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Registration of a Charge

Company name: VIBE TICKETS LIMITED
Company number: 11120643

X954CS0l

Received for Electronic Filing: 15/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 1112 0643 0002
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

Electronically filed document for Company Number: 11120643 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LAW LLP

Electronically filed document for Company Number: 11120643 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11120643

Charge code: 1112 0643 0002

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



(1 VIBE TICKETS LIMITED
-

{3 CANDY VENTURES SARL

DEBENTURE




S ) &7 . - N
THIS DEBENTURE is made the 475~ day of ?”2’?.‘:3 f‘zz% - C2020 oo
 BETWEEN: . L
{1} VIBE TICKETS LIMITED (incorporated in England and Wales with company number 11120643} the |
registered office of which is at First Floor Old Slreet Works, 201 City Read, London, England, ECTY
1IN ("the Chargor™): and _
(2) . CANDY VENTURES SARL (incorporated in Luxembourg tnder company number B192580) the
o registered office of which is at 2 Milowee, Wallerdange, L-7257, Luxembourg, {("as Becurity
Agent’). :

HOW THIS DEED WITNESSES as follows:

% . Definitions and interpretation
14 inthis Deed, unless the context requires Stherwise:
CAdministrator _ . means an adrivinistrator appoihied under the ?E”ESO?VQHC}! Act
' ' o oL 188, :
- Borrower- o o Vibe Group Holdings Limited (Company aumber 11324287); _
- Chargad Assets .. mesns the underaking, property, rights and assets charged -
SR - under clause 2 below,
Default Rate -~ | means 5% per year over the base rate of thé Bank of England
C ' “from time to time;
O Eventof Default " has the mesning given {o that expression in the Instrument;
Financial Collateral . "~ .~ has the meaning given to that expression in the Financial Col-

_ _ - latersl Regulations. _ _
Financial Collateral Reguiations - the Financial Coliateral Arrangemerits (No 2) Regulations 2003
o (81 200373226}, o o '
--!ﬁ$t?uf‘ﬁeﬂ£ .' | e - 3 - the loan nole ir‘*zstru.mem éf the Bofrower dated %m .QF areung
' o hedate of this Deed constifuting the Noles;

Notsholders T the holders from Ume o time of the Notes;,

Motes S 780,000 nominal value 20 per cent fixed rate convertible
Co : ' secured loan notes o be constituted by the Bofrower and
subscribed by the MNotsholders pursuant to the Instrument;

Recaiver o R has the meaning given o i in clause 9 below and shall include
any substifuted receiver(s) and manager{s},

Secured Obligations: © sl present and fulure monies, obligations and liabiities of the
' -~ Borrower or the Chargor to the Noteholders, whether aclual or
contingent and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in connection with the
Instrument or this deed or on any other acocount whatsoever,
togaether with all interest (including, without limitation, default
interast) accruing in respect of those monies, obligations or
“Habilities;



Securities “teans the propady referred 1o in clause 2.1.3 below! .

Security Financial Collateral R RSO PE R
. Arrangement . has the meaning given 1o thal expression in the Financial
0 Collateral Regulations.

42 Terms defined in the Compéniés Act 2006 (as appropriate) have the same maanings. -
13 Reference to any statute or statutory provision includes. a reference © that siatute or statitary

- provision as from lme amended extended or re-enacied or consclidated; and sl ststutory
- instruments or orders made pursuant to L.

1.4 Words denoting the singular shall include the pliral and vice versa.

15 Words denoting any gender include all the genders and words denoting persons shall include firms
- and corporations and vice versa.

18 Clause headings do not form part of this Deed are for convenience only and shall net be taken ints -
account in its construction or interpretation.

‘2. Charge

The Chargor cdvenants 0 disthaije e Secured Dbligations ahd as g contitting sedunity for such

- discharge and with full tlle guarantes charges to the Secuwrity Agent {as frustee for the Noteholders):

£
-y

~23.1 by way of legal morigage ail the freehold and leasehoid property now visted in or charged to
the Chargor,

_2.'1'.2 ' by way of fixed éh‘érge all estates of interests in any fresghold and leasehold property now '
and in the future vesied in or charged o the Chargor except the properly charged by clause
- N

