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Registration of a Charge

Company Name: XOMI LIMITED
Company Number: 04124827

Received for filing in Electronic Format on the: 27/07/2021 XA9LFLI1

Details of Charge

Date of creation:  07/07/2021
Charge code: 0412 4827 0001
Persons entitled: 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: 4124827

Charge code: 0412 4827 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2021 and created by XOMI LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 27th July
2021 .

Given at Companies House, Cardiff on 28th July 2021

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 i5 Made 0 «.ovss s

BETWEEN:

KR R R RV Y R SR e S e s b e

{1)  XOMI LIMITED & company incorporated and registered under the laws of England and Wales
with riumber 04124827 with its registered office at Flat-1 38 Caledonia Place; Clifton, Bristol,
Engiand BS8 4DN (“Agentv“), and

(2}  Sonovate Limited, a company incorporated and registered undér the laws of England and
Wales with number 07500445 with its registered office at 4th Floor, 101 Golate House, St
Mary's Street, Cardiff CF10 10X ("Sonovate”}.

2. 'DEFINITIONS AND INTERPRETATION

21 Definitions

In this Deed the following terms have the followirig meanings:

0" Aatii

"Authorisation”
“Business Day"

_ ‘;Behehture' Security”
"Debt"
“Default Rate"
“Delegate”.
"Enforcement Event”

“Insurance Policy"

‘the Law of Property Act:1925.

an authotisation, consent, approval, resolution, licence, exemption,

-Hiling, notarisation or registration.

a day {other than a Saturday or Sunday) on which banks are open for

general business in London.

the Security created or evidenced by or pursuant to this Deed or any

‘Accession Deed.

has the meaning given to: that expression in any Recruitment

Finance Agreement.

4% per-cent above the published base rate of Barclays Bank plc from:

time to time.:

any delegate, sub-delegate, agent, attoriey or co-trustee appointed

- by Sonovate or by 2 Receiver.

each of _:t_hé_' events listed in dause 14 {When security becomes
enforceable).

each pnhcy of insurance which is at any time’ held by orwritten in.

favour of the Agency oi i whtch the Agency from time to time has
an interest in respect of its assets or business.

SDESDBASISETUKMA34071832



“intellectual Property”

"Non-vesting Debts"

¥ Pa -rfv'il

"Permitted Disposat”

“Permitted Security"

"Quasi-Security"”

all fegal and/or equitable inierests_(ingl_uding, without limitation, the
benefit of all licences in any part of the world) of the Agency in, or

(a)

{b)

relating to:

any patents, trademarks; service marks, designs; business
names, ‘copyrights, database: rights, design rights, domain
names, moral rights, inventions, confidential information,
know-how. and -other Intellectual property rights and
interests (which may-now o inthe future subsist}, whether
registered or unregistered; and

the benefit of all applications and rights to use such assets
of the Agency (which thay niow or in the future subsist).

all Debts which fail tovest in Sonovate under a Recruitment Finance

(b}

Agreement.
-a party to this Deed.

any disposal:
{a)

permitted with the prior written consent of Sonovate; or

expréssly permitted under 3 finance or credit agreement

hietween the Agenty and Sonovate under which Secured

Obligations arise.

any Security or Quiasi-Seciirity:

{a)
)

19

©

permitted with the prior written consent of Soriovate; or

expressly permitted under 2 finance or-credit agreement

‘between the Agency'and Sonovate under which Secured

Obligations atise;

created by this Deed.

arnarrangement or transaction to:
@)
o)

sell, transfer o otherwise dispose of any of its Receivables;

enter into any arrangement under which wioney or the

benefit of a bank or other account may be applied, set-off
‘or.made subject to a combination of accounts; or
enter into any ‘other preferential arrangement having a

similar gffect.

SDB/SDB/ASIISR/LUKMISI407183.2



"Receivables”

"Receiver'

"Recruitment Finance
Agreement”
"Related Rights”

“Secured Obligations”

"Security”

all estates and interests in freehold, leasehold and other immovable

property (wherever situated) riow: or in future belonging to the

Agency of in which the Agency has an Interest at ahy time, together

with:

(a)  -all buildings and fixtures (including trade fixtures) and fixed
plant-and machinery at-any time thereodn;

(b)  all-easements, rights and agreements in respect thereof;
and

{c).  thebenefit of all covenants given in respect thereof.

all present and future Debts and other debts, rentals, royalties, fees,
VAT and. monetary claims and all other amoiints at any time
recoverable or recelvable by, or due ot owing to; the Agency

{whether actual or contingent and whether arising under contract

or In any other manner whatsoever) together with:

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

relating to any of the foregomg {including, without
limitation,  negotiable . _instruments,  indemnities,
reservations of property nghts, fights of tracing and unpaid
vendor's liens and sitilar associated rights); and

{b)  alt proceeds of any of the foregoing:

areceiver, or receiverand manager hfédm’iéi'strative receiver of the:
whole or any. part “of the: Secunty Assets appointed by Sonovate.

undef thzs Bead

3 Rgc;ruijtment §inancé-Agreéiﬁen't miade between Sonovate dnd the
_?_«g"ency;

“has'the meaning given to tha’t expresswn in a Recruitrnent Finance:

Agresment,

all or any money and liabilities which shall fom time to time {and

‘whether onor at:any time after demand) be due, -owingor incurred
‘in whatsoever manner to Sonovate by the Agency, whether actually

or centmgent!y, solely or jointly. and whether as pnmpai OF surety
{or guarantor or cautioner), and including interest, purchase fees

and other lawful charges or expenses: ‘which Soriovate may in the-

course of its. business charge or incur in respect of any of those
matters, and so that interest sha!i be tampmed and compounded
according to the usual rates: and practice {or otherwise agreed in
writing) after @s well as before any demand made or ;udgment or
decr_ee_ containad underor in rélation to- _i_‘_h;s_D_aeé

a mortgage, t:harge, piedge, isen ot uther security interest secazrmg
any. obhgatmn ‘of any person or any’ other agreement or
arrangement having a similar éffect.

