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Registration of a Charge

Company Name: NUMI CONSULTING LTD
Company Number: 12988247

Received for filing in Electronic Format on the: 18/05/2021 XA4QXJJ3

Details of Charge

Date of creation:  18/05/2021
Charge code: 1298 8247 0001
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: 12988247 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12988247

Charge code: 1298 8247 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th May 2021 and created by NUMI CONSULTING LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th May 2021 .

Given at Companies House, Cardiff on 19th May 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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TS DEBENTURE i5 made 0N v

BETWEEN:

g MAY

{1 NN CONSULTING LTD 2 company incorporated and registered under the laws of England
and Wales with nuinber 12988247 with its registered office at 21 Ham island, Old Windsor,
Windsor, England, 514 20¥ {"Agerney™)y and

{2} Senouate Limited, & company Tncorporated and registéred under the laws of England and
\Wales with Aumber GT500445 with ity registered office at #th Floor, 101 Golate Houses, St
Mary s Street, CardiF CEI0 10X ["Sonovate™):

715 AGREED:

& DEFINITIONS ARD INTERPRETATION

ax Dafinitions

i this Deed the following terms have the Tollowing mesnings:

# &Eﬁ H

"Suthorigation”

“Business Day"

“Dabentura Soourig®

“Deht™

*Diafaiiit Rerts"”
“Delegate”
“Enforcement Event"

"rsurance Policy”

the Law of Property Act 1925,

an guthorisation,; consent, approval; resolution, licence, exemption,
filing, notarisstion or registration.

aday {other than a Satirday or Sunday) onwhich banks are vpen for
general buslness in London,

the Security created or evidesced by or pursuant 1o this Daed orany
A::cesmﬂ Dhaed.,

Bay the meaving. given to that expression it any Becrultment
Finance Agreement.

A% per sent sbove the oublished base rite nf’.&a?fs;:_iwsfﬁa_ﬂﬁ plefeomn
Treve to thine.

any delegate, sub-delegate, agent, attorniy of co-tristes appointed
by Sondivate or By 3 Racelver,

gach of the everls listed in clause 14 {When setirity becomes
enforceablsl,

wach policy of insurance which Is at any time hald by or written in
Tavour of the Agency or in-wiich the Agendy Srom time S0 Hme has
arintarest ig respect of its asgets or business.



“inteliertusl Properiy®

Hy-vesting Dabts”™

Pary”

"Perrnitted Dispagalt

"Permitted Secirhy”

“Q’éﬁaﬁi *Eﬁﬂu r‘iwﬂ

altlegal and/or equitable interests (i neluding, without imitation, the
hengfit of all eences In any part of the world} of this Agency in, or
relating to:

{a}

b}

Eny paELERtS, trademarks, service marks, degliens, Business
names, copyrights, database rights, design rights, domain
names, moral rights, inventions, confidential information,

know-how and other Intellectual property vights and.
Iitarests {whmh Mgy now or in the future subsist], whether
registerad or unmgismred aﬂd

the benefit of all applications and rights to use such sssets.
of the dgency (which may now or Tnthe futire subsist,

all Debsts which fail to vestin Sonovate under s Recruitmerit Flfrarice
Agreement,

& parky to this Dead.

{a}

{b)

any dispiogal:

periitted with the prior written consent of Sonovate; or

expressly permitied under 5 fnance ar céadin agrearment
betwesn the Agency and Sonvvate under which Secured
Obligations ariss.

any Security or Cuesi-Securfty:

{al

)

©

permitied with the prior written tonsent of Sonavete; or

expressly permitted under & finance or cradit agreement
between the Agency and Sonovate ander which Secured
Obligations arise;

cregted by this Deed.

an drrangement or transactionto:
@
b}

sell, transfer or otherwise dispose of dny of its Recelvables:

enter ity aiy arrengement under Which money or the

benefit of a bank or other account may be applied, setoff

armade subjecito 8 combination of accounts; o

entér into any other prefereitial arrangament having a
similar effect.

SOBISDEB I RSB UEMS3ITIE



*Rea? Proparty”

"Rerehmbles™

Haﬁ!_ﬁ C'_Eif?@fﬁ

Fhecraitment Fnance
Agreomant”
“Helated Gishn

“Sacurad Dbllgatian®

“5‘%&!?%@”

all gstatesand interests in freehold, lessehold and other immovable

property {wherever situated) now ot in future befonging to the

Agency or inwhich the Agency hias o interest st any time, together

with:

fa)  eltbuildings and fodures (including trade fixtures] and fied
plantaned machinery al any time thereon;

1) ail vasements; rights snd agreements in Tespect thereof,
andd

e the banefit of all covenanis gven in respect thereot,

all pregent and future Debts and other dabts, rentals, rovaltias, fees,
VAT snd monetary claims snd all other smounts at dny tibe
recoverable or receivable by, or due or owing to, the Agency
{whether actual or contingent and whether drising under contract
orin any other manner whatboaver) together with:

fal the benefh of all rights, guarentess, Security and remadies
refating to any of the foregoing (including, without
lmiation,  negotisble insdtriments,  indemaities
Teservations of proparty rights, vights of tracing and unpaid
vendor's ens and similar sssocinted vightsl and

{1 allprocesds of any of the foreguing,

# recelver, orrecelver @nd wahsperoradministratve recelver of the
whiole or any part of the Security Assets dppointed by Senovate
unver this Deed,

# RecrutmentFinance Agreament minde hetween Sonovate andthe
Agency!

ks the mesning given 1o thet expression v a Heorultment Blosiice
Agresmeant.

#ll or sny money and lighilities which shall fram time o Hime land
whiether on or ot any time after deimand) be dus, owing o Incurred
in whatsosver mariner o Sonovate by the Agericy, whether actually
ar contingently, solely or jolmtly and whether as giincipal or surety
{or guarantor or cautioner); and Including interest; purchase fees
end other lawful charges or expenses which Sonovite may inthe
course of s business charge or Incwr in respect of any of those
wvatters, and so thet Tntérest shall be computed and compounded
according to the usual rates nd practice {or otherivise agreed in
wiriting) atter s well as before any demand made or judgmeéit or
decree contained under or inrélation to this Deed.

