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Registration of a Charge

Company name: OPTICAL EXPRESS (WESTFIELD) LIMITED

Company number: SC161695
X4JKSLO1

Received for Electronic Filing: 06/11/2015

Details of Charge

Date of creation:  02/11/2015
Charge code: SC16 1695 0007
Persons entitled: DAKOTA TRADING B.V.

Brief description. THE COMPANY'S RIGHT, TITLE AND INTEREST WHATSOEVER IN
OR TO THE TRADEMARKS WITH THE FOLLOWING APPLICATION/
REGIATRATION NUMBERS:- (I) 2252605A; (ll) 2252605B; (lll) 2556901;
(IV) UK00002129074; (V) UK00002275238; (V1) UK00002192162; (VII)
UK00002239767; (VIIl) UK00002214686; (I1X) UK00002236070; (X)
UK00002132590; (XI) UK00002214625; (XII) UK00002239602; (XIIl)
UK00002183216; (XIV) UK00002132872; (XV) UK00002132605; AND (XVI)
UK00002154094, AS MORE FULLY DESCRIBED IN THE INSTRUMENT.

Contains fixed charge(s).

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

Electronically filed document for Company Number: SC161695 Page 1




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: JOHN PRINGLE, SOLICITOR, HARPER MACLEOD LLP

Electronically filed document for Company Number: SC161695 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 161695

Charge code: SC16 1695 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd November 2015 and created by OPTICAL EXPRESS
(WESTFIELD) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th November 2015 .

Given at Companies House, Edinburgh on 10th November 2015

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

by |

Optical Express (Holdings) Limited
Optical Express Limited

Optical Express (Westfield) Limited
The Frame Zone Limited

and

Cruach Capital Limited

in favour of

Dakota Trading B.V.

-HARPER MACLEOD LLF ARE ONLY ADVISING DAKOTA TRADING B.V. AND NO OTHER

PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS
DOCUMENT SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE
ENTERING INTO THIS DOCUMENT AS THE EXECUTION OF THIS DOCUMENT WILL
HAVE LEGAL EFFECT AND IMPLICATIONS




This Agreement is defivered upon 2 Noveam@er Zo IS
ASSIGNATION IN SECURITY

by

Optical Express (Hoidings) Limited, a company registered in Scotland (registered number;
8C168769) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgaw, G1 3PE;

Optical Express Limited, a company registered in Scofland (registered number. SC161469) and
whose registered office Is at The Ca'd'oro, 45 Gordon Sfreet, Glasgow, G1 3PE;

Optical Express (Westfield) Limited, a company registered in Scofland (registered number
$C°181688) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, &1 3PE;

The Frame Zone Limited, a company registered in Scofiand (registered aumber: SC182088) and
whose registered offics Is at The Ca'd'oro, 45 Gordon Street, Glasgow, Lanarkshirs, G1 3PE;

Opticai Express (Holdings) Limited, & company registered in Scotland (registered number:
SC168758) and whose registered office Is at The Ca'd'org, 48 Gordon Street, Glasgow, G1 3PE; and

Cruach Capitai Limited, a company registered in Scotland (registered number. SC240326) and
whose registered office is at The Ca'd’ero, 45 Gordon Street, Glasgow, G1 3PE;

(together the “Assignors™)

in faveur of

Dakota Trading B.V. a company incorporated under the laws of the Netherlands, having its
corporate seat in Amsterdam, the Netherlands and fts principal place of business af Strawinskylaan
411, 1077 XX Amsterdam, the Netherlands, registered with the frade register of the Dutch Chamber of
Commerce under number 60386563 (the “Assignee”).

IT IS AGREED as follows:-

1 Definitions And Interpretation

1.1 In this Agreement, and the foregoing recitals hereto, unless the context otherwise requires
or parmits, the following shell have the following meanings:

“Agreement’ means fhls assigration n security, including the Schedule;

*Assignatlon” means the assignation in agreed form between the Assignors and Assighee
a copy of which Is set out in part 2 of the Schedule;

"Assigned Rights’ means all right, titie and inferest whatsoever in or fo the Business Name
and/or the Trade Marks, and any goodwill refating thereto, whether now present or accruing
hereafter, all rights fo seek registration of, andfor register, the Business Name and/or any
mark featured within the Trade Marks as 2 frade mark, domain name or otherwise in any
territory, and "Assigned Right” shall be construed accordingly;

"Business Day’ means a day, excluding Safurdays or Sundays, on which banks are
generally open for business in Glasgow and Amsterdam;

“Business Name™ means the name “Opfical Express”;
“Defaulf Rate” means 15% par annum;

- "Enforcement Event” means any of the following events:




(a} the Assignors (or any of them) have failed fo pay il or any of the Secured Liabilities in
accordance with Clause 2.1;

(b) the occurrence of any event, howsoever described, which entlles the Assigres fo
accelerate, fo demand repayment of or to the delivery of cash collected in respect of any
of the Secured Liabilities;

(¢) any breach of any of the terms of this Agreement, the Assignation or the Licence
Agreement; and/or

(d} the occurrerce of an Insolvency Event in relation fo the Assignors or any of them or any
of their subsidiaries;

"Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations;

“Financial Collateral Regulations’ means the Financial Collateral Arrangements (No.. 2)
Regulations 2003 {S.i, 2003 No, 3226);

“Insolvency Event’ means, in relation to an Assignor or any of its subsidlaries:

{(a) any application, notice, resolution or order being made, passed or given for or in
connection with the winding up, liquidation, dissolution, adminisfration or
reorganisation of the Assignor ar any of its subsidiaries;

(b the Assignor or any of its subsidiaries becoming subject fo any insoivency,
reorganisation, receivership (whether relating to all or only some of their assets),
administration, fiquidation, dissolution or other similar proceedings, whether
voluntary or involuntary and whether or not involving insolvency;

(c) the Assignor or.any of its subsidiaries assigning all or any of Its their assets for the
benefit of their creditors generally (or any class thereof) or entering info any
composition or arrangement with thelr creditors generally or any arrangement
being ordered or declared by a court of competent jurisdiction whereby all or any
of thelr affairs and/or assets are submitted fo the control of, or are protected from,
thefr creditors;

(d) the Assignor or any of its subsidiaries becoming subject to any distribution of their
assefs in consequence of insolvency, reorganisation, liquidation, dissolufion or
administration; or .

{e) any event ana!dgous to any of the faregoing occurring in relation tothe Asslgnor or
any-of its subsidiaries or any of their assets in any jurisdiction;

“Insclvency Representative’ means any liquidator, administrafor, receiver, receiver and
manager, administrativa receiver, custodian, trustee or any simitar officer i any jurisdiction;

“Licence Agreement’ means the llcence agreement in respect of the Assigned Rights in
agreed form between the Assighors and Assignee a copy of which is set out in part 3 of the
Schedule; '

‘Schedule” means the schedule in 3 parts annexed fo, and forming part of, this Agreement;

“Secured Liabiiities” means all present and future obligations and fiablfities (whether actual
or contingent, whether owed jointly or severally and whether as principal or surety or In any
other capacity whatsoever) of the Assignors (or any of them) fo the Assignes (and whether
originally owing to the Assignee or purchased or acquired by the Assignee) together with
any of the following matfers relating to or arising In respect of those liabililes and

obligations: - A,)(




1.2

1.3

1.4

1.5

1.8

1.7

1.8

1.8

1.11

(a) any refinancing, novation, deferral or extension:

‘ Iy any claim for damages or restitution; and

{©) any claim as a result of any recovery by an Assignor of a payment or discharge on
the grounds of preferences,

and any amounts which would be included in_any of the above but for any discharge,
non-provability or unenforceability of those amotnts in any insolvency or ather proceedings;

“Secured Liabilities Discirarga Date” means the date oh which the Secured Liabllifes
have been unconditionally and Irevocably and fully and completely paid and/or discharged
fo the satlsfaction of the Assighee and no further Secured Liabilifies are capable of
becoming cutstanding;

"Security” means a mortgage, charge (fixed or floating), standard security, assignation in
security, pledge, tien or other security interest securing any obligation of any person or any
other agreement or arrangement having a similar effect;

"Security Financlal Collateral Arrangements” shall have the meaning given tfo that
expression in the Financial Collateral Reguiations; and

“Trade Marks" means the registered trade marks and applications for registered trade
marks set out In part 1 of the Schedule.

