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Details of Charge

Date of creation:  10/03/2023
Charge code: 0815 0272 0001
Persons entitted: MATTHEW SAVAGE

Brief description: COMPOSITE GUARANTEE AND DEBENTURE. SECURED BY THE
FREEHOLD AND LEASEHOLD PROPERTY, ALL PLANT MACHINERY
VEHICLES COMPUTERS AND OTHER EQUIPMENT OF THE COMPANY,
ALL STOCKS SHARES BONDS AND SECURITIES OF THE COMPANY,
ALL BOOKS AND OTHER DEBTS REVENUES AND CLAIMS OF THE
COMPANY, THE UNCALLED CAPITAL GOODWILL AND ALL PATENTS
TRADE MARKS, ALL PRESENT AND FUTURE CONTRACTS OR
POLICIES OF INSURANCE AND THE UNDERTAKING AND ALL OTHER
PROPERTY ASSETS AND RIGHTS OF THE COMPANY WHATSOEVER AND
WHEREVER LOCATED BOTH PRESENT AND FUTURE.

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

Contains negative pledge.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8150272

Charge code: 0815 0272 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2023 and created by DPS DIGITAL (LINCS) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 23rd March 2023 .

Given at Companies House, Cardiff on 24th March 2023

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



LIAGLSION ENVEIOpe L7 ATARDZLIZ-UZZ -2 £ 68 ( 245121 DB HB40E

We certify that, save for material redacted
pursuant to section 859G of the Companies
Act 2006, this is a true and correct copy of

oy Lof

Fresths LLP
Dated: 2;/@:2/'2’3

Dated 10 march 2023
(1) IV CREATIVE SOLUTIONS LTD
(2) DPS DIGITAL (LINCS) LTD AND
INTERVINO LTD
(3) MATTHEW SAVAGE

COMPOSITE GUARANTEE AND DEBENTURE

www.freatha.co.uk Freaths LLP, Cumbaerland Court, 80 Mount Streat, Notlingham NG18HH DX 10039 Notlingham
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THIS COMPOSITE GUARANTEE AND DEBENTURE Is made on 10 march 2023
‘BETWEEN:

(1) Parent Company IV CREATIVE SOLUTIONS LIMITED
' Company Number: 14389718
Registered Office: Old Rectory Church Hill, Plumtree,
Nottingham, Nottinghamshire,

NG12 5ND
(2) Charging Subsidiaries The Companles whose names and detalls are set out in
Schedule 1
(3) Lender MATTHEW SAVAGE

THE PARTIES AGREE:

1. DEFINITIONS
1.1. In this Deed the following expressions shall unless the context otherwise requires
bear the following meanings:
Charged Assets - the goodwill undertaking property assets revenues
' and rights of each Company charged by this Deed:
the Charging Group the Parent Company and the Charging Subsidiaries
and reference to the Charging Group includes a
referance to any ohe or more of the members of the
Charging Group severally; '
Company the members of the Charging Group and mc[udea
any one ot more of the same;
Default Rate interest at 7 per cent per annum;
Environmental Matters ~any pollutlon waste (as defined by the
' Environmental Protection Act 1990) emissions
substance or activity perceived as capable  of
causing harm to man ot any other living organism or
of damaging the snvironment or public health and
welfare or o the conservation or protection of the

881461171 COMPOSITE BUARANTEE AND DEBENTURE V2 - fI57841300v2 2
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Evant of Default
Guarantor

Receiver

Sale

Secured Liabilities

environment or relating to nuisance noise fire
precautions defective premises or health and safety;
all or any of the events set out in clause 5;

any Company Insofar only as It hereby covenants to
pay or discharge moneys obligations or liabilities
due owing or incurred by a Company other than
ltself fo the Lender and "Guarantors” and
"Guarantee” shall be construed accordingly and the
latter expression shall extend to every separate and
Independent stipulation or agreement contained in
Schedule 3;

a racelver or a recelver and manager appointed by
the Lender over any part of the Charged Assets and,
whars permitted by law, Includes an administrative
receiver,

the sale of the whole or substantlally the whole of
the undertaking of the trading assets or trading
subsidlarles of the Group or more than 50% of the
equity share capital of the Company and/or any of
the Subsidiaries of the Group (as the case may be)
in each case whether by one transaction or a series
of connected transactions;

the amount equal to £588,889 owed by the Parent
Company to the Lender pursuant to £588,889
secured loan note 2023 issued by the Parent to the
Lender on today’s date

12.  The expressions Parent Company, Company, Charging Subsidiary, Guarantor

and Lender where the context admits Include their respective successors and assigns

whether immediate or derivative. Any appolntment or removal of a receiver under

clause 9 (Appointment and Powers of Administrator and Recelver) and any consents

hereunder may he made or given in writing signed or sealed by any such successors

or assigns of the Lender and each Company hereby irrevocably appoints each
successor and assign of the Lender to be lts attorney In the terms and for the purposes
sef out In clause 10 (Power of Attorney).

13.  Inthis Deed:
1.3.1,

reference to Clauses Sub-clauses and Schedules are unless otherwise

stated to Clauses Sub-clauses and Schedules to this Deed;

88116117.1 GOMPOSITE GUARANTEE AND DEBENTURE V2 - #57841309v2
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1.3.2. any liabllity or power which may be exercised or any determination which
may be made hereunder by the Lender may be exercised or made in their
absolute and unfettered discretion and they shall not be obliged to give
reasons therefor;

1.3.3. references to statutory provisions shall be construed as references to
those provisions as respectively replaced améndeﬁ or re-enacted from
time to time and all secondary legislation made thereunder;

1.3.4. the headings to the clauses are for conventance only and have no legal
effect;
1.3.5. the covenants agreements obligations and liabilitias of the members of

the Charging Group herein contalned or implied on their part are joint and
several and shall be consirued accordingly;

1.38.  this Deed shall be enforceable notwithstanding any reconstruction
reorganisation or change in the constitution of the Lender er its absorption
in or amaigamatlon with or the acquisition of all or part of its undertaking
by any other person. |

2. COVENANT TO PAY

21,

2.2,

2.3.

