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Registration of a Charge

Company Name: ADV TALENT PARTNERS LTD
Company Number: 11104550

Received for filing in Electronic Format on the: 25/11/2021 XAHZSBNU

Details of Charge

Date of creation:  25/11/2021
Charge code: 1110 4550 0002
Persons entitled: SONOVATE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TOM WILSON

Electronically filed document for Company Number: 11104550 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11104550

Charge code: 1110 4550 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th November 2021 and created by ADV TALENT
PARTNERS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th November 2021 .

Given at Companies House, Cardiff on 26th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS-DEBENTURE is-made-on ..

BETWEEN:

aSa’a}f/'z.&; =0

---------------------------------------------------

{1) ADV TALENT PARTNERS LTD a conipany incorporafed and registered under the laws.of England
and Wales with number 11104550 with its registered office at 64 Southwark Bridge Road,
Aondon, England, SEL0AS ("Agency"}; and

) Sonovate Umited, a company Incorporated and registered under the laws of England and
Wales with nurber 07500445 with its registered office at 4th Floor; 101 Golate House, 5t
Mary's Street, Cardiff CFI0-1DX ("Sonovate™),

IT15 AGREED:

2. DEFINITIONS AND INTERPRETATION

2.1 Definitions

in this Deed the following terms have the following reanings:

"Nt

"Authorisation”

YBusiness Day”

"Debanture Sacurity™

Deht™

"Detault Rate"

"Dalegate”

“Enforeement Event”

“lnsurante Policy”

the Law of Property-Act 1925,

an authorisation, consent, approval, resolution, licence, exemption,
Filing, Wotarisation or yagisteation.

aday{otherthana Satirday of Sunday) oriwhith banks aré opén Tor
general business in London.

‘the Security treated or evidented by or pursuant to this Deed or any.
Atceision Deed.

e the msaning given 1o that exprsstion in any Recruitment.

Finance Agreament.

4% percent above the published base rate of Barclays Bank plofrom

Hie to tirme:

“any delégate, sub-delegate, agent, attorney or co-trustee appointed

by Soriovate or by a Receiver.

each of the avents listed ' clause 34 {When securBly becomes
eviforceable).

each policy of insurance which Is at any time: held by or weitten in
favour of the Ageney or iy _whit_h the Agency from time to time has

~an interattin resnoct of its assels 61 husingss,



"Intellectual Property”

"Non-vesting Dabts"

"Party"

Ypermittad Disposal®

“permitted Security”

"Quasi-Security™

all legal andfor equitable interests (including, without limitatian, the
benefit of all licences in any part of the world) of the Agency in, ot
reliting to:

{a) any patents, trademarks, service marks, designs, business
frames,; copyrights, database tights, design rights, domain
namies, morsl rights, inventions, confidential information;
knowshow and other intellactual property rights and
intarests: (Which may nowor In the future subsist), whether
registerad or'unregistered; and

{6} the benefit of all applications: and rights to use such assets

of the Agency (which may hiow or in the future subsist).

all Debts which fail to vest in Sonovate under a Recroitment Finance
hgreement,

4 party to this Deed.

any disposal:

{a) permitted with the prior written consent of Sonovate; or

{b)  ewpressly permitted under 3 finance or cradit agreement

between the Agenty and Sonovate. under which Secured
Ohbligatiohy arise.

any Security or Quash-Security:

{8}  permitted with the prior written consent of Sonovate; or

ib) sxprossly permitted undér a finance of credit sgreement
between the Agency and Sonovate under which Secured
Ohligations afise;

{&).  created by this Deed,

ah drrangement or transaction to!

{5} sell, transfer or otherwise dispose of any of its Receivables;

{b)  enter into any arrangement under which maney or the
benefit of a bank or other account may be applied, set-off
or made subject to & combingtion of atcounts; or

{© enter into any other preferphtial arrangemient having a
similar effeet:



“Real Property”

"Receivables”

“Haceiver®

"Recriitment Finance
Agreement”

*Related Rights"

“Secured Dbligations”

“Security”

all estates and interests in freehold, Jeasehold and other immovable

property {wherever situated) now or in future: belonging to the

Agenicy of in'which the Agency has aninterest at any time, together

with:

(a) all buildings arid fixtures {including trade fixtures) and fixed
plant and iachinery atany time thereon;:

[(:}] all ‘sasements, rights and sgréerments in respect thereof;
#nd

{c the benefit of all covenants given in respect thereof.

all present and future Debts and other debts, rentals, royalties, fees,
VAT and monetary claims and all other amounts at any time
recoverable: or recéivable by, or due or owing to, the Agency
{whether actual or continigenit and whether arising under contratt
or In any.other thanner whatsoever) together with:

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

relatig to any of he foregoing {including, without
limitation,  negotiable  instruments,  indernitles,
rasarvations of property rights, rights of. 1rgting and unpaid
vendot's liens and similar associated rights) and

{b} all proceads of any of t_he. foregoing..

@ recelver, of receiver and manager or administrative reteiverofthe
whole ar sny partof the Security Assets appointed by Sonovate
untler this Deed.

-3 Recruitment Finante Agreement made between Sonovate and the
‘Agency;

hias the meaning given to that expression in a Recruitinent Fnance
Agreament.