Reference fo any statufe or statutory provision shall include a reference to any statute or
statutory provision which amends, extends, consclidates or replaces the same or which has
besn amended, exfended, consciidated or replaced by the same and shall include any
orders, regulations, insfruments or other suberdinate leglslation made under the relevant
statute or statufory provislon.

References fo "ineluding”, "includes”, “in -particular’ or any similar expression shall be
construed as flustrativa-and shall nat limit the generality of the words preceding i,

Any reference in this Agreement to a document of any kind whatsoever (including, without
limitation, this Agreement) is fo that document as extended; amended, restated, varied,
supplemented, novated or substituted from time fo time,

Words [miporflng- persons shall Include individuals, firms, parinerships, corporations,
govemments, governmerial bodies and departments, authorities, agencies, unincorporated
bodies of persons or associations and any other organisations having legal capacity.

The singular includes the plural and vicerversa and any gender includes all genders.

The clause, paragraph, part and Schedule headings are inserted for convenience and shall
not affect the construction of this Agreement,

The Scheduis forms part of this Agreement and shall have effect as if set out in full in the
hody of this Agreement. Any reference to this Agreement includes the Schedule,

Unless the context otherwlse requires, referances to Clauses are references fo the relevant
clause in this Agreement and references to paragraphs and parts of the Schedule are
references fo relevant paragraphs and parts of the Schedule.

References fo persons shall include thelr respective successars and permitted assignees
and permitted fransferees.

Any obfigation in this Agreement on a person not fo do something Includes an obligation not
to agres or ailow that thing to be dene. - - : T

[




1.12

1.13

1.14

1.15

1.18

2.1

2.2

2.3

24

31

Reference to the “winding-up” of a person also includes the amalgamation, reconstruction,
reorganisation, insolvency, bankruptcy, sequestration, administration, dissolution,
provisional - liquidation, liquidation, receivership, merger or consolidation of that parson, the
entering info of a scherne of amangerent of affairs, veoluntary arrangement or trust deed for
creditors (or other composifion in satisfaction of debts) in respect of that person, the
appointment of an administrator, receiver, trustee In sequestration, judicial factor or any
other equivalent officer in any jurisdiction in respect of that person;-and any other analogous
procedure under the law of any jurisdiction which has a similar effect to the foregoing.

Any reference to an Enforcement Event being described as “continuing” means that it has
not been remedied to the satisfaction of the Assignee or expressly walved in writing by the
Assigree.

A reference to a hoiding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1158 of the Companies Act 2008 and
a company shall be freafed, for the purposes only of the membership requirement contained

In sections 1168(1)(b) and {c), as 2 member of another company even f ifs shares in that.

other company are registered in the name of (a) another person (orits nominee) by way of
security or in connection with the taking of security, or {b) its nominee, In the case of a
limited Hability partnership which Is a subsidiary of a company or another limited liability
partnership, section 1159 of the Companies Act 2006 shall be amended so that (a)
references in sections 1158(1)(a) and (c) to voting rights are to the members’ rights to vote
on all or substantially alt matters which are decided by a vote of the members of the limited
liability partnership; and (b} the reference in section 1159(1)(b} to the right to appeint or
remove a majority of Its board of directors Is to the right to appoint or remove members
holding a majornity of the voting tights.

Unless the context otherwise requires, a reference fo an Assigned Right includes:

1.15.1  any part of that Assigned Right; and

1.15.2  the proceeds of that Assigned Right.

This Agreement shall take precedence over the Licence Agreement and the Assignation.
Bond |

The Assignors undertake fo the Assignee on a joinf and several basis thaf they will pay and
discharge to- the Assignee (or fo such other person as the Assignee may direct) all of the
Secured Liabilitles on demand in writing when the same are dues

The Assignors agrees that if they shall fail fo pay and discharge any part of the Secured
Liabilities when due then such amount shall bear interest (after s well as before decree and
payable on demand) on a daily basis based on a year of three hundred and sixty five (365)
days at the Default Rate from the due date thereof until paid in full.

A cerificate sighed by or on behélf of the Assignee as fo the amount, calculafion or nature
of the Secured Liabilities or any part of them will in the absence of manifest error, be
conclusive and binding on the Assignors.

Al the Security created under this Agreement:

2.4, is created In favour of the Assignes; and

2.4.2 is securlly for the payment and discharge of each and ali of the Secured Liabiftiss.

Assignation

"The Assignors, as security for the payment and discharga of all the Secured Liabifities,

hereby irrevocably and unconditionally:




3.2

4.2

Cemeee e e e e B T s Tkl B

3.1.1 assign the Assigned Rights fo the Assignes;

3.1.2 undertaka to, on demand and without delay, executs and deiiver{o the Assignes
such further documentation as may be required from time fo fime by the
Assigree in connecflon with such assignation and/or the transactions
contemplated by this Agreement and the documents referred to herein; and

3.1.3  undertake, insofar as this Agreement and the assignations effected by it relate

1o Assighed Rights which are registered, as soon as s practicabie following the
date of this Agreement:

3.1.3.1 to notify such assignafions to the relevant reglistration office(s) and
have tha asslgnation recorded af the relevant registration office(s) af
which the Assigned Rights have been registered;

3.1.3.2 o complete and deliver fo such registration office(s} (and/or on
demand fo the Assignee), duly executed, all necessary registration
formrs required or preferred by steh registration offica(s) to allow
registration of the assignations effected by this Agreement;

3.1.3.3 to take all steps necessary to effect and perfect such registration(s) as
are referred {o in clauses 3.1.3.1 and/or 3.1.3.2;

3.1.3.4 to notify such persens as the Assignee may require of the assignaﬁoﬁs
effected by this Agreement; and

3.1.3.5 to deliver to the Assighee without delay all evidence of compllance
with this clause 3.1 as the Assignes may requlire, and

3.1.4  underfake, on the last date of exscution of this Agreement, to dellverup to the
Assignee duly executed the Assignation and the Licence Agreement.

The assignation set out within Clause 3.1 shall include all right and enitiement to bring, make,
oppose, defend, appeal proceedings, claims or actions and obfain refief in respect of any
infringement, or any other cause of action arising from ownership, of any of the Assigned
Rights whether occurring before, on, or affer the date of this Agreement.

Further undertakings
The Assignors agree and consent to:

411 on andfor foliowing the Effective Date, the Assignee obtaining from the agents of,
and/or service providers fo, the Assignors (or any of them) a copy of any and all
flles, Information, certificates and other ftems relating to the Assigned Rights; and-

4.1.2 the Assignee being notified of any decision or matter relating fo the prosecution or
maintenance of, or otherwise concerning, the Assigned Righis (which nofification
shall be made and/or procred by the Assignars (as appficable) in good time prior
to the date by which any decision has to be made, or (if earlier) as scon as such
matter arises).