SDB/SDBASIOSIURMS3071832



"Security Account” has the meaning given to that term in clause 12.6(a){jii).

"Securlty Assets" all-property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or
puirsyant to this Deed.

“Seciirity Period" the period beginning on the date of this Deed and ending on the

: ‘date ortwhich: - _
{a}  allthe Secured Obligations have been unconditionally and
ifrevocably paid and discharged in full; and
{b)  Sonovate has no further commitrment, obligation or liability
to-make any finance credit or other accommodation
available tothe Agency.

“Termination Event” has the Tiganing given to that expression in any Recruitment

Finance Agreement.
22 interpretation |
{a)  Unless a contrary indication appears, any reference in this Deed to:

i . the "‘Agenty"‘;"'éﬁhavate'“ or any Gther person shall be construed so s to

ificlide its successors in title; permitted assigns and permitted transferees;

(i) “this Deed" and'a "Recruitment Finance Agreement” are references to this
Beed and anv Racru;tment Fmaace Agreement as amended supp!emented
{However fundamenta!iy and even d‘ any oﬂhe same inereases the abhgations'

_ of the Agency or provides for further advarnces);

{il).  "Secured Obligations” includes obligations and Habilities which would be
treated as such but for the liquidation, administration or dissolution of or
sifilar event affecting the Agency;

iv)  “includes” or "including” means includes or including without limitation;

(v} thesingular inclides the plural and vice versa.

{b) _ Each undertakmg of the: Agem:y (other thana payment abligation) contained in this
Deed:

_(i')‘ | ‘muist be cormplied. with at all times during the Security Period; and

(i) isgiven'by the Agency for the benefit of Sonovate.

{¢) ._If'Sbhdiat'é reasonably considers that an amount paid by the Agency to it under this
Deed is capable of being avoided or otherwise set aside on the liquidation or
_admimstrat{on ofthe. Agency, then that amoum shall not be considered to have been
jrrévocably paid for the purposes of this Deed

SDB/SDB/351958/L/UKM/33407183.2. P
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31

3.2

4.1

4.2

-(_d_) The Parties-intend that this document shall take effect as a deed notwithstanding the
fact that a Party may ofily execute this document under hand.

Third party rights

Aperson who s not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
to enforce or enjoy the benefit of anytérm of this Deed.

COVENANT TO PAY

‘Covenant to pay

The Agenty, as principal obligor ahd riot merely as surety, covenants in favour of Sonovate.

‘that it will pay and discharge the Secured Obligations.on demand.

Default lntarest

{a) Any amount which s riot paid Under this Deed when due shall béar interést {both
before and after judgment and payable on demand} from the due date until the date
an which:such amount is unconditionally and irrevocably paid-and discharged in full,
at the Default Rate from time to time.

{b) Default interest will accrue from day to day on a year of 365 days ‘and will be.
compounded frionthly.

GRANT OF SECURITY

‘Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:
{a} in fa\muf of Sonovate,

{h) wgth full title guarantee in accordance with the Law of- Preperty (MISCEHBBEOUS
Provisions) Act 1994; and

e} - a;‘s-ccnt'ih-u'iﬁg security for payment of the Secired Obligations.
“Qual ifymg floating charge

“Paragraph 14 of Schedute Blto the Insolvency Act 1986 appliesto any ﬂoatmg charge created

by or pursuant to this Deed (and gach such flodting tharge isa quahfvmg floatmg charge for

“the purposes of the insolvency Act'1986).

FIXED CHARGES

‘The Agency chargesand agreés to charge all of its presentand future right, title and interest
indnd to the following assets which are at any time owned by the. Agencv, or in which it from
time 16 time has an interest, by wayof first fixed charge:

SDB/SDB/3SIISE/UKMISI4071832 ' 7.



5.1
5.2
53

54

55

5.6

57

6.1

6.2

74

Ali Non=vesting Debis.
The Related Rights of all Non-vesting Debts.
All Receivablas.

Al monies from time to time standing to the credit of the Agency's accounts with any bank or

financial institution.

All Real Property owned by the Agency now of in the future.
(To t'_h-e“ext'en't not otherwise charged or assigried inthis Deed):

{a) the: beneﬁt of all iicences consents, agreements and Authorisations held or used in
‘connéction with the business of the Agenicy or the use of any of its assets;

{b)  any letter of credit issued ir favour of the Agency and all bills of exchange and.other

riggatiable instruments held by it;

(e} any plant, machinery, fixtures, fittings, computers, vehicles, office equipment, other
equipment-and other asset for the time being owned by it;

{d) all Intellectual Property, claims, Insurance Policles and proceeds of any Insurance:
Policy; and

{e) @l stocks; shares and other securities hield by the Agency at any time and all income
relating to those stocks, shares and securities.