&l or any money and labilities which shall frora time to time {and

whether on or at any time after demand) be-dus; owing or incarred
in whatsoever manner to Sohovate by the Agency, whither actually

-or mntingentiy, solely or jointly and whsther a3 prmcinal or surety

{or guarantor or cautioner); and including interest, purchase fees
and other lawfal charges or expenses which Sonovate may in the
course of its business eharge or intur in respect of any of those
mattets; and so that interest shall be computed and compotinded

~atcording to the usual rates md practice {or otherwise agreed in

writing) after as well a5 before ahy demand made of judgment o
decree contained under orin relation to this Deed.

a marigage, charge, pledie, lien or tther security interest seturing
any obligation of any person or ‘any other agreerent or
arrangerment having a ‘Sivntlar sffect,
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"Security Account” has-the meaning given to that term in clause 12.6{a){ii).

"Securily Assets” all property-and assets from time to time mortgaged, charged or
assigned {of expressed to be mortgaged, charged or assigned) by or
pursuant o this Deed.

"Security Period” the period beginning on the date of this Desd and ending on-the
date.on which:

{a) all the Secured Obligations have been unconditionally and-
irrevocably paid and discharged infull; and

(b} Sonovate has no further coramitment, obligation or liability
to miske any finance credit or other accommoadation

available to the Agency.
"Termination Event” has: the meaning given to that expression in any Recruitment
Finante Agreemant.
Interpratation
{a) Unless a contrary indication appears, ahy reference in this Déed to;

()

()

{i) the “Agency”; “Sonovate” or any other person shall be construed so-asto
include its successors in title, perraitted assigns and permitted transferees;

{i “this Deed" and a “Recruitmint Finance Agreament” are references 1o this
Deéd and any Recruitment Finance Agreement as amended; supplemented,
extended, restated, novated and/or replaced inany manner from tims to time.
“{however fundammentally and even if any of thesamae iticreases the cbligations
of the Agency or provides for further advances);

i) "Secured Obligations™ intludes obligations and liabilities which weuld be
treated as such but for the liquidation, administration or dissolution of dr
similar event affecting the Agency;

{iv)  includes™ or “including” mieans includes or including without limitation;

) the singulas includes the plural and vice versa.

Each undertaking of the Agency {other than a payment obligation) contained inthis
Dogd:

) riust e complied with:at all times during the Security Period; and

(i) isgiven by the Agericy for the benefit of Sonovate.

i Sonovate reasonably considers that an amount paid by the Agency to it under this

Deed is capable -of being avoided or otherwise set aside on the liquidation or
administration of the Agency, then that amount shall notbe £onsidered to have baen
irrevocably paid for the purposes of this Deed.
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3.2
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5.

(d) T_he_ Partiesintend that this document shall take effectas a deed notwithstanding the
fact that a Party may only execute this docurment under hand,

Third party rights

A person who isnot aParty has no right under the Contracts (Rights of Third Parties) Act 1999
to enfarce or enjoy the benefit 6f any teriv of this Degd.

COVENANT TO PAY
Covenant to pay

The Agency, as principal -'obiigpr-and not merely as surety, covenants in favour of Sonovate.
that it will pay and discharge the Secured Obligations on demand,

Defauit interest

{a) Any amount which is not pald under this Deed when due shall bear interest {both
heforé and after judgment and payable on demand) from the due date until the date
an which such amaunt is unconditionally and frrevocably paid gnd discharged in full,.
at the Default Rate from Hime to time.

{b) Default intersst: will acerue from day. to-day on a year of 365 days and will be

cofpounded monthly.

GRANT OF SECURITY

Nature of security
AliSecurity and dispositions created or made by of pursuant tothis Deed are created or made;
{a) in favour of Sunovate;

{b) with full title: guarantee in accordance with the law of Property {Miscellaneous
Provisions} Act 1994; and

{6}, ascontinuing security for payment of the Secured Obligations.

Qualifying floating charge

‘Paragraph 18 of Schiedule Bltothe insolvency Act 1986 applies to any floating charge crasted

by or pursuant to this Deed (and each such ﬁca’ting charge is a gualifying floating chatge for
thie purposes of the Insolvency Act 1386).

“FIXED CHARGES

The Agency charges and agrees to charge all of its present and future right, title and interest

“1h and to the following assets which are atany tire owned by the Agency, orin which it from

Yirme to tiie has aninterest, by way of first fiked charge:
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5.5

56
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6.

6.1

All Non-vesting Debts.
The Related Rights of all Non-vesting Debis,
Al Receivables.

Att:rﬁonlgs from time to fima standing to the credit of the Agency's accounts with any bark or
financial institution.

All Real Property owned by the Agency fiow or In the future.
[To'the extent not dtherwise charged or assigned in this Deed}:

(a} the benefit of all licences, consents, agreements and Authorisations held or used in
connection with the business of the Agency or the use of ahy of its-assets;

(_H) any letter of credit issued in favour of the Agency and all bills of exchange and other
hegotiable instruments held by it;

{¢) any plant, machinery, fixtures, fittings, computers, vehicles, office equipment, other

equipment and other asset for the time being owiied by it;

{d)  all Intellectual Property, claims; Insurance Policies and proceeds of any Insurance
Palicy; and

{s} il stocks; shares and other securities ‘held by the Agency at any time and alliricome
relating to those stocks, shares and securities.

-All'of the goodwill and uncalled capital of the Agency.

