; to the extent that legal and/or beneficial title

to such Receivables has been transferred to Sonovate.

an arrangement or. transactmn to! _ _
{a)  sell, transfar or otherwise dispose of any of iES Receivables;

{b) enter into-any arrangement under which money or the.
benefit of a bank or other-account nay be applied, set-off
of made stibjectto acombination of actounts; or

{¢) ~ -enter into: any other preferential arrangement having a

. $imilar effect,

SDB/SDBR/I3 1058 1/UKM/53407183.2



"Real Property"

"Recelvables”

“Recelver’

' “Recruitmant Finance
Agreement”
“Related Rights"

““Secured Obligations"

“SE‘CUﬁW“

all estates and interests in freehold, leasehold. and other immovable
property {wherever _-situa’ted) now or.in future be!_t;&nging‘_ to the
Agency orin which the Agencyhas an interest at any tine, together
with: '

(a)  all buildings and fixtures {including trade fixtures) and fixed
plant and machinery.at ariy time thereon;

(b]  all easements, rights and agreements.in respect thereof;
and |

f¢}- - the benefit of all covenants given in respect thereof,

all present.and future Debtsand other debts, rentals, royalties, fees,
VAT ‘and monetary claims and all other amounts at any time
recoverable or receivable by, or dué or owing to, the Agency
{whether actual or contingent and whather arising under contract
or in any other marner whatsoever) {excluding any Purchased
Recéivables) together with:

“{a) the benefit of all rights; guarantees, Security and remedies

relating to ‘any of the foregoing {including, without
limitation,  negotiable  instruments, Indemnitles,
reservations of properly rights, rights of tracing and unpaid
“vendor's fiens and simifar associated rights}; and

(6}l proceeds of any of the foregoing.

" arecsiver, orreceiver and manager ar-administrative receiver of the
~ whole or any part-of the Security Assets appointed by Sonovate

under this Deed; -

 aRecrultment Finance Agreement made between Sonovate and the

Agency;

has the meaning given to that expression’in & Recruitment Finance

“Agreement. -

all or any money and liabllities which shall from time to time {and
whether on-or at arny time after demand) be due, owing or incurred
in'whatsoever manner to Sonavate by the Agency, whether actually.
or contingently, solely-or jointly and whether as.principal or surety
{or guarantor or cautioner), and including interest, purchase fees
and other lawful charges. or expenses which Sonovate may in the

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

matters, and so that interest shall be computed and compounded
according to the usual-rates and practice {or otherwise agreed in
writing} after as well as before any demiand made or judgment-or
decree contained under or in relation to'this Deed, '

a iniortgage, charge; pledge, lien'or other security interest securing
~any. obligation - of any -person or any other agreement of

arrangervient having a similar effect.

SDB/SDR/3SI0S)/UKAM53407183.2



"Security Account™ has the:meaning given to that term in clause 11.6{a}{ii).

"Security Assets” all property and assets from time. to time mortgaged, charged or
assigned {or expressed to be morigaged, charged or assigned) by or
pursuant to this Deed.

"Sacurity Périod" the period beginning on the date of this:Deed and ending an the
date-onwhich:

{a)  all the Secured Obligations have been unconditionally and
irrevocably paid and discharged.in full; and.

{b)  Sonovate has no further commitment, cbligation.or liabitity
't make any finance credit or other accommodation
available to the:Agency.

"Senovate Agréement” afinanceor purchiase agreement between the Agency and Sonovate

under which Secured Obligations arise,
“Termination'Event”  has the meaning given to that expression in any Recruitment

_ -Finahce Agreement,
1.2 interpretation
{a} - - Unless @contraryindication appears, any reference in this Deed to:

{ the “Agency™, "Sonovate™ or &ny other persor shall bie construed so as to
includeits 's'uaé_ss.ars:lhtitie, permitted assigns and permitted transferges;

'-(ii}'. “this Deed" and a "Recruitment Finance Agteement® are references to this
Daed and any Recruitment Finance Agreement as amended, supplemented;
extended, restated, novated and/nr replaced in any manner from time totime
(hcweveri’undamentaﬁy and even if any of the same Increasesthe obhgat:ons-
of the-Agency or provides for further advances),

() “Secured Obligations" includes obligations and flabilities which would be
treated as such but for-the-liquidation, administration or dissolution of or
similarevent affecting the Agency;

i) _""’ini:’luﬁéé‘_‘ é‘;: "ih'élad'iné_"‘:_m'eaﬁsfnpt'udés.or including without limitation;
' :.("v_)' -ﬂie_sing&l'ar inéfudeé;.t_hé'pi_uf'al 'and vice versa,
(b}~ Eath undertaking of. the Agency (other than & pavment ohligation) contaified in this

Dead: '

: ‘(i)'. ' must he complied with at aii ttmes durmg the'Security Period; and
iy s given by-the. Agencv for the baneﬁt of Scuovate

{€) ~if Sonbvate reasanabiy considers that an amount pa:d by the Agency to It under this
' ~Deed s capab!e of being. avo:ded or otherwise set aside ‘on the. liguidation or

SDB/SDBASIORNUKMS0TING ' - 6
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21

2.2

3.1

3.2

administration of the Agency, then that amount shall not be.considered to have been
irrevacably paid-for the purposes of this Deed.

{d)  The Parties intend that this documerit shall tai_"(__é_ affactas a deed notwithstanding the
fact that a Party may only execute this document under hand.

