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Registration of a Charge

Company name: VIBE TICKETS LIMITED
Company number: 11120643

XO95CSETH

Received for Electronic Filing: 18/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 1112 0643 0003
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 0003

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

18th May 2020 .

Given at Companies House, Cardiff on 19th 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
'an'd

© {2 CANDY VENTURES SARL

DEBENTURE




CBETWEEN:

 THIS DEBENTURE is made the o175 day of - - f?%;}'f'; Bg R

Ty VIBE TICKETS LIMITED (incorporated in England and Wales with campany number 11120643) the
' registered office of which is at First Finor Old Street Works, 201 City Road, London, England, EC1V -

| MOW THIS DEED WITMEBSES as foliows:

1M ("the Chargor™); and

{2} CANDY VENTURES SARL (incorporated in Luxembourg under company number 315325358{3} the
: - registered office of which 5 at 2 Millewse, Walferdange, L-7257, Luxembourg; ("as Security

- Agend™.

1. . Definitions and interpretation

14 I this Deed, uniess the context requiires otherwise: .

Administrator

Borrower

Charged Assets L
- Defailt Rate
Event of Defaut
Financial Coé%a%éré!
B Financial Collateral éeguéatéans

nstroment -

_ Nmehﬁiders L

. Motes
Réceiver e

Becurad .Ob%ég}aiiuh‘fg

means an administrator appointed under the Inscivency Act -

- 1986,

Vibe Group Holdings Limited (Company number 11324267), -

mesns the undertaking, propsrly, rights and sssels charged
under clause 2 below;

means 5% par year over the base rate of the Bank of England
 from time o ime;

" has the meaning given to that expression in the Instrument o

has the meaning given o thal expression in the Financial Col-
latera! Ragulations,
the Financial Collateral Arrangemants (No 2) Regulations 2003

(31 2003/3228).

the loan nate instrumenit of the Barrower dated on or around
the date of this Deed constiluting the Notes; :

e holders from time to time of the Notes; _ L

£780,000 nominal vallie 20 per cent fired rate convertible
secured loan noles to be constituted by the Borowsr and

- subscribed by the Noteholdsrs pursuant to the Instrument;

has ihe meaning given o it in clause 9 below and shall includa.
any substituted receiver(s) and managér(s};

8l present and future monies, abligations and fabiities of the

Borrowsr or the Chargor to the Noteholders, whather actual or

- sontingent and whether owead jointly or severally, as principal or

surety of in any other capsacity, under or in connectian with the
Instrurmant or this deed or on any other account whatsosver,

dogether with all interest {including, without lirnitation, default
- irderest) acoruing in respect of those monies, obligations of

liabilitigs;



1.2

Arrangement .~ has the meaning given to that expression in the Financial
- Coliateral Regulations.,

" Termis defined in the Coriparias Act 2008 (as appropriate) have the samémeazwéﬂgs. o

- Reference to-any statide or statufory provision includes & reference o that statuie of statutory

Cprovision as from time amended extended of re-enacied or consolidated; and all statutory .

14

1.5

instruments or orders made pursuant to it

Words denoting the singular shall include the ;}iuf'é'? and vice versa:

Words dendting any gander inclide il the genders and words denoting Qersanslgha??iﬁdudé firms

-and corporations and vice versa,

1.6

Clause headings do not form part of this Deed are for convenience only and shall ot be faken into s

aoeount in #s construction or interpratation,

Charpe

The Chargor covernanis 1 discharge the Beoured Obligations and a5 a continuing security for such

discharge and with full tile guerantee charges o the Seowrily Agent (as trustes for the Noteholders):

~ 241, by way of legal mortgage all the freehold and leasehold property now vested in or charged to

- the Chargor,

212 by way of fixed charge all éstales of inferests in any freehold vnd lessehold property now
arid in the fulure vested in or charged to the CUhargor excepl the property charged by clause
2.1, :

2.1.3 gl stocks, shares, bonds ant securities of any Kind whether marketable or otherwise and all
othar interests including (bul not iimited o) loan capital held or owned by the Chargor bath
Cpresent and fulure in any company, firn, consortium or entily including all allciments,
- accretions, offices, rights, benefits and advaniages at any time acoruing offered or ansing in -
respect of or incidental to such stocks, shares, bonds and securities and all stocks, shares,
- rights, money or property acoruing to them or offered at any time by way of conversion,
- redemptlion, bonus, preference, aption or otherwise in respect of them {the ‘Securities’);