FLOATING CHARGE

The Agency charges and agrees to charge by way of first floating chirge allof s prosenit-and

futyre:

assetsand undertaking (wherever located) ot otherwise sffectively charged by way of fixed

mortgage or charge orassigned pursuant to clause S {Fixed charges) or any other provision of
this Dead; and

{wihethier of riot éffectively so charged or assignad) heritable property and all other property

‘ahd Fssets in Scotland;

CONVERSION OF FLOATING CHARGE

Conversion by notice

Sonovatemay, by wiitten notice tothe Agem‘:j?,-tpwer_t the _ﬂmiing charge created under this
Deed into a fixed charge as regards all or aiy of theassets of the Agenty spetifisd in the notice
ife

{a}  anEnforcement Eventhas occurred; or
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8.

8.1

(b) Sonovate considers any Security Assets to be in danger of being seized or-sold under
any form of distress, attachment, execution or other legal process or to be otherwise
in jeopardy.

Automatic conversion

The floating charge created under this Deed shall {in addition to the circumstancesin which
the same will oceut under general law) automatically conivertintoa fixed charge:
{a} in relation to any Security Asset which is subject to a floating charge if:

{1 the Agendy creates {or attenipts or purports to; create) any Security {other
than Permitted Security) on or over the relevant Security Asset without the
prior written consent of Sonovate; or

{if) ‘any third party levies ot attempts to levy any distress, sxacution; attachment
of other legal process.against any such Security Asset;and

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

adminlstrator i§ appointed in respect of the Agency or Sonovate feceives notice of
Iriterition to.appoint such an adininistrator (a8 cotitemplated by the insolvency Act
14986).

'Scaﬁish'prupéﬂ_v'

“Clause 7.2 {Automatic conversion) will not apply to-any assets sityated in Scotland i, and to
“the extent that, a Receiver wouldriot be. capabile of exercising his powers in Scotland pursuant

to section 72 af the Insolvency Act 1986 by reason of such autoratic conversion,
Partial conversion

The giving of a notice by Sonovate pursuant to clause 7.1 {Conversion by notice) in relation to

-dny asset o class of assets of the Agency shall not be construed as a walver or abandonment

of the rights of Sonovale to serve similar notices inrespect of ariy other asset arclass of assels
orof any other right of Sonovate.

CONTINUING SECURITY

Continuing seturity

The Deberiture Secarity is continuing and-will extend to the sltimate balance of the Secured
Obligations regardless of any intermediaté payment or discharge in whole or iri-part.  This
Desd shall remain in fUll force and effect a5:a: continuing security for the dhiration of the
Security Period,

Additional and -sa;ma’atﬁ secutity

This Deed is i addition to, without prejudice o, and shall not merge with, any other right,
remedy, guarantee or ‘Security which Sonovate may at any time. hold for any Secured
‘Ohligation.
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9.

10.
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112

113

114

Right to enforce

This Deed may be enforced against the Agency without Sonovate first having recourse to any
ather right; rermcdy, guarantee or Security held by.or availabletoit.

LABILITY OF THE AGENCY RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Agency
remains liable to observe and perform all conditions afid obligations assumed by itin relation
16 the Security Assets. Sonovate is under noobligation to perform or fulfi il:any:such condition
or obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monies at any titwe standing to the credit of ‘any atcount {of any type and however
designated) of the Agency with Sonovate or in which the Agéncy has an-interest {and no rights

anid benefits relating thereto) shail be capable of being: assigned to any persofi,

REPRESENTATIONS

‘General

Thie Agency miakes the representations and warranties set outin this clause 1150 Sontvate.
No Socurity Intarests

No Security or Quasi-Security exists over:all or any of the present or future Security Assets of
the Agenicy other than Permitted Security.

Ranking

“the Debenture Security has-or will have first ranking prionity and is not subject toany-prior

vanking or pori peissu ranking. Security other than Permitted Security which Sonovate has
papressly agreed will have pfior or pari prissu ranking.

‘Tirde when representations-made

{a) All the represéntations and warranties in this dlause 11 are made by the. Agency on.
.the date of this Deed dnd are also deemed 10 be made hy the Agenty every three
_months after the date of this Dest: and

{b) Each representation or warranty deemed to be made after the date of this Deed shall
be deefied to be made by yeferance to the facts-and droumstances existing at the:
date'the representation or Warranty is deemed to bemade.
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12.3

UNDERTAKINGS BY THE AGENCY

Negative pledge and disposals

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

fa)

{b)

Access

create of permit torsubsist any Security or Quasi-Security on any-Security Asset other
than Permitted Security; or

sell, transfer, lease; lend or ctherwise dispose of {whether by a single transaction or a
riumber of transactions and whether related -or not and whether voluntarily or
involimtarily) the whole or any part of its interest in-any Security Asset other than:a

“permittet] Disposal or, i relation to any Security Asset charged by clausa 5, inthe
ordinary course of the Agency's business as.at the date of this Deed.

If an Enforcement Event is continuing or Sthovate reasonably suspects an Enforcement Event
is cotitinuing or may oceur, the Agenty shall permit Sonovate and/or accountants of other
professional advisers ant dontriactors oF Sonovate free access at sl reasonable tirmes and on
ressonabile notice at the risk and cost of the Agency to {a) the premises, assets, books;

accounts and récords of the Agency and {b) meet-and discuss matters with those members of
the Agency's senior managerient team as Sohovate may feel appropriate.