“Third party rights

A person who is not a Party has no right under the!Contracts {Rights of Third Part?ﬁs) Ket 1999
to enforce or enjoy the benefit of any term of this Deed.

COVENANTTO PAY

‘Covenant to pay

The Agency, as pnnctpat obhgor and not merelv ag surety, covenants in favaur of Spriovate
that it will payand discharge the Secured Obtigations on demand

Defaultinterest

{a) 'Anv amount which is not paud under thls Deed when due shall bear Enterest (Hoth

bafore and after judgment and payable on demand) from the due date until the date
~on‘which such amount is unconditionally and irrevocably pald and Eiischarged i full,
at the Default Rate from time to time.

{6} - Default interest will accrue from day to dav ona vear of 365 days and will be
compounded monthly. :

‘GRANT OF SECURITY

Nature of secutity

Alt Security and dispositions created or made by or pursiianttothis Deed are created or made:

{a) in favour cf Sonovate,

{hy - with- fuli fitle guarantee ir acccrdance wsth the Law of Property (Misceilaneous
Provisions) Act 1994; and :

{e} a5 continuing security for payment of the Secured Obligations, -

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency-Act 1986 app[ies 1o 3ny ﬁoatmg charge created
by or pursuant to this Deed {and each such floating charge is a qualifying floating charge for
the purpcses of the Insoivency Act 1986)

F!KED CHARGES

The Agencv charges and agrees to charge all. ef its: present ami future regﬁt, tltie and mtemt
in‘and to the following assets which are at any time. owned by the Agency, oriin which it from

‘time to time has an intereést, by way of first fixed charge:

SDR/SDB/351058/1/UKM/53407183.2 o o 7



4.1

4.2

43

4.4

4.5

4.6

47

51

.5*2

6.1

Al Non-vesting Debts.
The Related Rights of all Non-vesting Debts.
Al Receivables.

Ali monies fromtime to time standing to the credit of the Agency's.accounts with any bank or
financial institution.

Alt Real Property 6wned by the Agency now or i the future.
{To the-extent not otherwise charged or assigned in this Desd);

{a}  the benefit-of all licenceas, consents, agreemients and Authorisations held or used in
connection with the business of the Agency or the use of any of its assets;

(b} any !ét_'t'er'o? c‘_reﬁdit Issued in f_avour" of.i:he._Agénty-e'nd all bills of exchange and other
negotiable instruments held by it;

{c) any plant, machinery, fixtures, :ﬁttir}gs'_,- computers, vehiclas, office equipment, other
‘equipment and other assef for the time being owned by it;

{d} all Intellectual P"r’dbér;tv,- claims, frisurance Policies and proceeds of any insurance
Policy; and

{e} - all stocks, shares and other securities held by the Agency at any time and all income
relating to those stocks, shares and securitles;

Alt of the goodwill and uncalled capital of the Agency.

FLOATING CHARGE

. The Agency charges and agrees to charge by way of first flosting charge all of its present-and

future;

assets and undertaking {wherever located) not otherwise effectively charged by way of fixed
mortgage of. charge or assigned pursuantto clause 4 (Fixed charges) or any other provision-of
this Deed; and SRR N

{whether or not effectively so charged orassigned) heritable property and all other property
and assets in Scotland,

CONVERSION OF FLOATING CHARGE

Cﬂ‘nij'e‘r_éidﬁfb?;notiéé :

Sonovate may, by written notice to the Agency, convert the floating charge created tinder this
‘Deedintoa fixed charge asregards all or any of the assets ofthe Agency specified in the notice

2

{a) - an Enforcement:Event has occurrad; or -

SDEANRIS195 URMS3407183.2 8



6.2

6.3

6.4

1.3

%2

{b} Sonovate considers any Security Assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be otherwise
vjéopardy.

Automatic conversion

“The floating charge created under this Deed shall {in addition to the circumstances in which
the same will occur under gendral law) automatically convert into a fixed charge:

{8} inrelationtoanySecurity Asset which is subject toa floating chargeif; -

{i} the Agency creates {or attempts or purports to create) any Security (other
than Permitted Security).on or over the relevant Security Asset without the
priorwritten consent of Sonovate; or

(i) -any third party fevies or attempts to levy any distreds, execution; attachment
:or other legal process-against any such-Security Asset; and

{(b)  over all Security Assets of the Agency which dre subject to a floating charge i an-
administrator is appointed in réspect of the Agency or Sonovate receives notice of
intention to appoint such an administrator {as contemplated by the Insolvency Act
.1986)

Seottishproperty

Clause 6,2 (Automuatic conversion) '_w“il[’ not apply to any assets situated in Scotland if; and to
the extent that, a Recelver would not bie capable of exercising his powers in Scotland pursuant

‘to'section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

‘The givirig of a notice by Sonovate pursuiant to clause 6.1 (Conversion by notice) in relation to
" any assetof class of assets of the Agency shall not be construed as a walver or abandonment.

of the Hghts of Sonovate to serve similar notices in respect of any other asset or class of assets
or.of any other right of Sonovate.

CONTINUING SECURITY

Continting security

“The Debenture Security is continuing and w:il extend to the uitimate batance of the Secured

Obhgatmns regardiess of any intermediate paymem‘ or d:scharge in.whole or in part, This

" Deed shall remain in full force and effect as a contmuing secursw for the durdtion of the

Security Period,
Additional and separate security
This Dead is in addition to, without prejudice to, and shall not merge with, any other right;

remedy, guarantee or Security which Sonovate may at any time hold for any Secured
Obligation.