214 by way of fixed charge all fixtures and fittings from tinve fo e aftached fo any freshold and
" leasehold property of the Chargor;

245 by way of fixed charge all plant and machingry of the. Chargor p?eﬁ«';sehi angd future and all

associgted warrantiss and maintenance contracts,;

216 - by way of fixed charge all rents receivable from ang lease granted out of ény freehold of

- leasehald property of the Chargor,;

217 by way of fixed charge all the goodwill of the Chargor present and future:

218 by way of fixed charge all the uncalled capital of the Chargor present and future: _ .

218 . by way of fixed charge ali stocks shares and olher securilies held by the Chargor from tiie

“to time in any subsidiary and sl income and rghts derived from or alfaching o the same;



C2.1.10 by way of fixed charge all irtelisctual Property Rights chose i sction icenoes and olaims of -

the Chargor prasent and future and the insurance policies and procesds of any insurance
_ from Yme o time affeciing the Charged Asseis. “intellectual Property Rights” include
fwithout imitation) &l rights in patents inventions copyrights design rights frademarks service
“marks database righits confidentisl information know-how domain remes and business
names;

2141 by way of floating chargs all the undertaking and all property assets (including for the

3.1

-avoidance of doubt all book debis and other debis now and from time to ime due or owing to
- the Chargor} and rights of the Chargor present and fulure not sublect fo a fixed charge under
. this Deed or any other securily prasent or future held by the Security Agent.

Restrictions

" The Ghargor covenants that it wil ot {witkiout the .prior consert in Wr%’fihg of the Security Agéﬁt): o

311 create or attempt to create or permit o subsist any morigage, debentirg, charge or p!edge‘

of permit any lien or other encumbrance {save for a llen arising by operdtion of law in the
orcinary course of trading) to arise on or affect all or any part of the Charged Assets; or

. 1.2 part with possession or transfer, sell lease or otherwise disposs of all or any of the Charged

Azsels or altempl or agree so o do {5ave Tor sale al market value for the purpose of canrving

“on its business); or

343 deal with the Chargor's book debts ard other debts othenwise than by collecting them if the

iz

ordinary course of rading.

Natwithstanding anyvthing contained in this Dead, # the Chargor charges, pledges or otherwise

encumbers any of the Charge Assels confrary 1o clause 3.1 above, or altempts to do so without the

priar consent in writing of the Secunty Agent, or if any creditor or other person attempts 1o bring any

 distress, execulion, sequestralion or other process against any of the Charged Assels, the floating
- charge oreated by this Deed over the Charged Assels shall astomatically without notice operate sz a
fixed charge instantly on such event cocurring.

3.3

During the continuance of this Deed the statutory and any other powers of leasing, letting, entering

" into agreements for leases or leftings and accepting or agreeing to accept surrenders of leases or _
_snancies shall not be exercisable by the Chargor in retation to all or any part of the Charged Assets, -
- nor shall the Chargor part with possession of 3ll or sny part of the Charged Asssts, nor confer any

icence, right or interest o ocoupy, nor grant any licence or permission 1o essign, undertst or part’
with possession of all orany part of the Charged Assals, nof agree, suffer or permit any variation or
addition o the terms of any lease, tenancy or licence without In every such case obtaining the prior

- consent inwriting of the Security Agent.

44

“Registration at the Land Registry

The Chargor heraby applins to the Registrar fol & testriction to be entered on the ragister of titte of 511
registered land now or in the fulure ownad by the Chargor in standard form P in Bchedule 4 of the

- Land Registration Rules 2003, namely:

-~ "No disposition of the registeréd eslaté by the proprisler of the registersd estate |8 o be ragisterad

- without @ written consent signed by the proprietor for the time being dated {(date} in favour of
A Becurity Agent under thiz debenture) referred 1o In the charges register {or) his conveyancer or, if

©appropriate, signed on such propristor's behaif by ils convevancer, )

Enforcemant of Security

ez



A

52

The securify constituted by this deed shall becams immaediately enforcaable if an Event of Defaull -
OCOUrS.

