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Registration of a Charge

Company name: IKM NETWORK COMMUNICATIONS LIMITED

Company number: 02996443
X3BXKFMB

Received for Electronic Filing: 29/05/2014

Details of Charge

Date of creation:  20/05/2014
Charge code: 0299 6443 0005
Persons entitled: CA VENTURES LIMITED

Brief description:  FIXED AND FLOATING CHARGE OVER ALL THE UNDERTAKING,
PROPERTY, ASSETS, RIGHTS AND REVENUES WHATEVER AND
WHEREVER IN THE WORLD, PRESENT AND FUTURE INCLUDING
GOODWILL, BOOK DEBTS, SECURITY, UNCALLED CAPITAL,
INTELLECTUAL PROPERTY, LAND, BUILDINGS, FIXTURES, FIXED PLANT
AND MACHINERY.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DOMINIQUE HOWE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2996443

Charge code: 0299 6443 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th May 2014 and created by IKM NETWORK
COMMUNICATIONS LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 29th May 2014 .

Given at Companies House, Cardiff on 29th May 2014

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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THIS DEED e dated 230 sy 2014

PARTIES

{1} f M NETWORK COMMUNICATIONS LIMITED & company incorporated and
registered in England and Wales with company number 02996443 whose registered
office is stivated at 32 Hampstead Figh Street, London, NW3 1JQ (“the Chargor™;
and

{2} CA VENTURES LIMITED LIMITED a company incorporated and registered in
England and Wales with company number 04926342 whose registered office is
situated at 32 Hampstcad High Street, London, NW3 LG (*CA Ventures™)

BACKGROUND
{A}  Pursuant to the £350,000 fixad rate secured loan note instrument daled on or around

the date of this Deed (the “Loan Nete Instrument”), CA Ventures subscribed for
Loan MNotes on a secured basis,

(B} This debenture provides security which the Chargor has agreed to give CA Ventures
for subscribing for Loan Notes pursuant to the Loan Note Instrument.

AGRERD TERMS

1. DEFINITIONS AND INTERPRETATION

The definiions and rules of interpretation in this clause apply in this debenture.

*Assets’ means all vouwr undertaking, property, assets, righis and revenues, whatever and

wherever in the world, present and future, and inchedes each or any of theny

*‘Floating Charge Assets’ means those of the Assets that are for the thme being comprised in
the floating charge created by clause 3.2 but only insofar as concerns that floatin & charge;

“Inteliectusl Property’ means all patents (nchiding supplementary protection certificates),
utitity models, registered and unregistered teade marks (inchuding service marks), rights in
passing off, copyright, database rights, registered and unregistered rights in designs {inchuding
in relation io semiconducior pmducts} and, in each case, any extensions and renewals of, and

any applications for, these rights;



“infeilectunl Property Rights’ means all and any of your Intellectual Property including ali
other intellectual property rights and other rights, causes of action, intercsts and assets

comprised in clause 3.1;

“Land” includes frechold and leasehold, and any other esiate in, land and (outside England
and Wales) immovable property and in sach case all buildings and structures upon and all

things affixed to Land (including trade and tenant’s fixtures);
‘Loan Notes® means the loan notes constituted by the Loan Note Instrument;

‘Loan Nete Instrument’ means the £350,000 fixed rate secured loan note instrument dated
on or about the date of this debenture executed by the Chargor pursuant to which the Chargor

constitutes the Loan Notes;
‘Moteholders’ has the same meaning given to it in the Loan Note Instrument;

“‘Receivables’ means all sums of money receivable by the Chargor now or in the future
consisting of or payable nnder or derived from any Assets referred to in clause 3.1 or any
Land;

‘Regeiver’ means every person we appoind as a receiver and mamager wnder clavse 17,

including any substituted receiver and manager;

‘Secured Sums’ means all money and liabilities covenanted to be paid or discharged by the
Chargor to the Noteholders under clause 2;