2.4,

Each Company hereby covenants with the L.ender that It will on demand pay the
Secured Liabillities in whatever currency denominated whether on any current or other
account or otherwise in any manner whatsoever when the same are due together with

- all accrued Interest costs charges and expenses incurred by the Lender In enforcing

the terms of this Agreement on a full indemnity basis.

The foregoing Guarantee is given subject to and with the benefit of the provisions set
out in Schedule 3 by each Company severally and also jointly with every other
Guarantor. '
All moneys obllgatidns and liabilities hereby secured shall immediately become due
and payable on demand and each Company shall provide cash cover on demand for
all Its contingent liabllities to the Lender on the occurrence of an Event of Default.
Each Company hereby covenants immediately to notify the Lender in writing of the
occurrence of any of the Event of Default or of the oceurrence of any event which with
the lapse of time or glving of notice would or may constitute any of the same.

3. INTEREST

3.1,

Each Company shall pay commission, interest fees and charges to date of payment
(as well afier as before any demand or judgment or the liquidation or entry into
administration of such Company) at the rates and upon the terms from time to time

881141171 COMPOSITE GUARANTEE AND DEBENTURE V2 - 57841 309v2 4
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agreed with the Lender or In the absence of agreement at 4 per cent per annum upon
such days as the Lender may from time to time determine and such interest shall be
compounded in the event of it not being punciually paid but without prejudice to the
right of the Lender to requlre payment of such Interest when due.

4. CHARGING CLAUSE
4.1. Each Company with full title guarantee hereby charges to the Lender and as a
continuing security for the payment of all moneys and the discharge of all obligations
and liabilities herseby covenanted o be paid or otherwlse hereby secured:

4.1.1.

4.1.3.

4.1.4.

4.1.5.

the freehold and leasehold property of the Company both present and

future Including but not limited to the interest of the Company in the

property specified in Schedule 2 and all buildings and fixtures (including
trade and tenants' fixtures) from time to time on any such propetty all liens
charges options agréements easements rights and interests over land or
the proceeds of dispositions of land both present and future;

all plant machinery vehlcles computers and other equipment of the
Company both present and future and ’_the full benefit of all warrantles and

- pontracts relating to the same but excluding stock-in-trade of the

Company and alt such items ordinarily disposed of by the Company in the
normal course of trading as a going concern;

all stocks shares bonds and securities (including warrants and options in
relation to the same) of any kind whatscever whether marketable or
otherwise and all other interests including but not limited to loan capital of
the Company both present and future in any company firm consortium or
entity wherever situated Including all allotments accretions offers rights
beneflts and advantages whatsoever at any time accruing offered or
arising In respect of the same;

all book and other debts revenues and claims both present and future and
all things in action due or owing or which may become due or owing to or
purchased or otherwise acquired by the Company and the full benefit of
all rights and remedies relating thereto; .

the uncalled capital goodwlll and all patents trade marks and service
marks (whether registered or not) brand and trade names registered
designs design rights copyrights computer programs systems tapes disks
software and other rights (including internet domain names) inventions
confldential Information know-how and all other intellectual or intangible
property or rights and all applications for the protection of any of the
foregoing in any part of the world, and all licences agresments and

86116117.1 COMPOSITE QUARANTER AND DEBENTURE V2 « 1578413802 &
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4.2,

4.3.

44,

anclllary and connected rights and benefits including all royalties fees and
other income accruing or arising from the same both present and future
of the Company; '

4.1.6. all present and future contracts or policies of insurance (including life
policies) in which the Company now or hereafter has an interest and all
rights claims and monays from time to time payable thereunder including
any refund of premiums; o

4.1.7, the undertaking and all other property assets and rights of the Company
whatsoever and wherever located both present and future (including but
not limited to the stock-in-trade of the Company and all other ltems
ordinarily disposed of by the Company in the normal course of trading as
a going concern) and the heritable property and the Charged Assets set
out in paragraphs 4.1.1 to 4.1.8 above (if and in so far as the charges
thereon contained in this Deed shall for any reason be ineffective as fixed
charges). |

The charges hereby created shall:

421, as regards the Charged Assets set out In clause 4.1.1,4.1.2,4.1.3, 415
and 4.1.6 be flrst fixed charges, to the extent capable in law of being so
charged (and as regards all those parts of the freehold lsasehold and
commonhold property now vested in the: Company shall constitute é
charge by way of legal mortgage thereon);

4.2.2. as regards the Charged Assets set out in clause 4.1.4 be a first fixed
charge In so far as such debts revenues and clalms are from time to time
paid or agreed to be paid into a blocked account monitored and controlled
by the Lender and a first floating charge (subject to clauss 5.2) in so far
as not within such fixed charge; and

4.2.3, as regards the Charged Assets set out in clause 4.1.7 be a first floating
charge (subject to clause 5.2). '

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to the floating

charges created by this Deed to the intent that each such charge shall be a qualifying

floating charge within the meaning of that paragraph, '

To the extent that any of the Charged Assets constitute financlal collateral and the

security created by this Deed constitutes a security financial collateral arrangement

(as each such term Is defined in the Financial Collateral Arrahgements (No 2)

Regulations 2003), the Lender shall have the right at any time after the guarantees

and securlty hereby creatad become enforceable to appropriate all or any part of such .

Charged Assets In or towards satisfaction of the moneys obligations and liabilities

hereby secured. The value of any such Charged Assets so appropriated shall, in the

081181174 COMPOBITE GUARANTEE AND DEBEMTURE V2 « #67841385v2 6
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4.5.

4.6.

case of cash, be the amount standing to the credit of the relevant account together
with any accrued but unpald interest at the time of appropriation and, in the case of
Securitles, be the current market value as listed on a recognised exchange or index
at the time of appropriation or, falling such, such amount as is otherwlse determined
by the Lender acting In a commerclally reasonable manner.

Upeon the security created by the Deed becoming enforceable all dividends and other
distributions paid fo or otherwlse received by any Company in respect of any
Securities shall be held by such Company on trust for the Lender and any and all
voting and other rights and powers attaching to the Securities shall be held on frust
for the Lender and be exerclsed solely in accordance with any directions glven by the
Lender. |

Each Company hereby applies to the Chief Land Reg'istrar for the registration against
the registered titles (if any} specifled In Schedule 2 In relation to such Company (and
any unregistered properties subject to first registration at the date hereof) of the
following restriction for the protection of the charge created by this Deed:

‘Except under an Order of the Registrar no disposition charge or other securlty interest

" Is to be registered or nated without the consent of the proprietor for the time belng of

Charge No [@®]."