SDB/SDBAI9EIUIKNS307183.2 ' ' : i )



7.3

19,

o

10.2

0.3

104

Rightto enforce

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

LIABILITY OF THE AGENCY RELATING TO SECURITY ASSETS:

Notwithstanding -anything contained in this Deed or i_mpii_éd‘to__tﬁe contrary; the Agency

remains liable to observe and perform all conditions and obligations assumed by itin relation

to the Security Assets, Sonovate is under no obligation to perform of fulfil any such condition
or obligation or to make any payment in respect of any such condition orohligation,

ACCOUNTS.

No monies dt any time standing to the ér_‘eéit’ of any account {of -an_? type and however
des'i'gna't.ed)'_fof the Agency with Sonovate or in which the Agency has an'interest {and norights
and benefits relating thereto) shall be capable of being assigned to'any person.
REPRESENTATIONS

General

The Agency makes the representations and warranties setoutin this clause 10 to Sonovate.

No Security Interests

No Se'curity.or_Qua_si-Sé'curity exists over all or any of the present or 'futuréi.secdrit_# Assets of

the Agency other than Permitted Security.
Ranking

The Debenture Security has or will have first ranking priority and is.not subject to-any prior
ranking or pari pussu ranking Security other than Permitted Security which Sonovate- has

. expressly agreed will have p’riér‘__br:}jhﬁ passi ranking.

Time when representations made

{a} Al the representations and warranties in this ¢lause 10 afé"méde.ﬁv the Ag‘éncy on
the date of this Deed and are also. deeméd to be made by the Agency every three
months after the date of this Deed; and

{8  Each f:épt‘_e‘sentaiioﬁ_ of Watranty deemad to be made after thé;_dééé- of this Deed shall

_ be deemed to be made by reference to the facts and circumstances existing &t the
‘date the representation'or warranty is deemed to be made,

SDRJSDBA31958/TKMISIH0TIRI2 ' S 1



11, UNDERTAKINGS 8Y THE'AGENCY
11.1  Negative pledge and disposals
The Agency shall not do or agree to-do any of the following:

{a)  créate or permit to subsist any Security or Quasi-Security on any Security Asset other
than Permitted Security; or - - o

{6} sell, transfer, lease, lend or stherwise dispose of (whether by a single transaction.or a
niumber of transactions and whether refated or not and whether voluntarily of
involuntarily) the whole or any part of its interest in any Security Asset other than 2
Perinitted Disposal or, in relation to any Security Asset charged by clause 5, in-the
ordinary course of the Agency's business s at the'date of this Deed.

112 Access.

if any Enforceiment Event is céntmu'mg of Sonovate reasonably suspects an Enforcement Event is
continuing: or may occur, the Agencv shall permit Sonovate and/or accountants or other
professional advisers and contractors of Senovate free access at all reasonable- tiniés: abd on
reasonahle notice at the risk and cost of the Agency to (a) the: premises, assets, books, accounts
and records of the Agencyand (b} meet and discuss matters with those membersof the Agency's
‘senjor management teamas Sonovate may feel appropriata.

iL3  Security Asset_s '_g‘eneralf_y
-The Agency shali

(a) notify. Sonovate within 14 days of receipt of avery not;ce,, Grder, apglication,
requirement or proposal given or mada in relation to; the Securlty Asséts by any
competent authority, and (if required by Sonovate): :

{i} Immediately provide it with a copy of the same; and
(i) .either (A) comply with such nofice, order, application, requirement: or
' prcposaf of (B} make such objectrons to the'same as Sonovate may requirgor

b} pay all rates rents, and other outgomgs owed by it in respect of the: Secunty Assets;

e} keep all Securtty ‘Assets of an ;nsurabie nature: comprehenswely msured to Sonovate's
reasonable satisfaction to its full reinstatement cost;

(g8} - complywith:
{i) all obligations In relation to the Security Assets undér-any presentor future
{aw, “regulation or reqmrement of anv competent authority or any

,Authcrtsatmn, and

(ii) ‘all covenants.and obi:gattons aﬁectmg any Secirity Asset {or its manner of
use);

SDB/SDR/IS 1658/ 1/UKAS24071882 ' ' ' ' 11



{e) not, except with the prior written consent of Sonovate {such consent not to be
unreasonably withheld or delayed); entér into any cierous or festrictive obligation
-affecting any Security Asset;

{f) provide Sonovate with all information which it may reasonably request in relation to
the.Security Assets; and

{g) not do,. cause or permit to be done anything which-may in-any way-depreciate,
jeopardise or otherwise prejudice the value of marketability of any Security-Asset (or
make anv omission Which has such an effect)

11.4 Authorisatfons

“The Agancy’ shaﬂ prompt!v cbtain, comp!v w;th and do all thatis necessary to maintain i full
force-and effect, and supply certified copies to-Sonovate of any Authorisation required under
any law or’regulation to enable itto perform its obligations under this Deed,

11.5 Depoesitof documentsand notices
The Agency-shall:

{a) -untess Scnovate atherw;se cnnf‘rms i wntmg, deposnt with Sanovate all deeds and
docunients: of title refatmg to the Security’ Assets whtch Sonovate may hold-
throughout the Security Period; and

