Companies House

MRO1 e

Registration of a Charge

Company name: VIBE TICKETS LIMITED
Company number: 11120643

XO954CRIW

Received for Electronic Filing: 15/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 1112 0643 0001
Persons entitled: CANDY VENTURES SARL
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 11120643

Charge code: 1112 0643 0001

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

15th May 2020 .

Given at Companies House, Cardiff on 18th May 2020

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

Companies House



ﬁ} VIBE TICHETS LIMITED )
and

@) . CANDY VENTURES SARL

- DEBENTURE




o _ ey R ' -
THIS DEBENTURE ismadethe /7. day of 5\%’3 7% Qx RO
BETWEEN: AU
) VIBE TICKETS LIMITED (incomorated in England and Wales with company number 11120643 the
: - registersd office of which is at First Floor Old Strest Works, 201 City Road, London, England, ECTY
TN (the Chargor™, and
2 CANDY VENTURES SARL (incomorated in Luxembourg under company nuviber B192680) the
: registerad office of which is at 2 Millowee, Walferdangs, L-7257, Luxembourg; ("as Security Agent
for the Moteholders™.

NOW THIS DEED WITNESSES as follows: . _

1. Dafinitions and Interpretation
1.4 Cin this Deed, uniess the context a’equie"és atherwise:
' Administrator - T means aﬁ_admiﬁistr&iz’;? appoitited under  the nzchsncy Act
: S 14988, _
Bormower LT ibe Group Holdings. Limited (Company number 113242673
. Charged Assefs - 7 means the underaking, property. rghts and assets charged
: under clause 7 below,
© Defasit Rate -~ -~ mieans 5% per year ower the base rate of the Bank of England
: ' T from time to time;
CEvent of Default ~ - . has the meaning giver fo that expression in the nstrument..
Fimancial Collaterat . has the meaning given & that expression in the Financial Col-
IR iateral Regulations. '
Financial Collateral Regulations the Financial Colisteral Arrangements {No' 7} Regulations 2603
_ LS 2003/3228), _
Umstrument - . - - {he lean note instument of the Bomower dated on o around
: ~the date of this Deed constiluting the Notes, '
Noteholders . © o the holders from fime to time of the Nites,
Notes . o Lo ER00,000 nomimal valte 10 per cent fixed rate comertible
o T osecured loan noles to bbb consiiluted by the Borowsr and
subscribed by the Nolsholders pursuant to the Instrument; '
Recelver e ' . 'has the meaning gihven o it in clause 9 below and shafl include
i - any substituled receiver(s) and manager(s);
© Secured Obligations C Al present and futtre monies, obligations and liabilities of the

Bomower of the Chargor to the Moleholders, whether actual or

contingent and whether owed jointly or sewerally, as principal or

. osurety or in any other capacity, under or in connection with the -

nstrument or this deed, logether with all interest {inchuding,
without limitation, defaull interest) sccruing in respect of those .

-monies, ohiigations or lighifitias; '

ta



Sacuities means the property rmfored {0 inclause 2. 1.3 baelow,

- Security Financial Collsterat _ N R e
Arrangament o has the mesaning given 10 that expression in the Financial
" Collateral Regulations. : ' :
4.2 Terms defined i the Companies Act 2006 (as appropriate) have 1he samie meanings.

1.3 - Reference o any siatule o statulory provsion incluides o reference 16 that statute or'sta%é,a?tm‘g
provsion as from time amended exlended of re-enacted or consolidated; and all statulory
ins{ruments or orders made pursuant {o it '

14 ‘Words denoting the singular shall include the plural and vice: versa.

1.5 Words dencting any ‘gender include all the genders and words denoting pérsons shall inciude firms
~and corporations and vice versa.

16 Ciause headings o fot forin part of this Deed are for convenience only and shall not ba taken into
Caccoount in its construction or interpretation. :

. Charge

n .

s

The Chiargor covenais to discharge the Securad Obligations and 88 a continuing secunty for such
- discharge and with full title guaranies charmges to the Sacurity Agent (as trustee for the Noteholders ).