5. ACCELERATED REPAYMENT

5.1.

The Lender may declare the Secured Liabllities immediately due and repayable,

whereupon the Secured Liabilities shall become immediately repayable at par

together with any accrued Interest (after deduction of tax): |

5.1.1. if the Parent Company fails to repay the principal amount of the Secured

' Liabilities or any part of it or to pay any interest on it within 14 days after

the due date for such repayment or payment; or

5.1.2. if the Charging Group ceases or threatens to cease fo carry on its
business or a substantial part of its business except as a result of a
winding up pursuant to a scheme previously approved in writing by the
Lender; or

5.1.8. If the Charging Group suspends payment of Its debts or is (or Is deemed
to be) unable to or admits inability to pay lts debts as they fall due within
the meaning of Sectlon 123 Insolvency Act 1986 or proposeé or enters
into any composition or other arrangement for the benefit of its creditors
generally; or

5.1.4. if any petition is presented or any resolution is passed by the Charging
Group for the winding up, dissolution or administtation of the Charging

03416117.1 COMPOSITE QUARANTEE AND DERENTURE V2 - #67841380v2 - 7
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Group (except for the purpose of a solvent amalgamation or
reconstruction previously approved in writing by the Lenders); or

5.1.5. If a creditor or encumbrancer attaches or takes control of, or a recelver or
administrative receiver or manager Is appointed, or an execution,
sequestration or other such process is levied or enforced on or sued
against, the whole or any part of the undertaking or assets of the Charging
Group assets and such attachment or process Is not discharged within 14

- days; or : .

5.1.6. If any order Is made by any competent court for the appointment of an
administrator in relation to the Charging Group; or

5.1.7. if any other indebtedness issusd or owing by the Company becomes
repayable before the dus date by reason of the Parent Company’s default
or is not paid when due.

5.1.8. if the Parent Company is In breach of any of its obligations under this Deed
unless (in the case of any breach which is capable of remedy) such breach
is remedied within 14 days of notice belng given to the Parent Company
by the Lender requiring the breach to be remedied. |

51.9. If there is a Sale.

5.1.10.  any process or event with an effect analogous to any of those referred to
In Clauses 5.1.3 to 5.1.6 (inclusive) happens to the Charging Group In a
jurigdiction outside England and Wales.

5.2. The Parent Company shall forthwith give notice to the Lender of the happening of any
event mentioned In Clause 5.1 upon becoming aware of the same giving reasonable
details of the event. |

6. NEGATIVE PLEDGE AND CRYSTALLISATION OF FLOATING CHARGE
6.1. - Each Company hereby covenants that It will not without the prior consent In writing of
the Lender:

6.1.1, sell asslgn discount factor pledge charge release set off or otherwise
dispose of the property rights or assets set out in clause 4.1.4 or any part
thereof;

6.1.2, create or attempt to create or permlt to subsist any mortgage debenture
charge or pledge upon or permit any lien or other encumbrance (save a
lien arlsing by operation of law In the ordinary course of trading) to arise
on or affect the Charged Assets or any part thereof; or

6.1.3. part with possession of transfer or sell lease or otherwise dispose of the
Charged Assets or any part thereof or attempt or agree s0 to do (except
In the case of assets charged by way of floating charge only which may

681161171 COMPOSITE GUARANTEE AND DEBENTURE V2 - #i7041388v2 8
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6.2,

be sold at market value in the usual course of trading as now conducted

for the purpose of carrylng on business as a going concern).
Notwlithstanding anything hereln contained, if any Company charges pledges or
otherwise encumbers whether by way of a flxed or floating security any of the assets
charged by way of floating charge or takes any steps so to do without the prior consent
in writing of the Lender or if any person levies or attempts to levy any distress
execution sequestration or other process or to obtain an injunction against any of such
assets, the charge hereby created over the assets the subject thereof shall
automatically without notlce operate as a fixed charge.

7. COVENANTS BY THE CHARGING GROUP

7.1,

The members of the Charging Group hereby covenant with the Lender that during the
continuance of this security each Company will and shall procure that each of Its
subsidiaries will at all times: _

7.1.1. conduct and carry on its business in a proper and efflcient manner and
not make any substantial alteration In the nature of of mode of conduct of
that business and keep or cause to be kept proper books of account
retating to such business;

7.1.2. observe and perform all covenants and stipulations from time to time
affecting lts freehold leasehold commonhold or heritable property or the
mode of user or the enjoyment of the same and not without the prior
consent in writing of the Lender enter into any onerous or restrictive
obligations affecting any such property or make any structural or material
alteration thereto or do or suffer to be done on ‘any such property anything
which is development as defined in s 55 of the Town and Country
Planhing Act 1990 nor do or suffer or omit to be done any act matter or
thing which would have a material adverse effect on the value or
marketability of any such property,

7.1.3. keep all buildings and erections and ali plant machinery fixtures fittings
vehicles computers and equipment and effects and every part thereof in
good and substantial repair and in good working order and condition and
not pull down or remove of sell or otherwise dispose of any of the sanrie
without the prior consent in writing of the Lender except In the ordinary
course of use repair maintenance or improvement. If any Company is at
any time in default In complying with this covenant the Lender shall be
entitled but not bound to repalr and maintain the same and any sum so
expended by the Lender shall be repayable by such Company to the

48116117.1 COMPOSITE QUARANTEE AND DEBEMTURE V2 - #67041300v2 9
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7.1.4.

7.1.6.