Al of the goodwsll and uricalled r.apatal of the Agency.
.FLOATING CHARGE

“The: Agency charges: and agrees to charge by way of first floating charge a!i of its present.and
future:

-assets and undertakmg (wherever located) not otherwise effectively charged by way of fixed
“mortgage or charge orassigned pursuant to clause 5 {Fixed charges) or any other provision of

this Deed; and

' iwhether or riot’ effectweiy 50 charged or ass;gned) hentabie pm;}eﬁy and all other pmparty

and assets in Scotland

CONVERSION OF ¥L€>ATiNG £!-!ARGE

Conversion by notice

Sonovate may, by written notice to the Ageﬁc‘y, convert the floating charge created under this
Deed intoa fixed charge as regards allor any of the assets of the Agency specified in the notice

if:

{a). an Enforcement Event has accuried; or

SDR/SDR/ASIOIS/I/UKM/534071832



7.2

13

74

841

8.2

{b) Sonovate considers any Security Assets to be in danger of being seized or sold under
any form of distress, attachment, execution ot other legal process or to be ttherwise
in jebpardy.

Automatic conversion

'The'fio.ating_}tharge craated under this Deed shall {in addition to the circumstances in which

the same will occur under general law) automatically convert into a fixed charge:

{a} ity relation to-dny Security Asset which is subject toa floating charge if:

] the Agericy creates {or attempts or purports to-create) any Security (other
tha Permitted Security) on or over the relevant Security Asset without the
prior written tonsent of Sorovate; or

{iif any third party levies or attempts to levy any distress; execution, attachment
or othier legal process against any such Security Asset; and

{b} over all Security Assets of the Agency which are subjéct to-a floating charge if an-

administrator is appointed in respect: of the- Agéncy or Sonovate receives notice of
intention to appoint such an administrator (as contemplated by the Insolvency Act
1986).

Scottish property

Clause.7.2 (Automatic conversion) will not apply to any assets situated In Scotland if, and to

the extent that, a Receiver would not be capable of exgrcising his powersin Scotland pursuant
to section 72 of the insolvency Act 1986 by reason of such-automatic conversion.

Partial conversion

The giving of a notice by Sonovate pursiiant to clause 7.1 {Conversior by notice) in relation to
-any assetor class of assets. of the ﬁ.gency shall riat be construed as a waiver or abandonment
‘of the rights of Sonovate to serve similar notices in respect of any otherasset or class of assets

or of any other right of Sonovate.

CONTINUING SECURITY

Continuing security

The Debentiire Security is continuing and will extend to the ultimate balance of the Secured.

Obligations regardless of any intermediate payment or discharge in whole or in part. This

‘Deed shall remain in fulf force and effect a$ & continuing: security for the duration of the

Security Period.
Additional and separate security
“This Deed is'in addition to, withouit prejudice to, and shall not merge with, any other right,

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

SDB/SDB/SI9SYIUKMISMOTIEIE 9
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8.

10.

11.

112

114

Right to enforce

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

LIABILITY OF THE AGENCY RELATING TO SECURITY ASSETS

Notwithstandifig: anything contained in this Degd or implied to the contraty, the Agency

remains liable to observe and perform all conditions and obligations assumed by it In rélation
to the Security Assets. Sonovate is under no obligation to-perform or fuifil any such condition
ot obligation or to'make any payment in fespect of any such condition or obligation.

ACCOUNTS

No monies at any ‘time standing to the credit of any account (nf any type and however

designated) of the Agency with Sonovate or in which the Agency has an interest (and nio rights
aad benefits relating thereto) shall be capable of being assigned to any person.

REPRESENTATIONS
General

The Agency makes the représentations and warranties set out in this clause 11 to Sonovate:

No Security lnterests

No Security or Quasi-Security exists over all or any of the present or future Security Assets of

the Agéncy other than Permitted Security.

Ranking

Theé Debentire Secunty has o will have first ranking. pr;onty and is not subject to any prior

ranking: or pori passu ranking Secunty other than i’ermitteé Security’ which Sonovate has
‘expressly agreed will have prior-or pori passu ranking.

Time when representations made

{a) Al the representations and warranties in this.clause 11 are made by the Agericy on

‘the date of this'Deed and are-also deemed 1o be made by the Agency every three
moriths after the date of this Deed; and.

{b) Each representatmn or warranty deemed: to be made after the date of this Deed shall

‘be deemied to be imade by reference {6 the' facts and circumstarices existing at the
‘date the representation or warranty is déemed to be made.

SDR/SDE/S1058/17UKMIS3407183.2 190



12

24

122

12.3

UNDERTAKINGS BY THE AGENCY'

Negative pledge and disposals

The Agency.shall not door agree to do any of the following:

(a)

(b}

Access’

create or permitt to-subsist any Security or Quasi-Security on any Security Asset other

than Permitted Security; of

sell, transfer, lease, !end or otherwise dispose of (whether by a single transaction ora

:number of transactions and whether related ‘or not and whéther voluntarily or
‘involuntarily) the whole or any part of its.interést in any Security Asset other thana

Permitted Disposal or; in relation to-any Security Asset charged by clause 5, in the
ordinary coursé of the: Agency s busiriess as at the date of this. Deed

if an Enforcemment Eventis continuing or Sonovate reasonably suspects an Enforcement Event.
is:continufng o may occur, the Agency shalt permit Sonovate and/or accountants or other
prefessiunal adv;sers and contractors nf Sanavate free access at all reasonable times and on

accoun_ts and_records af the Age_ncy and’ (h) meet and.discuss matters with those members af

the Agency's senior management team as Sonovate may feel appropriate.

Secirity Assets generally

The Agericy shall:

1{a)

:notify Sonovate within 14 davs of receipt: of every: notice, order, -application,.

requirement or proposal given or made in relation to, the Sewnty Assets: by any

competent atthority, and {if required by’ Sunavate}

{)  immediately provide it with a copy of the same; and.