213 all stocks, shares, bonds and securities of any kind wheiher marketable or othénwise and all
other interesis including {but not limited to) loan capital held or owned by the Chargor both
‘present and future In any company, firm, consodium of entity including all alioiments,
"accretions, offices, rights, benefils and advantagas at any time acoruing offered or arising in
respect of or incidental to such stocks, shares, bonds and securities and all stocks, shares, .
rights, money or properly accruing o them or offered st any Hme by way of conversion,
- redemption, bonus, preference, option or otherwise in respect of them {the 'Securities’);

"2.1.4 - by way of fixed charge all fixtures and fittings from time to time attached to any freehold-and
leasehold property of the Chargor;

215 by way of fixed charge all plant and mééﬁénery of the 'Chargo‘r pfegant and future and all
associated warranties and maintenance contracts;

218 - by way of fixed charge all fents receivable from dny lease gé’smed out of ah’y-free’h{;!d or
leasshold property of the Chargor,;

247 - by way of fixed charge all the goodwill of the Chargor present and fufure’
248 by way of fixed charge all the uncalled capital of the Chargor present and future; '

2138 - by way of fixed charge all stocks shares and ofher securities held by the Chargor from time.
to time in any subsidiary and all income and rights derivad from or attaching to the same;

{a



C2.4.10 by way of fixed charge all Intellectual Property Rights chossg in action licendes and claims of
' the Chargor present and fulure and the insurance policies and proceeds of any insurance
" from time to bme affecting the Charged Assels. “intellectual Property Rights” include
{withaut limilation} all rights in patents inventions copyrights design rights rademarks service
marks daiabasze rights confidential information know-how domain names and business |
Cnames:

2141 by way of flosting charge all the undértaking and all property #ssets (inclitding for the -
aviidance of doubt all book debis and other debls now and from lime {o ime due or owing to -
- the Chargor) and rights of the Chargor present and fulure not subject to a fixed charge under
this Deed or any other securily present or fulure held by the Security Agant.

3 Restrictions
3.1 The Chargor covenants that it will not {without the prior consént in writing of the Security Agent):

C344 0 creste or attempt 86 create or permil to sUbsist any mortgage, deberifure, charge or pladge '
or permit. any lien or other encumbrance (save for a lien arising by operalion of law in the
ordinary course of trading) to arise on or affect all or any pari of the Charged Assels; or

31.2  part with possession or transfer, sell, lease or otherwise dispose of all or any of the {Zhargéd .
- Assels or altempt or agree 50 to do (save for sale at markst value for the purpose of carmying -
- on #s business); or

343 deal with the Chargor's book debts and other debts otherwise than by aciiéczihg them in the
ordinary course of frading.

32 Mohwithstanding anyihing confained in this Dead, if the Chargor charges. pledges or otherwise
: cancumbers any of the Charge Assels confrary to clause 37 above, or altemiis o do so without the
prior consent in writing of the Security Agent, or if any credifor or other person attempls o bring any
distress, execulion, segquestration or other process against any of the Charged Assets, the fleating
- charge created by this Deed over the Charged Assets shall automatically without notice operate as a
- fived chargs instantly on such avent coowring.

s ic) During the continuance of this Deed the statutory and arly othier powears of leasing, letling, entaring

into agreemenis for leases or leflings and accepting or agreeing o accept surrenders of leases or

- tenancies shall not be exercisable by the Chargor in relation to all or any part of the Charged Asszetls,

. nor shall the Chargor part with possession of all or any part of the Charged Assels, nor confer any

licence, right or interest to ocoupy, nor grant any licence or permission to assign, underiet or part

. with possession of 2t or any part of the Charged Assetls, nor agree, suffer or permit any variation or

-addition to the terms of any lease, tenancy or licence without In every such case obtaining the prior
consent in witing of the Security Agent.

4. Regisiration at the Land Registry

44 . The Chargor hiaraby applies to the Registrar for a restriction o be dntered on the register of fitle of all - L
" registered land now of in the future owned by the Chargor in standard form P in Schedule 4 of the
Land Registration Rules 2003, namely:

‘No digposition of the registerad estate by the propristor of the registérsd estate is to be registersd
without a written consent signed by the proprietor for the time being dated (daie) in favour of
. A Securily Agent under this debenture} referred to in the charges register {or} his conveyancer of, if
- approprigte, signed on such proprietor’s behalf by s convevancer’, :

5, Enfarcement of Security
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The security constiiited by this deed shall become immedidtély enforceable if an Bvent of Default
COLUTS.