B

241 by way of legal mortgage all the Freshold and Isasehold property now wvested in or chamged to -
' - the Chargor; :

742 by way of fixed charge all estates or intérasts in any freshold and leasehold ordperty now -
and in the future vested in or chiarged to the Chargor except the property charged by clause
2

245 . all stocks, shares, bonds and securities of any kKind whether marketable or ctherwise and all
Cpther intergats including {(but not limited 1o} loan capital hald or ownad by the Chargor both
Copresent and future 0 any company, firm, consortium or entity including alf alictments,
- accretions, offices, rAghls, benefits and advantages at any time accniing offered or ansing in

- mespect of or incidental to such stocks, shares, bonds and secwities and all stocks, shares,
rights, mongy or properly accniing to them o offered at any Yme by way of comersion,
redemplion, bonus, preference, option or othersise in respact of them (the 'Securities’);

214 by way of fixed charge all fxiures and fiftings fom time to time atiached to any freehold and
leasehold property of the Chargos;

215 by way of fixed charge all plant and. machinery of the Chargor present: and future and all
associated warranties and maintenance contracts,
leasehold property of the Chargor;
217 by way of fixed charge all the goodwill of the Chargor prasent and future;
218 by way of fixed charge 4l the uncalied capital of the Chargor present and future;

2198 by way of fixed charge all stocks shares and cther securities Held by the Chargor from time . -
o time i any subsidiary and all income and rghts derbed from or attaching to the same;

Lad:



25040 by way of fied charge all nteliectual Propeity Rights chose in adtion licences dnd tidims of
“the Chargor present and fulure and the insursnce policies and proceeds of any insurancs -
“from timg to time affecting the Charged Asseis. “intelleciual Property Rights' inciude
C{without limitation) sl dghts in patenis imenlions copyrights design righis {rademarks sandice

marks database rights confidential information know-how domain names and business

names,

2411 by way of flosting charge all the undertaking and alf property assefs (includifig for the
avoidance of doubt 2l book debis and other debis now and from time to time due or dwing to
the Chargort and rghis of the Chargor presént and future not sublect to a fixed charge under

this Desd or any other security present or future held by the Security Agant,

S8 Restrictions
31 The Chargor covenants that it will not (without the pior consent in writing of the Security Agent):

301 creale or attempt 10 creste of permiil 10 subsisl any moslgage, debenture, charge of pledoe
of pamnit any lien or other encumbranca (save for o llen arsing by operation of law in the
ordinary course of rading) o arse on or affect all or any part of the Charged Assels; or

317 pan with possession OF transfer, sell, lesse or otherwise dispose of sl or any of the C,harge:f
o Assets or altemnpt or agree so 10 do {(sawe for sale at market value for the purpose of camrying
O L8 Dusiness) or '

343 deal with the Chargor's book debts and niher detits otherwise than by collacting them in the
ordinary course of imding.

32 Motwithstanding anyihing confained in this Deed, if the Chargor charges, pledges or othersise
encumbsers any of the Charge Assels contrary to clduse 3.1 abow, or attempis o do §0 without the
prior consent in writing of the Securily Agent, or If any oreditor or gther person atlempts o bring any -
distress, execution, sequestration or other process against any of the Chamged Assets, the foating
charge created by this Desd ower the Charged Assels shall automatically withou! nolice pperale as 8-
fixed charge instantly on such avent oocurring.

S33 - Durkg the dontinuance of this Dead the statulory and any other powers of leasing, ietting, aetering
Vinto agreements Tor leases or leflings and accepling or agreeing to accept sumenders of leases or
tenancies shall not be exercissble by the Chargor in relation to all or any part of the Charged Assets,
nor shall the Chargor parl with. possession of all or any part of the Charged Assets, nor confer any

icence, righi or interest {0 cooupy, nor grant any licence or permission o assign, undadel or part
with possession of 8l or any part of the Charged Assets, nor agres, suffer or permit any vanation or
. addition to the terms of any lease, tenancy or licence without in every such case oblaining the prior

“consent in writing of the Secudty Agent.

4, . . Registration atthe Land Registry

44 The Chargor hereby applies to the Registrar for a réstriction to be ertered on the register of title of all -
| registersd land now or in the future owned by the Chargor in standard form P in Schadule 4 of the
- Land Registration Rules 2003, namely:

‘Mo disposition of the registered estate By the propretor of the registered estate is to Be registered
Cwithout g owritten consent signed by the proprietor for the time being dated {dafe) v fawur of
{chargee wunder this debenture) referred to in the charges register (or) his comwvancer or, i
-appropriate, signed on such proprigiors behalf by its comeyancer'.
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 Enforcement of Security

The secunty constituted by thizs deed shell become immedigtely enforceable i an Ewent of Default

- QOGUrS.

Afler the sscurity Sonstituted by this deed has become anforceable; the Securty Agent 'mﬁgfx in s .

absolute discretion, enforce gl or any part of thal secwrity at the imes, in the manner and on the .
terms it thinks &, and tske possession of and hold or disposse of all or any part of the Chafed

- _' Assels.