- {ily  either (A} comply ‘with such notice, ‘order, application, requirement or

{b}

{e)

{d)

proposal or {B] make such ohbjections to the same as Sonovate mmay require or
approve; : '

pay all rates, rents, ‘and other ou{gomgs ::awa{i by itin respect ef the Secunty Assets,

: keep all Secunty Assets of an insurable nature tomprehenswely insuréd to Sonovate s

reasanable sattsfatimn o its full reinstatement cost;

comply with:

i) all obligations in relation to the Security Assets under any present.or future

‘law, . regulation ‘or réguirement. cf any competent authority or any
Authorisation; and

{i)  all covenants and obligations affecting any Security Asset {or its manner of
-Use);

SDB/SDB/351958/1/UKM/S34071832 11
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125

12,6

{e)

®

{8}

not, except with the prior written consent of Sonovate (such consent not to be
unreasonably withheld or delayed); enter into any onerous or restrictive obligation

affecting:any Security Asset;

provide Sonovate with all information which it may reasoniably request in relation to

the Security Assets; and

not do, cause or pérmit to be done anything which may in ‘any way depreciate,

“jeopardise or otherwise préjudice the valie or marketability of any Security Asset {or
: make anyom ssicm which has such an effect).

Authorisations

The Agency shall promptly-obtain, comply with and do all that is necessary to maintain.in full
force and effect, and supply certified copies to Sonovate of any Authorisation required under
any law or regulat%on to enable it to perform its obligations under this Deed.

Deposit of documents and notices

The Agency shall:

{a)

{b)

‘unless Sonovate otherwise confirms in writing, de;ws_i_t'-w'ith_Sd‘novaie;ail deedsand.
~docurients of title -relating to the Security Assets which Songvate may hold
‘throughout the Security Period; and

immiediately on request’ by Sorovate, affix to-any p!ant machinery, fi f'xtures fttmgs,
- computers, vehicles, office equipment, other eqmpment and other asse for the time

being owned by it {in a prominent position) a durable notice af this Deed [m any form
_requireci by Sonovate,

Dealings with a'rxd"iéaiisaﬁn:n of Recelvables and operation of Security Accounts’

{a)

The Agericy shall:

{ii  without prejudice to clause 121 (Negative pledge and disposals) {but in
‘addition to the restrictions in that clause), not, without the prior written
consent of Sonovate; sell, assign, chiarge, factor or discount or it any other
‘manner deal with any Recawable,

_{ii) <ollect all Rece;vables gther than Dehts purchased by Sonovate pursuant to
‘any’ Recruitiment Finance Agréement, ‘promptly. i the ordinary course. of
trading as agent for Sonovate; and :

(i) immediately upon receipt pay all monies which it receives in respect of the
Receivables into:
(A such specially designated accauni{s) as Sonovate may from time to
tinie direct; or
(8)  suchother account{s)witha bankasSonovate may from time to time
direct, :

SDE/SDRIS1958/UKMISI407183 2 12



12.7

13.

13.1

13.2

133

(each such account{s) together with all additions 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.

£y The Agency shall deal with the Receivables {both collected and unco!lected) and the
Security Accountsi inaccordarice with any directions given in writing from time to time
by Sonovate and, in default of and subject to such directions, in-accordarice with this
Deed,

(¢) The Agency shall deliver to Sonovate such inforimation as'to the amount aitd nature
of its Receivablesas Soriovate miay from time to time reasonably require;

Operation of Security Accounts

{a) The Agency shall not at-any time aftér the occurrence of an Enforcement Event;
withidraw, attempt or be entitied to withdraw (or direct any transfer of) all or any
part:of the-monies in any Security Account without the prior writtéi consent of
Sonovate and Sonovate shall be entitled {inits abso!ute discretion) to refuse to permiit
any such withdrawal or transfer.

{b) If the right of the Agency to withdraw the proceeds of any Receivables standing to the

credit of 4 Security Account results in the charge over that Secutity Account being
characterised as.a ﬂqatmg charge, that will not affect the n_at_ure.o_f any other fixed
security created by the Agency under this Deed onall its outstanding Recaivables,

POWER TO REMEDY
Powerto -rem”e'dy-

If ‘at-any time the Agency does not camply ‘with any ef its obligations urider this Deed;
Sonovate (wrthout prejudice to any other rights arising as a consequence of such nion-

‘compliance) shall be entitied {(but not baund} to rectify that default. The Agency ifrevocably.
-authiprises Sonovate and its emp!ayees and agenis. by way of secunty to ‘do-all such things

{including entering the property of the Agency) which are necessary or desirable to rect:fy that
default.

‘Mortgagee in possession

The: exercise of the powers of Sonovate under this clause 13 shall not vender it liable'as a
mortgagee in possesszon

Monies expended

The Agency shall pay to Sonovate on demand any monies which are expended by Sonovate in
exercising its powers under this clause 13, tngether with interest at the Default Rate from the
date: on which those monies were-expended by Sonovate {both before and after judgment)
and otherwise in accordance with clause 3.2 {Defoult interest),
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14,

144

14.2

143

WHEN SECURITY BECOMES ENFORCEABLE:
When enforceable:

This _{Sebe'nturei Security shail become immediately enforceable upon and at any time
following the occurrenice of any of the following Enforcement Events:

(a) The occurrence of a Termination Eveit in any Recruitment. Finance Agreement
between Sonovate arid the Agency.
{b)  If the Agency has failed i mmedlately to pay all or any of the Secured Obligations

following a demand for payment by Sonovate.