& miorigags, charge, pledys, ien or other security Interest seﬁunng
aAny dbligetion of any person or any other agreement or
ariangement iaving a siiviliar effect,



&2

“Seourity Account” has the meaning given to that term in clause 12.6{z){ii).

“RBEOVHY Astals”

"Security Period"

ermination Buant®

Interprotation

fal

(b}

is]

pursuant to this Desd,

date rwhich:

{al all the Secured Obligetions have been unconditionally and

irfevocably paid ‘and discharged | i full; and

by Sonovats hes o further commitment obligation or Hability
to smake any finence oredit or other accommiodstion

availables to the Agency.

Fingnce Agrooment.

Lnless #contrary indication appears; any reference In this Deed to:

i)

iy

{he}

(v}

the "Agancy”, “Sonovate™ or any other perdon shall be constived @ 85t

Inchiade its suctessors i title, permitted assigns and permitted tra nsferees;

*‘ihis Dagd™ and o "Recrulbinest Hnance Agreament” are references to this
Deatd and ahty Recraftmanit Finance Agraement 3¢ amended, supplemented,
exvandad, restated, novated amifor regﬁax:eﬁ i any manner from tmeto time

{however fundamentaily and even if any ofthe sgme mcraasmish@ abfigation
of the Agency or provides for fﬁfthar advanws),

"Secured Obligations™ Includes obligations and Habilitles which would be

traated @5 such bt for the liguidation, aﬁmmaﬁmnm or disssivtion of or

similar event affecting the Agency;

“includes” o "ineluding” means includes or including without lmitation;

the sinputar inciudes the plural and vice verss,

Each undertaking of the Agency {other than 2 payment obligation) contained in 1his

Daed:

i

{ii}

winust be complied with at ol times during the Security Period; and

s given by the Agency for the benefit of Sonovale.

i Sonovate reasonably considers that an amount paid by the Agency to it under this
Dead is capable of being avoided or otherwise set aside on the tiguidation or
administration of the Agency, then that amount shallnot be cansiderad to have been
irrevocably paid forthe purposes of this Deed.

STRISIAS SR St TIEs 3

afl property amd assets from Yime to thne morigeged, charged or
assigned {or expressed to be mortgaged, charged or asmgnecﬁ by e

the period beginning on the date of this Deed and ending on the

has the meaning given Yo that expression in any Recruitmaint
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&2

&4

42

id} The Parties intend that this dorument shall take effect a5 2 deed notwithstanding the
fact that a Party may only execute this document under hand.

Thivd party rights

& persan wha is not p Party Has 0o right under the Contracts (Rights of Third Parties) Act 1993
‘toenforce of enjoy the benefit of any term of this Deed,

COVENANT TG PAY
Tovenant to pay

The Agency, as principal obligor ami a0t merely a5 surety, Coveraits in favour of Sonovate
thiar it will payand dischargs the Seclired Ohligations on demand,

Digtault tarast

{aF  Any amolnt which is not paid under this Deed when: dui shall bear fnterest (both
before and after judgment and pavable on demand) from the due date uritit the date
o which such amount is unconditionally and irrevocably paid and discharged in full
at the Detawt Rate from time 1o tme.

by Oefault interast will sctrue from day 16 day on 2 vear of 365 days and will be
ompouided monthiy.

GRANT OF SECURITY
Mature of secunty

Al Security and dispositions credted or made by or pursuant tothis Deed are creited o made:

{a) in favourof Sonavate;

B} with full title guarantee 1n sccordaiice with the Law of Progerty (Miscellarisnis
Provisionsh Act 1804 and.

) as continulng securlty for payivient of the Secured Ubligations.
Srmlitying Hosting charge

Pamgrag,sh 14 of Schedile B1 to the insolvency Act 1986 applies to anv floating charge created
by o pursuant to this Deed {and each such floatitig charge is a qualifying Hloating charge for
the purposes of the Irstlvency Ast 18881

FIKED CHARGES

‘The Agency charges and agress to charge all of its presént and Tuture vight, title and interast

i and to the following assets which are 8t any thme owned by the Agéncy, &1 in which itfrom.

-Eirvve B0 Ui has an Interast, by way of fivst fixed charge:
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Al Hon-vesting Debts.
Thee Related Rights of all Non-vesting Debis.
Al Beceivables,

All morites from time To thoe standing o the credit of the Agency's sccounts with any bankor
financial bistitution,

All Beal Property owned by the Agency now or in the futurs.
[To the extent not otherwise tharged o7 assigried In this Dead):

fal the benefit of all licercss, consents, agreaments and Authorisations held or used in
connection with the business of the Agency or the use of any of ity assets;

ihi  anyletter of cradit issued in favour of the Agency and alf bills of exéhange and other
negotiablz instraments held by i

fc] any plant, machinery, foctures, fittings, computers, vehlcles, office squipment, other
equipment and othier asset for the time being owned by it;

g} all intellectus! Property, claims, Insurance Policles and: proceeds of sny Wsurance
Polioy: and

{m} all stgcks, shares and pther securitios held by the Agency 4t any time and all income
refating to those stocks, shares and securities,

Al of the goodwill end uncélled cagital of the Agency.