Lender on demand together with inferest at the Default Rate from the date
of payment by the Lender;

comply with all [aws regulations directives and codes of practice relating
tothe Environmental Matters applicable to the Company or Its subsidiarles
or their respective businesses or to the Charged Assets;

at its own expense insure and keep Insured all its property and effects
whatsoever of an insurable nature against loss or damage by fire civil
commotion explosion earthquake subsidence and articles dropped there
from flood storm lightning burst pipes theft malicious damage Impact to
the full replacement value thereof from time to time including loss of rent
for three years in the name of the Company concernad and maintain such
other insurance policles as are normally malntained by prudent
companias carrying on similar businesses and duly pay all premiums and
other moneys necessary for effecting and keeping up such insurances
and on demand produce to the Lender the policies of such insurance and
proof of such payments failing which the Lender may take out or renew
such insurances in any sum which the Lender may think expedient and all
money expended by the Lender under this provision shall be relmbursed
by the Company on demand and bear interest at the Default Rate from
the date of payment by the Lender. All moneys to be recelved by virtue of
any insurance maintalned or effected by any Company and shall he
applied in replacing restoring or reihstating the property or assets
destroyed damaged or lost (any deficlency belng made good by the
Company which owned the same);

punctually pay and Indemnify the Lender and any administrator or receiver
appointed by it pursuant to the powers herein contained against all
existing and future rent rates texes dutles charges assassmeﬁts
Imposttions and outgoings whatsoever (whether imposed by agreement
statute or otherwise and whether in the nature of capital or revenue and
even if wholly novel) now or at any time during the continuance of this
securlty payable in respect of the Charged Assets or any part thereof or
by the owner or-occupier thereof. If any such sums shall be paid by the
Lender or by any such administrator or receiver the same shall be repaid
by the Company which owned the same on demand with interest at the
Default Rate;

hot (without the prior consent In writing of the Lendler) transfer sell lease
or dispose of any Charged Assets to any connected person (as deflned

061181171 COMPOBITE GUARANTEE AND DEBENTURE V2 - #57041308v2 10
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7.2.

7.3.

by s 249 of the Insolvency Act 1986) save on terms previously approved
in writing by the Lender.
The members of the Charging Group hereby further jointly and severally covenant
with the Lender that during the continuance of this securlty each Company will:
7.2.1. not {without the prior consent in writing of the Lender) permit any person:
7.2.1.1.  to be registered as proprietor under the Land Registration Act
2002 of any freehold lsasehold or commonhold property
present or future from time to time hereby charged or any part
thereof nor create or permit to arise any ovetriding interest as
therein defined affecting such property; or
7.2.1.2.  to become entitled to any proprletary right or interest which
might affect the value or marketability of any land fixtures or
fixed plant and machinery hereby charged;

- Each member of the Charging Group hereby acknowledges that:

7.3.1, the Lender, its agents and their respective employses shall have powers
at reasonable times at the expense of any such member to enter on and
inspect any of the Charged Assets for compliance with the covenants
contained in this Deed and to remedy any breach; and

7.3.2. oh the occurrence of any of the events of default specified in clause 2.3
the L.ender shall be entitled af the expense of any such member to institute
an Iinvestigation into and obtain & report for accountants lawyers and/or
valuers of the Lender's choosing on the business affalrs and financial
position of such member and its subSIdtarles

8. FURTHER ASSURANCE

8.1.

Each Company shall at any time if and when requ'irecl by the Lender execute such
further legal or other mortgages fixed or floating charges or assignments In favour of
the Lender as the Lender shall from time to time require over all or any of the Charged
Assets bath preéent and future including but not Imited to assets specified In any
notlce converting a floating charge into a fixed charge, all freehold leasehold
commonhold and hetltable properties present and future, the Securities and an
assighment to the Lender of such of the book and other debts revenues and claims
of such Company as the Lender shall from time to time reduire and all rights and
remedies relating theéreto both present and future (including any vendor's lien) to
secure all moneys obligations and liabilities hereby covenanted to be pald or
otherwlse hereby secured or to facilltate the realisation of the Charged Assets or the
exercise of the powers conferred on the Lender or an administrator or a toceiver
appointed heréunder such further mortgages ¢harges or assignments to be prepared

B8118117,1 COMPOSITE GUARANTEE AND DEBENTURE V2 - #57041385v2 11
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by or on behalf of the Lender at the cost of the Company and to contaln an immediate
power of sale without notlce a clause excluding s 93 and the restrictions contained in
s 103 of the Law of Property Act 1925 and such other clauses for the benefit of the
Lender as the Lender may reasonably require.

9. POWERS OF THE LENDER

9.1.

2.2,

8.3.

9.4.

9.5.

At any time after the Lender shall have demanded payment of any money hereby
secured or any step Is taken by any Company or any other person to appoint an
administrator, liquidator, provisional liquidator, receiver or similar officer of any
Company or any subsidlary of any of them or any of their respective assets or if so
requested by any Company, the Lender may appoint an administrator of any
Company or all of them or a recelver of all or part of the Charged Assets to the extent
permitted by law or {without so appointing) may exercise without further notice and
without the restrictions contained In ss 103 and 109 of the L.aw of Proparty Act 1925
all the powers conferred on mortgagees by that Act as varied or extended by this
Deed, all the powel;s‘ conferred on the holder of a qualifying floating charge by the
Insolvency Act 1986 and all other rights powets and discretions conferred by this
Deed on an adminlstrator of a recelver appointed hereunder.

Sectlon 93 of the Law of Property Act 1925 shall not apply to this security or to any
security given to the Lender pursuant hereto.

The statutory powers of leasing conferred on the Lender shall be extended so as to
authorise the Lénder In its own hame or that of the relevant Company to lease and
make agreements for leases at a premium or otherwise and accept surrenders of
leases and grant options on such terms and conditions as the Lender shall consider
expedient and without the need to observe any of the provisions of ss 99 and 100 of
the Law of Property Act 1925,

Any sale or other disposition by the Lender or by any of its nominees or by a recelver
may be mads either subject to or discharged from any prior mortgage charge or
encumbrance or upon such terms as to Indemnity as the Lender or such receiver may
think fit and the Lender or the receiver may settle and pass the accounts of any person
fn whom such prior mortgage charge or encumbrance may-from time to time be vested
and any accounts so settled and passed shall as between the Lender the receiver
and the Charging Group be deemed to be properly settled and passed and shall be
binding on the Charging Group accordingly. ‘

If the persons entitled to the benefit of any prior mortgage charge or encumbrance
shall call in the money thereby secured or shall take any step to enforce the same the
Lendsr may thereupoh pay off those concerned and take a transfer of the benefit
thereof or redeem the same and the money so expended by the Lender and all costs
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of and Incidental to the transaction incurred by the Lender shall be added to the
moneys obligations and liabilities hereby secured and bear interest at the Default
Rate.

10. APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER

10.1.

10.2,

10.3.

10.4.

10.5.

10.6.

At any time after the powers of the Lender under this Dead become enforceable the
Lender may in writing under its Common Seal or under the hand of any authorised
officer appoint any person to be an administrator of any Company or a receiver of the
Charged Assets or any part thereof to the extent permitted by law.

Any appointment of a receiver over part only of the Charged Assets will not preclude
the Lender from subsequently appointing any further receiver over any other part of
the Charged Assets. Where more than one recelver is appointed, each may act
independently of the others unless the appointment otherwise specifies.

The Lender may from time to time fix the remuneration of any administrator or receiver
and may (subject to obtaining any nebessary court order) remove any receiver from
ali or any of the assets over which he has been so appointed and appoint another in
his place. '

Any administrator or recelver 80 appointed shall have no authority to act as agent of
the Lender but shall be the agent of the Company for which he is appolnted and such
Company shall be solely responsible for his acts or defaults and for his remuneration.
An administrator (in addition to the powers conferred pursuant to Schedule B1 to thé
Insolvency Act 1986) and a redelver appointed hereunder shall have all the powers
conferred from time to time on receivers by statute (in the case of powers conferred
by the Law of Property Act 1925 without the restrictions contained in s 103 of that Act
and so that powers set out in Schedule 1 to the Insolvency Act 1986 shall extend to
all receivers appointed hereunder whether or not they are administrative receivers).
Any recelver appointed by the Lender shall in addition have power on bshalf and at
the cost of the Company concerned (notwithstanding liquidation of such Company) to
do or omit to do anything which such Company could do or omit to do in relation to
the Charged Assets which are the subject of the appolntment or subject to
enforcement by the Lender {the Relevant Assets) or any part thereof and In particutar
{but without Iimi;catlon) any such receiver shall have power to;

- 10.6.1. take possession of collect get in and give receipts binding on the

Company for all or any of the Relevant Assets, exercise in respect of ény

contracts or the Securities comptised therein all voting or other powers or

rights in such mannet as he may think fit and bring defend or discontinue

any proceedings or submit to arbitration in the name of the Company or
. otherwise as may seem expedient to him;
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10.6.2.

10.6.3.

10.6.4.

carry on manage develop reconstruct amalgamate or diversify the
business of the Company or any part thereof or concur in so doing, lease
or otherwise acquire and develop propertles or other assets without belng
responsible for loss or damage and raise or borrow any money (Including
money for the completion with or without modification of any building In
the course of construction or renovatlon and any development or project
in which the Company was engaged) from or incur any other liability to the
Lender or others on such terms with or without security as he may think
fit and so that any such security may be or include a charge on the whole
or any part of the Relevant Assets ranking In priority to this security or
otherwise;

without the restrictions imposed by s 103 of the Law of Property Act 1925
or the need to observe any of the provisions of ss 99 and 100 of such Act
sell by public auction or private contract, let vary the terms surrender or:
accept surrenders of leases or tehancles grant options or licences or
otherwise dispose of or deal with all or any of the Relevant Assets or
concur in so dolng In such manner for such consideration and generally
on such terms and conditions as he may think fit with full power to convey
let surrender accept surrenders or otherwlse transfer or deal wlth such
Relevant Assets In the name and on behalf of the Company concerned or
otherwise. Any such sale lease or disposltion may be for cash debentures
or other obligations, shares stock securities or other valuable
consideration and be payable immediately or by instalments and so that
any consideration received or recelvable shall Ipso facto forthwith be and
become charged with the payment of all moneys obligations and liabilities
hereby secured. Plant machinery fixtures (including trade and tenants'

- fixtures) fittings and equipment may be severed and sold separately from

the. premises containing them and the recelver may apportion any rent
and the performance of any obligations affécting the premises sold without
the consent of the Company;

promote the formation of companles with a view to the same purchasing
leasing licensing or otherwlse acquiring interests In all or any of the
Relevant Assets or otherwise, arrange for such companles to trade or
cease {o trade and to purchase lease license or otherwise acquitre all or
any of the Relevant Assets on such terms and conditions whether or not
including payment by instaiments securad or ungecured as he may think
fit; '
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10.7.

10.8.

10.6.5. make any arrangement or compromise allow time for payment or enter
into abandon cance! or disregard any contracts which he shall think
expedient;

10.6.6. make and effect such repairs renewals and improvements to the Relevant
Assets or any part thereof as he may think fit and malntain renew take out
‘or Increase insurances,; -

10.6.7. appoint managers agents officers and employees for any of such
purposes or to guard or protect the Relevant Assets at such salarles and
commissions for such perlods and on such terms as he may determine
and dismiss the same;

10.6.8. without any further consent by or notice to the Company exercise on
behalf of the Company all the powers and provisions conferred on a
landlord or a tenant by the Landlord and Tenant Acts 1927 to 1988, the
Rent Acts 1974 to 1985, the Agricultural Holdings Acts 1986 to 1990 or
any other legislation from time to time In force relating to rents or
agriculture in respect of any part of the Relevant Assets but without any
obligation fo exercise any of such powers and without any liabllity in
respect of powers so exerclsed or omitted to be exercised;

10.6.9. slgn any document execute any deed and do all such other acts and
things as may be considered by him to be incidental or conducive to any
of the matteré or powers aforesald of to the preservation or realisation of
the security of the Lenders and to use the name of the Company for all
the above purposes,

All money received by the Lender or by any receiver appointed by the Lender in'the

exercise of any powers confetred hy this Deed shall be applied after the discharge of

the remuneration and expenses of such receiver and all liabilities having priority
thereto in or towards satisfaction of such of the moneys obligations and liabilitles
hereby secured and in such ordsr as the Lender In its absolute discretion may from

time to time conclusively determine (save that the Lender may credit the same to a

suspense account for so long and in such manner as the Lender méy from time to

time determine and the receiver may retain the same for such period as he and the

Lender consider expadient),

No purchaser or other person shall be bound or concerned to see or enquire whether

the right of the Lender or any administrator or receiver appointed by any of them to

exercise any of the powsrs hereby conferred has arisen or not or be concerned with
notice to the contrary or with the propriety or validity of the exercise or purported
exercise of such powers,
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10.9.