(6Y  immedistely on request by Sonovate; affix to any plant, m'acﬁ{riew,} fixtures, ﬁ_éti:ng's;
computers, vehicles, office _equipme"nt,-other-equ‘ipment.aﬁf}'d_,o_thér-a'sset'fogi‘the time
beirig owned by it (in a prominent position) a durable notice of this Deed (in-any form

- required by:Sonovate.
116 i}ealin'gﬁwit’& éﬂ& realisation of R'e‘ceivabies_-a'nd'-npératibﬂ afisécu'rfty A:_:‘c?:tz'nt's__

{a} The Agencyshalls
{y  without pr’.ejudi'ce-'tb clause 11,1 (Negative pledge ond disposals) (but in

- addition to the restrictions in that clausé), not, without the prior written
consent of Sonavate, sell; assign, charge, factor or discount or In any other

mannerdeal with any Recewabte,

{ii} caliect alt Recewabies, other than Debts purchased by Soniovate. pursuant 1o
Ay Recruttr_nent_ Finance Agreement, promptly in the ordinary course: of
trading as agent for Sonovate; and

{1ty immediately upon receipt pay all monies which it receives in tespect of the
Receivables into:
{A} - such specially designated accountls) as Sonovate may from time to
time direct; or :
(B)  suchothéraccount(s) with a bank as Sonovate may from time to time
direct,
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{each such account{s) together with all. additioris to or renewals or
replacements thereof {in whatever currency} being a "Security Account"};
and

{iv} pending such payment; hold all monies so received upon trust for Sonovate.

{b) The Agency shall deal with the Receivables {both caiiected and’ uncoliected) and.the
Security Accounts in accordance with any directionsgiven in writing from time totime
by Sonovate and, in default of and subject to such directions, in-accordance with this-
-Deed

{c} 'The Ager&cv shall deliver to Sonovate such mformat:tm 25 to the amount and nature
of its Receivables as Sonovate may from time to time reasonably require.

117  Operation of Security Accotints -

{a) The Agency shall not at any time after the occutrénce of an Erforcement Event,
withdraw, attempt or be entitled to withdraw {or direct any transfer of)all or any
part'of the nonies in any Secutity Account without the prior written consent of
- Sonovate:and Sonovate shalf be entitted (m its absoiute dtscretlun}to refuse to permit
any'such withdrawal or transfer: .

(b} - Iftheright of the Agency to withdraw the proceeds of any Recelvables standing tothe
credit of a Security Account results in the charge over that Security Account being:
¢haractérised as @ floating charge; that will not affect the nature of any other fixed
security created by the Agency under this Deed on 4ll its outstanding Receivables.

12,  POWER TOREMEDY
2.1 'Pawerto remedv B

if at-any time the Agenty dogs not compiy with any. of its obi;gat&ons under this Deed,
Sorovate (withott prejudice ‘to any other rights arising as a tonsequence of such non-
compliance} shall be entitled {but not bound) to rectify that default, The Agency irrevocably
authorises Sonovate:and its employees and agents by way of security to do all such things
{including entering the property of the Agency) which are necessary of desirable to rectify that
default:

122  Mortgagee in possession

The exercise of the powsts of Sonovate under this clatise 12 shall not render It liable as &
mortgagee in possession.

123 Monles exgended

The Agency shall pay to Sonovate on demand any monies which are:expended by Sonovate in
exercising its powers-under this.clause 12, together with interestat the Defaylt Rate from the
date on which those monies weré: expended by Sonovate: (bnth before anﬂ aﬁer 1udgment)
‘and otherwise in accordanice with clause 2.2 {Default interest).
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13.  WHEN SECURITY BECOMES ENFORCEABLE

13,1 Whenenforceable

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

{a)

(b)

{c}

(e} -

{f)

@
(®)

The -aceutrence of a Termination Event in any Recrultment Finance Agreement

‘hetween Sonovate and the Agency.

It the Agency has failed immediately to pay all or any of the Secured Obligations
following a demand for payment by Sonovate.

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

giving of any notice) by the Agency or by any othér person to appointan administrator

in respect of the Agency,

Any step i taken- {including; without limitation, the makmg of an application or the

giving of any notice} by the Agency or by any ather person towind up or-dissolve the
Agency or to appoint a liquidator, trustes, ;ece;ver, administrative recéiver or similar
officer f the Agenty or any part 6F its undertaking or assets.

The making of & reguest b*.e the Agencv for the zppointment of @ Receiver -or

administrator.

Any other indéﬁt_edn‘fe'ss 'bf'th_e Ageticyis:

.(_i) not paid whenh due norwithin any a_p;il_icahia gréace period;

(i) is declared to be or otherwise becomes due-and payable prior to its specified
tniaturity as a result of an ‘event of default (Rowever described); or

i} any commitment for: mdehtedness is cafcalied or suspended asa resuit of an

- gventof defau!t {however desaruhed)

I the Agericy bfea_t‘-h'esfaﬁy.cf't'ﬁe prc&r_isidrts-of'thi_'sDe’eﬁ.' S

The Agency rescinds of purports to rescind or repudiate of evidencesan inténtion to

rescind or repudiate this Deed.

13.2  Statutory powers

The power of sale anid other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at: any thne after the
occurrance of any Enforcement Event,

13.3  Enforcement

After- this. Debenture Security has become enforceable; Sonovate may in its absolute
discretion enforce:all or any part of the Debenture Securityin such manner as it sees fit.
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14.