{c) Any step. is taken {mcludmg, wsthout limitation, the. makmg of an application or the
giving of ary notice) by the Agency or by any other persofi to appoint anadministrator
in respect of the Agency.

{d)  Anystepis taken (including; without limitation, the making of an application or the

giving of any notice) by the: Agency or by any other person to wind up of dissolve the
Agency of to appoint a liguidator, trustee, receiver, adininistrative receiver or similar
officer of the Agency of any partof its undertaking or assets.:

{e}  The making of a request by the Agericy. for the appointment of a ‘Receiver or

adninistrator..

() Anyotherindebtedness of the Agency-is:

{)  ‘rotpaid when due nor within any applicable grace period;
(i) is deiclared to be or otherwise becornes due and ‘payable prior to'its specified
"mat'ur'itv as a result-of an event of default {however described); or

{ii) any commitment for indebtedness is cance!iaﬁ orsuspendedasa fesuit ofan
svant of default {however descnbed}

'(g} Iif the Agency breaches any of '_t’he- prnvisiﬁﬂs.ef'thk Deed,

{h The Agéncy rescindsor purports to rescind or repudiate or evidences an intention to

rescind or repudiate this Deed.

Statutory powers

‘The power of sale and -other powers conferred by section 101 of the Act {as amended or

extended by this Deed) shall be imimediately exercisable upon and at any time after the
securrence of any Enforcement Event.

Enforcement

After this Debenture Security has become -enforceable, Sonovate may -in its absolute
discretion enforce all or any part of the Debenture Security in such marniner &s it sees fit.
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15,

54

15.3

154

1‘5‘- 5

ENFORCEMENT OF SECURITY
General
for the purposés of all rights and powers implied by statute, the Secured Obligations are

deemed to have become due and payable on the date-of this Deed. Sections 93 and 103 of
the Act shall not apply to the Debenture Security.

‘Powers of ledsing

The statutorv pnwers of leasing conferred on Sonovate are extended so as to authorise
Sonovate to lease, make agreements for leases, accept surrenders of leases and grant options

a5 Sonovate may think fit and without the need to comply with section 99 or 100 of the Act.

Powers of Sonovate

At any time after the Debenture Security becomes enforceable {or if 50 requested by the
Agency bv written notice at any time), Sonovate may without further notice: (unless required
by law):

{a) appoint any person (or persons) to be a recelver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the:lncome
of the Security Assets; and/or

(b}  appoint or apply for the appointment of any person who is appropriately qualifi ed as
administrator of the Agency; and/or

{c) exercise all or any of the powers conferred on morigagees by the Act (as smended or
extended by this Deed) and/or all or any of the powers which are f:onferred by this
Deed on a Receiver, i each case w:thout first appoinﬁng a- Receiver or
notwathstandmg the a;apoantment ofany Receivar..

Redemption of prior mortgages:

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

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

(b}  rocure the transfer of that Security to iise;f; andfor

{¢} settle and pass the accounts of the holder of any prior Sjetur'ity.'ant’i"-an'y actounts so
Settled and paﬁsed shall be conclusive and binding on the Agency.

-All principal; interest, costs, charges and expénses. of and inciderital to- any such redemption

and/or transfer. shaii b paid by the Agency to Sonovate on demand.

.......

Each Receiver and Sornovate is ent;tted to all the rights, powers, prwateges and imimunities
conferred by the' Act on mortgagees and receivers when siich receivers Have been duly
‘appointed under the Act, except that section 103 of the Act does riot apply:
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15.7

16.

161

16.2

163

16.4

No liability

(a) Neither Sonovate nor any Receiver shall be Hable {A):in respect of all or any part of
the Security Assets or (B) for any loss or damage which arises out of the exercise or
the attenipted of purported exercise of, or the failure to exercise any of, its or his
respective powers (unless such loss or damage is caused by itsor his gross neghgence
or wilful misconduct).

{b)  Without prejudice to. the generality of clause 15, 6{a), neither Soniovate rior any
Receiver shall be liable, by reason of entermg into possession of a Security Asset, to

account as mortgagee in possessson or-for any loss on realisation or for any default or
omission for which'a mortgagée In possession might be liable.

Protection of third parties

No person {including a purchaser) dealing with Soniovate or any Receiver or Delegate will be

concerned to enquire; -

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

{b) whethier any power which Sonovate or the Receiver is purporting to exercise has
become exercisable; or '

(& tiowany moniey paid to Sonovate of to the Réceiver is to be applied.

RECEIVER

Removal and réplacement

-Senovate may from time to tnme remove any Receiver appomted by it (sahject in the case of

an admimstratwe recewe:ship, to sectaon &5 of the Insciveney Act 1986} and whenever at may

appe;ntm_en.t h_a_s_ t_e_rmma’ced

Multiple Receivers

Hat any time there is more than one Receiverof all or any partof the Security Assets and/or

the income of the Security Assets, each Receiver shall have: power to-act mdzvsduaﬂy {unless
othérwise stated in the appointme nt docament).

Remuneration

Any Receiver shall be anutled to remuneratmn for hzs services at @ rate to’ he fixed by
agreement between ham and Sonovate {or, failing such agreement, to'be fixed by. Sanovate)

: -Pas;m'ainjjt by Receijver

Gnly momes attiua!iy paid by a Recewar 10 Sonovate in relation to the Secured Obligations

shiall be capable of being applied by Sonovate in discharge of the Secured Ohhgatmns
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16,5  Agent of the Agency

Any Receiver shall be the agent of the Agency. The Agency shall (sub_;ect 1o the Companies
Act 2006 and the Insolvency Act 1986) be'solely responsible for his ‘acts and defaults and for
the payment of his remuneration. Sonovate shall incur no liability (either to the Agency or to
any other person) by reason of the appointment of a Receiver or forany. ‘othier reason.