FLOATING CHARGE

The Agency charzed and sgrees to charge by way of frst Hlouting charge all of #s presentand

futtire:

pasetsand ummakmg {wherever located] not ctherwise effectively charged by way of Tixed

mortgage or charge or asslgned pursuant to clause 5 [Fived chorges) or any sther provision of
this Dead; ang

{whether or not effectively so charged or assigned) heritabie property und all other property

and assets in Scotland,
CONVERSION OF FLOATING CHARGE
Conversion by notice

Senovate may; by written notice to the Agency, convert the floating charge created under this

‘Deed into 5 fived charge as regards all or any of the assets of the Agency specified in the notice

iE

{8} anEnforcement Event has ocourred; or

SIS ORISR UK M SHOTIS T o ' ' 8
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{b} Sonovate considers any Security Assets to be in danger of being seived or sold under
any formof distress, attachment, execution of other lagal protess of to Be otherwise
i oy,

Automatic convarsion

The floating charge created under this Deed shall (in addition fo the dircurstancas s which
the samecwill ooeur ynder general law) automatically convert into 2 fived tharge:

{a) in retation to any Security Asset which is subject to = Hoating chiarge i#:

1] the Agéncy creates {or sthemsts or purports to create) any Security. {other
Hien Pevivitted Security] on or Guer the relevant Security Asset w:th@u% the
privs wiritbon consent of Sonnvater or

i any third party levies or attempts 16 levy any distress, execution, stachment
orother legal protess against any such Securlty Assety and

1h} over sl Sepurity Adsets oF the Agenty whith are subject 1o & floating charge if an
‘advdnistrater is appointed ik respect of the Agency or Sonovate receives notice of
‘intention to appoint such @i administiater (as contemplated by-the Insalvency Act
1885}

Seattish property
Clause 7.3 [ditomptic eorversion) will not apply to sny ‘auseds sHuated in Ef:;miand #.oand e
the extent that, » Receiver would notbe capable ot sxercising his powers in Scotlang pUrstiang

1o section 72 of the Ingotvancy Act 1986 by reason of such sutomatic BTy ot e

Bartial convarsion

Theg a:ing of a notice by Sonovate pursuant to clouse 7.1 [Conversion by raHee} nrelation to

any asset of class.of assets of the Agency shall not be construed a5 2 waiver or abandonpient

woftlie rights of Sonoiane ioseive Similar notidesin raspect of any other asset or class of assets

aref any other: right of Sonovate.
CONTINUING SECURITY
Lontinulng securky

Thie Debenture Security s contlauing and will extend to the ultimate balance of the Secured:

Obligations regardless of any intermediste payment or discharge in Whole orin part. This

Dead shall remain - in full force and effect a5 a cortl nulng security for the duration of. the

Security Paricd.

#shehitlonal and separate seeurity

This Deed i0n addiion to, without prejudice to, and shall not merge with, sny other Fighl;

remedy, guarantee of Security which Sonovate ay at any time hold for any Setured
Cibligation.
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Right to enforce

This Dead may be enforced againgt the Ageney without Sonovate first having recoyrse to any
other right, reniedy, guarantes or Security held by or available to it

LIABIUTY OF THE AGENCY RELATING TD SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Agency
remaing Hable to obiserve and perform all ﬁﬁﬂﬂlﬁi@ﬂ& and oblisstions sssumed by i In relation
to'the Sepurity Assets, Sonovate is under no chligation to perform or fulfil’ gy sueh vondition
ar obligation or to rake any payment in respect of any such condition or obligation.

ACCOUNTS
Ho monies at 2y time stending to the credit of any sccount of any type and however

designated) of the Agency with Sonovate orin which the Agency hasan interest {and no rights
and benefits relating thereto] shall be capable of being assigned toany person.

REPRESENTATIONS
‘Heneral

‘The Agency makes the representations and warrenties sat out In this claiise 11 to Sanovate,

Mo Securlty Interssls

Mo Security or Quasi-Seourity exists over all o gy of the: present or future Security Assets of

T ,&genc:y other than Permitted Securiy,

Ranking

The Debenture Security has or will have first ranking priority and fs not subject to any prior
ranking. or parl possu ranking Security othier than Permitted Security which Sonovate hay
expresshy agreed will have priar or prf pussu ranking.

Tirne wihiah reprasentations made

fad Adl the representations and wardanties in this clause 11 aré made by the Agenty oW
the date of this Desd. and gre dlsg deerned to be mads by the Agency svery. thies
rionths after the date of this Deed; and

i} Eachrepresentation or werranty deemed ta be made aftér the date of this Deed shall
b deenied to be made by referance to the facts and dreumstances existing at the
date the representation or warranty is deemed to be made,

SDRASOE/AS S KA MO B2 ' 10
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UNDERTANINGS BY THE AGENCY

Megstive pledpe and dizposaly

The Agency shall not do o agree 1o do any of the following:

{4}

{by.

create or permit-io subsist any Security or Quasi-Security on any Security Asset othar
tharn Permitted Secorityr or

sall, trantfer, lease, lend or otherwise disposa of (whether by a single transaction ora
number of transactions and whether related or not and whether voluntarily or
invatuntarily) the whole orany part of By intersst in any Security Asset ather than a

“Parmitted Disposal or, in relation to any Security Asset charged by clavse 5, In ths

Aadayy.

‘prdinary course of the Agenoy's business 254t the date of this Desd.

e Enforcement fuent is continuing of Sonovate reassnably suspects an Enfarcement Brent

T continuing or miay oocuf, the Agency shall perinit Sondvate and/or accountants oi other

prodassitng] advisers and contractors of Sonovate free access st all reasonabla times ant on
reasonable aotice at the risk and cost of the Agengy tu [a) the premises, assets, books,
accbunts and records of the Agerey and [b) meetand discuss mattérs with thuse memibers of
the Agency's senior management teain as Sonvvate may Teel aporopriate.