14.1

14.2

1.3

14.4

14.5

ENFORCEMENT OF SECURITY.
Genearal

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

deemed to have becoma due and-payable on-the date of this Degd. Sections 93 and 103 of

the Act'shall not apply to the Debenture Security,
Powers of leasing

The statutory powers of leasing conferred on Sonovate are extended s0.as to -authorise

‘Sonovate to lease, make agreemenits for leases, accept surrenders of Jeases.and grant options

as Sonovate may think fit and without the need to comply with section 59 or 100 of the Act,

Powers of Sonovate

At any time after the Debenture Security becomes ehforcéabie {or if ﬁu req‘uéstéd by the

Agency by written notice at any time}, Sonovate may without further notice {unless required
by law}:

{a} appoint any person {or persons) to. be a. receiver, receiver and manager or
administrative receiver of all or-any partof the Security Assets and/for of the income
of the Securttv Assets, andfor

b} appoint oF apply for the appmntment of any person who is appmpriatelv quaitf‘ ed a3
atministrator of the Agency; and/or :

{c}  exercise all or any of the powers conferred on mortgagees by the Act {as amended or
extended by this Deed) and/or all or any of the powers which aré conferred by this
Dead on @ Recsiver, in each case without first appomtmg a - Receiver or
natwuthstanding the appointmant. of -any Receiver:

Redemption of prior mortgages

At any time after the Debenture Security has become enforceable; Sonovate may:

{a} redeem any prior Security against. any Security Asset; and/or

{b)  procurethe transfar of that! Security toitself; and/or -

{c} settle and pass the accounts of the holder of any prior Security and any accoints so
settled and passed shati be conciuswe and bmdmg on the  Agency.

AH{priﬁeipal,_;mterest-, COSts»,'charg_es.and expenses of and mcidentai.t_n any such redemption
and/or transfer shall be paid by the Agency to Sonovate on demand.

Privileges
Each Receivei and Sonovate is entitled to afl'the: rights,-' powets; privileges and imunities.

conferred by the Act on morigagees and receivers when-such receivers have been duly
appointed underthe Act, except that section 103-of the Act does not apply.
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148

147

15

15.1

152

153

5.4

No liability

(a] Neither Sonovate nor any Receiver shall be liable (A} in respect.of all orany part of
the Security Assets or (B) for any loss or damage which arisés out of the exercise or
the attempted or purported exercise:of, or the failute to exercise any of, its or his
respective powers (utiless such loss or damage is caused by its-or his gross negligence
or wilful misconduct),

{B)  Without grejudice ta the generality of clause 14.6(s], neither Sonovate nor any
Receiver shall be liable, by reason of entering into possession of a Security Asset, to
account as mortgagee in possession or for-any loss on realisation ot for any default or
omission for which @ mortgagee in possession might be liable.

Protection of third parties

No-person (including a purchaser} dealing with Soriovate or any Recelver or Delegate will be
coheerned to enguire:

(a)  whether the Secured Obligations have become payable; or

{b)  whether any power which Sonovate or the Receiver is-purporting to exercise has
becoie exercisable; or

{c how any money paid to Sonovate or to the Re::eh}er i_Sta' be applied..
RECEIVER
Removal and replacement

Sonavate may from time o time rerove any Réce‘iver'appéimed-ﬁv itf(ﬁ'abjé&, inthe case of

‘an adiministrative receivership, to sectiond5 of the Insolvency Act 1986) and, whéneverit may

deem approptiate; may appoint & new Receiver in the place of any Receiver whose
appointment has terminated,

‘Muitiple Receivers

If at any time there is. more than oria Receiver of all or any part of the Secarity Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document). .

Remuneration

Any Receiver shall bie .entittéd to reman‘eratlbﬁ far his services at a rate to be fixed by
agreement between himand Sorovate {or, falling such agreement, to be fixed by Sonovate).

Payment by Recelver

Only monies actually paid by a Receiver to Sonovate in refation to the Secared bhiigations
shall be capable of being applied by Sonovate in discharge of the Secured Obligations.
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15.5 Agentof the Agency

Any Receiver-shall be the-agent of the Agency. The Agency shall (subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defauits and for
the payment of his remuneration. Sonovate shall incur noliability (2ithér to the Agency orto
any other person) by reason.of the appointment of a Receiver or for any other reason.

16:;  POWERS OF RECEIVER

16,1 @enéral powers

Any Receiver shall have:

{a}

(b

(e}

{d)

all the piowers which are conferred on Sonovate by clause 14.3 (Powers of Sonovate);

all the powers which are conferred. by the Act on mortgagees in possessioh and
recelvers appointed under the Acty

(whethier or ot he Is an administrative raceiver) all the powers which are listed in;

schedule 1 of the Insclvency Act 1986; and

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

16.2.  Additionat powers

I addition to the gowers referred to in clause: 16 1 (Generai pawers) a Receiver shail have

the following powers:

' _(é}  lotake possession of, collect and getin ali or any part of the Security Assets and/or
‘incormie in respect of which he'was appointed;

(b)  tomanage the Security Assets and the business of the Agencyas he thinks fit;

{c) ‘toredeem any Security and to-borrow or raise any money: and secure the paynment of
any:monsy in’ prmrtty to'the Secured Obligatmns for the purpose of the exercise of his
pewers andlor defraymg any costs or liabil lties mctzrred by h|m in such exercise;

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

Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act and 'withcu; limitation:

{i fixtures may be severed and sold’ separateiy from the Real Property
containing thém, without the consent of the Agency;

{ii} the consideration for any such transaction | may consist of cash, debentures or
other obligations; shares, stock or other valuable consideration (and the
amaint of such: consweratmn may be dependent upon profit or turnover or

be determined bva third parw), and .