 After the security constituted by this deed has becoms enforceable, the Security Agent may, in lts
-ahsolute discretion, enforce all or any part of that security at the times, in the manner and on the

terms # thinks fit, and lake possession of and hold or dispose of all or any part of the Charged - '

' - Assets.

Covenants by the Chargor

" The Chargor covenants with the Security Agent that during the continuance of this security the Chiar-

- gor will at all imes and as applicable immediately

81,1  notify the Secuwrity Agent by email and confinm in wriling of tha occurrence of any ‘event’
“which constitutes an Event of Default;

U817 conduct and carry on s business in a proper efficient and business-like manner:

“6.4.3  at its own expense maintain such insurance policies containing provisions for the protection .

of the Chargor's husiness a5 are nommally maintained by prudent companies carrying on
- simitar businesses and duly pay all premiums and other money nacessary for effecting and
" keeping up such insurances,

814 punctually indemnify the Seourify A.geﬁt and any Reé:eivér'-agains;t'asi éx’iz‘;t%hg and futare

71

“rent, rates, toxss, duties, charges, sszessments, impositions and oulgoings (whather -
- imposed by agresment, sislule or otherwise and whather in the nature of capital or revenue
and even ¥ wholly novel) now or 81 any time during the continuance of this Desd pavable in
“respect of all or any of the Charged Assels or by the owner or oooupler of the Charged
Assels where any such sums shall be paid by the Securlty Agent or by any Recelver

fnllowing enforcement of the security constituted by this Deed.

- Further sacurity

The Chargor shall on requiest by the Security Agent at any time after the ocelreance. of an Event of .
Dafault executs such legal or other mortgages or assignments i favour of the Security Agent as the

Sacurity Agent shall from Hime o time require over all or any of the Charged Assets both prasant and

future 1o secure all money, obligations and liabilties covenanted under this Deed o be paid or

‘othersise sacured by this Deed, such morinagss, charges or assignments to be preparad by of on -

behalf of the Security Agent at the cost of the Chargor, and 1o contsin an immediste power of sale-

- without notice, a clause excluding the Law of Property Act 1925 Section 83 and the restrictions

8.1

Rz

oontained in Bection 103 of that Act and such other clauses for the benefit of the Bacurity Agent as .
 the Security Agent may reasonably raquire. '

Powaers of the Sacurity Agertt

At ary time after the Security Agent shall have legitimately dermanded payment of any mongy orithe
discharge of any obligation or lability secured by this Deed or if requested by the Chargor the
Security Agent may exercise without further notice {and withoul the restrictions containgd in the Law
of Property Act 1925 Section 103) and whether or not it shall have appointed o Receiver il the
powers confarred on morlgagees by that Act as vared or extended by this Deed and all the powars

~angd discretions confarrad by this Deed sither expressly or by reference o a Receiver appointad _

undar this Dead,

 The statulory powers of leasing conferred on the Security Agent shiall be extended s6 a3 to authorisé

“ithe Becurity Agent to lease and make agreements for leasas at a premium o otherwise and sccapt.

surrenders of leases and grani oplions as the Security Agent shall consider expedient and without -

" the need o observe any of the provisions of the Law of Property Act 1925 Sections 99 and 100.



8.4

Al matiey recetved by the Secutity Agent or by any Receiver in the exercise of any powears conferred
by this Deed shall be applied, after the discharge of the remuneration and expenses of the Receiver
and all labifities having priority to the claims of the Security Agent, in or towards satisfaction of such

- of the obligations and fiabilities secured by this Deed and in such order as the Security Agent in its .-

absolule discretion may from tme o time conclusively determine {save that the Security Agant may
credit the monay to 2 suspense account for 50 long and in such manner as the Security Agent may

~from time o ime determing). The Receiver may retaln any amount for such period as he considers
“expadient before so applying it

N purchaser or other person shall be bound or conicerned fo see or erzqi&é‘re whether tha ﬁgh‘i of the

Securily Agent or a Reveiver [0 exarcise any of the powers conferred by this Deed has arisen or not

- o be concarned with notice to the contrary or with the proprigty of the exercise or purported exercise
- of such powers.

.85

65

91

The Chargor coverants with the Security Agent on demarnid 1o pay all cb?&@!shé‘e”ges} and ax;ﬁenses .

incurred by the Security Agent or which it or he shall properly and reasonabily incur in of about the
enforcemant of this security.