Becurity Assets generally

The Agency shall

{a}

notify Sohovate within 14 days of redeipt of every notlce, order, application,

requirement or propossl given or made In relation to; the Security Assets by any

- comprtent suthority: end (if required by Sonovatel:

iy irmpedistely provide it with-a copy of the sarme; and

i sithar [A) comply with suth notice, order, application; reguirement. or
propogsl o {B) migke sudh oblations To the same a8 Sonovate miay reguire of
Shmrow '

payal raves, rents, and other outgoings awsd by 1t in respect of the Seourity Assets;

keep sl Security Assets of an insurable naturs comprehensively insared to Songvate's

resshnable satisfaction to its full reinstaternent costy

comphy with;

i ail dblgationd in folabion to the Security Bssets Gnderany present or foture
law, regulstion or regUitement of any competent suthority or any
Anthorisation; and

{ify gl covenants and obligations affecting any Securiy Bsset oy B manner of

usaj;



fe} nol, except with the prior written conseat of Sonovate {such consent not o he
unreasonably withheld or delayed), enter into any onerous ¢ restrictive wbligation
affecting any Security Gaset:

i provide Sonovate with ailinformation whick it way vessanebly repuest In velation to
thie Securily Assets and

(g gt 'ﬁcg_-'mase OF DR to be done anything which may in any Wiy depreciate,
jeapardise or atharwise prejudize the valie or marketabiity of any Security Asset (or
‘make any omission which has such an aiffert).

124  Junthovisations

.‘_i‘hse Agency shall sromptly obtain, comply with and do all that Is necessary 16 malntain il
torce'and effect, snd sunply e rtified copigs 1o Sonovate of any Authorisation required Under
any law Gr regulation to ensble it fo perform s obiigations uides this Deed.

12.5  Deposit of documents and notices
The Agency shall

hay uriless Sonovate otheriise confirms in wilting, deposit with Sonovate sil desds &g
dacuments of titls telating to. the Secufity Assets which Soriovate may hold-
throughout the Seclrity Period: and

(B imimediately on request by Sonovete, aefﬁx to @ny plant, machinery, fiutdras, fiitings;
corputers, vehicles, office equipment, other eauipmant and other sssat o7 the ime

being owred by it {in 8 prominent position’ & durable natics of this Desd (inany form
regafed by Sonovate,

116 Dealings withand reslisstion of Receivables and operation of Security Accoiints
{al The Agency ehiall

15 without prejudice o clayse 121 (Nepotive Bledge and dispasalst {but I
addition o thé restrictions in that clause), not, without the prior writtén
censant of Senovate, sell, assign, charge, factor or discoiint or in any other
nvaririer deal with any Receivabie; '

{if} coflect all Receivibles, other than Debts purchased by Sonovats pursuant o
any Becruftment Finance Agregment, prompily in the ordinary course of
trading as agent for Sonoveta: and

{#iy  immediately ugon recelnt pay all monies which i recéives in respect of the
Receivables into:

[Al such speciatly designated accourit(s) as Sonovate may from time to
time direct; o8

(B} suchother account{s) with & bankas Sonovate may from time to time
direct,

SOBISDRASIOSE EM/SHOTIE ' 12
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{each such eccount(s} together with a2l additions to or renewsls or
replacements thereo? fin whatever currency) being 3 "Secuity Account'y;
sl

{iw) pending such pavment, hold el modies so received upon trust for Sonpvate.
th) The Agescy shall deal with the R’emﬁwahiés.i.bafﬁ'miiaa:teﬁ ard uncollscred) and the
' Serurity Acvounts i acrordancs with any directions gven nwriting from time totime

by Senovate and, I default of and subject to siich dirsctions; in accordanice with this
Uead,

{6 The Agency shall deliver to Sonovate such information as ti the amountand nature

of its Recewvablas as Sorovete may from time to thne reasonably requiré.

Operation of Securfty Aidounts

& The Agency shall not st any time alter the occurrénce of an Enforcement Event,

withdraw; attempt or be entitted to withdraw {or direct any transfer of} all or dny
art of the montes I dny Security Account without the prior written consent of
Sonovate and Sorovate shatl beentitied {in s sheolutfe discretion 1o refuse to permh
sy sisch withilvawa! or transier

bl {Fehie vight of the Agencyto withdraw e proceeds o any RBecelvsbles stending tothe

cradit of a Seoarity Agcaunt resuls in ’th@ chisige ovey that Security Acmamt'é}eing_
chargeterizad o8 4 Hoating charge, that will not affect the ratore of Bny other fied
sénurity creatad by the Agency under this Tieed on gl #s cutstanding Receimbiles.
POWER TO REMEDY
Powibr o vamedy

f at any tme the dgency does not-comply with any of #is obligations under this Deed,

Sonovate (without prejudice to any other tights arlsing as & conseguence of such ron-
vormpliance) shell be entitled {but not bound] to rectify that default. The Agenty imevocably

authorlzes Sonovate and its employess and agents by way of security to do alt such things
{mciuding entering the property of the Agency] which sre nececsaryor desirabls to reetify that

idefnlt.

Morigages In possession

motigagee in potsession,

Monkes exparicied

The Agericy shall pay to Sonigvate on demend sny monies which are expended by Sonovate in

exercising Tty powers inder this clausa 13, together with fnterest at the Défault Rate from the

‘date on which those monies were expended by Sonovate (buth before and after ludgment)

and otherwise in-accordance with clause 3.2 {Defoult interest),
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4.3

WHEN SECURITY BECOWES ENFORCEABLE

When-anforcesble

This Debenture Security shall become immediately enforcesble upon and at any time
following the occurrence of any of the following Enforcement Bvents:

{8l The ocourrence of s Termination Event th any Recruitment Finance Agresrhent
between Sonovate and the Agency.

1hj if the Agency has Failed innmediately to pay all or any of the Secured Dbligations.
following » demand Tar paymient by Sonivate.

(e Any step s %t-ékaa {iscluding, withaut fimitation, the making of en dpplication or the
giving of any notice) by the Agency or by any other person to appointan administratier
in respect of the Agency.