*Secmrities’ means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any company or person {other than the Chargor) and all other investments
(as listed in Part 1 of Schedule 2 to the Financial Services and Markets Act 2000):

[

which now or in the fature represent a holding in a subsidiary undertalking (as defined
in section 1159 of the Companies Act 2006) or an undertaking which would be a
subsidiary undertaking if in sub-section {133} of that section "30 per cent or more”
were substituted for "s majority™; or

the certificates for which are now or in the future deposited by the Chargor with CA

L

Ventures or which, if uncertificated, are held in an escrow or other aceount in CA



Yenture's favour or held in CA Ventuwre’s name or that of CA Yenture’s nominee or

to CA Venture’s order;

including in each case all rights and benefits arising and all money payable in respect of any
of them, whether by way of conversion, redemption, bonus, option, dividend, interest or

otherwise,

Any reference to any statute or any section of any statute is deemed to include reference to

any statutory modification or re-enactment of it for the time being in force.
2 Lovengnt fo pay

The Chargor shall on demand in writing, pay CA Ventures or discharge:

2.1 all money and Liabilities now or in the future due, owing or inourred (befors or after
that demand} by the Chargor to the Noteholders in any manner under the Loan Note
Instroment. This applies whether the money and liabilities are dus, owing or ineurred
actually or contingently; whether by the Chargor alone or by the Chargor jointly with

any other persow; snd whether Chargor is a principal or a surety; and

2.2 all interest, comunission, fees, charges, costs and expenses which the Noteholders
may charge under the Loan Note Instrument. The interest will be caleulated in
accordence with the terras of the Loan Note Instrument, before and also after any

demand or judgment.

3 Grant of Security
As a continning security for the payment and discharge of the Secured Lisbilities, the Chargor

with full title guarantes charges:

3l by way of fixed charge:

{a}  all rental and other income and all debts and claims which are due or owing
to the Chargor now or in the fiture under or in connection with any leuse,
agreement or licence relating 1o Land;



by all Securities;

(=}  all insurance and sssurance contracts and policies now or in the future held
by or otherwise benefiting the Chargor:

= which relate to Assets themselves subject to 2 fixed charge in CA
Yenture's favour; or

= which are now or in the fufure deposited by the Chargor with CA
YVentures;

iogether with all the Chargor’s rights snd interests in these contracts and
policies (including the benefit of all claims arising and all money payable
under them):

{dy all goodwill and nncalled share capital for the time being;

(e} all Intellectual Property, presemt and future, including any Intellectual
Property to which you are not absolutely enfitled or to which you are
entitled {ogether with others;

{f)  the benefit of all agreements and licences now or in the future entered inio
or enjoyed relating to the use or exploitation of any Intellectual Property in
any part of the world;

(g}  all trade secrets, confidential information and knowhow owned or enjoyed
by the Chargor now or in the future in any part of the world;

(b}  all trade debis now or in the future owing to the Chargor;

(i}  all other debls now or in the future owing to the Chargor save for those
arising on fluctoating accounts with associales (83 defined in section 52(3)
of the Companies Act 1989);

() the benefit of al} instruments, guarantees, charges, pledges and other rights
now or in the future available to the Chargor as security in respect of any
Asgset itself subject to a fixed charge in CA Venture’s favour;

32 by way of floating charge:

{a)  all Assets which are not effectively charged by the fixed charges detailed
ahove; and



33

3.4

35

3.6

withoul exception all Assets insofar as they are situated for the thme being
in Seotland,

CA Ventures may at any time crystallise the floating charge created in clause 3.2 into

2 fized charge, or subsequently reconvert it into a floating charge, by notice in writing

given at any fime in relation to any or all Floating Charge Asscts, as we specify in the

notice,

Subject to the rights of any prior mortgagee, the Chargor must;

3.4.1

deposit with CA Ventures all title deeds and documents relating to all Asssts
charged by way of fixed charge wnder clause 3.1 including insurance and

assurance policies; and

execute and deliver to CA Ventures any documents and transfers required at
any time to constitete or perfect an equitable or legal charge or a pledpe (at
CA Venture's option} over any Securities, including uncertificated Securities
within any clearing, transfer, settlerment andior depositary syster, and give

any instructions and take any actions required to achieve this.