10.10.

10.11.

Each Company hereby covenants with the L ender on demand to pay ali costs charges
and expenses incurred by the Lender or by any recelver appointed by the Lender
hereunder or which any of them shall incur (other than by wilful default) in or about
the enforcement preservation or attempted preservation of thls security or of the
Charged Assets or any of them on a full indemnity basis with interest at the Default
Rate from the date of payment by the Lender or such receiver (both before and after
judgment). Any such receiver shall be entitled to remuneration appropriate to the work
and responsibilities involved upon the baslis of charging from time to time adopted by
such recelver in accordance with the current practice of his flrm.

Neither the Lender nor any such administrator or receiver shall be liable to account
as mortgagese in possession in reépect of all or any of the Charged Assets nor be
liable for any loss upon realisation or for any neglect or default of any nature
whatsoever in connection therewith for which a moﬁgagee In possession may be
liable as such. '

Each Company hereby agrees to Indemnify the Lender and any such administrator or
receiver against all losses actions claims expenses demands and liabilities whether
in contract tort equity or otherwise now or hereafter incurred by any of them or by any
manager agent officer or employee for whose liability act or omission any of them may
be answerable for anything done or omitted in the exercise or purported exercise of
the powers hereln contained or occasioned by any breach by any Company of any of
its covenants or other obligations under this Deed or by any claim or order relating to
pensions or to Environmental Matters. Such Company shall so indemnify the Lender

-and any such administrator or recelver on demand and shall pay interest on the sum

demanded at the Default Rate (both before and aﬁerjudgmént).

11, POWER OF ATTORNEY

11.1.

Each Company by way of security hereby Irrevocably appolnts the Lender and the
persons derlving titte under it and (jointly and severally} any administrator or receiver

- appointed hereunder to be its attorney In its name and on its behalf and as its act and

deed or otherwise to execute and complete any documents which the Lender may
require for perfecting its title to or for vesting the Charged Assets both present and

future In the Lender or Its nominees or in any purchaser and otherwise generally to

slgn seel and deliver and otherwlse perfect any such legal or other mortgage charge
or assignment referred to in clause 7 (Further Assurance) and all such deeds and
documents and fo do all such acts and things as may be required for the full exerclse
of the powsrs hereby conferred including any sale léase disposition realisation or |
getting In and this appolntment shall operate as a general power of attorney made
under s 10 of the Powers of Attorney Act 1971
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11.2.

Each Company hereby covenants with the Lender and separately with any such
administrator or receiver to ratify and confirm any deed document act and thing and
all transactions which any such attorney may lawfully execute or do.

12. EXCLUSION OF THE CHARGING GROUP'S POWERS OF LEASING

12,1,

During the continuance of this security the statutory and any other powers of leasing
letting entering into agresments for leases or lettings and accepting or agreelng to
acoept surrenders of lsases or tenancles shall not In relation to the Charged Assets
or any part thereof be exercisable by the Charging Group nor shall any member of
the Charging Group part with or share possession of the same or any part thereof nor
confer any licence right or interest to occupy nor grant any licence or permission to
change the use of or to assign underlet or part with or share possesslon of the same
or any part thereof nor agree suffer or permit any variation or addition to the terms of
any lease tenancy or licence without in every such case obtaining the prior consent
in writing of the Lender tinder the hand of an authorised officer of the Lender. 7

13. CONTINUING SECURITY

13.1.

This security shall be a continulng security notwithstanding any settlement of account,
the refusal or invalidity of any credit or facilities at any time made avallable to any
Company or other matter whatsoever and is in addition to and shall net merge with or
otherwise prejudice or affect any contractual or other right or remedy or any guarantes
ind'emnity llen pledge bill note mortgage charge or other security (whether created by
the deposit of documents or otharwise) now or heresfter held by or available to the
L.ender and shall not be In any way prejudiced or affected thereby or by the invalidity
thereof or by the Lender now or hereafter dealing with exchanging releasing varying
or abstaining from perfecting or enforclng any of the same or any rights which it may
how or hereafter have or giving time for paymént or indulgence or compounding with
any Company or any other person liable.

14. CURRENCY CLAUSES

14.1.

All moneys recelved or held by the Lender or by an adminlistrator or & receiver under
this Deed may from time to time after demand has been made be converted Into such
other currency as such person considers necessary or deslrable fo cover the
obligations and liabilities actual or contingent of the Company In that other currency
at the spot rate of exchange then prevailing In the London Foreign Exchange Market
(as concluslvely determined by the Lender) for purchasing that other currency with
the exlsting currency.
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14.2.

14.3.

14.4,

If and to the extent that the Company fails to pay the amount due on demand the
Lender may in its absolute discretion without notice to the Company purchase at any
time thereafter so much of any currency as the Lender considers necessary or
deslrable to cover the obligations and liabilities of the Company In suéh currency
hereby secured at the spot rate of exchange then prevailing. In the London Forelgn
Exchange Market (as conclusively determined by the Lender) for purchasing such
ourrency with sterling and each Company hereby agrees to indemnify the Lender
against the full sterling cost incurred by the Lender for such purchase.

Neither the Lender nor ahy administrator or recelver shall be llable to the Company
for any loss resulting from any fluctuation in exchange rates before or after the
exercise of the foregoing powers or for any loss caused by the determination of
deposlts prior to maturity.

No payment to the Lender (whether under any judgment or court order or otherwise)
shall discharge the obligation or liability of the Company in respect of which it was
mads unless and until the Lender shall have received payment in full without any set
off, tax or other deduction In the currency in which such obligation or llability was
Incurred and to the extent that the amount of any such payment shall on actual
conversion into such currency fall short of such obligation or liability actual or
contingent expressed in that currency the Lender shall have a further separate cause
of action against the members of the Charging Group and shall be entitled to enforce
the charges hereby created to recover the amount of the shortfall.

15. MISCELLANEOUS

156.1.

15.2.

Each of the provisions of this Deed is severable and distinct from the others and If at
any time one or more of such provisions is or becomes Invalid lllegal or unenforceable,
the valldity legality and enforceability of the remaining provisions hereof shall not In
any way be affected or impalred thereby.