17. POWERS OF RECEIVER

12,1 General powers

Any Recelver shall have:

(a)
(b)

()

(d)

all the powers which are conferred on Sonovate by clause 15.3 (Powers of Sonovate);

all the. powars which are conferred by the Act on mortgagees in possession and
recelvers appointed under the Act;

'(_whetﬁaef-or'-n'ot he is.an administrative receiver) all the powers which are: listed in
schedule 1 of the Insolvency Act 1986; and

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

12.2  Additional powers

In-addition to the powers referred 1o in tlause 17.1 {General powers), a Receiver shall have

the following powers:

{a)  ‘totake possession of, colléct and get in all or any paft of the Security Assets and/or
income In respeit of which he was appointed;.

{b)  tomanage the Security Assets and the business of the Agency as he thinks fit;

{ to redeer any Security and to borrow or raise-any money and secure the payment of
any money in ptiority to the Secured Obligations for the purposeof the exertise of his
powers: andfor defray;ng any costs or liabilities incurred by himy in such exercise;

{dy to sell ot ‘concur in selling, leasing or otherwise disposing of all or any part.of the

Security Assets in respect of which he was appnmted without the needto observé the
restrictions amposed by section 103 of the Actand without limitation:

0] fixtures miay be severed -and sold separately from the Real Property
containing them, wathout the consent of the Agency;

{i)  theconsideration for any such transaction may consist of cash; debenturesor

other obligations, shaves,. stock or other valuable consideration {and the
amount of siich c_ansuder_at_mn may be dependent upon profit or turnover or
be determinied by third party);yand

(i} any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;
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(e)

(&)

(&)

th)

(i)

(i

(k)

to alter, improve, develop, complete, construct, modify, refurbish or repair any
buﬂdmg or land and to. complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which the Agency was
concerned or interested bifore his ‘appointment (bemg a project for the alteration,

improvement; development, cnmplet:on, construction, modification, refurbishment

o repair of any bullding or land);

to carry out any sale; lease or other disposal of all or any part of the Security Assets
by conveying, transferrmg, assigning or leasing the sarie in the name of the Agency
and, for that purpose; to enter Into covenants and other contractual obligations in the
name of, and so as to bind, the Agency;

to-take aay such proceedings (in the name of the Agenty or otherwise) as he shall
think fit in respect of the Security Assets and/or income in respect of which he was

_appomted {including proceedings for récovery of rent or other rionies in arrears at

the date of his appointment);

to enter into or make any siich agreemént, arrangement of compromise s he shall
think fit; '

to insure,-and to renew any Insurance Policy in respect’ of, the Secunty Assets as ha

shall think fit (or-as Sonovate shall direct);

to appoint and employ such managers; eff”cers -and workmen and engage such
professional agdvisers: as hie shall think fit' {including, without mejtzd:ce to the
gensrality of the foregoing power, to emiploy his partners and firm);

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed {or any part thereof) and to- appiy for any new of extended lease;
and

to:

iy givevalid recelpts for all monies and to do'all such other thmgs as may seem

to him to be intidental or conducwe 1o any other power vested in him or
fiecessary or désirable for the realisation of any Secunty Asset:

{i}  exercise in relation to each Security Assetall suich powers and rights as he
' would be capableof exercising if he were the absolute beneﬁcml ownerof the
Security Assets; and

{iil}  use the name of the Agenty for-any of the above purpases.

18.  APPLICATION OF PROCEEDS

18.1  Application

All monies received by Sofiovate or any Receiver after the Debenture Security has become
enforceable shall {subject to the rights-and claims of any person having a security rankmg in
priority 16 the Debenture Secunty} be' applsed in the following order:
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182

183

19.1

19.2

{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by Sonovate orany Receiver or Delegate and of all remunetation due
to'the Receiver in connaction with this Deed or the Security Assets;

{b) secondly, in or towards satisfaction of the remaining Secured Obligations in
accordance with clause 18:3 {Appropriation and suspense account); and

(€ thirdly, in payment of any surplus to the Agency or other person entitled to it
Contingencies

if the Debentura Security is enforced at a tiime when no Secured Obligations are due, Sonovate
or a fecelver may pay the proceeds of any recoveries effected by itinto'a blocked suspense
account (bearing Interest at such rate (if any) as Sonovate may determine.

Appropriation and suspense account.
{a) Subject to clause 18.1 {Application), Sorovate shall apply all payments received.in

respect of the Secured Obiagations in reduction of any part of the Secured Obﬂgations
In aiiy order or mariner which it may determine.

{b)  Anysuch appropriation shall override any appropriation.by the Agency.

{c} Al monles received, recovered or realised by Sonovate under or in.connection with

this Deed may at the discretion of Sonovate be creditedtoa separate tnterest»bearing
35”51‘32“5& aceount fer se !eng as Sonevate determines {wath inzerest accrumg thereon

'ab!;gation to apply such monies. and mterest or any part of :t m or towards the

‘discharge of any of the Secured Obligations unless such monies would  clear all

Secured Obligatiafisin full.