Undess and until this debenture becomes enforceable or CA Ventures direct

otherwise

3.5

352

the Chargor may continue fo exercise all voting and other rights attaching to

Securities 2s long as they remain their registered owner; and

if Securities are registered in CA Ventore's pominee’s name, all voting and
other rights attached to them will be exercised by the nounes in aceordance
with the Chargor’s instractions fom time to time. I the absence of

instractions, the nominee will refrain from exercising any of these rights.

Any mortgage, fixed charge or other fixed security created in CA Venture's favowr

will have priority over the flosting charge croated by clavse 3.2 unless CA Verdures

state otherwise on or after its creation.



3.7

38

4.1

4.2

Any debentures, mortgages or charges (fixed or floating) which are created in the
future {except those in CA Ventare's favour) shall be expressed to be subject to this
debenture snd shall rask in order of priority behind the charges created by this

debentore.

Paragraph 14 of Schedule Bl to the Insofvency Act 1986 applies to any floating
charge created by or pursuant to this debenture {and each such floating charge is a

qualifying floating charge for the purposes of the Insolvency Act 1986).
Collecting Heecelvables

Subject to the right of any prior mortgagee, the Chargor must collect and realise all
Receivables and immediately on receipt pay all money received in respect of them
into the bank account designated by CA Ventures on such terms as CA Ventures may
direct. Pending the payvment into the designated bank acconnt, the Chargor will hold
all money so received upen trust for CA Ventures. For the avoidancs of doubt, the.
trust so crested will cesse fo exist upon payment of the Receivables into the
designated bank account. The Chargor may not, without CA Vesture's prior written
consent, charge, factor, discount, assign, postpone, subordinate or waive vour rights

in respect of any Receivable in favour of any other person or purport to do so.

if CA Ventures release, waive or postpone their rights in respect of any Receivables
for the purpose of enabling the Chargor to factor, discount or otherwise sell them to
CA Ventures or to a third party, the charges created by this debenture will in all other
respects remain in foll force and effect. Ip particular, all amouuts due to the Chargor
from CA Ventures or the third party and any Receivables re-assigned or due o be re-
assigned to the Chargor will be subject to the relevant fixed charge detailed in clause
3.1, subject ondy to any defences or rights of retention or set-off which CA Ventures
or the third party may have against the Chargor,

Negative pledge and other restrictions

The Chargor must not without CA Venture’s prior written consent:

5.1

create or attempt (o create any fixed or floating security of any kind or any trust over

any of the Assets or the Floating Charge Assets, or permit any lien (other than a lien



ariging by operation of law in the ordinary course of business} to arise or subsist over

any of the Assets or the Floating Charge Assets;

52 sell, transfer, part with or dispose of any of the Assets or the Floating Charge Assets
{except, in the case of the Floating Charge Assels, by way of sale in the ordinary
cowrse of business) whilst the floating charge remains uncrystallised. In the event
that the Chargor is trying o dispose of a Floafing Charge Asset {(where the charge
remains vmerystallised} CA Ventures will provide a certificate of non-crystallisation
{at the Chargor’s expense} within five business days of request and upon receipt of 2

drafl non-crystallisation certificate,

53 scll, assign, lease, Heense or sub-license, or grant any interest in Intellectual Property
Rights, or purport to do so, or part with possession or ownership of them, or allow

any third party access to them or the right to use or copy any of them,.
6 Further assurance