(i) -any such conmderataan may he pavabie In 3 !ump sum-or by instaiments

spread over such period as fre thinks fit;
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b

{i)

it

(k)

b

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building -or fand and to complete or undertake or concur in the completion or
undertaking {with or without modification) of any project in:which the Agency was
conceried or interested before his appointment (being a project for the slteration,

-:mprovement, development; completion, construction, modification, refurbishment

or repair of any building orfand};

‘o carry out any sale, lease-or other disposal.of all orany part of the Security Assets

by conveying, transferring-,_ass_igning'o_r- {easing the same in-the name of the Agency

-afid, for that purpose; to entet Into covenants and other cantractual obligationsin the
name.of,.aid 50 a3 to bind, the Agency;

to take any such proceedings {in the name of the Agency of otherwise) as he shali

think fit in respect of the Security Assets and/or ificome.in respect of which he was

appointed {including proceedings for recovery of rent or other monies in arrears at

the date of his appointment);

to enter-into of make any such agréément, arfangément or compromlse as he shali
think fit;

to insure; and to renew any Insurance Policy In res;mct of, the Security Assets as he

~shall think fit {or as Sonovate shall direct);

to appoint and employ such: managers, officers and workmen and ‘engage such
pmfessmna! advisers as he shall think fit (including, without prejudice: to the

generality of the faregoing pawer,; to employ his partners and firm);

~ to.operate any rént review dlausein respectof any Rea! Property in respect of which
e was appolntad {or any part thereof) and to app[y for any new or-extended leass;

and

tor

) give'valid receipts for all monies and to do all such other thirigs as may seem

to him to be incidental or condicive to-any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i), exercise in relation to each Security Asset all such powers and rights as.he
would be capableof exercrsmg ifhe were the abso!ute benef:ma% ownerofthe
Security Assets;and

(i) use the name of the Ageney for any of the above purposes.

17.  APPLICATION OF PROCEEDS

171 Appltcatlun

All:miondes recaived by Sonovate orany Receiver after the Débenture Securm,c has bacorme
enforceable shall (subject to-the rights and claims of any person having a security ranking in
priority to the Debenture Security) be applied in the followingorder:
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{a)  first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments rmade by Sonovate or any Recelver orDelegate and of alt remunération due
to the Receiver in connection with this Deed orthe Security Assets;

{b)}  secondly, in or towards satisfaction of the remaining Secured Obligations ‘in
accordance with-clause 17.3:(Appropriation and suspense accourit); and

{¢}-  thirdly, in payment of any surplus to the Agency orother person entitled to it
172 -Cantingenc!es o

I the Debernture Security fs enforced at 4 time when no S’gcdred-ﬁ&ligatiohs are due, Soravate
or a Retélver may pay the proceeds of any recovéries effected by it into-a blocked suspense
account {bearing intérest at such rate {if any) as Soncvate may determine.

17,3 Appropriationand suspense account.

- fa)y Suh;ect to clause 171 {Appi:catwn}, Sonovate shali apply a!i pavments received in
respect of the Secured Obligations in reduction of any part of the Secured. Obligations
inany order or mariner which it may determine.

(b} Any stich apprcpriaﬁonishalt.aVemda 'anv‘apprcpriafﬁdﬁ' by tjh‘eAgehj@;’- .

{e)  All moniesreceived, recovered or realised by -Sonovate under ot in connection with

this Deed may:at the discretion of Sonovate be credited to-aseparate Interest-bearing

- suspense account for so tong as Sonovate détermines (with interast aceruing theredn

at -such rate lif any) as Sondvate may determine without Sonovate having any

obligation to apply such monies and interest or any part of it.in or towards the

- discharge -of any of the Secured :Obligations: unless such monies. wouid cléar all
‘Secured Obifgations in full S e

18,  SET-OFF RIGHTS

181 The Agency agrees that any money from time to'time standing to jts crédit on any account
with Sonovate may be retaied as cover for and/or applied by Sonovate at-any time and
‘without niotice to the Agericy ifi ot towards payment or d;scharge af the Secured Obligations

- or such part of them as’ Scnovate may. se!ect‘ S :

18.2.  If Sonovate exercises any nghts it réspect of any money a3 referred to i clause 181

{including, without limitation, any rights.of set-off, accounting or retentionor similar rights)

iy relation to any liability of the Agency and that Jiability:or any part'of itis-in-a different

currency from any credit balance against which Sonovate seeks to'exercise its rights, Songvate.

may use the currency of the credit balante to purchase an amoint in the currency of the

liability at the then prevailing spot r rate of exchange of Barclays Bank pic and to pay out.of the

credit balance all costs, charges and expenses incutred by Sonovate in connectmn wﬂh that
purchase,
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18.3  Sonovate shall not be liable for any loss of interest caused by the determination before
ratuirity of any deposits or any foss caused by the fiuctuation in any exchange rate at which
any curréncy may be bought or sold by Sonovate,

18,  DELEGATION .