Seturity Assets ganerally

The Agenicy shalh

(a

b}

]

d

niotify Sonovate within 13 days of receipt of every notite; order, application,

reqmrement or propusal given of made in relation to, the Setumy Assets by any

competent authority, and {if required by Sonovate):

® immediately provide it with 3 copy of the saims; and

(i) either {A) comply with Such hotice, Grder, application, requirement or
_ proposal or {B) make such abijections to the same as Sunovate may require or

approve;
pay all rates, ronts, and other cutgoings owed by it inrespect of the Security Assets;

keepall Security Asses of an insi.a_raiﬁe nature comprehensively insured 16 Sonovate's
‘reasonable satisfaction to #S full reinstatement cost).

comply with:
i) all obligationg in relation to the Security Assets under any present o future

law, regulation or reguirement. of any competent authofity or ‘any
Authorisation;and

) ali covenantsand obligations affecting any Security Asset {or its manner of

use);



12.4

12.5
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{e)

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

{# provide Sonovate with all information: which it riay reasonably request in relation to
the Security Assets; and

{g)  not do, cause or permit to be done. anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
tnake any omission which Kas such an €ffect),

Authorisations

The Agency shall prowmiptly obtain, comply with and do &l thatis necessary 1o maintain In full
fotee and effect, and supply certified copies to Sonovate of any Authorisation required undet
any law or reguldtion to enable it to performits obligations under this Dead,

Depuosit of documenits and notices

The-Agency shall:

(a)

{b)

unless Sonovate otherwise confirms in wiiting, deposit with Sénovate all deeds and

dotuments of title relating to ‘the Security Assets which Sonovate may hold.
throughout thie Security Period; anid

immediately-on request by Sonovate, affix to any plant, machinery, fixtares, fittings;
compiters, vahicles, office equiprnant, other equipment and other asset for the time
being owried by it {in 4 prominent position) a durable totice of this Deed {in any form
required by Sonovate.

Dealings with and realisation of Recelvables and operation of Security Accounts

{a).

Thie Agericy shall:

{8 without prejudice to clause 12.1 {Negative pledge dnd disposals) {but in
addition to the restrictions in. that clauise), not, without the prior written
consent of Sonovate, séll, assign, charge, fattor or diseount or in any other
manner deal with any Receivable;

1) collect all Receivables; othér than Debts purchased by Sonovate pursuant to
any Recruitment Finance Agreeinent, promptly in the ordinary tourse of
trading as agerit for Sonovate; and

iy immediately upon receipt pay 3l monies.vhich it receives in respect of the

' Receivaliles into;

{a) such specially desighated accolintls) as Sorovate may froi time to
thirig direct; or

{B).  suchother account(s) vith a bank as Soriovate may from time to time
direct,
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131

133
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{each such account{s) together with all additions to or renewals or
teplacements thereof {in whatever currency] being a "Security Actount™);
and

{iv)  pending such payraent, iold all monies so received upon trust for Soniovate.

(b} The-Agenhcy shall daal With the Receivables (both collected and uncollected) and the
Security Accounts fn accordance with any directions glveri in writing from time to time
by Sonovate and, in default of and subject to such directions, in accordance with'this
Deed,

{¢) The Agency shall deliver to'Sonovate such information as to the amount and nature
of its Recelvables as Sonovate may from time to time reasonably require.

Operation of Seeurity Accounts

{a} The Agenty:shall not st any-time after-the otcurrence of an ‘Enforcement Event,
withdraw, attempt or be entitled to withdraw {or direct dny transfer of) all or any
partof the monies in any Security Account without the prior written consent of
Sonovate and Sonovate shall be entitled (inits absolute discretion) to fefuse to pefmit
any such withdrawal oF transfer.

(b} Iftheright of the Agency to withdraw the proceeds of any Receivables standing to the
credit of a Secirity Actount results;in the charge over that Security Account being
characterised as o floating charge, that will not affect the nature of any other fived
security created by the Agency under this Deed on all its outstanding Receivables.

POWER TO REMEDY

Power to rémedy

If at any time the Agenty does not comply with-any of its obligations under this Deed,
Sonovate {without prejudice. to any other rights arlsing as a consequenca of ‘suth non-
corpliance) shall be entitled {but not bound) to rectify that default. The Agency irrévocably
authorises Soncvate and its employees and agents by way of security to da all suich things
tincluding enitering the property of the Agem-g}which are nacasiary or desirable torectify that
defauit,

Mortgagee in possession

The exercise of the powers of Sonovate under this clause 13 shall fiot fenider it liable as a
mortgages in possession.

Monies expended

The Agency shall pay to Sonovate on demand aby monies which are gxpended by Sonovate i
exercising its powers under this clause 13, together with irterést at the Default Rate from the

date oh which those monies were exgaaﬁed by Songvate (both before and after judgment]
and otherwise inaccurdance with dlause 3.2 {Defaait interest},



14,

141

142

143

WHEN SECURITY BECOMES ENFORCEABLE

When enfarceable

This: Debenture Security shall become immedlately enforceable upon and at any time
following the océurrente of aiy of the following Enforcement Events:

{a)

{b)

{c)

{d)

0

(®

1)

Thie otcurrence of a Termination Event in any Recruitment Finance Agreemant
bstwesn Sonovate and the Agenty,

If the Agency has failed imimediately to pay all or any of the Secured Obligations
following a demand for payment by Sonovate.

Any step Is taken (Tacluding, without limitation, the taking of an applicaticn or the
giving of any notice) by the Agency or by any other person to appoint an administrator
in réspact of the Agency.