On CA Venture’s demand in wiiting, the Chargor nuust, at its own expense, execute and
deliver to CA Ventures any document reguirsd further to secure the payment of the Secured
Sume, or to create, enhance or perfect any fixed security over any of the Assets, or to give full
effect to this debenture, or to vest title to any of the Assets in CA Ventures or CA Venture’s

pominee o any purchaser,
7 Continuing security

This debenture will remain a continuing security in CA Venture's favour, regardless of any
seitlement of account or any other maiter whatever, and shall be without prejudice and in
addition to every other right, remedy or security which CA Ventures mayv have now or in the

futare in respect of any of the Assets for the payment of any Secured Sums,
8 Insnrgnce

8.1 The Chargor must insure all insurable Assets with an insurance office or underwriter
acoeptable to CA Ventures againgt loss or damage by fire and such other risks as CA
Ventures may specify from time to time. This insurance cover must be for the full
replacement value and be index-linked. The Chargor must also maintain all other
insurances normally maintained .hy pruadent companies with similar activities to the

Chargor or as CA Venitures may require.



8.2

9.1

9.2

9.3

16

(LR

10.2

The Chargor raust punciually make all premivm and other payments necessary to
effect or maintain these insurances and produce receipts for these pavments on CA
Venture’s request. If, at any iime, the Chargor fails to have the requirsd insurance
cover in place or to produce any receipt on request or to deposit any policy with CA
Ventures under clavse 3.4, CA Ventures may, at the expense of the Chargor, take out

OF renew any insurance in any sum and on any ferms as they think appropriate.
Property oblipations

The Chargor must st all times keep all buildings, plant, machinery, fixtures, fittings
and other effects charged under this debenture in good repair and in good working

order and condition.

The Chargor roust sotify CA Ventures prompily of any indication given to them that
any of the Assets is or may be listed in s register of contaminated land or
contaminative use, or similar regigter. The Chargor must also notify CA Ventures if
zny envirenmenial or other condition existe which conld have a materizl adverse

effect on the value of the Assets or their business.

The Chargor ¢hall fully indempify CA Veniures, s emplovess and its agents, at all
tirnes against every claim, iiabiiity, toss or expense incurred directly or indirectly as a
result of the Chargor’s failure 1o comply with any of its obligations, whether statutory

or contractual, relating to the Assets.
Lenses, possession, consolidation of mortgages

The Chargor mast not, withouwt CA Venture's prior written consent, exercise any
power of leasing, or accepting surrenders of leases, of any Land, or {unless obliged to
do so by law) extend, renew or vary any lesse or tenancy agreement or give any

licence to assign or underlet.

The Chargor must not part with pcssessim'(mherwise than on the determination of
any leass, ienancy of licence granted to them) of any Land or share the ceoupation of
it with any other persom, or agrec o do so, without A Venture's prior written

consent.



11.2

11.3

12

12.1

Section 93 of the Law of Property Act 1925, dealing with the consolidation of
mortgages, will not apply to this debenfure,

Powers of sale, leasing snd accepting surrenders

Section 103 of the Law of Property Act 1925 will not apply to this debenture, but the
statutory power of sale will arise on and be exercisable st any time sfter the execution
of this debenture. However, CA Ventures will not exercise this power of sale until
this debenture has become enforceable. This provision will not affect any purchaser

or require him to ask whether i has become enforceable.

CA YVenture’s statutory powers of sale, leasing and accepting surrenders are extended
to allow them (whether in their name or the Chag‘gur’s name) 1o grant a lease or leases
of any Land vested in the Chargor or in which the Chargor has an interest with such
rights relating to other Land and containing any covenants on the Chargor’s part and

any terms and conditions that CA Ventures think fi8.

CA Venture’s statntory power of sale is extended to allow CA Ventures to sever any

fixtures from Land and sell them separately.