1dl Any step is taken finchiding, withoot limitation, the making of an epplication or the

giving of eny notice} by the Agency oF by any other person 1o wind up ar dissole the
ﬁsjﬁ:ﬁty o to appoint 4 liguidator, irustee, receiver, sdministrative recaiver o similar-
officer of the Agency or any part of ity undertaking or sssets,

{e} The making of & feguest by the Agency for the appointment of @ Receiver of
_sEminisiratar.

i Any ather indebtedness of the Agericy is:

5 it paid when due nor within any applicable grace period;

{# isdeclared w beor otherwise bscomes dug and payable prior to its specified
miaturity s a result of an avent of defeult (however deseribed)s or

{iil} _ars?_mmm%tmant;fgr'.inﬂehtédn-gss.i:'s;- cancelled or susperded as s result ot an
eventof defauk {hovever described).

{a} Hthe Agency breaches any of the provisions of this Deed,

i1 The Agency restinds Of purports 1o rescind oF fepudiate or avitencesan intention o
reseind or repiudiste this Deed,

Seatitory powars

The power of sale and other powers canferred by section 101 of the Act (ss amended or
extended by this Deed) shail be wimediately exercisable upon and gt sny time sfier the
oceurrence of any Enforceinent Event,

Enforcarmng

After this Debenture Security has become. eriforceable, Sonovate may i fis absolite
discretion enforce il or any part of the Deberture Security in such manner 45 it sees fit.

SRR S UORMA TR ' o 14
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ENFORCEMENT OF SECURITY

Gmersl

For the purposes of all vights and powers implied- Ty statute, the Secured Obligations are
digermed to have becoims due and payable on the date of this Deed. Sections 93 and 103 of
thig Act shull not spely o the i}ebe%tum_ﬁﬁmr}ty

Powrprs of feasing

The statutory powers oF leasing conferied of Sciovate se sxtended S0 85 1o authoriss

‘Bohovate o leste, make arreaments Tor ldased, scoept surrenders of leases end grantoptions

s Sonovate may thipk fit £ w&hm this nead b comply with setfion 99 or 100 of the Avt
Powers of Sorpvate.

At any time after the Debenture Security becames anforceable tor if so requested by tha

Agency by wiitten notice 3t any tine), Sonovate miay without further notice (unless r&r;mreﬁ

By bl

{a appaint any petson {or persons) to be o receiver, recelver and Hisager of
administrative recetver of all or any part of the Security Assets and/or of the Incame
of the Security Assets; and fi}r

{b appoint or apply for the appointment of any person who.ls appropriataly qualified ag
Adininistiztor of the: Apency: and/ar

e exercise allor any of the: ‘powers cofferred on micrteagees by the Act {as amiendod oF
extanded by this Deed} sndfor all or any of the powers which are confarred by Hils
Deed on a Receiver, W each case without fest asppointing 8 Receler or
wotwithstanding the appointment of any Recelver,

Redemption of prior moitgages

At any thne after the Debenture Security has become enforceshis, Sonovate’ i

fa) redesm any prior Security sgainst any Security Asset: and/or

tby procure the transfer of thet Security 1o itselfy andfor

{c setile and pass the attounts of the holder of any prior Security snd shy 3counts so
séttled and passed shall be conclusive and binding on the Agenty.

All principal, Interest, costs, charges dnd eipenses of snd incidental to any suth redemphion
and}ur tranisfer shall be paid by the Agency 1o Sonovate en demand.

Privitages
Each Receiver and Sonovate is entitied to all the rights, powers, privileges and Immunities

conferred by the Act on mortgageas and recelvers whien such réteivers hawe been by
sppointed under the Act, sxcept that section 103 of the Act does ot apply.
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Mo labiliy

gl Neither Sonovate nor any Recebeer shall be liable (A} in respect of alf or any part of
thie: Securiy Assets or (&J for any logy or damage whidh srfsss out ol the exsrtite oF
the attempted or purported exercise of, or the failure o exercise any of, ity or his:
raspective powers {unless such loss or daimage Is caused by 1t or his gross negligence
o wiiful miscondutl. '

b} Without prejudice to the generality. of dause 15.6(d), riefther Sonovate nor any
Focomer shall be Hable, by reazon of enteriiy inte possession of 8 Seourity Assel 1o
aceouhi as mortgagee it possession or for any Ioss on realization or for dny default o
omission for which a morigagee in possession might bé fiable.

Protection of thivd parties

Mo person {including 2 purchaser) dealing with Sonovate or sny Receiver or Delegate wil be
concerted b engilia: '

{a} Whether the Sscired Dhlipations Have };’%Eﬁmi&pﬁyaﬁi&; Ol

& whether any power which Songvate or the Recalver is purporting Yo exercise has
become exercisable; br

{ed how any ioRey pald to Sonovate or to the Receiver is 1o be apilied:

RECEIVER

‘Heriowal and replrceniont

Sonovate may from time 1o time rémove sny Recelverappointed by it (subjact, inthe case of

an administrative réceivership, to section 45 ofthe lnsolvency Act 1986} and, whenever it may

deem appropriste; may appoint & new Receiver inthe place of any Receiver whose
asppeintment has erminated

.Mulﬁgie Revelvery

i stany ime there Is more than one Recelver of alf or any partof the Security Assets and/or
the income of the Secority Assels, each Recetver shall have power o act individually funless
otherwite siated i the 3ﬁpmntmem dotument).

Bermunsration

Any Recaver shall be entitted to remuneration for his services st # rate o be fixed by
agreement between hiny and Sonovate {or, failing such agreement, to be fixed by Sorouate).

Payrnant E:v Receluar.

Only miories actually paid by a_ﬁeceﬁfivw to Sonovate in relation To the Secured Obligations
shall Be capable of belag applied by Sontvate I dischaige of the Secured Obligations,
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Any Aeceiver shall be the sgent of the Agency. The Agency shall {subject to the Companies
Act 2006 and the Insolvancy At 1986]- b 5o tely responsible for his acts and defoults and for
the payment of his remneration. Sonovate shall incur ne Habifity {efther to the Agency orio
“ariy ather parson) by reason of the appoiniment of & Recelver or far any pther reason,.