Each of Sonovate arid any Receiver may delegate By power of attomey {orIh any other
mannet) to any person, any right, power or discretion exercisable by themy under this Deed
upon-any terms {including power to sub-delegate) which it may think fit. Neither Sonovate
norany Recelver shall be in-any way liable or responsible to the Agency for any logs or liability
arlsing from any act, default, omisslon or misconduct on the part of any Delegate;

20, FURTHER ASSURANCES

20.1  Furtheraction
The Agency shall, 5t its own expense, immediately do all acts and execute all dacuments as
‘Sonovaté or-a RecelVer may ressonably spec;fy (and in: such farm as Sonovate or a Receiver

iay reasonably require) for:

{a) creating, perfecting, pmtectmg or mamtaining the Secuntv intended to be created by
this Deed;and :

I} famtitatmg the realisation of any Secuﬂty Asset;

C{ey Ifacfhtatmg the exercise of any’ nghts, powersand. remedles exercisabie by Soriovate,
L -1 ¢ any Receiveror any De#egate in respect of dny: Secunty Asset, or

{d} .creatmg and perfectmg Secunty in favour of Sancvate Gver any. property and assets
of the Agency located in any 1urasdtct_ion outside England and Wales equivalent or
simifar to the Security. intended tobe ¢reated by or pursuant to this Deed.

‘This includes:

). the re-execution of this Déed;

(it} the execution of any legal morigage, _é%’a'arge, transfer, _cdmr'_éx)ahce,
assignment, assignation or assurance of any property, whethet to Sonovate

of torits fomines; and

L)} _-'i-the ngmg of any: ncttce, ercfer oF dlrectaon and the making of any flling or
régistration, .

_ _whi_c'h,':'ih"arivsﬁ_cii'c_ase,- Sonav-até'r'rjéythinﬁex’pédf@a’nti_ o "
202 Speciflc security
Without prejudice to the generality of clause 20.1 (Further action), the Agency will
immiediately upoh réquest by Sorovate execite any document contemplated by that
clause pver any Security Asset which is subject to or intended to be subject to any fixed

security under this Deed (including any fixed security arising or intended to arise pursuant to
clause 6 {Conversion .of floating c'hmfgé}};
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21.

22,

21

22

22.3

22.4

POWER.OF ATTORNEY

The Agency, by way of security, irrevocably and. severally appoints Sonovate, each Recgiver
arid any Delegate to be its attorney to take any action which the Agency is obliged to. take
under this Deed, including under clause 20 (Further assumnces}, which the Agency has failed
to-take. The Agency ratifies and confirms whatever any attorney does or purports to do
pursuant to its appointment under this clause. '

PAYMENTS
Payments.

Subjéct to clause 22.2 (Gross-up), all payments to be made by _fhé'Ag_en_C\e‘:_'in respect of this
Deed shall be.made:

(a) in immediately available funds to the credit of such. account as Sonovate may
designate;and

{b}.  without (and free and clear of, and without any deduction for, of on account of}
(i) any set-off or counterclaim; or

(i} except to the extent compelled:by law, any-deduction or withholding for or
-onaccount:of tax. . L

Gross-up.

if the Agency is compelled by faw to make any deduction srwithholding from émj sum ﬁayab‘le
under this Deed to Sonovate; the sum so.payable by the Agency shall be increased so asto

‘résult In the receipt by Sonovate of # net amount equal to the- fisll amount expressed to be.
: payable under this Deed : . .

Tackmg

This Deed sétures advances alfeady made and further advances to be made hv Sonovate to
the Agenty.

"C’ésts_ and expehs'es '

{a)y Amgndment expernses

The Agency shall promptly on demand pay to Sonovate the amount of all reasonable
costs, charges-and expenses:incurred by Sonovate in connection with-any actual or
proposed amehdmient or extension of any walver or consent under this Deed.

{b}  Enforcementand pr_eser-vat'im costs

The Agency shall promptly on demand pay to Sonovate or any Recelver the'amount.
-of all costs; charges'and expenses (mc&udmg legal fess) incurred by any of thém in.
connection with the enforcement, exercise or preservation: {or the attempted
enforcement, exeicise of presewat;on) of any of their respective rights under this
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23,

24,

241

282

25.

251

25.2

26.

26,1

Deed or any document referred-to-in this Deed {including the remunaration of the
Receiver),

CURRENCY CONVERSION

Al monles:received or held by Sonovate or any Receiver under this Deed may be converted

from their existing currency into such other currency as Sonovate or the Receiver considers
necessary: or desirable to cover the obligations ahd liabilities comprised in the Secured
Obligations in that other currency at ‘the spot rate of exchange of Barclays Bank ple. The
Agency shall indemnify Sonovate against all costs, charges and expenses incurred in relation
tosuch conversion. Neither Sonovate nor-any Receiver shalf have any liability 1o the Agency

in respect of any loss resultmg from any: ﬂuctuatmn i exchange rates after any such

conversion,

CHANGES TO THE PARTIES

Charging Companies

TheAgeficy may not assign any of its rights.or obligations under this Deed. -

Sonovate

Sonovate may assign o transfer ali'or any part of its rights Under this Deed. The Agency shall,

immediately upon being requested to do so by Sonovate, entér into such:documants as may
be necessary or desirable to effect such assignment.or transfer.

NEWACCOUNTS

- if Sohovate receives, or is deamed to be aff'ejcte'd by; notice, whéth_e'r;a'ctua!'o‘r- constructive,
“of any subsequent Security. affécting any Security Asset-and/or the proceeds of sale of any

Securlty Asset or any guarantée ceasesto continue inforce and/or the proceeds of sale of any
Securlty Asset, it may open a new account or accounts for.the Agency. Ifit doesnot openia
new-account; it shall nevertheless be treated as if it had dorie so at the time-when it received”

ar was deemed to have, received such ribtice,

As from that time all payments made to Sonovate with be credlted or ba treai:ed as havang

been cradited to the new account and will not operate torediice any amount of the Secured
Obligations, g .