- 'SET-EFER!GH}“S-

The Agency agrees that any money from time to time standing to :ts credit on any account

with Sonovate may be retained as cover for and/or applied by Sonovate at any time and

without notice to the Agenicy i in'or towards payment or dascharge ofthe Secured Obligitions
or such part of them as Sonovate way seiect :

-'if Sonovate exercises, any nghts i respect of any money as referred to:in clause 19.1
.{mciuémg, without limitatian, any rights of set-off, accounting or retention or similar rights)
in relation to'any Iiablhty of the Agency and that. liability or any part of itisin.a differant.

currancy from any credit balance against which Sonovate seeks to exercise its rights, Sonovate

Jmay use: the currency of the credit balance to purchase an amount in the currency of the

hahmty at thie then prevailing spot rate of exchange of: Bardays Bank p!c and to payout of the
credit balance all costs; charges and expenses ncorred by Songvate in connection with that
purchase.
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19.3

20,

211

21.2

Sonovate shall not be liable for any loss of interest caused by the. determination before
maturity of any deposits of any loss caused by the fluctuation in any excharige rate at which
any currericy may be bought or sold by Sonovate.

DELEGATION

Each of Sonovate-and any Receiver may delegate; by power of attorney (or in any other
manner) to any person, any right, power. or discretion exercisable by them under this Deed
upon any térms (znc!uding power tosub-delegate) which it may think fit. Neither Sonovate
nor any Receiver shail be'in any way liable or responsible to the Agency for any loss of liability

‘arlsing from any dct; -default, omission or miscondiict on the part of any Delegate.

FURTHER ASSURANCES

Further action

The Agency shall, at its own expénse, immediately do. ali acts: and execute all documents as

Sonovate or a Receiver may reasonably specify (and in suth form 25 Sonovate oF a Receiver
‘miay .rgasaﬁ_ably requxre) for: :

{a) creating, perfecting, protecting or maintaining the Security intended to bé created by

this Deed; and

{B) facitatig the reafisation of any Security Asset;

{e) famlstating the exercise of any r:ghts powers: and remedies exerc;sahle by Sonovate,

orany Receiver orany Delegate in respect of any Security Assét; or

- {d)  creating-and perfecting Security in fa'vour of Sonovate over any property-and assets

of the: Agency located in any Jurisdiction outside England and Wales equivalent or
similar 1o the Security intended to be created by.or pursuant to this Deed.

This includes:
iy ‘the resexecution of this Deed;
{#) the: execution of any legal mortgage, charge, --trax;i-f*er, -conveyance;
assignment, assignation or assurance of any property, whether fo Sonovate
or to its nomines; and .

-("ii_i) the giving of any notice; order or direction and the making of any filing or
registration,

whiich, in any such case, Sonovate:may think expedient.

‘Specific security

Without prejudice to the generality of clause21.1 {Further dction); the Agency will
lmmedtateiy upon request by Sonovate execute any. document. contemplated by that
clause over any Security Asset which is subject to of intended to be subject to-any fixed
security urider this Deed {including any fixed security arising or intended to arise pursuant to:
clause 7 {Conversion of floating chorge)).
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22,

23.

23.1

23.2

23.4

POWER OF ATTORNEY

The Agency, by way-of security, irrevocably and severally. appoints Sonovate, each Receiver
and any Delegate to be its attorney to take any action which the Agency is obliged to take
under this Deed, including under clause 21 {Further assurances), which the Agency has failed

to'take. The Agericy ratifies and confirms whatever any attorney does or purports to-do-

pursuant to its appointment under this clause.
PAYMENTS
Payments:

Subject to clause 23.2 (Gross-up), all payiiients:to be made bv--theAgé’ncv in respect of this
Deéed shiall be made:

{a)  in Immediately available funds to the credit of such account ds Sonovate may
designate; and

(b)  without (and free and clear of, and without ang-éeduc’t_i’an'-fbr; oron account of);
(i) any set-off or countérclaim; or

{ii) éxcept to the extent commpelled by law, any deduction or w:thhoiding for of
onaccount of tax:

Gross-up

i the Agentyis campelied by law to miake any deduction or withholding from any sum pavabie

under this-Deed to Sonovate, the sum so- payable by the Agency shail be increased so-as to
résult in the receipt by Sorovate of a net amount equal to the full amount expressed to be
pay&i;:_!e. under this Deed :

Tacking

This Deed secures advances already made and further advances to be made by Sonovate to
the Agency. |
‘Costs and expenses.
(8  Amendtentexpenses
The Agericy shall promptly on demand pay to Sonovate the amount of all reasonable
costs, charges-and expenses mturred by Sonovaté in conngction with any actual or
pmpesed amendment or ‘extension of any waiver or consent under this Deed.
{b)  Enforcement and preservation costs

The Agency shall promptly on demarnd pay to Sonovate or any Receiver the amount
of all costs, charges and-expenses {mcludmg legal fees) incurred by any of them in
connection with the enforcement, exércise or preservation {or the attempted
enforcerent, exercise or preservation) of any: of their respective ﬂghts under this
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24,

25

251

25.2

26.

26.1

2632

27,

271

Deed or any document referred to in this Deed {including the remuneration. of the
Receiver).

CURRENCY CONVERSION

All monies réceived 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 dasirable to cover the obligations and liabilities comprised in the Secured
Obligations in that other currenicy at the spot rate of exchange of Barclays Bank plc. The
Agency shall indemnify Sonovate dgainst’ all costs, charges and expénses incurred in relation
to such conversion. Neither Sonovate nor any Receiver shall have any liability to the Agency
in respect of any loss resulting from- any fluctuation in exchange rates after any such

‘canversion.