Afier the seéuri’ty cons;t'étuiad by thiz deed has become enforceable, the Securéty -Agent'ma‘y,- iry its

- -absolute discretion, enforce all or any part of that securily at the times, in the manner and on the
terms i@ thinks fit, and take possession of and hold or dispose of all or any part of the Charged
- Assels.

&

61

‘Covenants by the Chargor

The Chargor-covenants with the Security Agent that during the continliance of this security the Chiar
gor will at a¥f times and as applicable immediately:

8.1.1 -nolify the Security Agent by email ard Sonfirm in writing of the oocuirence ofézng.é avent

which constitules an BEvant of Defaull;

8.1.2 B conduct and carry on iis business in 8 prﬁéar sfficient and business-like manner;

8.1.3 . alis own expense maintain such insurance policles containing provisions for the préatection
“of the Chargor's business as are normally maintainad by prudent. companies carrying on
" similar businesses and duly pay all premiums and other money necessary for effecting and -
keeping up such insurances; '

L 6.14 - punclually indemnify the Security Agent and ary Receiver agginst all sxisting dnd future

serd, rates, faxes, dulies, charges, assessments, impositions and ouigoings {whather
imposed Dy agreement, statule or otherwise and whather in the nature of canital or revenue -
and even if wholly novel} now or at any tme during the continuance of this Deed payable in

-raspect of all or any of the Chargad Assets or by the owner or cocupier of the Charged
Assets wherg any such sums shall be paid by the Security Agent or by any Receivar
following enforcement of the security constituted by this Deed,

 Further security

- The Chargor shall on request by the Security A@eni-a‘{ any time after the occurrence of an Event of

Defaull execute such legatl or other morigages or assignmeants in favour of the Securilty Agent as the
Security Agent shall from time to ime requireg over all or any of the Charged Assels both present and -
future 1o secure all morey, obligations and babilifies covenanted under this Dead to be paid or

_ " ctherwise secured by this Deed, such mortgages, charges or assignments o be prepared Dy of on'
- behalf of the Security Agent at the cost of the Chargor, and 1o contain an immediate power of sale

g

without nolica, a clause excluding the Law of Proparty Act 1925 Section 83 and the restrictions
scontaingd in Section 103 of that Act gand such other clauses for the benefit of the Secunity Agent as
the Securily Agent may reasonably require. '

 Powers of the Security Agent

At ary time afier the Sapurity Agent shall Kave legiimately demanded payment of any money orthe
discharge of any obligation or Habilly secured by this Deed or if requested by the Chargor the
Securily Ageni may exercise without further notice {and without the resirictions contained in the Law
of Property Act 1928 Seclion 103) and whether or not it shall have appointed & Receiver all the

- powers corferred on morigagees by that Act as varied or exiended by this Daad and all the powers

and discretions conferred by this Deed aither expressly or by referance 1o a Receiver appointad

Cunder this Dead.

a9

Thi statutory powers of ledsing conferied or the Security Agent shall ba extended 50 as 16 authorise
the Security Agent o lease and make agreemenis for leases at a pramium or otherwise and accept
surrenders of leases and grant options as the Security Agent shall consider expedient and without
the nead 1o observe any of the provisions of the Law of Property Act 1925 Sections 98 snd 100,
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Al money received by the Security Agent or by any Receiver in the exertise of any powers conferrad

" by this Deed shall be applied, after the discharge of the remuneration and expenses of the Recsiver
_and gil Babiliies having priority {0 the claims of the Security Agent, in or towards salisfaction of such

of the obligations and linbilities secured by this Deed and in such order 35 the Securily Agent in s
absolute discretion may from time io fime conclusively determine (save thal the Securilty Agent may
cradit the money 10 2 suspense account for so long and in such manner as the Securily Agent may -
from fime {0 time determing). The Receiver may relain any amount for such period as he considers

expedient before 50 applying it

MNo purchaser or other person shall be bound or concerned to see or -eﬂéﬁire whether the right of the '

. Security Agent or a Receiver o exercise any of the powars conferred by this Deed has arsen ornot -
or be concarnad with notice to the contrary or with the propriety of the exercise of purporied exercise o

- of such powers,

85

The Chargor covenarts with the Security Agent on derand (o pay il costs, charges and expenses

Cincurred by the Security Agent or which # or he shall properly and reasonably incur in or about the

enforcement of this security.

- Administrators and Receivars

. Subject as provided below, 2

911 the Security Agent has legitimately demanded payment of any money or gischarge of any
ebligation secured By this Deed; or .