Any step is taken (including, without limitation, the making of an application or the
giving.of any notive) by the Agentcy of by any othier pierson. to wind Up-or dissolve the
Ageney of to appoint a liquidator, trustee, receliver; administrative receiver or similar
officer of the Agency or any part of its undertaking or assets,

The making of a request by the Agency for the appointment of a Receiver of
administrator

Any othér indebtedniess of the Agency ist

{i -not paid when due nor within any.applicable grace perind;

1ii) is declarad tobe or otherwise becomes due and payable prior to its spacifiad
thaturity asa result of an ‘event of defaull (however described); or

i} any _#Qm_mifri’!eht_fd_rﬁ intdebtedness i cancelled or suspendad as 8 sasulb 6f an
 event of default {however described).

if the Agency bireaches any of the provisions of this Deed.

The Agency tescinds or purports to rescind or repudiate orevidentes an inteation to
rescind of repudiate this Deed.

Statutory powers

Thie power ‘of sale and other powers conferred by section 101 of the Act {5 amended or
extenided by this Deed). shall be immediately exercisable upon and at any time after the
oceurrence of any Enforcemeant Event. '

Enforcemant

After ‘this Debenture Security has become enforceable, ‘Sonovate may in its absolute
discretion enforce all or any part of the Debenture Security in-suth manner as it sess fit.
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ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deeried to have become due and payable on the date of this Deed. “Sections 93 and 103 of
the Act shall not apply to-the Debenture:Security.

Powers of feasing

The statutory powers of leasing conferred on Soriovate are extended s0 as to authorise.
Sonovate to ledse, make agreements for leases, accept surrendars of leases and grant options
as Soriavate ray think fit and without the need to comply with section 99 or 100 of the Act.

Powars of Sonovate

At any time after the Debenture Security becomes enforceable {or i so requested by the
Agericy by Wiitten notice at any time), Soriovate may without furthier notice (uniess required.
by law}i

{a) appoint -any persen {of persons) to be a ‘receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the income.
of the Security Assets; and/or-

{by appoint or apply for the appointment'of any person who s appropriately qualifisd as
stministrator of the Agendy; and/for

{c) exgrcise all or any of the powers conferred on morigagess by the Act (as amended or
extended by this Deed) andfor all or any of the powers which are conferred by this
Dead on a Receiver, in each case without first appointing a Receivar or
notwithstanding the appointment of ahy Recelver,

‘Redemption of prior morlgages

Atany time after the Debenture Security has become snforcesble, Sonovate may:

1a) redeenm any prior Security against any Security Asset; andfor

{b) procure the transfer of that Security to itself; and/or

{g settle and pass the sccounts of the holder of any privr Security and any Sccotnts 5o
settled and passed shall be conclusive and binding ontheAgenty.

Al priricipal, interest; costs; charges and expenses of and. incidental to any such redemption

andfor ﬁansfer shiall be paid by 'ﬁm Agency 1o Sunovate on demand.

Privileges

Each Receiver and Sonovate Is entitled to all the rights, powers; privileges and immunities
conferred by 1he_Act on mortgagees-and fecaivers when _such- recaivers have been duly
appointed under the Act, except thatsection 103 of the Act does notapply.
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No liahility

{a) Neither Sonovate nor any Receiver shall be liable (A} in respect of all or any part of
the Security Assets or {B) for any loss or damage vihich stises oit of the exercise of
the-attempted or purported exerclse of, or the failure to exercise any of; its or his
respective powers {untess such loss or damage s caused by itsor his gross hegligence:
or wilful misconduct), '

{b) Without: prejudice to. the generality. of clause 15.6{(a), nelther Sonovate nor any
Recadiver shall be ifable; by reason of entering into possession 6f 3 Security Asset, to
account as mortgagee In possession or for any foss on realisation or-for ahy default or
omission for which'a riortgagae In possession might be lable.

Protection of third parties

No person {including a purchaser) dealing with Sonovate or any Receiver or Delegate wili be.

concerped 1o enquire:
{2} whiether the Secured Obligations have become payable; or

{b} whether any powet which Sonovate of the Receiver is purporting to exercise has
become exercisable; or

&) how ary miohiey fsid to Sofiovate or 1o the Recalver isto be applied,

RECEIVER

‘Rermoval and replacament

‘Sonovate may from time to time remove any Receiver 3ppmnted by it {subject, in the case of

anadministrative reueivershr;a, to section 45 of the Insolvency Act1986) and, whieneVeritriay
deém appropriate, may appoint a new Receiver in the place of any. Receiver Wwhose
aphoirtanent has terminated.

Miultiple Recéivers

if at any time there Is more than one Receiver of all or any part of the Security Assets andfor
thie tncofin of the Secutity Assets, each Regeiver shall have power o act indvidually {unless

‘otherwise stated in the appointment documment}.

‘Remueration

Ary Receiver shall be entitled to remuneration Tor Tils services ata rate to- be fHixed by

- agreement betwaan him and Sonovate {or; falling such agreement; to be fixed by Sonovate)..

Paymient by Recelver

Only monies sctually paid by a Receiver to Sonovate in relation to the Seeured Obligations
shall b capable of being applied. by Senuvate indischarge of the Setured Obligations.



16.5  Agentof the Agenc_v

Any Receiver shall be the agent of the Agency, The Agency shall {subject to the Companies
Act 2006 and the Instlvericy Act 1986) b selely resporisible for his actsand defaults-and for
the payment of his rerauneration. Sonovate shall incurno liahility {gither to the Agency or to
any other person) by reason of the appointrentof a Receiveror for any other reason.

i7. POWERS OF RECEIVER

171 Geneéral powers
Any Recelver shall have:

{8) all the powers which are conferred on Sonavate by dause 15.3 (Powers of Sonavate};

{b) all the powers which are conferred by the Act on mortgagees in possession and
teceivers appointed under the Act;

() (whether or not-he Is.an administrative recelver) all the powers which are.fisted in
schedule 1 6f the Insolvency Act 1986; and

{d)  all powers which are conferred by any other law conferrifig power on receivers.