17, POWERS OF RECEIVER
13 Gonbral powiers
Arty Recaher shall ave:
=} ail the powers which are conferréd on Senovate by dauss 5.3 {Powers of Sonovitel;

by all the powers whith are coniferrad by the Act o mortgagess in possession bnd
feceivers sppdinied unider the Aty

{ei {whether ornot he 3 an administrative recelvary all the powers which sre Fsted in
sehedule T of the Insolency Act 1986 and

{dl all powers which are conferred by any other lsw corderring power on recelvers,
1E adddigionel poweis

in addition 1o the powstrs refarred 101 clause 17, 1 {Generol powers), o Recelver shall haye
the following powers:

{3} o take possession of, collect snd gat e alf or any. part of the Securlly Assets and/or
incare i respect oF which e wias appoinied;

{bi o mariage the Security Nssets and the bivsiness of the Agency as hie thinks fi

ie} iy redeere sy Sdoudity wnd to borraw G valbe any mioriey and secure the payment of
Any money in priotity to the Secured Obligations for the purpose of the exercise of his
puwers andfor defraying any costs or isbilities Incurrad by him in sy oh exercise;

] to-sell or concer In selling, Jeasing or otherwise disposing of all or ahy partof the
Security Assets in respect of which hie'Was appointed without the need to thserve the
restrictions imposed By section 109 of the Act and without limiation:

EE | fixtures may be severed and sold separately From the Res! Propeity
containing t&ﬂm without the consent of the Agency;

i the consideration for any such t¥ansaction may consist of cash; debentiires or
Gther obligations, shares, stock or other valushis mﬁgiﬂﬁmmm fand the
afmpunt of such consideration may be dependerit upon profit or turtiover or.
e determined by 8 third part)s sng

fHit any such consideration may bis payabile in o lump sl or by Ingtalinents
spread over such period ss he thinks fie
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to alter, improve, develop, complete, construct, modify, refurbish or repair any
fmridmg or fand and to complete or underiake or concur in the gompletion or
und&rtaikmg baitih ar without modification) of any profect in whith the Agengy was
concerned or mierested before his appointment (being & project for the slterstion,
fnprovernent, development, completion, construction, modification, refurbishmgnt
or repair of any building or land;

tocaryy out aty sale, {ease of other disposal of all or any partof the Security Assets
by conveying, transterring, dssigning or leasing the same in the ndme of the Agendy
and, For that purbose; to enter Into coverants and other contractusd ohligations in the
narne of, und %o as to bind, the Agency;

o take any Such provesdings (in the name of the Agency or othervise] a5 he shall
{hiric it in T&Sﬁﬂ&{‘.‘t of the Security Assets aad/or income in respect of wmgh e was
appointed {ncl m:img proceedings for recovery of 1ent or: aﬁmr mionies i dreears 4
the dete of his sppointment);

o anter into o make any such agreentent, srrangement or comprontise a5 he shall
think fit;

1o insure, and 1o rengw any insurance Policy in respect of, the Security Assets 8§ he
shall think fit {or as Sonovete shall direct);

to appoint and employ such managers, officers and waﬁ&m@m and engage-sutly
professional advisers as he shall think fit {iricl uding, without prejudics to the
generslity of the foregoing power, to amgﬁw his partners and firm):

to operate any rent review clagse in respectof any Real Pwperts; in respect of whith

‘he was appointed [orany part therecf and to apply for any neiwor extended Tesse;
and-

f a4

i) give valid receipts for ali monies and fo-do sl such other things s may seem

1o Bim to be incidental or conducie to any. other power vested in him ot
necessary or desirable for the realisation of any Security Asset;

Ty exerciss In relation to-each Security Asset all such powers and rights as be

‘would be capable of exarcising if he wers the sbsolute benefical pwnei of the
~Becurity Assets and

[} usethe name of the Agency for any of the sbove purposes..

i8. APPUCATION OF PROCEEDS

iB1  Application

All miories recelved by Sonovate or any Recelver after the Debenture Security has became
anforceable shall (sublect To the rights and claims of any person having a Secority vanking in.

priority to the Debenture Security) be applied in the foliowing order:
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{a) first, in-satisfaction of, or provision for, sl costs, charges and expenses incurred, and
payrents made by Sonovate or any Recelveror Lelegate and of all rernuneration due
to the Racewemre corinection with this Deed or the Security Assets;

{b} secomelly, i or fowards satisfaction of the remaining Séeured Obligations. i
accordance with dause 18.3 [Agpropristion ard: Suspense prosumt)y and

(e} shirdly, o payrment of any surplus to the Ageney oF other perton entitled to it,
Londrigencies

Hine Debienture Secuiy iz enforced et e e wilien 8o Secured OBl lgations are due, Sonoyate
or @ Recelver may pay the proceeds of any recoveries effected by it into 2 blocked suspeonse
account {bearing interast ot such’ rate {F any) a3 Sonovate may determing,

Rpproprigtion and saspense acbint

{a} Subject to dausé 181 (Application), Sonovate shall apply all payments received in
réspect of the Secured ahlsgatmﬁs i reduiction of any part of the Secuied Uhligationg
G E mder wrmanner which it fay deterring.

i Ay such approptistion shall override any appropiistion by the Agency.