Each Company agrees to be bound by this Deed notwithstanding that any other
Company which was intended fo execute or to be bound may not do so or be
effectually bound and notwithstanding that any guarantees or charges hereln
contained may be determined or become invalid or unenforceable against any other
Company whether or not the deficiency Is known to the Lender. The Lender shall be
at liberty to release any Company from this Deed and to compound with or otherwise
vary or agree to vary the liability of or to grant time or indulgence to or make other
arrangements with any Company o any other person without prejudicing or affecting
the rights and remedies of the Lender against any other Company.
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15.3.

15.4.

15.8.

15.8.

15.7.

16.8.

15.9.

No fallure or delay by the Lender in exerclsing any right or remedy shall operate as a
waiver thereof nor shall ahy single or partial exercise or walver of any right or remedy
preciude Its' further exefcise or the exercise of any other right or remedy.

It is hereby certified by each of the Companies that helther the execution of this Deed

not the creation of the guarantees and charges hereln contained contravenes any of

the provisions of the constitution or Articles of Association of any member of the

Charging Group. '

Any notlce or other communication (including any demand for payment by the Lender

hereunder) shall be made in writing and shall be delivered by hand, prepaid first class.

post or ether form of next working day delivery service or by facsimile transmission
and shall be sent to: _

15.5.1. the Parent' Company and any other membetr of the Charging Group at
thelr ragistered offlce. ' ‘

15.5.2, to the Lender at his address specified above.

Any notice or demand sent:

15.6.1. by hand shal:l be desmed to have been recelved at the time It Is left at the
relevant address;

15.6.2, by prepaid first class post or other next working day delivery service shall
be deemed to have been délivered on the next Business Day after posting
notwithstanding that it be undellvered or returned undelivered and In
proving such service it shall be sufficlent to prove that the notice or
demand was properly addressed and posted;

15.6.3. 80 as to be deemed by the preceding paragraphs to have been received
after 5:00pm In the place of receipt shall instead be deemed to have
become effective on the next following Business Day,

Any rotice or dermand or any certificate as to the amount at any time secured hereby

shall in the absence of manifest error be conclusive and binding upon the Company

if signed by an officer of the Lender.

Notwithstanding any other provision of this Deed, nelther the obtaining | by the

Borrower of a moratorium under Schedule A1 to the Insolvency Act 1986 nor the

taking of any step with a view to obtalning such shall operate as an event causing any

floating charge under this Deed to crystallise or permitting the appointment of a

recelver in respect of any or all of the Charged -Assets or otherwise impose any

additional restriction not otherwise applicable upon the disposal of any property by
the Company. _

No person other than a party to this Deed, the successors and assigns of the Lender

and any of the Lenders, or an adminlistrator, recelver or Investigator appointed by the

Lender may enforce any of the terms of this Deed under the Contracts (Rights of Third
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16.10.
16.11.

Partles) Act 1999 and no consent of any third party Is required for any varlation or
termination of this Deed. Notwithstanding the foregoing, the provisions of clause 9.11
of this Deed are Intended also to apply for the benefit of, and accordingly may be
enforced by, any administrator or recelver appointed hersunder and any manager
agent officer or employee of the Lender or such administrator or receiver as refarred
to in clause 9.11.

This Deed shall be governed and interpreted In accordance with English law.

The High Court of Justice In England shall have exclusive jurisdiction to settle any
dispute arising out of this Deed inhcluding any disputes relating to the existencs,
validity or termination of this Deed or the consequences of its nullity. The parties
further agree that the High Court of Justice in England Is the most appropriate forum
to settle any such dispute betwesn them and, accordingly, that they will not argue to
the contrary.

This document is exacuted as a deed and Is delivered on the date first set out above.
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SCHEDULE 1
The Charging Subsidiaries
(1} (2) (3) (4)
Company Number Registered Office Address etc for Notlces
| Unit 18 Sleaford Unit 18 Sleaford

DPS Digital (Lincs) 08150272
Lid

Business Park, East
Road industrial Estate,
Sleaford, Lincolnshirs,

NG34 7EQ

Business Park, East
Road Industrial Estate,
Sleaford, Lincoinshire,

NG34 7EQ

Intervino Ltd 05659462

The Griffin Main Road,
Plumtree, Nottingham,
NG12 5NB

The Griffin Main Road,
Plumtres, Nottingham,
NG12 5NB
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SCHEDULE 2
Details of Freehold/Leasehold Property Land

Not applicable.
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1 1.1.
1.2,
1.3.
2. 21
3. 3.1.

SCHEDULE 3
Guarantee

This Guarantee Is a continulng security and shall remaln In full force and effect until
all moneys now or hereafter payable by and all obligations and liabilities of each
member of the Charging Group owed to the Lender hereby covenantsd 1o be paid or
otherwise secured have been paid discharged or satisfled in full notwithstanding the
liquidation administration or other Incapacity or any reconstruction reorganisation or
change in the constitution of or the commencement of any moratorium in respect of
any one or more such members or of all or any of the Guarantors or in the name and
style thersof or any settlement of account or other matter whatsoever but the Lender
may release any one or more of the Guarantors and notwlthstanding any such release
this Guarantee shall remain a continuing security binding on the other Guarantors.
This Guarantee is in addition to and shalt not hnerge with or otherwise prejudice or
affect any other right remedy guarantee indemnity or security and may be enforced
notwithstanding the same or any other bill note mortgage charge pledge or lien now
or hereafter held by or available to the Lender.

Not’withstanding that this Guarantee ceases to be continuing for any reason whatever
the Lender may continue any account of the Charging Group or open one or more
new accounts and the liabllity of the Guarantors hereunder shall not in any manner
be reduced or affected by any subsequent transactions or receipts or payments into
or out of any such account.

If any purported obligation or liability of the Charging Group to the Lender which, if
valid, would have been the subject of this Guarantee s not or ceases to be valid or
enforceable against any member of the Charging Group on any ground whatsoaever
whether or not known to the Lender including but notlimited to any illegality or defect
in or want of powers of such member or lrregular exercise thereof or lack of authority
by any person purporting to act on its behalf or any legal or other limitation (whether
under the Limitation Acts or otherwise) disabllity incapacity or any change in the
constitution of or any amalgamation reconstruction reorganisation liquidation or
administration of or the commencement of any moratorium in respect of the Charging
Group, all the Guarantors shall nevertheless be jointly and severally liable to the
Lender In respect of that purported obligation or liability as If the same were fully valid
and enforceable and the Guarantors were the principal debtors In respect thersof.,
The Guarantors hereby agree to keep the Lender fully indemnlified against alt
damages loss costs and expenses arlsing from any failure of the Charging Group to
carry out any such purported obligation or liability.