Notwithstanding any other provision of this Agreement, the Assigners shall unless or untit an
Enforcement Event has occurred and Is continuing unremedied and unwalved remain liable o
do all things necessary or expadient to maintain as valid and enforcaable any rights conferred
by or forming part of the Assigned Rights. The Assignes if it so wishes may {but shall not be
obliged to) take any action or do any thing as it determines necessary or expedient fo maintain
as valid and enforcesble any rights conferred by or forming part of the Assigned Rights (in
each case at the consent of the Assignors, such consent not to be unreascnably withheld or

- delayed). - : - L e e




43

52

5.3

8.1

Each Assignor undertakes to the Assignee that the Assighor shall not without prior consent in
writing of the Assignes:

4.3.1 assign, novate, traRSfer.and!or;eﬂaemise dispose of or deal im or with the Assigned
Rights (or purport to do so);

432  create any Securily or other encumbrance over, in or in relation to any of the
Assigned Rights fo or In favour of any person (other than the Assignee});

43.3  waive, fail or delay o enforce any of the rights forming part of, or arising from, the
Assigned Rights; or

434 take or omit to take any action, the taking or omission of which might restilt in the
afterafion or impairment of the Assigned Rights (including as regards thelr validity or
enforceability) or which could reasonably be considerad fo be material to the
interasts of the Assignes (whether now or in the futurs),

Paymenis

All sums payable by the Assignors hereunder shall be paid In full to the Assignee {or fo such
other person as the Assignee may direct) without any set off or counterclaim whatsoever
and, except to the extent compelled by law, without any withholding or deduction. Where an
Assignor is reguired by law fo make any withholding or deduction, it shall pay fo the
Assignee such additional sums to the extent necessary to ensurs that the Assignee recelves
on the due date a sum equal {o the sum which it would have received had there been no
such withholding or deducting. If the Assignee subsequenily receives a credif which is
referable to the increased payment and which enhances its positien, then it will reimburse
the Assignor sufficient to redress the position up fo the Jower of (a) the increased payment
and (b} the amount received, so long as doing so does not prejudice receipt or retention of
such credit.

The Assignee may:-

52.1 refrain from applying or enforcing any other moneys, Security or rights held or
received by It in respect of Secured Liablfities or apply and enforce-the same in
such manner and crder as i sees fit (whether against those amounts or otherwise)
and the Assignors shall not be entifled fo the benefit of the sams; and/for

522 . hold in an interest bearing account any money received from an Assignor or on
account of the Assignor's liability under this Agreement without any immediate
obligation fo apply such-monies or any part therecf in or towards discharge of any
of the Secured Liahifities,

All payments fo be made under this Agreement shall be made in the currency or currencies
in which the relevant Secured Liabilities are expressed to be payable by tha Assignor,

Enforcement

At any time while an Enforcement Event has occurred and is continuing, the Assignee shall
be enfitled (i) to terminate the Licence Agreement, andfor (ii) either in its own name or in
the name of each Assignor or otherwise, and in such manner and upon such terms and
conditions as the Assignee thinks fit, to prosecute, maintain, enforce, reduce andfor
otherwise deal in or with the Assigned Rights in any respect as it in its sole discretion
determines, including:

6.1.1  to exercise and/or do all such rights and things as the Assignee would be entitiad
to axercise andfor do as the absolute owner of the Assigned Rights free from all
Security;




€.1.2 fo do or omif o do any and all such acts and things it may consider necessary or
expedient for the protection, malnisnancs, enforcement or realisation of the
Assighed Righfs;

6.1.3 to do or omit to do any and all such acts and things |t may consider necessary or
expedient and which are incidental fo the exercise of any of the rights conferred
on the Assignee under or by virtue of this Agreament or the Assigned Rights:
gnd/or

6.1.4  to concur in the doing or omisston of doing of anything which the Assignee has
the right to do or omit to do jointly with any other person(s).

8.2 To the extent that any Assigned Righis constitute Financial Collateral and are subject to a
Security Financlal Collateral Arrangement created by or pursuant to this Agreement, the
Assignee shall have the right, at any time after this Agreement becomas enforceable, to
appropriate all or any part of those Assigned Rights in or towards the payment or discharge
of the Secured Liabifities. The value of any Assigned Rights appropriated in accordance
with this Clsuse 6.2 shall be the price of those Assigned Rights at the time the right of
appropriation is exercised as listed on any recognised markst index, or defermined by such
other method as the Assignee may select (including, without fimitation, independent
valuafion}. The Assighors agree that the methods of valuation provided for ih this Clause
8.2 are commercially reasonabie for the purposes of Regulation 18 of the Financial
Collateral Regulations. To the extent that any Assighed Rights constitute Financial
Collateral, the Assignors agree that such Assigned Rights shall be held or designated so as
to be under the contro) of the Assignors for all purposes of the Financial Collateral
Regulations.

Application of Security Proceeds

71 Al monies recsived by the Assignee In terms of this Agreement shall be applied in the
follewing order of priority:

7.4.1 first, in or towards payment -of or provision for 2l costs, charges and expenses
properly incurred by the Assignes;

7.1.2  second, towards satisfaction of any indemnities granted by the Assignors (or any
of them) hereunder or under the Assignation or the Licence Agreement;

7.4.3  third, towards application of the Secured Liabilities In such order and manner as
the Assignse sees fit; and

71.4 fourth, In payment of the surplus (if any) to the-Assignors or other person entitlad
foit

7.2 Clause 7.1 Is subject to the payment of any claims having priority over this Agreement.

73 Clause 7.1 does not prejudics the right of the Assignee o tecover any shortfafl from the
Assignors,

Protection of Third Parties

81 No person (including, without limitation, a purchaser) dealing with the Assignee or its agents
will be concerned to enguire:

8.1.1 whather the Securad Liabilittes have bacome payable;

8.1.2  whether any power which the Assignse is purporhng to exercise has become
exercisable or is baing properly exercised; ,

e

8.1.3  whether any money remains due in respect of the Sscured Liabilifies; or /P,
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10

10.1

10.2

10.3

10.4

10.5

8.1.4  howany money paid to the Assignee is fo be applied.
Further Assuratice

Each Assignor shail do all acts and things (including execute such documents and provide
such assurances) as the Assignee may require for implementing, effecting, maintaining,
perfecting or protecting this Agreement including the assignation provided under this
Agresment, the rights of the Assignee hereunder and/or the Security creafed by and
pursuant fo this Agreament ovar the Assigned Rights and/or for facilitating the protection,
malntenance, snforcement andfor realisafion of any tights or assefs in the manner as
foreseen hereunder and/cr the exercise of all powers, rights, authorities and discretions
vested in-the Assignee pursuant to this Agreement, and shall, in parficular, execute all fixed
securities, floeting charges, assignations, Securities, fransfers, dispositions and assurances
of or relating fo the Assigned Rights {whether to the Assignee or its nominee(s) or
otherwise) and give ail notices, orders and directions which the Assighee may think
approptiate or expedient.

Protection of Security

The Securities created by this Agreement shall be a confinuing sacurity notwithstanding any
Intermediate payment or satlsfaction of the Secured Liabilities and shall remain in fuil force
and effect and may not be revoked until the Secured- Liabilities Discharge Date has
occutred. As soon as practicable following the Secured Liabllities Discharge Date, the
Assignee shall execute and deliver, at the cost of the Assignors, a release of this Agreement
and reassign and retrocess to the Assignors the Assigned Rights,

The Securiies created by this Agreement shall be in addition to.and shall not in any way
prejudice or be prejudiced by any other Security, right or remedy which the Assignee may
now of at any time hereafter hold for all or any part of the Secured Liabilities,

No failure on the part of the Assignes fo exercise and no delay on Its part in exercising any
fight, remedy, power or privilege under or pursuant fo this Agreement or any other document
referred fo herein or relating to or securing all or any part of the Secured Liabllities wil
operate as a waiver thereof, nor will any single or parfial exercise of any right or remedy
preclude any other or further exercise thereof or the exercise of any other right or remedy,
The rights and remedies provided in this Agreement and any such other document are
cumulative and not exclusive of any rght or remedies provided by law.

Fach of the provisions in this Agreement shall be severable and distinct fromr one-another

and If at any time any one or more of such provisions is or becomes or is declared null and
vold, invalid, iflesgal or unenforceable in any respect under any law or otherwlse howsoever,
the validify, legalify and enforceability of the remaining provisions of this Agreement shall not
in any way be aifected or impaired therehy.