NOTICES
Cr.:mmumcat?ons in writing

Any comimunication to be made ander ofin connection w:th thxs Eeed shail be made in writing

.and, unless otherwise stated, may be made by faxor fetter
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26.2

26.3.

7.

28,

29, -

-30.

Addresses

The address to which any communication is to be made or.delivered under or in connection
with this Deed is:

{a) in the case of the Agency; its registered office or business address Jast known to
Sornovate; and.

'(b'} in the case of Sonovate, its registered ﬁfﬁqe or other ad'd'l"'es's-natiﬁed'in writing to the
Agency on-of after the date of this Deed,

Delivery
(a) Subject 16 clause 26.3{b), any communication.or document made or deliverad by one-
parson to-another under or in-connaction with this Deed will snly be. effactive:.

{i} if by way of fax, when sent; or

i) i by way of letter, when it has been left at the relevant addr’esy of two
Businass Days after being depcslted in the post postage prepa!d in an
envelope addressed to it at that address.

() - Any commumcatmn of document to be made- ot delivered to Sanovate w;l? be

effective only when actually received by Sonovate.

CALCULATIONS AND CERTIFICATES

Any certificate of of determiniation by ‘Sonovate specifying the amount of any Secured

Obligation due by the Agency (including details of any relevant calculation thereof) is in-the
absente of manifest error; conclusive evidence against the Agency of the cause, existence and

‘amount of the matters to which it relates. .

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct fromone another and if at any time
any provision is or becomes iliegal, invalid or: unenforceable in‘any réspect under any lawof

any jurisdiction, neither the legality, validity or- enforceability” of any. of the remaining

provisions.nor the legality, validity or aiforeeability of such provision under the law of any

other jurisdiction will in any way be affected or impaired..
REMEDIES AND WAIVERS

No failure to exercise, nor any delayin exercising, o the part of Soriovate, any fight orremedy

unider this Deed shall operate as-a waiver, nor shall any single or partial -exercise of anytight
or remedy preventany further or gthereéxercise, or the exercise of any other right orremedy.
The rzghts and remedias provided are cumuiattve and fiot exclusive of ahy rightsor remedies

provided by law.

AMENDMENTS AND WAIVERS -

Any provision of this Deed may be: amended only if Sonovate and the Agency so agres in
writing and any breach of this Deed may be waived before or after it occurs: only if Sonovate
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31.

32,

32.1.

322

32.3

33.

331

33,2

33.3

so agrees in writing. A walver given or consent granted by Sonovate under this Deed wili be
sffective only if given in writing and then only In the instance dnd for the purpose for which it
isigiven,

COUNTERPARTS

This Deed may be executed in any number of couiriterparts, and this has the same effectas if
the signatures (and seals, if ariy} on the counterparts were on a single copy of this Daed,

RELEASE

Release

‘Upon the expiry of the Security Period (but not otherwise) Sonovate shall, at the request and

costof the Agency; take whateveraction is necessary to release or re-assign {without recourse

oy warraity) the Secirity Assets from the Sectrity,

Reinstatement

Where any d;scharge (whether in respect ‘of the obfigatmns cf the Agency or any security for
those hiigations of otherwise) Is made:in whole or in part.oranyarrangement is made.on'the
faith of any payment, security or other disposition which is-avoided or must be restored on
insolvericy; liguidation or otherwise (without limitation), the lisbility of the Agency tnder this
Deed shall continue as if the discharge or arrangement had not occurred. Sonovate may
concede or compromise any claim that-any payment, securlty or ather disposition is llable to
avoidance or restoration, :

Automiatic Release

Each Purchased Receivable shall be automatically released from the securlty constituted by
this Deed immiediately upon the plrchase of such Purchased Recelvable by Sonovate pursuant
to the terms of the relevant Sonovate Agreement:

GOVERNING LAW AND JURISDICTION

Th:s Deed and any nonﬁcontractual abhgatmns ansing out of or in mnnectson weth it shall be
govemed by Enghsh }aw. :

-The chierts of England have em!uswe 3urisélct:on to settte any dlspute ansmg out of orin

conniection with this Deed {including a dispute. relatlng to the existence, validity or termination
of this Deed or any non-contractual cbligation arising out of or in connection with this Deed)
(a "Dispute”}.

“The -Pa‘rtiés‘-agre“e.that‘_the' cotirts of England aré the most appropriate and convenient courts
-to seftls Disputes and accordingly no Party will argue to the contrary.

IN'WITNESS of which i_h‘;is_'- Deed has been duly executed by th'é‘ Agén'cy-éjs-a :_d'ee'd-a_nd ﬂuiyéxééu‘tﬂd by
Sonovate and has bieen delivered on the first date specified on page 1 of this Deed,
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Please sign this section,

Exécuted as a deed by )
PENELOPE LAYZELL LTD acting by:: )
Penelope Layzell ’
a Director and

Nicholas Layzell

a Directot/its Secretary

Executed as a deed by
Sonovate Limited acting by two
authorised signatories:

Tom Wilson

a Authorised Signatory and
Damon Chapple

a Authorised Signatory
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