172 Additional powers

In addition to the powers referred to in clause 17.1 {General powers), a Reéceiver shall have

the following powers: '

{a)  totake possession of, collect and get inali or any partof the Security Assets.andfor
income ifvrespect of which he was appointed;

b to'rivanaRe the Security Assets and the business of the Agency a5 he thinks fit;

ie) {6 redeeim any security and to borrow or ralse any money dnd secure the payment of

“any money in priority to the Secured Obligations for the | purpose of the sxercise of his
POWETS: andfor defraying any costs of liabilities incurred by him in such exercise;

{d) to self or concur in selling; Jeasing or otheérdise disposing of all or any part of the
Security Assets i respect of which hie wis appointed without the need to obseive the
restrictions imposed by sectiofi 103 of the Act and without liritation:

{i} fixtures may be severed and sold separately from the Real Property
containing them, without the tonisent of the Agency;.

B the consideration forany such transaction may consist of cash, debentires or
other obligations; shares, stotk or other valusble consideration (and the
amount of such consideration may be dependent upon profit-or turniover or
bie determined by a third party); and '

(i} any such consideration may be payable-th-a limp sum or by instalments
spread oversuch period as he thinks fiy;
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to alter, improve, develop, complete, construct, modify, refarbish: or repair any
building or fand and to complete or undertake or concur in the completion or
undertaking {with-or without modification) of any project-In which the Agency was
coricerngd oF interested before: his appointment {being a project for the-alteration,
improverent, developrhent, completion; construction, modification, refurbishment
or repair of arky building of land);

to catry out any sale, fease or-other disposal of all or-any partof the Security Assets
by mnveving, transferving, assigning or leasing the same In the-name of the Agency
and, for that purpose, to enter into coveriants and other contractual obligationsin the
rame of, and o as to bind, the Agency;

ta take any such proceedings (in the-name of the Agency or-otherwise) as he shall
think fit in respect of the Security Assets and/or ifconte in respect.of which he was

“appointed {including proceedings for recovery of rent or other moniesin arrears at

the date of his appointment);

to enter into.or make any such agreement, arrangement or compromise as he shall
think fit;:

to insure, and to renew any Insurance Policy in respect of; the Security Assets as he
shall think fit {or & Sonovate shall direct);

to. appoint and employ such manhagers, officers and workmen and engage such
professional advisers as he shall think: fit including, without: prejudice to the

~generality of thie foregoing powey, to eraploy his partners and firm);

to operaté any rent review clause in respect of any Real Property in respect of whith

“he was appointed {or any part thereof) and to apply for any new of extended lease;
-and

to:

0] give valid recaipts for all monies and to do all such othier things as may seem
“to hiry to bié incidental or conducive to ‘any othier power vésted in him or
fiscessaly or desirablé for the realisation of any Security Asset;

{i)  exercise in relation to each Security Assetallsich powers and rightsas he
would be capable of exercising if he were the absolute beneficial ownerofthe
Secufiiy Asséts and

{i)  usethe name of the Agency for any of the above purposes.

APPLICATION OF PROCEEDS:

Application

All rhonies réceived by Sonovate or any Receiver after the Debenture Security has-become
enferceab]e shall [subject to-the rights and clairms of dny parson having @ security ranking in
prioTity to the Debenture Security) be applied in the foliowing ordér:
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{a) first, In satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by Sonovate or any Receiver or Delegate and of all remuiieration due
to the Recelverin connection with this Deed or the Security Assets;

(b) secondly, in o towards satisfaction of the remaining Secured Obligations in
accordance with clause 18.3 (Appropriotion and suspense accotnt}; and

(<} thirdly, in payment of any surplus to the Agency.of other person entitled to it

Contingentiss

ora i{eceiver may pav ‘the pmceeds af any recnvenes effected by it into.a b!ecked suspense
accating {bearing nterest-at such rate {if anv}_ ag Sanovate may determing.

Apprnpriati’on and suspanse account

{a) Subject to clause 18.1 [Application), Sonovate shall apply-all payments received in
respect of the Secured Obligations in rediction of any part of the Secured Obligations
ih any order or manner whi ch it may determing.

{6 Any such appropriation shall override any approptiation by the Agency,

{c} Al monfes received, recovered or realised by Sonovate inder of' in connection with
th:s Deed may at the discretion of Sonovate be credited to'a separate Interest-bearing
suspense sccount Tor so long as Soncvate determines {with interestaceruing thereon
at sueh rate (i any) ‘as Sonovate: may determine without. Sonovate having any
obligation to apply such monies and nterest of Any part of it in of towards the
discharge of any of the Secured: Obligations unless such monles would -clear all
‘Secured Obligations in full,

SET-OFF RIGHTS

The Agency agrees that any money from time to tima standmg to it credit on any account

with Sonovate gy be retained as cover for and/or applied by Soravate at any time and
‘without notice to the Agency in or rowartds payrent or dischargs of the Secured Obligations.
‘orsuch part of the as Sonovate may select;

\f Sonovate oxerciset ahy rights in respect of -any monay as referred to in clause 19.1