Neither the Securities created by this Agreement nor fhe rights, powers, discreﬂdns and
remedies conferred upan the Assignee by this Agreement, the documents referred to herain
or by law shail be discharged, impaired or otherwise affected by reason of; :

10.5.1 any increase In or walver or discharge of the Secured Liabiltties;

10.6.2 any variafion, exiension, discharge, compromise, dealing with, exchange or
renswal of any fight or remedy which the Assignee may have now or in the future
from or against any Assignor or any other person in respect of any of the Secured
Liabilities;

10.5.3  any act or omission by the Assignes or any other person in taking up, perfecting or
enforcing any Security or guarantee from or against any Assignor or any other
person or the invalldity or unenforceability of any such Security or guarantee;




10.8

11

10,6.4

10.5.5

10.55

10.5.7

10.6.8

10.5.9

10.5.10

10.5.11

10.5.12

any amendment, variation, restatement or supplement of or to, or novation,
transfer or termination (in whole or in parf) of, any document relating to the
Secured Liabilities or any exercise by the Assignee (in its absolute discretion) of ifs
rights to refuse, grant, continue, vary, review, determine or increase any credit or
facilities to an Assignor or any other person;

any grant of time, indulgence, waiver or concession by the Assignee fto anpy
Assignor or any other persom;

any arrangement or compromise entered Into between the Assignee and an
Asslgnor or any other person;

the winding-up, incapacity, limitation, digability, discharge by operation of law or
any change in the constitutlon, name andfor styls of an Asslgnor or any other
persor;

the invalidity, illegality, unenforceability, fregularity or frustration of the Secured
| iabflities or any other obiigations of an Assignor or any cther persun;

any legal limitation, disability, incapacity or similar circumstances relating to an
Assignor or-any ofher person;

any claim or enforcement of payment from an Assignor;

the existence of any claim, set-off or other right which an Assignor may have at
any time agalnst any person, whether in connection with the Secured Liabllifles or
otherwise; or

any other act or omission done or omitted by any person which but for this
provision might operafe fo exonerate or discharge or otherwise reduce or
extinguish an Assignor's liahility under this Agreement.

The Assighee shall not be obliged, before exercising any of the rights, powers or remedies
conferred upon it by or pursuant to this Agreement or by law, to:

10,6.1 fake any action or obtain judgement or decree in any courf against any Assignor;
or

10:6,2 make or file any claim o rank in a winding-up of any Assignor.

Power of Attorney

Each- Assignor appeints the Assignee as fts mandatory and aftorney and in the Assignor's
name or otharwise and on its behaif.

11.1.1

to create, negofiste, consider, amend, seffls, approve, sign, exscute, deliver,
perfect, register andfor issue all agreements, documenis, cerificates and
instruments, Including any fixed security, floafing charge, transfer, disposition,
assignation, Securlty, assurance or other document {all whether as a deed or nof),
to use the Assignor's name, and to take all steps and do all things which the
Assignee in its absolute discrefion considers necessary or desirable (i) fo obtain
far itself or its nominee the full benefit of this Agreement {or any document referred
to in i); (i) in connecfion with effecting the fransactions sought fo be implemented
by this Agreement (or any document referred fo in it); (if) for perfecting or
protecting the title of the Assignee to the Assigned Rights (or any of them); (iv} for
vesting any of the Assigned Rights n the Assignee; (v) pursuant or relating to the
exercise of its rights hereunder; andfor (vi) otherwise in connection with any sale,
lease, disposition, protection, maintenance, enfornement, realisation, getting in or
other enforcement by the Assignee of or in relation to all or any of the Assigned

L




11.2

11.3

11.4

11.5

11.7

11.8

12
12.1

Rights or this Agreement {or any documant referred to In If), ail in the manner as
foreseen hereundar; and

111.2 o appoint one or more persons to act as a subsfitute afttorney for the Assignor and
to exercise one or more of the powers conferred on the Assignes by the power of
attorney under this Clause 11 and revoke any such appointment without giving a
reason,

Without prejudice to Clause 11.1, the Assignee may, in any way it thinks fit and in the name
and on behalf of an Assignor, as mandatory and attorney of the Assignor:

11.2.1  take any action that this Agreement requires the Assigner fo take; and/or
1122 exercise any rights which this Agreement gives fo the Assignor,

The Assignee (or any substitute appeinted pursuant fo Clause 11.1.2 which is a legal
person) may delegate one or more of the powers conferred on it by this Clause 11 fo an
officer or offlcars of them appointed for that purpose by their board of directors by resolution
or otherwise,

The powers of atforney granted under this Clause 11 shall be revocable save with the
consent of the Assignee,

Fach Assignor undertakes to rafify and confirm whatever the Assignes, or any subsfitute
appointed pursuant to Clause 11.,1.2, or any delegate of them, does or purports fo do in
good falth in the exarcise of any power conferred by this Ciause 11,

Each Asslgnor declares that a person who deals with the Assighee, or any substitute
appointed pursuant to Clause 11.1.2, or any delegate of them, it good fajth may accept a
written statement signed by that Assignee (or that substitute, or such delegate) to the effect
that the power of attormey under this Clause 11 has hot been revoked as conclusive

evidence of that fact.

A certificate in wriing, slgned by the Assignes, or any substitute appointed pursuant fo
Clause 11.1.2, or any delegate of them, that any instrument or act falls within the authority
conferred by this Clause 11, sheli be conclusive evidence that such is the case so faraz any

third party is concerned.

Each Assignor indemnifies-and shall-keep. indemnified the Assignes, and any substitute
appolnted pursuant-fo Clause 11.1.2, and any delegate of them, agalnst all lizbllifies, costs,
expenses, damages and ‘Josses (including, but not fimited to, any direct, indirect or
consequential [osses, loss of profif, loss of reputation and all interest, penalties and legat
costs {calculated on a full indemnity basis) and all other professional costs and expenses)
which any of them sustainhs or incurs in connection with any action taken by any of thern in
pursuant to the powers of attomey set out In this Clause 11 (including, without imitation, any
cost Incurred in enforcing this indemnity).

Costs and expenses

The Assignors shall pay, on a joint and several and full indemnity basis, immediately on
demand all costs, charges, expenses and Secured Liabilities incurred by the Assignee or fo
be incurred by the Assignee or any aftorney, subsfifute, manager, agent or other person
appointed by the Assighee in connection with the preparation, negotiation, complation,
exscufion, registration, perfection, modification, amendment, issue of walvers and consents
under, enforcement and/or attempted enforcement, preservation of rights under, exercise or
purported exercise of rights under or decision as to whether to exercise rights under,
assignatfon, release or discharge of this Agreement {or any document referred fo in If) or
actions, proceedings or claims in respect of this Agresment, any document referred to In it,
andfor the- Assigned Rights which-casts, -charges and expenses shall form part of the
Sacured Liabilities. )
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13.1

132

14
14.1

14.2

14.3

15

181

16.2

15.3

16

18.1

16.2

Avoidance of Payments

Any amount which has been paid by an Assignor to the Assignee and which Is, in the
opinion of the Assignee, capable of being reduced or restored or otherwise avoided, in
whole or in-part, by virtue of any applicable law refating fo insolvency for the fime being In
force shall not be regarded as having been Irrevocably pald for the purposes of this

Agreement.

Any settlement, discharge or release of this Agreement andfor the Secured Liabilifies
granted by the Assignee io an Assignor shall be condltional upon no Security or payment fo
the Assignee by any Assignor or any ofher person or any other fransaction with any such
persoh being terminated, avoided or reduced by virtue of any applicable law relating fo
insolvency for the time being in force, If that happens, the Assignee shall be entifled to
recover the Secured Liabiliies from each Assignor {on a joint and several basis) and
enforce this Agreement as if the sefflement, discharge or release had not been given.