Covenarits by the Chargor

The Charger Govenants with the Securty Agent that 6&%3:1;:; tHe continuance of this. s&cu.ﬁiy the Char-

" gor will at aif times and as applicable immediatsly:

~ 6811 notify the Securdty Agent by emall. and confirm in Wr'%iéh'g of the ocowrence of any avent

- which constitutes an Event of Default;

S BA4.2 - condust and cany On s businessing propar sfficient’ and business-like ma‘aﬁnezﬁ' '

£.1.3 - at s own expense mainiain such nsurance policies containing provisions for the proteciion

-of the Chargor's business as are normally mainiained by prudent companies carmying on -

- osimilar businesses and duly pav all premiums and other monay necessary for effeciing and
keaping up such Bsurances,

614 punctually indemnify the Security Agent and any Recshvier against 'ali"exéﬁting and futurs

rent, rates, laxes, duties, charges, assessments, impositions and outgoings (whether
imposed by agreement, slatule or otherwise and whather in the nature of capital or revenus

and even I wholly nowel) now or at any time during the continuance of this Desd payable in

o oraspect of all or any of the Charged Assets or by the owner or ooccupler of the Charged
-Assels where any such sums shall be paid by the Becurty Agent or by any Receber
- foliowing enforcerment of the security constituted by this Deed,

- Fs;ss’thar saourity

_The Chargor shall on request by the Sefiu'ﬁty Agent af any time afier the ocourrane of an Event of

Defaull execute such legal or other morgages or assignmenits in favour of the Secuity Agent as the

- Sacurity Agent shall rom time to time require over all or any of the Chamed Assets both present and

future o securs 2l money, obligations and lighbiiities cowenanted wnder this Deed to be paid or
othernwise securad by this Oeed, such mortgages. charges or assignments o be preapared by oron.

-~ behalf of the Becurity Agent st the cost of the Chargor, and to contaln an immediste power of sale
-without notice, 2 clause excluding the Law of Property Act 18925 Zection 83 and the msiiclions
- comaingd in Section 103 of that Act and such other clauses fir the henefit of the Sscunty Agent as

the Securly Agemt may reasonably raguire.

" Powers of the Security Agent

At any time after the Security Agent shall hawe lagitimately demanded payment of dny money ar the

discharge of any obligation of liabllity secured by this Deed or f requesied by the Chargor the

" Security Agent may exercise without further notice {and without the restrictions contained in the Law
Cof Property Act 19256 Seclion 103} and whether or not i1 shall hawe appointad a Fecebwer all the

powers confermed on mortgagees by that Aot as waned or axtended by this Deed and all the powars
and discretions confered by this Deed either expressly or by reference to 2 Fecelwer appointad
undsr this Deed.

The statutory powsrs of lbasing corferred on thi Securty Agent shall be axterded so as (o authorse
the Security Agent to lease and make agreaments for leases at a premium or otherwise and accept



surfenders of leases and grant options as the Secunity Agent shall consider expedient and without
“the nead to obsene any of the provisions of the Law of Property Act 1625 Sections 99 and 100,

- 83 All money recetved by the Security Agent or by 2ny Recebver in the exercise of any powers conferrad
by this Deed shall be applied, after the dischame of the remuneration and expenses of the Receber
and all liahilities having prionty 1o the claims of the Securly Agent, In or towards satisfaction of such

“of the obligations and liabilities securad by this Deed and in such order as the Security Agent in its
" absclute discretion may from time to time conclushely determine (save that the Securly Agent may
credit the mongy {0 @ suspense account for 50 long and in such mamner as the Security Agent may
from time to time determing). The Recsiwr may retain any amourt for such period 88 he considers
expedient before so applying i

84 - No purchaser or other person shall be bound o condemed 10 s8e o englire whether the rfight of the
© - Secwity Agent or a Recsher to exercise any of the powers. conferred by this Deed has arisen or not
or be concemed with notice to the contrary or with the oropriety of the exercise or puoried exercise

of such powers. ’

85 . The Chargor coveniants with the Security Agent on demand o pay all costs, charges and expensés _
incurred by the Security Agert or which it or he shall properdy and ressonably incur in or about the™
- enforcement of this security.