{intluding, without i:mﬁatian, any rights of set-off, accounting dr tetention of similar righis)
i relation to-any liability of the Agency and that liability or-any part of it is in a different
rurrency fromany creditbalance against which Sonovate seeks to exercise its rights, Sonoiate.
raay use the curency of the credit balance to purchase an dmount in the currency of the
liability at the thea prevailing spot rate of exchiange of Bardlays Bank ple ; shd 1o payoutof the
credit balarice all costs, charges and expenses incurred hy Sonovate in connection with that
purchase,
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Sonovate shall not be liable for any loss of interest caused by- the determination before
maturity of any deposits or any foss caused by the fluctuationin any excharige rate at which
any-currency may bé bought or sold by Sonovate,

DELEGATION

Each of Sonovate and any Receivér may delegate, by power of -attorney (or in any other
mariner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms {including power ta sub-delegate) which it may think fit. Neither Sonovate:

noi ahy Receiver shall be in any way liable or responsible to the Agency for any loss or Hability
arising from any act, default, omission or misconduct-on the partof any Delegate.

FURTHER ASSURANCES
Further action

The Agéncy shall, at its own expense, Imiediately do all acts and executé:all docomients as:

Sonovate of & Receiver raay reasonably specify [and in suth form as Sonovate or a Receiver

may reasonably require] for:

{a) creating, perfecting, protecting or malntaining the Security iftended to be created by
this Deed; and

by, facilitating the realisation of any Security Asset;

{c} facilitating the exercise of any rights;, powers and refiiedies-exercisable by Sonavate,
or any Receiver or any Delegate inrespect of any Security Asset; or

{4}  créating and perfecting Security in favour of Sonovate over any property and assets
of the Agenty located in-any jurisdiction outside England and Wales sguivalent. or
similar to the Security Intended to be created by or pursuant to this Deed.

“This includes:

{i) the resexecution of this Deed;

] the execution of any legal mortgage, thage, transfer, conveyance,
assiphiment, assignation or assurance of any property, whether to Sonovate
or to it nominge; and

{iif  the giving of any notice, order or direction and the griaking of any Rling or
registration,

whith, in-any such case, Sonovate may think expedient

Specific security

Without prejudice to ‘the: generality - -of clause21.1 {Further action), the Agenty will
irmediately upon request by Sonovate execute any doturment contempiated - by that-
clause aver aty. Sawraty Assat which is subject to or intended to be subject to any fixed
secuntv under this Deed {mdudmg any fixed security arising of iitended to arise purswantto
tlause 7 [Conversion of flonting t}rarge}j
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POWER.OF ATTORNEY

The Agency, by way of security, irrevocably and severally appoints Sonovate, each Receiver
and any Delegate to be its attorney to take any action which the Agency is obliged to take
undér this Deed, Including under clause 21 (Further assuronces), which the Agency has failed
to-take. The Agency ratifies and confirms whatever any attordey dues or purports to do
pursuant to its appointment under this clause.

PAYMENTS
Payments

Subject to clause 23.2 {Gross-up), all payments to be made by the Agency i respect of this

Deed shall be made:

{a) in immediately avallable funds to the credit of such account a5 Sonovate may
designate; and

{b)  without (and free and ciear of, and without any deduction for, or on account of):

0 any set-off or counterclaim; or

{ii) ex‘ce';:_iﬁt-'{p the sxtent corapelled by Taw; any dedaction or withholding for or
on.accountof tax.

“Grosseup

Ifthe Agenty Iscompelled by law to make any deduction or withholding fromary sum ‘payable
Linder this Deed to Soviovate, the stim so payable by the Agency shall be incegdsed so as to
result in the recelpt by Sonovate of a net arnount equal to the full amount expressed to be
payable under this Deed

“Tacking’

This Deed secures advances alieady made and further advintes to be made by Sohgvate to

this Ageénty.

Custs and exponses

Ha]  Awendnient expenses

The Agency shall promptly on demand pay to Sonovate the amount of all reasonable
costs; charges and expenses ineurred by Sorovatein connection with any actual or
prapused amendment or exténsion of any walver or corisent inder this Decd.

{b)  Enforcement and preservation costs

Thie Agericy shall promptly on demand pay te Sonovata or any Receiver the amount
of ‘all :costs, charges and expenses: {mciutiang legal fees) incureed by any ‘of theri in
‘coninéction with the enfotcement; exercite or préservation {or the attempted
enforcement, exercise or pieservation) of any of their respective rights under this
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Deed or any document.referred to in this Deed (including the remuneration of the
Receiver).
CURRENCY CONVERSIGN
All monies received or held by Soncvate or any Receiver under this Deed may be converted
from thair existing currency-into such.other currency as Sonovate or the Receiver considers
hetcessary or desirable to cover the obligations and liabilities comprised in the Secured
Dbligations in that other currernicy at the spot rate of exchange of Barclays Bank ple. The
Agency shall inderinify Sonovate agalnst all costs, charges and expenses tncurred in-relation
to such conversion, Neither Sonovate nor any Recelver shall hiave any liability to the Agency
in fespect of any loss resulting from any. fluctuation in exchange rates after any such
conversion.

CHANGES TO THE PARTIES
Charging Companies
The Agenty may not assign any of its rights or obligations under this Deed.