Notices

Any demand or notice given to an Assigner under this Agreement may be by letter
addressed fo the Assignor or any officer of the Assignor sent by first class post, commercial
courier, or hand delivered, o the Assignor's address last known fo the Assignee or the
Assignor's registered office.

i sent by post or commercial courler, the demand or notice will be taken to have been made
or glven at noon the second (2™ day following the day the letfer was posted.

Unless otherwise advised by the Assignee any notices given by an Assignor to the Assignee
under this Agreement will be deliversd to the Assignee by hand delivery or by commercial

courier at:

Strawinskylaan 411
1077 XX Amsterdam
the Netherlands.

Delegation

The Assignee may delegate by power of afforney or in any other manner fo any person any
right, power or discretion exercisable by it under this Agreement.

Any such delegation may be made upon any terms {including, without limitation, power to
sub-delegate) which the Assignee may think fit

The Assignee will not be In-any way llable or responsibie to any Assignar for any loss or
liability arising from any act, default, omission or misconduct on the part of any deiegate or
sub-delegate other than to the extent which the same is caused by the wilful default or gross
negligence of any such delegate or sub-delegate.

Changes fo the Parties

‘The Assignee may assign, fransfer, novate or otherwise dispese of or deal in this
Agreement (or the documents referred to in Ity or all or any part of its rights under this
Agresment {or the documents referred to in if) to any person at any time, Each Assignor
consents fo any assignation, transfer, novation or disposal of this Agreement (or any of the
agresments referred to in it) as proposed by the Assignee from time fo time.

No Assignor shall be entified to assign, transfer, novate or otherwise dispose of or deal in
this Agreement {or the documents referred to in it} or all or any part of its rights under this

Agresment (or the documents referred to in if). o _ - ) ﬁ‘\
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17.1

17.2

17.3

18

19

181

18.2

20

20.1

Miscellaneous

The Assignes may disclose any informaticn in ifs possession relating to an Assignor folts
advisers or any applicable regulatory authority or registry,

Without prejudice to any of #s other rights, remedies or powers, the Assignee shall be
enfifled to hold all sums which are now or which may at any ime hereafter-be at the credit of
any account of accounts in the name of an Assignor with the Assignee as security for the
Secured Liabiiities and to apply, at any time, without notice to any Assignor any such sums
in and towards discharge of the_Secured Liabilities which have matured on or at any time
prior to that fime. The Assignee s nof obliged fo exercise its rights under this Clausa 17.2,
which shall be without prejudics, and In addition, to any right of set-off, compensation,
combination of accounts, lien or other right to whzch Itis at any time otherwise entitied
(whether by operation of law, contract or otherwise).

If any subsequent charge or other interest affects any Assigned Right in breach of the terms
of this Agreement, the Assignee may open a new accounf with each Assignor (or any of
them). If the Assignee does hot open a new account, it will nevertheless be treated as if it
had done so at the time when it received or was deemed to have received notice of that
charge or other interest. As from that firne all payments made to the Assignee will be
credited or be freafed as having been credited fo the new account and will not operate fo
reduce any of the Sacured Liabllities.

Registration

The Assignors consent fo the registration for preservation and exscution in the Books of
Council and Session of this Agreement and of any cerfificate referred fo in Clause 2.3

herecof.
Counterparts

This Agreement may be exacuted in any number of counterparts-and by each of the part!es
on separate counterparts,

Where executed in counterparis:

19.2.1 this Agreement will not take effect until each of the counterparts has been
delivered;

18.2.2  each counterpart will be held as undelivered until the parties agree a date on
which the counterparts are fo be freated as delivered;

18.2.3  the date of delivery may be inserted on page one (1) in the blank provided for the
delivery date of the Agreement; and

1924  where the parties to this Agreement have nominated a person to fake defivery of
one or more counterparts, the parties to this Agreement hereby agree that the
terms of 82(3) of the Legal Writings (Counterparts and Delivery) (Scotland) Act
2015 shall not apply.

Governing Law
This Agreement and any dispute or claim arising out of, or in connection with, it or its subject

matter or formation (including, without limitation, nen-confractual disputes or claims) shall be
gaverned by and construed in accordance with the laws of Scotiand.




20.2 The parfies hereto irrevocably agree that, subject as provided helow, the courts of Scofland
shall have exclusive [urisdiction fo seftle any dispute or -claim that arlses out of, or in
connection with, this Agreement or its subject matter or formation (including, without
limitation, non-contractual disputes or claims), Nothing in this Clause 20 shall limif the right
of the Assignee fo take proceedings agalnst an Assigner in any other court of competent
jurisdiction, nor shall the taking of proceedings In any ohe or more jurisdictions preciude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of that other jurisdiction.

IN WITNESS WHEREOF these presents consisting of this and the preceding tweive (12) pages
together with the Schedule annexed hereto are subscrlbed as follows:

Subseribed for and on behalf of OPTICAL
EXPRESS (HOLDINGS) LIMITED

by 3

at . Director

an

before
Witness
Fullt Name
Address

Subscribed for and on behalf of OPTICAL

EXPRESS LIMITED - .
by ]

at Director

on ‘

‘ befora
Witness
Full Name
Address

Subscribed for and on behalf of OPTIGAL

EXPRESS (WESTFIELD) LIMITED
by
at Director
on
before
Winess
Full Name

Address

- . " L= e




Subscribed for and on behaif of THE FRANE
ZONE LIMETED

by
at . Director
on
before
 Witness
Full Name
Address

Subscribed forand on behalf of CRUACH
CAFITAL LIMITED

by

at ' Director

on

before
Witness
Full Name
Address

on (?,6 /o

Subscribed for and an behalf of DAKOTA

TRADING B.V. \
by Edﬁi&rd@ @’Amcjd@ .S (Wo
at  Prostecdoee

[2a:F

Withess

fo——
'L s he Mongnasing Full Name

GlooP PBrslcdn o Address

YA £@ amslelueen

Tho. Nethylonds




Subseribed for and on behalf of PAKOTA
TRADING B.V.

by
at (Ayrogle codoam
on '_[__6 g s \Q@L\—

Tosh Mengnseana

Ceool Plond lesen v

QL e amsiduan

Tha Nevhrtonds

L. 01

Proxy Holder B

Director B
“C.A. Spek

Proxy Holder A

Withess
Full Name
Address




This is part 1 of the Schedule referred to in the foregoing Assignation In Security between Optical
Express (Holdings) Limited, Optical Express Limited, Opfical Express (Westfield) Limited, The Frame
Zone Limited, Cruach Capital Limited and Dakota Trading BV, dated 2. AhverBER Zois—
Part 1