Administraiors and Hecelvers

- Bubject as provided below, if.

911 the Security Agent has legitimately demanded payment of any mariey o discharge of any

obligation secured by this Deed; or

8.1.2  the Chargor so requests in wiiting at any time and &t any time %hefreéfter,

Cihe Sééur%ﬁy Agent fay appoint afy one oF more peFseNs o be a receiver of all or any part of the
- Charged Asseis {Receiver), and/or may appoint any one of more persons to be adminisirators of

the Chargor under paragragh 14 of Schedule B o the Insolvency Act 1986, S0 far as allowed by

“aw, any restriclions on the right of a morlgagee to appoint 3 receiver shall not apply to this Dead.

82

g3

Any appointment under slause 8.1.2 above may be by deed, Under seal ar in writing under the hand
of any officer or trustee of the Security Agent.

The Sacurity Agent is not entitled to appoint 8 Receiver solely a3 a result of the obtaining of a

' - moratorium {or anyihing done with a view to obiaining a moratorium) under Section 1A of the
Inselvency Act 1888 axcapt with the leave of the court.

94

" The Security Agent wmay not appoint an administrative récéivar'{as defined in section 29’(% of the:

Insolvency Act 1986) of the Chargor ¥ the Security Agent is prohibiied from so doing by Section 724

- of that Act.

The Securily Agert may by writing under its hand (subject to ian'y' raquiremén%t' faf an order of the

cowt in the case of an adminisirative recelver) remove any Receiver appointed by it and may,

. whenevar it thinks fit, appoint a new Recaiver in the place of any Receiver whose appointment may -
- for any reasor have terminated. :

96

“This Security Agent may (acting reasonably) fix the remuneration of any Receiver appointed by it-and

-any maximum rate imposad by any law {including under section 10%(8) of the Law of Property Act

9.7

1825) will not apply.

A Receiver will be deemed o be the agent of the Chargor for afl purposes. The Chargar is selely
rasponsible for the contracts, engagements, acts, omissions, defaulls and insses of a Receiver and

for liabilities incurred by a Receiver,



sz

TgAa0

CThe Becurlty Agenit will not ificur any lability 10 the Ch#rgor by régson of the appointmeant of a -

Receiver or administrator.

A Receiver fias all the rights, poivers and discretions set olt below in this clause in addition to those
conferred on it by any iaw. Any Raceiver shall have the powers sel out in Schedule 1 10 the
insoivency Act 1888 {limiled, in the case of a receiver who is not an administrative receiver, to the

exercise of such powers in connection with the Charged Assels over which he is appointed, or for -

the purpose of dealing with such Charged Assats).

if thera is mare than one Receiver holding office at the same time, they may act separately or jointly

“at their discretion, subject 1o any requirements set oul in the documents appointing tham.

911

Fixtures may be severad and sold separately from the properiy contairing them without the consent
of the Chargor,

A Receiver ma}? &t ény Charged Asset for any term and &t any rert (with of without a premium)

which he thinks it and may accept & surender of any lease or tenancy of any Charged Asset on any
“terms which he thinks fit {including the payment of money {0 2 lassae or tenant on a surrender}.

g3

RS

86

A Receiver may delagale hig powers 1o any person.

A Receiver may lend maney or advance credit 1o any person having dealings with - him or the

. Chaergor,

- A Receiver, in each case as he thinks ft, may:

8.15.1 effect any repair or insurance and do any other act which the Chargor might do i the
ordinary conduct of its business to protedt or improve any Charged Assst;

8182 commence and/or complete any building oparation; and

9.15.3 apply for and maintain any planning permission, building ragulation approval or any other )

" authorisation,

To the extent that:

91461 the Chargéd Assets constitute Financial Collateral and

AT

'9.16:2 this deed and the obligations of the Chargor untler it constitufe a Security Financial Collat-

eral Arrangement,

the Securlty Agent shall have the right, at any lime after the seturity constituted by this deed
has become anforceable, 1o dppropriate all or any of those Chargsd Assels in or towards the
payment or discharge of the Sescured Liabilities in any order that the Lender may, in its abso-
lute discretion, determine.