CHANGES TO THE PARTIES

Cﬁargf'ng..(:ampani.ejﬁ

The Agency may not assign any of its rights or obligations under this Deed.

-Sonovate

Sonovate may assign or transterall or any part of its rights under this Deed. The Agency shall,
imimediately upon being requested.to do so by Sondvate, enter intd such documents as may
be riecessary or des;rabie to effect such assignment or transfer.

NEW ACCOUNTS

If Sonovate réceives, or is deemed to beaffected by, notice, whetheractual or tonstructive,
of any- subsequent Security affecting any Security Asset and/or the proceeds of sale of any
Secumy Assetor any gﬂaramee ceases to continue in force and/or the proceeds of sale of any

-$ecurity Asset; it may open a new account or accounts for the: Ageracy if it.does fiot open a

néw account, it shall neverthieless be tredted as if it had done:so at the time: when it received

“or was deemed to have reteived such notice:

As from that time all payments .m_ad'e.m‘-sﬁnt_wate;w'il_! be credited or be treated as having
been credited to the riew account and will not operate to reduce any amount-of the Secured

- Obligations.

NOTICES

‘Communlcations in writing

Any communicationto be made under orin coninection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter.
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27,2

27.3

28.

29.

30,

31,

Addresses

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

{a)  inthe case of the Agency, its registered office or business address last known to
Sonovaté; and

(b)  inthe caseof Soniovate, its registered office or other address notified in writing to the
Agency on or after the date of this Deed.

Dalivery

&) Subject to clause 27. 3{b), any communication or document iade or delivered by one
‘person to another under or ity connection with this Deed will only be effective:
{ij  ifbywayof fax, when sent; or

(i) if-by way of letter, when it has bieen [eft at the relevant address or two
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address.

()  Any 'éommuﬁi;;atioﬁ or document to be made or delivéred to Sonovate will be
effective only whenactually received by Sonovate.

CAUCULATIONS AND CERTIFICATES

Any certificate of or determination by Sonovate specifying the amount of any Secured
Obligation due by the Agency {including details of any relevant calculation thereof) is in the

absenice of manifest error, conclusive evidence against the Agency of the cause, ex‘istence and
amount of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions: of this Deed are swerable and. distmct from one: anather and if at any time

-any provision is or hecomes ﬂlega! invalid or unenforceable in any. respect: under any law of

any 3unsdzct:on neither, the iegahty, validity or enforceability of any of the remaining
provisions nor the iegahty, validity or-enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired. -

REMEDIES AND wm”va'ﬁs

“No failure to exercise, nor any deiay in exercismg, oy the part’ nf Somvate, any ﬂght orremedy

under this Deed shall operate asa waiver, nor sha!§ any smgie or partial exercise of any right
orremedy prevent any further or other exercise, or the exércise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any rights or remedies

“provided by law.

AMENDMENTS AND WAIVERS

Anv ;)rowsmn of this {)eed may he amended cnly |f Sonovate and the Agency so agree in
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32.

33

331

332

341

34.2.

34.3

so agrees in writing. A waiver given or consent granted by Sonovate under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it
Is given.

COUNTERPARTS

This.Deed may be executed inany number of counterparts; and this has the same effect as.if

“the signatiires (and seals, if any) on the counterparts were.on asingle copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period {but not othiérwise) Sonovate shall, at the request and

costof the Agency, take whatever action is necessary to release or re-assign (without recourse

or warranty) the Security Assets fromi the Security,
Relnstatement

Where any discharge (whéther in respect of the obligations of the Agency or any security for
those obligations or otherwise} is made in whole or in part or any arrangemient is made on the

faith of ahy payment, security or other disposition which is avoided or must be restored on

Insolvericy, lijuidation or otherwise {without limitation), the liability of the Agency under this
Deed shall continue as if the discharge or arrangement had not occurred. Sonovate may
concede or comprormise any claim that any payment, security or other disposition is liable to

-avoidance of restoration.

GOVERNING LAW AND JURISDICTION

This Deed and any nof-contractual abingatmns arising out Gf or in connection with it shall b
governed by Eng!;sh law.

The courts of England have exclusive: jurisdiction to settle any dispute arising out of or in
‘¢cénnéction with this Deed {mcludmga dsspute re!atmg to thie existence; validity ortermination

of this Deed or any’ non-contractal ﬂbixgation arising ot of or in connéction ‘with'this Deed)
{a “i)!spate“)

The Parties agree that the courts of England are the most appropriate and convenient courts:
to settle Disputes and accordingly no Party will argue to the contrary.

IN WITNESS of which this Deed has:begn_ﬂaiy'ngE_catﬁﬁ'.by the Agericy as d_ée_d”agt_i.duiy executed by
Sonovateand has been delivered on the first date specified on page 1 of this Deed:
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Please sign 1 of the 2 following sections,

Executed as a deed by )
XOMI LIMITED acting by: )

oy e

a Director in the presence of:

Signature of witness:

Bpean-eane

Name of witness; i

Atdress of witness:
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Executed as a deed by )
Sonovate Limited acting by: )
) Signature

a Director in the presenceof: Signature.of Director
Signature.of witiess: S i S e R e
Name of Witnﬁss: on G R R e s
Addressofwnness: L P TSP TR L PO PP FPIT SRR F PSR PO

RN AR A R A AT AR R AT RN R R

OR
Executed asa deedby }

Sonovate Limited acting by two

-authorised signatories: ) ‘Signature

oM wwsed
a Authorised Signatory and
BT Fest
a Authorised Signatory
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