{e All muonies recéived, recovered or reslised by Sonovate usder or Tn ‘tonnection with.
this Deed nray at the discretion of Sonovate becredited fo a sepatate imefestwbearmg
suspanse aceolint Torso long as Sonovate determines Twith interest accruing thereon
at sueh rata (i snyl s Sonovate wiay deteriming without Sonovate having. @y
ohligation o apply such mbnios and interest ar aam,r part of it in oy towards the
a‘ismﬁargﬁ af afy of the Sechred Chiligations umiass such noties would dear sh
Secured Ohligations in full,

EET-OIEF MIGHTS

The Ageticy agrees that any monay from time o Hme x‘aamﬁmﬁ tor g drddit on any actount

“with Sontvate may be retained as cover for andfor applled by Sorovate at any thiee and

withoot notice tothe Agency inor fovwards pavivient or dischs rge of the Secured Obligations
or such part of them a¢ Sonovate may selict.

if Sonovate exercises any fights in respect of any money as refemed to in claise 19.1
{including, withaut limitation, any rights of setoff stcounting or retention of simdlae dghis
i relation to any liability of the Agency and that llability or any part ot t1s in a different
euarrenty from any credit balance agsinstwhish Sondvite seekito exercise s rights, Sonovate
miay use the tuiranty of the cradit balance 1o purchase an amount. in the currency of the
liability al the then prevailing spot rate of exchange of Bamlaﬁ;s Bark plr andto pav but ot the
eredit balence all costs, charges and eipenses incurred by Sonovate in cunRectian with that
purchass
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Sonpvate shall not be liable for any loss of interest caused by the determination before
maturity of any denosits orany Ic;ﬁs raysed by the foctustion in any exchange rate at which
any currency may be bought or sold by Sanovats,

DELEGATION

Each of Sondvate and any Recelver may delegate, by powsr of atiorney (o in any other
franner} to any person, any right; power tr discration exercisable by thiern ender this Deed
upor gny terms lincluding power to sub-delegate) which it may think fit. Neither Sonovate
nor any Receiver shall ba i any way Tabile or responisible to the Rgency Tor any foss or liabifity
arising fram any act, default, omission or misconduct on the pirt of any Delegate.

FURTHER ASSURANCES
Firther action
The Agency shall, at its own sigense, immediately do all acts and éxecute sl dotuments as

Sonowvate or a Receiver may reasprably specify fand T such form as Sonovate or @ Recelver
iy reasonably reguire) for:

£ creating, perfecting, protecting or malntaining the Security intended to becreated by

this Deed; anid

B facilitating the reslisation of any Security Asset;

fc} facilivating the exercise of any rights, powers and remedies sxercisable by Sonovate,
Ot fny Heceiver of any Delegate in respect of sy Security Assel or

W greating and perfecting Security In Revour of Sonovate over any property and assels

of the Agency located i any Jurisdiction outside England and Wales equivalent or
similar fothe Security intended to be oreated by or pursuant to this Deed.

Thizinclades:

4} the re-execution of this Deed;

£} the erecution of any legal mortgage, chaigs, transfer, conveyarice,
sesignment, assignation or assursnce of any pmmﬁy, whﬁther tor Sonpuate

orto it noyninee; g

{ifif  the giving of any notice, vrder or direction and the making of any filihg or
registration,

which, i any such case, Sonovate may think expedient.

Spsciic security

‘Without prejudice to the generslity of clause 1.1 (Further wetion), the hgency will

lmediztely updn request by Sonovete exscute any document coptempletes by that
clause over any Security Asset which s subject 1o or intended to be subject fo any fixed

security under this Deed (including any fied security arising or intended to arlse pursudnt to
clause 7 [Conversion of flodting chargel).
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POWER OF ATTORNEY

The Agency; by way of secuity, irrevocably ant-severally sppcins Sonovate, each Receiver
afid-any Delegate to be ity aﬁﬂmeg o tale any action which the: Agency is obliged to take
urder this Deed, imiudang untér clause 11 {Further assurances), which the Agenicy has falled
to take, The Agency ratifiss and confirms whatever any aliorney doss of Jurports to do
puUrsuAnt 1o its appaistment under fhis daise,

PAYMENTS

Subject to tlause 23.2 (Gross-upy, all payments to be made by the Agency in respect ot this

Daeed shali be. rivads:

fa) in “immediately available funds to the oredlt of such accolint &5 Stnovate may
‘Hesignate; and

&) without {and free and clear of, and without any deduction far, 51 of sccount of):
13 any seb-off or counterelaim or

{if) except fo the extent compelied by Tew, any deduction or- ‘withhalding for or
shaccount of tax.

Gigss-up.

i the Ageniy is compelied by law te make any deduction or withholding fram any sum payabie

under this Desd to Sonovate; the sum so payable by the Hgency shall be Incressed so 5586
vesult b the receipt by Sonavate of 8 net smount squsd fo the full ameunt ‘eapressed to be
parvable under this Deed

Tatking

This Deed secives sdvanies already made sl further advantes to be made by Sonovate to

th Agency,

Losts and prpenses
&} Amendment expenses

The Agency shall promptly on demand pay to Sonovate the smount of 3l reasonable
tosts, charges snd expenses incuried by Sonovate in connection with any actusl or
proposed amendment or extension of anv walver or consent untder this Dee,

b1 Enforcerhent and presarvabion costs

The Agaszw shiall promptiy on demand pay to Sonovate or any Recelver the amount
of all costs, charges and sxpenses {mciudmg legal fees) Mourred by any 6F Them in
connection with the- enforcement, ekertise or preservition {or the aftempted
enforoement, exercise or preservation) of any of thelr yespeyive tights under this
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Deed or any document referred to in this Deed imc%udmg the remuneration of the
Receiver).

CURRENCY CONVERSION.

All monies veceived or held by Sonovate or any Recelver under this Deed may be converted
fromy thelr existing currenty nto such other currency 85 Sotiovate o the Reseiver congiders
necessary or desirable to cover the sbllgations and lisbilities comprised inv the Secured
thgamng in thiat other cufrency at the spot rate of exchange of Barclays Bank pic. The
ﬂgam:y shall Indemnify Sonovate agalnst alf costs; théfges and expensss incured in refation
to such conversion. Neither Sariovate nor ey Receiver shall have zny Fability o the Agency
in msgec& of aay iusz resulling from any fluctuation in sxchange rates after any such

coTErsion..

CHANGES TO THE PARTIES

Charglng Companies

The Agency may niot assigh any of its rights or obligations under this Deed.