The valus of any Chargad Assets appropriated in accordance with clause 9,165 shail be:
9.17.1 irvthe case of cash, the amount standing to the credit of sach of the Chargor's accounts with

anry bank, financial instiution or other person, (ogether with any acorued but unpaid intsrast,
T at'the time the right of appropriation is exercised; and

8472 in the case of Invastments, the market piice of those Investments at the time the right of ap-

E-RTa

oropriation is exercised determined by the Lender by reference to 8 recognised markel index
o by any other mathod that the Lender may select (including ndependent valuation).

The Chargor agrees that the methods of valuation provided for in this clause gre commercially rea-

m]. .



iointly and severally to De s atiorney, in its name and on iz behalf and as s act and deed or
otherwise to execute and complete in favour of the Security Agent or #is nominess or of any
purchaser any documents which the altorney may raguire for perfecting its e to or for vesting the
- Charged Assets, both presant and future, in the Security Agent or its nominees or In any purchassr,
. and to do all such acts and things as may be required for the full exercise of all or any of the powers
- corferred by thizs Desd, or which may be deemed expedient by the altorney on or in connection with
any sale, laase, disposition, realisation or getling in by the Security Agent or any such Receiver of all
- or any part of the Charged Assets, or in connection with any other exercise of any power under this
.- Deed. The Chargor covenants with the Security Agent and separately with any Receiver that on
Crequest it owill ratify and confirm all securlly, agreements, documents, acis and things and all -
fransactions entered inlo by the Security Agent or such Hecsiver in the exercise of s or his powers,
arad the Chargor irrevocably scknowledges and agrees that such pover of attornay is inter aliz given
e secure the performance of the obfigations owed 1o the Security Agent and any such Receiver by
the Chargor.

11 Miscellaneous

U1 No failure or delay by the Secirity Agent in exercising any right or remady shall cperate ds a walver
: . nor shall any single or any partial exercise or waiver of any right or remedy preciude ils further exer-
cise or the exarcise of any other right or remedy.

1.2 Each of the provisions of this Deed is severable and distinét from the others and i 3f any time one or
‘mors of such provisions is or becomes invalid ilegal or unenforceable the validity, legality and
- enforceability of the remaining provisions of this Deed shall not in any way be affected or impaired.

11.3 . The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this '
' Desd.

114 The Chargor certifies that neither the execution of this Deed nor the creation of the charges
. contsined in this Deed contravenes any of the provisions of the memorandum and articles of
. association of the Chargor.

1.5 ) Any demand for payment; and any other notice 1o be given by the Sécurity Agient under this Dead, -
- shall be in writing and signed by the Securily Agent, and may be made or given at any place of -
busiriess of the Chargor or al its registered office:

1165 by delivering it to any suech place; or |

11.5.2 by sending it by first class post to any such place {in which case it shall be deemed received at
10.00 am on the second business day after posting, and proof of posting shall be proof of delivery);
or

- 1153 bysending i by fax o any of the Chargor's fax numbers (in which case | shall be desmed recaived
when sent, untess sent on & day other than a business day or after S5pm on a business day, in which
case it shall be deemed received at 10.00am on the next business day, and proof of sending shallbe
oroof of receipt).

1.6 Interest will be calculated both before and afer demand of judgﬁ'ﬁén’é un a daily basis and
Ccompeunded according to agreement or in the absence of agresment monthly dn such days as the
Security Agent may select.



11.7 - Réefgranies 1o the “"Charged Azsel” include any part of é'i;.

"11.8 . References to freshold and leasehold proparty im‘:iude- all covenants and rights affecting or

concarning the same.

418  Raferences to a 'business day’ are i a day other than a Saturday, Sunday or ;ﬁﬁhﬁc Holiday in

England when the banks in London are open for businass.

1190 This Desd antd any disputs or claim arising out of or in connection with it or its subject matter or
formation {including non-contractusl disputes or ciaims) shall be govermed by and construed in

- accordance with the law of England ahd Wales.

IN WITNESS WHEREDE this document is executed as 5 deed and is delivered onthe date stated shove,

. EXECUTED as 2 DEED

on behalf of
VIBE TICKETS LIMITED
“acting by

- Mm

- Director L

L Mame... TSI TR

n the presence of
Francesca Hannan

- Bignsture s

Exeauted as 4 d%ecﬁ By

CANDY VENTURES SARL actarzg i}y

Steven Smith, a Manager

- and Jimmy Tong Sam, & Mainag@r:

e S

Manager

- Manager