The Trade Marks




APPLICATION /

REGISTRATICN
TITLE - COUNTRY- STATUS NUMBER
OPTICAL EXPRESS United Kingdom Registered  2252605A
OFTICAL EXPRESS (stylised) United Kingdom ‘Registered 22526058
STREET SEEN European Union Registered 010074856
Optical Express (stylised) European Union Registered (10042018
Optical Express European Union Registered 009614421
Optical Express European-tinlon Registered 004456299
OPTICAL EXPRESS China Registerad 0987848
OPTICAL EXPRESS China Registerad 9937848
OPTICAL EXPRESS China Reglstered 8997387
OPTICAL EXPRESS Hong Kang Registered 301738458
OFTICAL EXPRESS indla Pending 2040871
OFTICAL EXPRESS Japan Registered 2010-084434;
. . 5453672
OPTICAL EXPRESS New Zealand Registered 831870
OPTICAL EXPRESS Qatar Pending 64771
OPTICAL EXPRESS Qatar Pending 84772
OPTICAL EXPRESS Qatar Pending: 84773
OPTICAL EXPRESS Russian Federafion  Registered 2011731073,
488203
OPTICAL EXPRESS Taiwan Reglsfered 099052199;
01546264
OPTICAL EXPRESS United Arab Emirates Reglstered 149852
OPTICAL EXPRESS- United Arab Emirates Registered 149938; 161934
OPTICAL EXPRESS United Arab Emirates Registered 142838
OPTICAL EXPRESS United Kingdom:- Registered 2556901
OPTICAL EXPRESS United-States of Registered B5/435168; 4284733
America
OPTICAL EXPRESS United States of Registered BAIQT7126; 4251836
America
‘OpficatExpress-(In Chinese charactersy China Registered 8856732,
{simplified) :
Optical Express (in Chinese characters) China Registered 8808751
(simplified)
Optical Express (in Chinese characters) Hong Kong Registered 301738440
(simplified and traditional - series of 2)
Optical Express (in Katakana) Japan Registered 2010-086041;
5471726
Optical Express (stylised} Brazil Pending £30837918
OPTICAL EXPRESS (stylised) Brazil Pending 830837200
Optical Express (stylised) Brazil Pending 830837887
OPTICAL EXPRESS (stylised) United Kingdom Registered UK00002120074
optical express (stylized - series of 2) United Kingdom Reglistered UK00002275238
Optical Express the Dental Clinic European Union Registerad 004456851
ciel (stylised) United idngdom Registered UK00002192162
dally vision (slylised) United Kingdom Registerad UK00002239767
~ eye CLINIC (slyllsed) = United Kingdom Registered  UKO0002214586
eye CLINIC (stylised - series of 2) United Kingdom Registered UKD0002238070




GIORGIO VENTURI United Kingdom
health CLINIC (stylised - serfes of 2) United Kingdom
health CLINIC (stylised - sefies of 2) ‘United Kingdom

ORACLE Urited Kingdom
Paolo Riva PACLO RIVA OCCHIAL! {siyli United Kingdorm
sl, vedo (stylised) United Kingdom
THE EYE CLINIC (stylised) Unifed Kingdom

Registered
Regisfered
Reglstarad
Registered
Registered
Registered
Registered

UKO0002132580
UKOD002214625
UK00002235602
UK0o0002183218
UK00002132872
UK00002132606
UK0D002154094
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This is part 2 of the Schedule referred to in the foregoing Assignation In Security between Opfical
Express (Hoidings) Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame
Zone Limited, Cruach Capital Limited and Dakota Trading B.V. dated” 2 pNovEr-geZ 2ois”

Part 2 | :
The Assignation
[

N




This Assignation Is delivered upon
ASSIGNATION

by

Optical- Express (Holdings) Limited, a company registered in Scotland (registered number:
SC168768) and whose registered office Is at The Ca'd'oro, 46 Gordon Street, Glasgow, G1 3PE;

Optical Express Limifed, a company registered in Scoffand (registered number: SC161489) and
whose registered office is at The Ca'doro, 456 Gordon Street, Glasgow, G1 3PE;

Optical Express (Westfield) Limited, a company registered In Scofland (registered number;
SC161695) and whose reglstered office is at The Ca'd’oro, 46 Gordon Street, Glasgow, G1 3PE;

The Frame Zone Limited, 2 company registered in Scotland (registered number. SC182069) and
whose fegistered office is at The Ca'd’oro, 456 Gordon Street, Glasgow, Lanarkshire, G1 3PE;

Optical Express (Holdings) Limited, a company registered in Scotiand (registered number:

SC188768) and whose registered office is at The Ca'd'oro, 45 Gordon.Street, Glasgow, G1 3PE; and

Cruach Capital Limited, a company registered in Scotland (registered number. SC240326) and
whose registered office Is at The Ca'd'oro, 456 Gordan Street, Glasgow, G1 3PE;

(together the “Asslgnors”);

in favour of

Dakota Trading B.V., a company Incorporated in the Netherlands with registered number 60386563
and having its registered office at Strawinskylaan 411, 1077 XX, Amsterdam, The Netherlands (the

"Assignes”),
CONSIDERING THAT:-
A The Assignors own the Assigned Rights,

B The Assignors have agreed fo assign to the Assignee the Assigned Rights.
IT [S AGREED as follows:-
1 Interpretation

The foliowing definitions and rules of interpretation apply In this agresment.

1.1 Definitions:
“Assigned Rights” means-all right, titie and interest whatsoever in or to the Business Name
and/or the Trade Marks, and any goodwill relating thereto, whether now present or aceruing
hereafter, all rights to seek registration of, and/for register, the Business Nama andfor any

mark featured within the Trade Marks as a frade mark, domain name or otherwise in any
territory, and “‘Assigned Right” shall be construed accordingly;

*Attorney” shall have the meaning set forth in clause 5.2,

“Business Day’ means a day other than a Saturday, Sunday or public holiday in the
Netherlands when banks in Amsterdam, the Nethetlands are open for business;

‘Business Name” means the name "Optical Express’;

"Documéhfs" shall have the méaning set f(:n'rth in clause 5.2.1;




1.2
1.3

1.4

1.5

1.6

1.7

1.8

1.8

21

4.1
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‘Effective Dafe” means the latest-date of signature of this agreement;

"Main Agreement’ means the Assignation in Security between the Assignors and Dakota
Trading B.V. dated on or around the date of this agreement,

"Schedule’ means the schedufe to, and forming part of, this agreement;

“Trade Marks” means the registered frade marks and applications for registered trade
merks sef out in the Schedule;

*Transactions” shall have the meaning set forth in clause §2.1; and
"VAT” means value added tax chargeable under applicable law.
Clause headings shall not affect the interpretation of this agreement.
Refersnces to clauses are to the clauses-of this agreement.

Uniess the context otherwise requires, words in the singular shall include the plural and in '
the plural shall include the singular, '

A reference to any party shall include that party's personal representatives, successors and

permitted assignees.

The Schedule forms part of this agresment and shall have effect as if set out in full in the
body of this agreement. Any referenca to this agreement incluides the Schedule,

A reference to writing or written excludes fax and email,

Any words following the {erms including, include,fn particular, for example or any similar
expression shall be consfrued as iHlustrative and_shall not imit the sense of the words,

description, definition, phrase or term preceding those terms.

This agreement Is made pursuant to, and is subject to, the terms of the Main Agreement. In-
the event of a confiict the Main Agreement shall take precedence.

Assignation

For good ard valuable: consideration, in the form of the benefits afforded to the Assignor
pursuant fo the Main Agreement and related transactions, the Assignors hereby assign to
the Assignes the Assigned Rights, including the right to bring, make, appose, defend,
appeal proceedings, claims or actions and cbtain relief In respeet of any infringement, or any
ofher cause of action arising from ownership, of any of the Assigned Rights whether
occurring before, on, or after the date of this agreement.

VAT

If the assignation of the Assigned Rights constitules a texable or deemed taxable supply by
the Assignors, the Assignors shall reimburse the Assignee on demand for any VAT payable
or deemed likely to be payabie by the Assignee to any relevant authority.

Warrantles

Each of the Assignors watrants that:

4.1.1 except fo the extent disclosed to the Assignes, they are the sole legal and
beneficial owners of, and own, the Assigned Righis;

412 it has not assigned any of ihe Assigned Rights; - S
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5.1

b.2

5.3

5.4

5.5

4.1.3 i has not licensed any of the Asslgned Rights, except to the extent disclosed fo
the Assignee (and where the Assigned Rights have been ficensed, the licensees
have consentad o the fransactions effected by this agreement); and

4.1.4 the Assigned Rights are free from any sectrity Interest, option, mortgage, chargs,
lien or other encutnbrancs, or (fo the extent they are not) the Assignors have
disclosed to the Assignee the interest, option, morigage, charge, len -or
encumbrance and the person(s) hoiding such intersst, option, mortgage, charge or
lien or benefiting from such encumbrance have consented to the transactions
effected by this agreement.