Sonovats

Sonovate may assign or transfer all or any part ofits rights under this Dead. The Agency shall;
immediately upon bsing reguested to db 5o by Sontvate, entar inte such dacuments as may
benetessary or desirable to effect such assignment or transfer,

WEW ACCOUNTS

¥ Soncvate recelves, or Is desmed to be affected by, notice, whether actual or constructive,
of By sulisaguent Sacurity aﬁamng any Sécuriy Asset avdior the protesds of sale of dny

Sevurity Assel orany guarantes ceases tocontinue in forceand/or the proceeds of sale ofany
'$ez:urstv Asgat, i ey GpEn 8 REw Acbunt o ‘avcounts for the. Agenuy, i doss i ogens

new atcount, it shall nevertheloss be treated os iF it had done so at the time when it received
orwas deemied 1o have received sich notice;

As from that time sl payrieiits made to Sonovate will be credited of be treated as having
beer credited to the new account sne will not operste to reduce -any amount of the Secured

Obligations.

NOTICES
Communications in wiiting

Any communication to'be made under orip connection with this Deed shall be made lrwiiting

‘and, untess otherwise stated, may be made by Tax or lstter.
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Addresses

The address to which any communication is to be made or dalivered under or in connection
with this Deed is:

8} Inthe case of the Agency, its repistered office or business sddeess last known to
Sonvvate; and

b} inthecase of Sonovate, s registered office or uther address notified i writig 1o the
fagmr:s; on or after ﬂ‘!ﬂ date of this Deed,

Delivery

{8} Subject to clause 27.3(h], any communication or decument mide o deliversd by one
person to ancther uider or tn cornnection with this Deed will only be effective:

i by way ol lan, when senbyor

il by way of letter, when it -has been left at the relevant address of two
Business Days after ‘being deposited in the post postage prepaid in &n
envelppe addrossed o et that sddress,

b} Ary cormmunication or dotument to be made or defivered o Bonovate will be
effective only when actually received by Sonovate,

CALCULATIONS AND CEBTIEICATES

iy certlficate of or determination by Sonovate specilving the smount of anv Sseived

Ghligation due by the ﬁ«gem:y: imtudmg detally of any relevant cafculation thereof) iz in the

absenteof manifesterror, conclusive evidence agamst the Agericy olthe cause; existence and
arnount of the matters to whith it refates,

PARTIAL INVALIDITY

Alf the provisions of this Deed aro severable and disting from-onz another and Fat ahy time
any provision is or beicories }!tsﬂ.sgai invalid or unenforceabile in any respect unter aily lewof
any jurisdiction, nelther the legality, valltity or enfemaaimﬁty of any of the remaiing
provisions ror tha lggahw, vakidity or enforceability oF such provision unider the faw of any

'atherjursm cHon will inany way be affected orimipaired.

‘REMAEDIES AND WAIVERS

e fatlure to exercise, nor any dalay in #kerising, on the part of Soncuste, any right or remedy
under this Desd shall dperate as & walver, nor shall any single or partial exercise of any right
L yeme::?y prevent any further or other exercise, or thi exercise of any other right or remedy,

The rights and remediss provided sre curmilative and not exclusive of ity vights ar remedies
provided by law.

AMENDMENTS AND WRIVERS

Any provision of this Deed may bie armended only 1f Sonovate and the dpenioy 5o agfoe in
wrlting and any breach of this Deed may be waived before or after it occurs anly if Sonovate
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40 agrees in writing. A waiver given or consent granted by Sonovate under this Deed will e
affective only if given In writhig and then only in the instarice and for the purpose for Wmch
is: givery,

COUNTERPARTS

This Deed may be executed in any number of counterparts, snd this has the same effect asif
the signiatures {and seals, if dny) on the counterparts were on 2 single copy of this Deed.

RELEASE

Relegse

Upon the expiry of the Security Period {but not otherwise) Sonovate shall, st the request and
costof the Agency, take whatever action Is necessary to rélease or re-a ssign {without recourse.
o7 warranty) the Eacunw Agsets from the Security.

Hainstatement

“Where any discharge twhether infespect of the obligations of the Agency of any security for

thuse obligations or otherwise) 12 vrgde in-whole or inpart orany. arrangement is made on the-
faith of any payment, security or other éasapasrtwn which i avoided or-must be restored vn
insoivency, lquidetion or otherwise {without imitation], the Tabillity of the Agency under this

Deed shall continue a5 If the discharge or arrangement had not cccurred. Sondvate may-
“concede or compromise any claim that any payment, security or sther disposition is.flable to

svoidance o restoration,

“GOVERNING LAW AND JURISDICTION

This Dead and any nos-coniractual oblizations erising out of or i connection with it shall be-
gwemed by English T,

The courts of England have exclusive jurisdiction to settle any d?spwte arising out of or in

-conmection with this Deed (including a dispute retating to the existence, validity of termination.

ot this Deed or any non-contractusl obi igation arising out of or in connection with this Dead)
{a "ﬁiﬁputé”§

The Parties agres that the courts of England ars the most appropriate and convenient courts
o settle Disputes ang accordingly no Party will & Brgue o the tontrany.

1N WITHESS of which this Deed has been duly executed by the Agency s » dead and duly executed by
Sonovate and has been deliversd on the first date spacHiod on page 1 of this Daed.
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Please sign 1o the 2 following sections.

Executed s o deed by }
NUNI CONSULTING LTD acting by i

MAQe RovEdT tond |

& Divector and

& Directorfits Secretary "

sy fotnam

¥

OR

Executed as 3 dead by ¥
NUMI COMSULTING LT acting by !
b Signature

a Dirsttar in the presence of: ' Signature of Direttor

Slgnature of witness: s N

Name of witness:

Address of witress: : Chre e e e




Execubed a5 2 deed by j
Sanoeate Limited acting by: .
¥ Sgnoture

a Diractor it the presence of: Signature of Director

Signature of withess:

Mameof withess

Addrass of witness:

OR

Exdomed sya dued by

Somovate Umited acting by two
suthorised signatories;

_ ToM buiLgen)
a Authorised Signatory and
__MARTS peer
# Aajthorised Signatory o

Ranature

ced Slpnatory.
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