943 the Chargor so requests in writing at any time and at-any time thereafter,

- the Security Agent .may appoint any one o more persons to be a receiver of all or any part of the
Charged Assels {Recelver), and/or may appoint any one or more persons [0 bé adminisirators of

Cthe Chargor under paragraph 14 of Scheduls B1 to the Insolvency Act 1888, So far as allowed by '

- law, any restrictions on the right of 2 morlgages to appoint a receiver shail not apply to this Deed.

. Ay appointment under clause 9.1.2 above may be by deed, under seal or i writing under the hand

of any officer or rusies of the Security Agent.

8.4

8.4

9.6

The Security Agent 5 not entitled to appoint a Receiver sb!e%y as 2 result of the obtaining of a

~moratorium {or anything done with a view 1o oblaining a morgtorium} under SBection 1A of the

insolvency Act 1980 excapt with the leave of the court,

The Sscurity Agent may not appoint an administrative teceiver (ag defined v section 29(2 of the -

Insolvency Act 1986) of the Chargor if the Security Agent is prohibited from so doing by Section 72A -

of that Aot

The Seourity Agent may by writing Urider its hand (sUbject 1o any requirement for an arder of the
court in the case of an adminislrative receiver) remove any Receiver appointed by it and may,

" whenever it thinks i, appoint a2 new Receivar in the place of any Receiver whose appointment may -
for any raason have larminated.

The Sscurity Agent may (acting reasonably) fix the remiineration of any Recsiver ap#‘@ini&d by itand

- any maxdmum rate imposed by any law {including under section 108(8) of the Law of Progerty Acl
1925 will not apply,

@0
:"‘*‘1'

A Receiver will be desmed 1o bs the agent of the Chargor for all purposes. The Chargor is solely
responsible for the contracts, engagemaents, adts, omissions, defaults and iosses of 3 Receiver and _

. for kabiiiss incurred by a8 Hecelver.



- The Security Agent will nat incur any fiability fo the Cha‘é’gf}r by reason of the appointment of &
“Rageiver or administrator,

A Receiver has afl the rights, powers and diseretions set out below in this ciause in sddition to those - - -

Cconferred on B by any law. Any Receiver shall have the powers set out in Schedule 1 o the

Cinsolvency Act 1886 {imited, in the case of & receiver who is not an administrative receiver, to the
~exergise of such powers in connaction with the Charged Assels over which he is appointed, or for

ERLE

the purpose of déaling with such Charged Assels)

if there is morg than one Receiver holding office at the same time, ihéy may ac?:. separataly 0?‘ jaéhﬁy

. at thelr discration, subject o any requirements sef out in the decurments appointing them,

9.1

Fixturgs may be severed and sold separately from the property sontalning them without the consent

. of the Chargor.

a1z

B3

914 .

915

A Receiver may let any Charged Asset for any term and at any rent (with or witheut 8 pramiuim) -
which he thinks it and may accept 3 swrrender of any lease or tenancy of any Charged Asset on any
terms which he thinks fit (including the pavment of money o4 lessee or tenand on a surrender). '
& Recsiver misy delegate his powars 10 80y person,

A Receiver may lend money o advance credit o m{; g}érmm'havéhg daa!éhgs'w&ﬁ him. o the -

"~ Chargor.

A Receiver, in each case as he thinks fit, may:

8.15.1 effect any repair or insurance and do any other act which the'ﬁ'harfgar might doin the
Cordinary conduct of Its business o profest orimprove any Charged Assel,

"8.45.2 commence and/or complete any building operation; and

IR T:

817

4953 apply for ard maintain any plannihg permission, building ragu%aﬁmh approval of any other -
~authorisation,

To the extent that
89.16.1 the Charged Assets constifute Financial Cé!iaﬁés’a!; and -

9.16.2 this deed and the obligationy of the Chargor undar it cons‘iéiute-é Security Financial C{}i%‘atw'
eral Arrangement,

the Security Agent shall have the righi, at any tims sfier the security constiiuted by this deed

has become anforceable, to appropriste all or any of those Charged Assels in or lowards the
- payment or discharge of the Secured Liabililies inany order that the Lender may, in its abso-
- lhute discrstion, determins.