8. Administrators and Receivers -
C84 - Bubject 88 provided below, i

811 the Security Agent has ie‘gifimam;?"demandad payment of any 'mahey or discharge of a'en'y _'
- obligation secured by this Deed, or

842 the Chargor s0 mequests in wiiting af 'an\;'timé'and at any time thereafter,

the Security -Agent may appoirt any one Or more persons 10 be a receiver of alf or any part of the

- Charged Assels {(Receiver), and/or may appoint any ong of more persons 1o be administrators of
the Chargor under paragraph 14 of Schedie B1 to the Insolvency Act 1986, So far as asllowed by
law, any restrictions on the nghi of 3 mortgagee o appoint 8 recelver shall not apply 1o this Deed.

0.2 Ary appointmsnt under clausg 8.1.2 above may be by desd, under seal or i wiiting Under the hand
Coof any officer or trustes of the Security Agent.

53 The Secunity Agent is not entitled 9 appoint a Receher solely as a rasuit of the obiaining of 2 .
_mommr‘ium for anything done with a Jew o oblaining a moratorum) under Section 1A of the
- Insobency Act 1988 excepl with the leave of the court.

94 The Security Agent may niot adpoint an administrative receiver {as defined in section 28(2) of the
Insohency Act 1288} of the Chargor if the Secudly Agent is prohibited from so doing by Seclion 72A
of that Act.

35 The Securty Agent may by writing under s hend {Subject to any requirement for an ofder of the
court in the .gase of an administrative receiver) remowve any Receper appointed by it and may,
whenewer i thinks i, appoint a new Receber in the place of any Recebsr whose appointmant may
for any reason hawe taminated.

§8  The Security Agent mdy (acling reasonably) fix the remunaration of any Receiver appointed by it anid
' any maximum rate imposed by any law {including under section 108(8) of the Law of Property Act
T825) will not apply.

L an
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A Receiver will be deerred 1o be the agent of the Chargor for all purposes. The Chargor is solely

“responsible for the coniracts, engagements, acts, omissions, defaulis and losses of a Recebwsr and -

98

for liabiities mourred by a Recaber

The Securty Agent will not incur any lability to the Chargor by reason of the sppointment of &
Recelvwer or adminisiraior

A Receiver has all the rights, powers and discrations 8t alt below in this tlause i addition 1o those

conferred on it by any law. Any Receber shall hewe the powers set out in Schedule 1 {o the
Insohency Act 1986 (limited, in the case of a receber who is not an administrathe receiver, 1o the -

~exercise of such powers in connection with the Chamed Assets ower which he is apoointed, or for
the pumose of dealing with such Charged Aszels). :

911

If there is more than one Receiver holding office at the same fime; they may act separately or jointly

at their discretion, sublect to any requirements sal owt in the documients appointing them.

Fixiures fmay be severed dnd sold sapsrdtely from the properly conlaining them withou the consent
of the Chargor.

- A Receiver may let any Charged Asset for any term and at any rent {with or without & preraium)

which he thinks fit and may acoept a surrender of any jease of tenancy of any Charged Asset onany

terms which he thinks it {including the payment of money to a lesses or lenant on 8 surrender).

- 8.4 .

A Recebwr may deiegéiﬁ his powers 10 any person.

A Recsiver may land money or advance credit to any person having dealings with bim or the
Chargor. : . '

A Receiver, in sach case as e thinks fit, may: .

9151 . effect any repair of nSurance dnd do any sther act which the Chér’g‘cr right o in the
-~ prdinary conduct of ifs business o protedt or improve any Chamed Agset;

8.15.2 commance andfor complete any building operation; and -

0 8:15.3 spply for and maintain any planting permission, building requlation approval or any ether

.16

: auihoﬁsaﬁé@ﬂ,

T the extent that:

- 8.18.1  the Charged Assets cc;mtemie Fi ﬂan{zai Coligteral; and -

©.18.2 ihis deed and the obligations of the Changor under-i a.ﬁﬂsiii'um @ S@{;uﬁﬁy Financial Collat-

gral Amangement,

this - Security Agent shall have the fght, at any time after the securty constituted by this dead
has bacoms enforcesble; lo appropriate all or any of those Charged Asssts in or towards the
“payment or discharge of the Secured Liabilities in any order that the Lender may. in iis abso-
© lute diseration, determine.