Afl ;ﬁawers of & Receiver under this debenture may be exercised by CA Venlurss to
the full extent permiited by law afler it has become enforczable, whether as the
Chargot’s attorney or otherwise, and whether or not a Receiver or administrator has

been appointed.
Appointmend of 5 Becelver or an administrator

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to this
debenture. At any time after CA Ventures have demanded payment of any of the
Secured Sums, or any step or proceeding has been taken for the appointment of an
administrator, lquidator or provisional liguidator, or with a view to seeking a
moratoriim or 3 voiuntary arrsngement, in respect of the Chargor, or if requested by
the Chargor, CA Ventures may appoint by writing, insofar as permitted by law, any
person or persons to be a receiver and manager of all or any of the Assets or an
adromistrator or administrators; and this debenture shall in any of such events hecome

immediately enforceable,



12.2

12.3

12.6

Where CA Ventures appoints more than one person as Receiver or administrator, they
shall have power {0 aof separately nnless CA Ventures specify io the condrary in the

appointment.
CA Venturss may from time 10 Hime determing the remuneration of the Receiver,

Once a Receiver is appointed, CA Ventures will not be precluded from making any
subsequent appointment of a Receiver over any Assets, whether or not any Recsiver

previously appointed continues to act.

The Recetver will be the Chargor’s agent and the Chargor will be solely liable for his
acts, defaulis and remuneration unless the Chargor goes into Hauidation, afier which

he shall act a5 principal and not become CA Venture’s agent.

The Receiver will be entitled 1o exercise all the powers set out o Schedules 1 and 2 to
the Insolvency Act 1986. In addition, but without limiting these powers {and without
prejudice 1o ouwr own powers), the Receiver will have power with or without the

concurrence of others:

{a} 1o sell, let, lease or grant Heences of, or vary the terms or terminate or
accept sumrenders of leases, tepancies or Hoeness of, all or any of the
Assets, or grant options over them, oo any terms the Receiver thinks fit in
his absolute discretion; and any sale or disposition may be for cash,
payzble in 2 lump sum or by instalments, or other valuable consideration;

(v} to sever any fixtores from Land and/or sell them separsiely;

v}  to promoie a company o purchase sll or any Assels or any interest in
them;

(d}y to make and effect gl repairs, renewals and improvements to the Assets
and effect, renew or increase inswrances on the terros and against the risks
that he thinks fit;

(¢} to exercise all voting and other rights attaching to Securities and
investments generally;

(£ toredesm any prior encombrance and settle and pass the accounts of the
encumbrancer so that all accounis so settled and passed will {except for



any manifest error) be conclusive and binding ox the Chargor and the
money 50 paid will be deemed to be an expense properly incarred by the
Hecerver;

{z} to pay CA Venture’s proper charges for time spent by its emplovess and
agents in dealing with matters raised by the Receiver or relating to the
receivership;

() to do all other acts and things which he may consider incidental or
conducive o any of the above matters or powers or to the preservation,
improvement or realisation of the Assets.

12.7 Neither CA Ventures nor the Receiver will be liable o account as morigagee in

possession or otherwise for any money not actually received by either of thera.

12,8 Subject to section 45 of the Insolvency Act 1988, CA Ventures may at any time

remove a Receiver from all or any of the Assets of which he is the Receiver,
i3 Power of Atiorney

The Chargor, by way of security, irrevocably appoint CA Ventures (whether or not a Receiver
or administrator has been appointed) and any Recelver separately as its attorney (with full
power to appoint substitute and to delegate) with power in #5 name or on its behalf and as its

act and deed or otherwise:

{ty o execute and deliver and otherwise perfect any agreement, assursnce,

deed, instrinent or document; and
(i} to perform auy st

which may be required of the Chargor or may be deemed by the atiorney necessary or
desirable for any purpose of this debenture, or o create, enhance or perfect any fized security

over any of the Assels or to convey or iransfer legal ownership of any Assets,
14 Caosts, charges and Habflities

141 The Chargor will be responsible for all costs, charges and liabilities {including all
professional fees and disbursements and Value Added Tax and/or any similar tax}
and all other sums paid or incwred by CA Ventures and/or any Receiver under or in

connection with this debenture or the Chargor’s affairs. CA Ventures may recover

11



such costs, charges and labilities {on & fll indemnity basis) as @ debt paysble on
demand and may debit them without notice to any of your accounts. Such costs,

charges and Habilities will atiract interest and be charged on the Assets,

14.2  The costs which may be recovered from the Chargor under this debenture inchide

without Hmitation:

{a} all costs incurred in preparing and administering this debenture or

perfecting the security created by it;

(a8l costs {whether or not allowable on a taxation by the Cowrt) of all
proceedings to enforce this debenture or o recover or attempt to recover

the Secured Sums;

{c)  all money spent and all costs atising out of the exercise of any power, right

or discretion conferred by this debenture;

{dy  all costs and Josses arising from any defanlt by the Chargor in the payment
when due of any of the Secured Sums or the performance of the Chargor’s

obligations under this debenture; and

o

¢} all CA Ventures’ charges based on time speni by its employees and agents

in connection with the Chargor’s affairs.
15 Bet-nff

CA Ventures may retain any money standing to the Chargor's credit with them (in any
currency, in any country and whether or not in the Chargor's name} as cover for the Secured
Sums. CA Ventures may apply all or any of that money in satisfaction of all or part of the
Secured Sums as CA Ventures may select (whether presently payable or not), CA Ventures

say also use that money to purchase any other currency required for this purpose.
i6 Foreign currencies

If, for any reason, any amount payable by the Chargor is paid or recovered in a cumrency other
than that in which it is required to be paid (the “confractual carrency™) and, when converted
into the contractual currency at the exchange rate available to CA Ventures (in CA Venture's
absolute discretion) at that time, leaves CA Ventures with less than the amount payable in the

contractusl currency, the Chargor must make good the amount of the shortfall on dernand.

17 Transfer and disclosure

i2



171 CA Ventures may af any time fransfer all or any part of its rights under this debenture
and the Secured Sums to any person or otherwise grant an interest in them fo any

person.
172 CA Ventures may also st any time disclose any information about the Chargor, this
debenture and the Secured Sums (o
{ay anvoiCA Yenture's associated companies; and

() suy person considered by CA Veniures to be concerned in the relevant or

prospective transaction.
18 Forbearanes

No delay or omission on CA Venture’s part in exercising any right, power or privilege under
this debenture will impair it or be construed as a waiver of it. A single or partial exercise of
any right, power or privilege will not in any circumstances prechude any other or further

exercise of i or the exercise of any other right, power or privilege.
i9 Bervice of demands and notices

19.1 A demand or notice under this debenture may be given by anv of A Venture's
managers or officers in writing addressed to the Chargor and served at any of the

following:

(B  the Chargor’s registered office;

iy at any of the Chargor’s existing place of business;

(iiiy  at the Chargor’s last known place of business.
Abernatively, a dernand or notive may be delivered by facsimile transmission o the facsimile
number last known to CA Ventures or by e-mail 1o the ¢-mail address last knows to CA
YVenlures or by any other fomm of electronic conmmunication which may be available,
19.2 A notice or demand shall be deemed 1o have been served on the Chargor:

(1) #t poon on the day afler the day of posting, if sent by post, even i it is

mizdelivered or refursed nadelivered;

i3



202

{ii}  at the time of transmission, if given or made by facsimile, e-mail or other

electronic communication.
Cooverning law and jurisdiction

This debenture and any dispute or claim arising out of or in connection with it or its
suliject matter or formation {including non-contrachual disputes or claims) shal] be

governed by and construed in secordance with the law of England and Wales.

The parties to this debenture irrevocably agree that, subject as provided below, the
comts of England and Wales shall have exclusive jurisdiction to seitle any dispute or
claim that arises out of or in connection with this debenture or its subject matter or
formation (inchuding non-contraciual dispuies or claims). Nothing in this clause shall
Himit the right of CA Venitures to take proceedings against the Chargor in any other
courl of competent jurisdiction, nor shall the taking of proceedings in any one or
more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concmrently or not, to the extent permitied by the law of such other

Jurisdiction,

This document has been executed a5 a desd and is deliversd and takes effect on the date stated
at the beginging of it.
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