The value of any Charged Assets appropristed in accordance with clause 9.16 shall be:

. 8.17.1 inthe cese of cash, the amount sianding to the orédit of éach of the Chargor's é'@@oU‘ntﬁ wéth

9.18

any bank, financial instilution or other person, together with any acorued byl unpaid interest, -
at the time the right of appropriation is exercised; and

§.47.2 irthe case of Invesiments, the market price of those Investmants st the timethe r;’ghﬁ of ép«
- progristion s exercised determined by the Lender by reference 1o a recogrised market index -
of by any other method thal the Lender may select {including independent valuation).

The Chargor agrees that the methods of valuation provided for in this clause are commercially reas



" 10 - Power of atfoiney - B _ SRR

10.%

soriable for the purposes of the Financial Collateral Regulations, e

joirdly and saverally (o be s atlormey, In s nams and on it behalf and as s act and deed or -
otherwise o axecule and complete in favowr of the Security Agend or its nominess or of any
purchaser any documents which the altorney may require for perfecting s title- o or for vesting the
Charged Assetls, both present and fulure, In the Securily Agent or s nominees or in any purchaser,
and to do all such aots and things as may be required for the full exercise of all or any of the powers
conferred by this Deed, or which may be desmed expedient by the altorney on or in connaction with

any sale, lease, disposition, realisation or gatting in by the Security Agent or any such Receiver of all

or any part of the Charged Assets, or in connaction with any other exercise of any powsr under this
Deed. The Chargor covenants with the Seounity Agent and separately with any Recsiver that on
reqguest € will ratify and confirm all security, agreements, documents, acts and things and all

~transaclions enterad into by the Security Agent or such Recsiver in the exercise of its or his powers,
“and the Chargor imevocably acknowledges and agrees that such power of attornay is inter alia given

o secure the performance of the obligations owed to the Securily Agen? and any such Recelver by

~ the Chargor,

L Mis

1159

191

cellanecus

No failitre of delay By the Security Agent in exarcising any right or remedy shall operdte as a waiver
nor shall any single or any partial exercise or walver of any right or remedy preciude iis further exer-
cise or the exersise of any other right or remedy.

Each of the provisions of this Daed is severable and dishinct from the others and i 2t any time one or
more of such provisions is or becomes invalid Hlegal or unenforceable the validity, legality and’
erforceability of the remaining provisions of this Deed shall nol in any way be affected or impaired.

The Chargc:é may not assign any of its rights, or transfer any of its rights or obligations, under this

- Dead.

" The Chargor certifies fhat neither the execufion of this Deed nor the creation of the chargés

containad in this Desd contravenss any of the provisions of the memorandum and articles of

“association of the Chargor.

“Any demand for paymient, and any oilier riotice 10 be given by the Security Agent under this Deed

. shall be in writing and signed by the Secwily Agent, and may be made or given at any place of
. business of the Chargor or at s registered office:

"ns52

by delivering it to any such place; or

by sending it by first clasg post o ahy. such plice (irz which case it shall be deeméd received at - -

10,00 am on the second busingss day after posting, and prodf of posting shall be proof of delivery);
Cor

1153

by sending it by fax to any of the Chargor's fax numbars {in which case it shall be deemied récaived
when sent, uniess sent on a day other than a business day or after 5pm on a business day, in which
case i shall be deemead receved at 10.00am an the next business day, and proof of sending shall be

. proof of receipt).

11.6

interest will be caloulated both before and sfter demand of judgment on o daily basis and
compounded according to agresment or in the absence of agreement monihly on such days as the

- Security Agent may ssiect.



1.7 References fo the "Chargad Asset" includeany part of i,
18 References o freehold and leasshold properly inchide all tovenants and fights affecting or
concerning the same. .

11.9  References to a ‘business day are to a day other than a Saturday, Sﬁﬂday ar public holiday in _
England when the banks in London are open for business. '
1110 This Deed and any dispute or claim arising out of or in connection with if or its subject matter ar

Sformation {including non-contractual disputes or claims) shall be governed by and construed n
accordance with the law of England and Wales. .

IN WITNESS WHEREOF thiz document Is executed as a deed and is deliversd on the date stated above,

EAECUTED 5z 2 DEED _

" on behaif of o

" WIBE TICKETS LIBITED
-acting by

Mé@ﬁfm |

- Dlirecdor ...

©in the presence of

Mame... ...

Address..

Sigﬁaiu?

‘Execuisd as a desd %}y L
CAMDY VENTURES SARL astmg by'
Steven Smith, a Manager

~and Jimmy Tong Sam, a Manager

- Manager _

Manager