The walue of any Charged Assels appremaied in ae:cardancea smth clause 9.18 Sha i e

. B.47.1 in the case of cash, the amount standing to the credit of each of the Chargor's accourits with

9,18

any bank, fingncial instiution or other person, {ogether with any accrued but unpaid injarest, -
.. &b the time the right of approprdation s exercised, and E
9472 in the case of Imestments, the market price of those IMestmanis at the time the rght of ap-
propriglion is exercised delemmingd by the Lender by reference 1o a recognisad market index

: or by any other method that the Lender may sslect (including independent valuation).
Tha Chargor agrees that the methods of waluation provded for in this clause are commercially reas

L



1D Powerof attorney . AT e T
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The Chargor by way of Sebudty irevocably appoints the Sécunty Agent and separgtely any Receier
jointly and sawrally 1o be its attomey, in s name and on #s behalf and as #s act and desd or
gthersise lo execuls and comelsie in fawour of the Security Agent or His nominess or of any
purchaser any documents which the atlomey may require for perfecting ds litle 10 or for vesting the
Charged Asssts, both present and future, in the Secunly Agent or s nominess or in any purchaser,
and o do aif such acls and things as may be required for the Ul exercise of all or any of the powers

L corderrad by this Deed, or which may be deemad expediant by the attomey on or in connection with

any sale, lease, disposition, redlisation or gatling in by the Secunity Agent or any such Receher of all

Coor any part of the Charged Assats, or in connection with any other exercise of any power under this

Desd. The Chamor cownanis with the Securlly Agent and sepsrately with any FHeceber that on
request i will ratify and corfirm all secuwrily, agreements, documants, acts and things and all
transactions entered into by the Secunty Agent or such Receiver in the axercise of 8 or s powsers, -
arwd the Chargor imevocably acknowledges and agrees thet such power of altomey is inter alia ghen

1o secure the performance of the obligations owed 1o the Secunty Agent and any such Receiver by
© the Chargor,

C 11 Miscellanesus

1.4

. Mo failure or déi3y Gy ihe.ﬁecuﬁ‘zy Agént in éxamising any right or remedy shall oparate as @ Wwaier

nor shall any single of any partial exemise or wabher of any right or remedy preclude 18 huther exer-
cisa or the exercise of any other right or ramedy.

Each of the pm\ésisﬁs' of this Deed is saverable and ﬁéstinbﬁ: frory the others gnd if at 'ahy firme ofig oF
more of such provsions is or becomes imalid llegal or unenforceable the walidity, legality and

' enforceabiiity of the remaining provisions of this Deed shall ot In any way be aflected or impaired.

" The Chargor may not assign any of s dghis, or fransfer any of s rights or obligations, under this

Dasd.

The Chargor canifies thal neither tha execution of this Deed nor the creation of the charges

~oontained in this Deed contrevenes any of the provsions of the memormandum and aricles of

association of the Chargor

. Any demand for payment, snd any other notice to be given by the Security Agent under this Deed,

~shall be in witing and signed by the Securty Agent, and may be made or ghen at any place of

CTY.5.

{152

1153

hbusiness of the Chargor or 2t #s registered offica:

by delivering il {0 any such place; or

By sending it by first class post 1o any such place (in which case it shall be deerned received at g
10,00 am on the second business day afier posting, and proof of posting shall be proof of defiery);
or

by sending it by fax to any of the Charors fax h'urﬁberﬁ"{én'wmch case it shall be desmad recéived

when sent, unless sent on 3 day other than a busingss day or afler Spm on a business day, in which

-~ case it shall be deemed recehed at 10.00am on the next business day, and proof of sending shall be
proot of recsipt).

lnterest will be catculated bath hefora and sfier  demand or judgrient. on. & daily basis and

- compoutided acchrding to agreemoent o i the absence of agreement monthly ¢n such day’s as the
- Bscurity Agent may select, :



1.7  References to the "Charged Asset” include any part of it
11,8 References to freehold and leasehold properdy inciude all sowenants and rghts - affecting or
conceming the same. :

149 References to 2 “busingss day’ aré to a day sther than & Saturdsy, Sunday of g}ubiic-ﬁs!édéy in
England when the hanks in London are cpen for business.
11.10 - This Deed and any dispute or claim arising out -of or in connection with it or its subject matter or

formation {including non-contractual disputes of claims) shall be gowemed by and construed in
- accordance with the law of England and Wales. :

1IN WITNESS WHEREQF this document is executed a5 a dead and is delivered on the date stated abowe.
EXECUTED 55 o DEED
on behalf of '

| VIBE TICKETS UMITED
acting by a diresior in the Sresence of

Dirsstor 0

Witness Signature! 4

- WitnessName; . ¢

- Witness Address:

‘Witness Occupation:

CEkecuiad as adeed by R
CANDY VENTURES BARL mcling by -
Steven Smith, a Manager :

Coand Jmmy Tong Sam, a Mangger

" Manager
LT ?‘“w? Aot

Pt e e Pt .

' ?;ianager