The liabllity of the Guarantors shall not be affected nor shall this Guarantee be
discharged or diminished by reason of:

881164171 COMPOSITE GUARANTEE AND DEBENTURE V2 - #57841309v2 23



Docusign Envelope ID: ATAFDZDZ-022E-4276-872A-6F2 1DSESB406

3.2.

3.1.1, any present or future bill note guarantee Indemnlity mortgage charge
pledge lien or other security or right or remedy held by or avallable to the
Lender being or becoming wholly or in part void voidable or unenforceable
on any ground whatsoever or by the Lender from time to time dealing with
exchanging varying realising releasing or failing to perfect or enforce any
of the same; or
3.1.2, the Lender compounding with discharging releasing or varylng the liability
of or granting any time indulgencé or concession to any other member of
the Charging Group or any other person or issuing confirming renewing
determining varying or Iincreasing any bill promissory note or other
negotlable instrument accommodation facllity or transaction in any
manner whatsoever or concurr'ing in accepting or varying any compromise
arrangement or settlement or omitting to claim or enforce payment from
any other member of the Charging Group or any other person; or
3.1.3. any act or omission which would not have discharged or affected the
fiabllity of the Guarantors had they been principal debtors instead of
guarantors or by anything done or omitted which but for this provision
might operate to exonerate the Guarantors.
The Guarantors Jointly and severally warrant to the Lender that hone of them have
taken or received and undertake to procure that none of them do take or recsive the
benefit of any security from any Company or any other person extending to liabilities
under this Guarantee. If any such security is taken or any of the Guarantors recsives
the benefit of the same, the Guarantors hereby jointly and severally declare that such
security and all moneys at any time received in respect thereof shall be held on trust
forthe Lender as a continulng security for the liabilities of the Guarantors to the Lender
hereunder.
Untll the ultimate balance owing by the Charging Group to the Lender hereby
covenanted to be paid or otherwise secured has been paid or satlsfled in full (and
notwithstanding payment of a dividend in any liquidation'or under any compromise or
arrangement) the Guarantors jointly and severally walve all rights of subrogation and
Indemnity against the other members of the Charging Group and any other person
liable and agree (unless so required by the Lénder) not to demand or accept or to
negotiate assign charge or otherwise dispose of any moneys obligations or liabilitles
now or hereafter due or owing to any of the Guarantors from any other member of the
Charging Group or any co-guarantor or any promissory note bill of exchange
guarantee indemnity mortgage charge or other security from the same or to take any
step to enforce any right against such member or any co-guarantor or to claim any
set-off or counterclaim against the same or to claim or prove in competition with the
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4.2,

4.3.

4.4,

Lender in the liquidation of any other member of the Charging Group or any co-
guarantor or have the benefit of or share in any payment or composition from the
same or in any other guarantee indemnity or security now or hereafter held by the
Lender for any monays obligations or liabllitles of such member. If any of the
Guarantors Is required to do any of the same by the Lender or otherwise raceives any
paymént promissory note bill of exchange guarantee indemnity mortgage charge or
other security or other benefit or exerclses any set off or counterclaim or otherwise
acts in breach of this clause, anything so recelved and any benefit derived directly or
Indirectly by the Guarantors there from shall be held in trust for the Lender as a
continuing security for the liability of the Guarantors to the Lender hereunder.

Any money received in connection with this Guarantee may be placed to the credit of
a suspense account with a view to preserving the rights of the Lender to prove for the
whole of its claims against the Charging Group or any other person liable or may be
applied by the Lender in or towards satisfaction of such of the moneys obligations or
Iiébilities of the Charging Group hereby guaranteed as the Lender in its absolute
discretion may from time to time conclusively determine.

Any release discharge or sétt’lement between any one or more of the Guarantors and
the Lender shall be conditlonal upon no security disposition or bayment to the Lender
by any member of the Charging Group or any other person heing vold set aside or
ordered to be refunded pursuant to any enactment or law relating to bankruptcy
liquidation or insolvency ot for any reason whatever and if such condition shall not be
fulfilled'the Lender shall be entitied to enforce this Guarantee subsequently as if such
release discharge or settlemant had hot occurred and any such payment had not been '
made. '

The Lender shall be entitled to retain this Deed after as well as before the payment
discharge or satisfaction of all moneys obligations and liabilitles that are or may
become due owing or incurred to the Lender from the Charging Group for such period
as the Lender may dstermine. '
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SIGNED as a DEED by —Doauigned by:
IV CREATIVE SOLUTIONS LTD Kidvard f:’iMM
acting by a director in the presence of: BDD24740D120469..

Director

Dogusigned by
Witness' Signatura: Colwu ﬂd ~
Witness' Name:

Witness' Address;

| confirm that | was: physically present when Richard Flelding signed this deed

SIGNED as a DEED by . N |
’ acusignad byt
DPS DIGITAL (LINGS) LTD | @M 1, Filding
acting by a director in the presence of; DOD247104284G0...
Director
DosuBighed by:
(alin. Flekeher-

Witress' Signature:

BOANCACORDETAES,

Wilness' Name:

Witness' Address:

I confirm that | was physically present when Richard Fieiding signed this deed

SIGNED as a DEED by DoouSighad hy:
INTERVINO LTD Kidward Filding

acting by a dlrector in the presence of: DER2A7IDIZAC..

Director

DacuBined by:

(din. Pledder-

Witness' Signature: BOHBCRCBDETAEA..,

winess Nare: T

Witnese' Address:

| conflrm that | was physically present when Richard Flelding signed this deed
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SIGNED as a DEED by
MATTH EW SAVAGE DowySigned by:
in the presence of: m;;:g;mm .

DecuBignad by

Witness' Signature: | James (ool

TERDCCABQOBOY4TA. ..
Withess' Name:

Witness' Address:

| confirm that | was physically present when Matthew Savage signed this deed
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