Sonovate

. Sonovate may assign or transfer ail_ araiiy part of its rights under this Deed. The Agency shall,
" immediately upon being requested to do o by Sonovate, etiter iito such documents as may

bie necessary or desirable toeffect such assignment or fransfer.
NEW ACCOUNTS
¥F Sonbvate receives, or is deeimed to be affected by, notice, whiether actual or constructive,

of any subsequent Security aﬁewng any Security Asset- andfor the proceeds of salé of sy
Security Asset or any guarantee £eases to cantinue in force and/or the procesds of sale of any

‘Security Asset; it way open a new atcount or accounts for the Agency.. If it does not open a
‘wew account; 1t shall neviertheless be treated a5 if it had done sorat the time when it received

or was deemed to have receivied such riatice.

As From that time all payments inade to Sonovate will bie credited or be tréated a3 having
been credited to the new sccount and will not operate to redics any amount of the Secured
Obligations:

NOTICES

Communications in wiiting

“Anycommunication to Y& riadé underof in connection with this Desd shall be made inwriting:

and, unlessotherwise stated, may e made by faxor latter.



27.2

213

28.

29.

30.

31

Addresses

The:address to which any communication Is to be made or delivered under or In connection
with tnis Deed is:

{4 in thie case of the Agency, its ragistered office or business: address last known to
Sonovate; and

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

Delivery

() Subjecttoclause 27:3{b), any communication or document made or delivered by one
person to another under or inconnection with this Deed will only be effectiver

{ by way of fax, when sent; or

(i) Cif by-way of letter; when it has been feft at the relevant address or two
‘Business Days after: belng deposited in fhe post ‘postage prepaid In an
-envelope addressed o itat that address.

{b)  Any communication or document to be made or delivered to Sonovate will be
effective only when actually recelved by Sonovate.

CALCULATIONS AND CERTIFICATES

Any certificate. of ‘or determination by Sonovate ‘specifying the amount of any Secured

Obligation due by the Agenicy {includinig details of any relevant calcul atmn thieredf) is in the
abteice of manifest error, conclusive evidence against the Agency of the cause; existence and
amount of the matters to which it rélates.

PARTIALINVALIDITY

“All thie provisions of this Deed areseverable and distinct from one andther and if at any time

any provision is of becomes: iliegal, invalid o unenforceable in any respect urider any law of
any Rurisdi atinn, tieither the Jepality, validity or enforceability of any of the remaining

provisions nor the legality; validity or enforceability of such provision under the law of any
_gther ;unsﬁictmn will in any way b affected or impaired.

REMEDIES AND WAIVERS

No failure to exertise; nor any delayin exercising, on the part of Sonowvate, any right or remedy
under this Deed shall operate-as waiver, nor shall any single or partial exercise of any right.
or remedy prevent any further or other exercise; of the exercise of any other right or remedy.

“The fights and remedies provided are cumulative and not exdusive afany ngh&s of remedias

provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed miay be amended only if Sonvvate and the Agency so agree in

writing ant any breach of this Deed may be waived before or afler it occurs only if Sonovate
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sa agrees in writing. A waiver given or consent granted by Sonovate under this Deed wilt be

‘effctiveonly if given in writing and then only in the instance and for the purpose for which it

is-given.
COUNTERPARTS

This Deed may be exetuted inany ruimber of counterparts, ant this has the same effectasif
the signatures (and seals; If any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period {but niot othirwise) Sonovate shall, at the request and
cost of the Agency, take whatever action Is necessary to release or re-assign {without recourse

-oF Warranty) the Security Assets fromm the Setarity,

Reinstatement

Where any discharge {whether in respect of the obligations of the Agency or any security for
those obligations orotherwise) is riade in whole of in part or any arrangenient is made-on the

faith of any payment, security or other disposition which is aveided or must be restored on

Insolvency, fiquidation a;_othenvsse _{without limitation}, the liabiity of the Agency under this
Deed shall continue as.if the discharge or arrangement had nat-occurred:  Sonovate may
conceds or compromise any daih that any payment, security or other disposition 15 liable to

Avoidance or restoration.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contracteal obllgatmas atisinig.out:af or in connection with itshall be
goverhed by Enghish law.

The'tourts of England have exclusive jurisdiction to settie any dispute:arising out of or in
connection with this Dead iindudmga dispute relating to the existence, validity or terminatmn
of this Deed or dny non-contractizal obligation arising olt of or in connection with this Deed)
{a "Dispute”).

The Parties agres that the courts of ’ﬁngiand are the most appropriate and convenient courts
o settie Disputes and accordingly no Party will:argue o the contrary.

IN WITNESS of which this Deed hias been duly exatuted by the Agency as 2 deed and duly executed by
Sofovate and Wag been delivered on the first date specified on page Lof this Deed.



Please sign 1 of the 2 following sections.

Execited as a dead by ]
ADV TALENT PARTNERS LTD acting by: }
) Signature
a Director and Siga'amre of Director
a Director/fits ;Saicre'tary Signature of Direétor_fs-ecretaw
OR
Executed as adeed by )
-ADV TALENT PARTNERS LTD acting by: }

ﬁ:%ﬁmm&'fmw ooty

a Directorinthe presence of:

Signature-of witngss:

Mat Keawedy,

Name of witniess:

Addressof witness::




Executed as a deed by }
Sanovate Limited acting by: J
)} Signature

& Director in the presence of: Signature of Director
Signatise of withess: Vs etaeen s e RS
Mame of witness:
Address of witness: -

OR

Executed as a deed by }

Sonovate Limited acting by two

“suthorised signatories: } Signature

_ oM gikses

“a Authorised Signatory and
_ HAen FesT
a Authiorised Signatory '
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