Further assurance

At the Assignors’ expense and the Assignee’s request the Assignors shall, and shall procure
that any necessary third party shall, promptly execute and deliver such documents and
performrstich acts as may be required for the purpese of giving full effect to this agreement,
including registration of the Assignee as applicant or (as applicable) proprietor of the
Asslgned Rights {Including the Trade Marks) and assisting with any proceedings which may
ba brought by or against the Assignee against or by any third party relafing to the Assigned
Rights (including the Trade Marks}.

Fach of the Assignors appoints the Assignee as ifs attorney ("Attorney”} and in the relevant
Assignor's name or otherwise and on its behaif:

5.2.1 to create, negofiate, consider, amend, settle, approve, sign, execute, dellver,
perfect, register and/or issue all agreemenis, documents, certificates and
instruments, including any transfet, disposition, assignation, assurance or other
document (afl whether as a deed or nof) (“Documents”), to use the Assignor's
name, and fo take all steps and do all things which the. Attorney in its absolute
discretion considers necessary or desirable for the Assignee (i) to obtain for itseif
or its nominee the full benefit of this agreement, [} in connection with effecting the
transactions sought to be implemented by this agreement (the "Transactions”),
(iif) for perfecting or protecting the fitle of the Assignes to the Assigned Rights, (iv)
for vesting any of the Assigned Rights in the Assignee, (v} pursuant or relating to
the exercise of ifs rights hereunder, -andfor (v} otherwise in connection with any
sale, lease, disposition, protection, maintenance, enforcement, realisafion, getiing
in or other enforcement by the Assignee of or in relation fo any or all or any of the
Assigned Rights or this agreement (or any document referred to in it); and

_52.2  toappoint one or more persons to act as a subsfitute attorney for the Assignor and
i0 exercise one or mere of the powers cenferred on the Aftorney by this power of
sttorney and revoke any such appointment without giving 2 reason.

Without prejudice o clause 5.2, the Assighee may, in any way it thinks fit and in the name
and on behalf of each Assignor;

5.3.1 take any action that this agreement requires the Assignor to take; and/or
5.3.2 exercise any rights which this agreement glves to the Assignor.

The Aftorney (or any substitute appointed pursuant to clause 5.2.2 which is a legal person)
may delegate one or more of the powers conferred on it by this clause fo an officer or
officers of them appointed for that purpose by thelr board of directors by resolution or

otherwise.

Each power of attorney shall be irrevocable save with the consent of the Attorney and is
given by way of security to secure the performarice of obligations owed by each Assignor to
the Assignee under this Agreement andfor in connection with the Transacfions and the

" proprietary interest of the Assignes in the Asgigned Rights. . =~ — R
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5.8

5.9

7.1

7.2

a1

Each Assighor undertakes to rafify and confirm whatever the Attorney, or any substifute
appointed pursuant o clause 5.2.2, or any delegate of them, does or purports to do in good
falth in the exsrcise of any power conferred by this clause.

Each Assignor declares that a person who deals with the Atforney, or any substitute
appointed pursuant fo clause 5.2.2, or any delegate of them, in good faith may accept a
written statement signed by that Attorney (er that substitute,-or such delegate) to the effect
that this power of attomey has not been revoked as conclusive evidence of that fact.

A cerfificate in writing, signed by the Affomsy, or any substitute appointed pursuant to
clause 5.2.2, or any delegate of them, that any insfrument or act falls within the authority
conferred by this clause, shall be conclusive evidence that such Is the case so far as any
third parly is concemed,

Each Assignor indemnifies and shall keep indemnified the Aftorney, and any substitute
appointed pursuant to clause 5.2.2, and any delegate of them, against all llabllities, costs,
expenses, damages and losses (including but not limited to any direct, Indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal
costs {calculated on a full indemnity basis} and all other professional costs and expenses)
which any of them sustains or Incurs in connection with any action taken by any of them in
good faith pursuant to the powers of atforney set out in this clause (including any cost
incurred in enforcing this indemnity).

Waiver

No faiiure or delay by a party to exercise any right or remedy provided under this agreement
or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or
restrict the further exercise of that or any other right or remedy. No single or partlal exercise
of such right or remedy shall prevent or restrict the further exercise of that or any other right

or remedy,
Entire agreement

This agreement along with the Main Agreement constifutes the entire agreement between
the parfles and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between them, whather wyitten
or oral, relating to its subject matter.

The Assignors agree that they shall have no remedies in respect of any statement,
representation, assurance or warranty (whether made Mnocently or negligently) that fs not
set out In this agreement orthe Main Agreement. The Assignors agree that they (and each
of them) shall have no-claim for Innocent or negligent misrepresentation based on any
statement in this agreement or the Main Agresment.

Varlation

No Varia‘:lon of this agreement shall be effective unless it is in writing and signed by the
parties (or their authorised representatives).

Severance

if any provision or pari-provision of this agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified fo the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a provision or
part-provision under this clause shall not affect the validity and enforceability of the rest of
this agreement.

this agreement is invalid, illegal or unenforceable, the partles shall negofiate in good faith to

If one party gives notice o the other of the posshility that ény provisicn Q'r:part—ﬁpfovision&f‘i.
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11
11.1

11.2

1.3

12

12.1

12.2

13

amend such provision so that, as amended, it is legal, valid and enforceable, and, o the
greatest extent possible, achieves the intended commercial result of the original pravision.

Third party rights

No one other than a party fo this agreement, their successors and permitted assignees,

shall-have any right to enforce any of ifs terms.

Notices

Any notice or other communlcation given to a parfy under or in connection with this
agreement shall be in writing and shall be delivered by hand or by commercial courier to the
registered office of the relevant party.

Any nofice or communicafion shall be deemed to have been received:

11.2.1 [f deiivered by hand, at the time the notice is left af the proper address; or

11.2.2  if sent by commercial courier, at 9.00 am on the second {2™)) Business Day affer
posting or at the time recorded by the delivery service (if earliar),

This clause does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other methed of dispute resolution,

Counterparts

This agreement may be execufed in any number of counterparts and by each of five parties
oh separate counterparts.

Where executed in counterparis:

12.2.1 this agreement will not iske effect untl each of the counterparts- has been
delivered;

12.2.2  each counterpart will be held as undelivered untll the paﬁies agree a dale on
which the counterparts are to be treated as delivered,

12.2.3  the date of delivery may be inserted on page one (1) In the blank provided for the
dellvery date of the agreement; and

12.2.4 where the parties to this-agreement have nominated a person to take delivery of
one or more counterparts, the partles to this Agreement hereby agree that the
terms of s2(3) of the Legal Writings (Counterparts and Delivery) (Scotland) Act
2015 shall not apply.

Governing faw
This agreement and any dispufe or claim arising out of or in connection with it or its subject

matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with Scots law,




14 Jurlsdiction

Each party imevocably agrees that the courts of Scotland shall have non-exclusive
jurisdiction to seffle any dispute or claim arising out of or in connection with this agreement

or its subject matter or formation (including non-coniractual disputes or-claims).

IN WITNESS WHEREOF these presents consisting of this and the preceding five (5) pages together with
the Schedule annexed hereto are subscribed as follows:

Subscribed for and on behalf of OPTICAL
EXPRESS (HOLDINGS) LIMITED

by
at
on
before

Subserbed for and on behalf of CPTICAL
EXPRESS LIMITED

by
at
on
before

Director

Withess
Full Name
Address

Subseribed for and on behalf of OPTICAL
EXPRESS (WESTFIELD) LIMITED

by
at
on
before

Director

Witness
Fult Name
Address

Birector

Withess
Fulf Name
Address

f{\




Subscribed for and on behalf of THE FRAME

ZONE LIMITED
by
at Director
on
before
Withess
Full Nama
Addrass
Subscribed for and on behalf of CRUAGH
CAPITAL LIMITED
by
at Director
on .
before
Witness
Full Name
Addrass
Subscribed for and on behalf of DAKOTA
TRADING B.V.
by
at . Director A
on
before
Witness
Full Name

Address




Subscribed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director B

Witness

Full Name

Address




This is the Schedule referred to in the foregoing Asslgnation betwsen Optical Express (Holdings)
Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame Zone Limited,
Cruach Tapital Lirited and Dakota Trading B.V. dafed




TITLE
OPTICAL EXPRESS

OPTICAL EXPRESS {stylised)

STREET SEEN

Optical Express (stylised)

Optical Express
Optical Express
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

GPTICAL EXPRESS.

OPTTCAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL_EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

CPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS

Optical Express {in Chinesa characters)

{simplified)

Optical Express (in Chinese characters)

(simplified)

Optical Express (in Chinese characters)
(simplified and traditional - series of 2}

Optical Express (in Katakana)

Optfical Express (stylised)

OPTICAL EXPRESS (styfised)

Optical Express (sfylised)

OPTICAL EXPRESS (styllsed)

optical express {styiized - series of 2)
Optical Express the Dental Clinlc

clel (stylised)
daily vision {stylised}
eye CLINIC (stylised)

eye CLINIC (stylised - serles of 2)

COUNTRY
United Kingdom
United Kingdom
European Unlon
European Union
European Union
European Union
China

China

China

Hong Kong
India

Japah

New Zealand
Qatar

Qatar

Qatar

Russian Federafion

Taiwan

United Arab Emirates
United Arab Emirates
United Arab Emirates

United Kingdom
United States of
America

United States of
America

Chipa

China

Hong Kong

Japan

Brazil

Brazil

Brazil

Unlited Kingdom
United Kingdom
European Union
Unlied Kingdom
United Kingdem
Unlted Kingdom
United Kingdom

STATUS
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Pending
Registered

Registered
Pending
Pending
Pending
Registered

Registered
Registered
Registered
Registered

Registered
Registered

Registered
Registered
Registered

Registered

Regisfered

Pending

Pending

Pending

Registered
Regisfered
Registered
Registered
Registered
Registered
Reglstered

APPLICATION/
REGISTRATION
NUMBER
2252606A
22526058
010074656
010042018
009614421
004456220
2097849
8007848
2897997
301738459
2040871

2010-0844.34,
5453672
831970

64771
64772
B4773

2011731073,
4588203
099062199,
01546264
149882

140938; 161934
149938"

2556801
85/435168; 4284733

B5/B77126; 4251886
B856732
B80S751

301738440

2010-086041;
5471726
830837919

830837900
830837897
UK00002129074
LUKO0002275238
004456851
UKa0002192182
UK00D02238767

~ TLIKO0D02214686

UK00002236070




GICRGIO VENTURI

health CLINIC (stylised - series of 2)
health CLINIC (stylised - serles.of 2)
ORACLE

United Kingdom
United Kingdom
United Kingdom
Unitad Kingdom

Papio Riva PAOLO RIVA OCCHIALI (styli United Kingdom

sl, vedo {styllsed)
THE EYE GLINIC (stylised)

United Kingdom
United Kingdom

Registared
Reglstered
Registered
Registered
Registered
Registered
Registered

UKO0002132590
LKO00022 14625
UKooco2239602
UKDo002183218
UKD00G2132872
UK00002132605
UK00002 154094

et




This is part 3 of the Schedule referred to in the foregoing Assignation in Security between Opfical
Express (Holdings) Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame
Zane Limited, Cruach Capital Limited and Dakota Tfading BV, dated 2 MovEmGErR Zols
Part 3

The Licence Agreement




This Licence Agreement Is delivered upon
LICENCE AGREEMENT

betweaer

Dakota Trading B.V., a company incorporated In the Netherlands with registered number 60386563
and having its registered office at Strawinskylaan 411, 1077 XX, Amsterdam, The Netherands (the
“Licensor");

and

Optical Express (Holdings) Limited, a company registered in Scofland (registered number,
$C168769) and whose registered office is at The Ca'd'oro, 45 Gordon Street; Glasgow, G1 3PE,

Optical Express- Limited, a company registered in Scofland (registered number. SC161462) and
whose registered office is at The Ca’d'oro, 45 Gordon Street, Glasgow, G1 3PE;

Optical Express (Westfleld) Limited, a company registered in Scotfand (registered number:
SC161605) and whose registered office Is at The-Ca'd’oro, 456 Gordon Street, Glasgow, G1 3PE;

The Frame Zone Limited, a company registered in Scotland (tegistered number. SC182069) and
whose registered office Is at The Ca'd'oro, 45 Gordon Street, Glasgow, Lanarkshire, G1 3PE;

Optical Express (Holdings) Limited, a company registered in Scotland (registered number,
SC158789) and whose registered office is at The Ga'd'oro, 45 Gorden Street, Glasgow, G1 3PE; and

Cruach Capital Limited, a company registered in Scofland (registered number. $C240326) and
whose registerad office [s at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

(together the “Licensees”)

CONSIDERING THAT:~
A The Licensor Is the owner of the Licensed Rights (as defined below).
B The Licensees wish to use the Licensed Rights in the Terrifory (as defined bslow) in relation

to their business and the Licensor is willing fo grant to the Licensees a licence to use the
Licensed Rights-on the terms and conditions set out in this Agreement.

IT IS AGREED as follows:-
1 Interpretation

The definifions and rules of interpretation in this clause apply in this Agreement.
1.1 Cefinitions:

“Agreement” means this agreement;

“Business Day” means a day other than a Saturday, Sunday or public holiday in the
Netherlands whan banks in Amsterdam, the Netherlands are open for business;

“Business Name” means the name “Opfical Express”,
"Effective Date” means the latest date of signature of this Agreement;
“Licensed Rights" means alf right, title and interest of the Lizensor in or fo the Business

accruing hereafter, and "Licensed Right” shall be construed accordingly;

Nzme and/or the Trade Marks, and any goodwill rel=ting therefo, whether sow present or -
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Main Agreement” means the Assignation in Security between Optical Express (Holdings)
Limited, Opfical Express Limited, Optical Express (Wesifisld) Limited, The Frame Zone
Limlted, Cruach Capital Limited and Dakota Trading BXV. dafed on or arcund the date of this
Agresment;

“Marks” means any marks bertaining o the Licensed Rights;

“Trade Marks” means the registered trade marks and applications for registered frade
marks sef out in the Schedule;

“Territory” means the United Kingdom, the Netherlands, Germany and the Republic of
[reland; and

“Transactions” means the fransactions effected by the Main Agreement:

Clause, Schedule and paragraph headings shall not affect the interpretation of this
Agreement,

A person includes a natural person, corporate or urincorporated body (whether or not
having separate legal personality).

The Schedule forms part of this Agreementand shall have effect as if set out in full in the
body of this Agreement. Any reference to this Agreement inciudes the Schedule.

A reference fo a company shall include any company, corporation or other body corporate,
wherever and however Incorporated or established.

References lo clauses and the Schedule are to the clauses and Schedule of fhis
Agreement,

A reference to a holding company or a subsldfary means a holding company or a
subsidiary {as the cass may be) as defined in section 1159 of the Companies Act 2008 and
.a company shall be treated, for the purposes only of the membership requirement contained
in sections 1158(1)}(b) and {c), as & member of another company even if lis shares in that
other company are registered In the name of {a) another person (or its nomines) by way of
security or In connection with the taking of security, or (b) ifs nominee. in the case of a
limited liability partnership which is a subsidiary of a company or ancther limited liablity
partnership, section 11569 of the Companiss Act 2008 shall be amended so that ()
references in sections 1159(1}{a} and (c) to. voling rights are to the members’ rights to vole
on all or substantiaily all mafters which are decided by a vote of the members of the limited
lishility partnership; and (b} the reference in section 1158(1)(b} to the right to appoint or
remove a majority of its board of directors Is to the right fo appoint or remove members
holding a majority of the voting rights.

Uniess the context othetwise req'u'lresr, words in the singular include the plural and In the
plural include the singular. ‘

This Agreement shall be binding on, and anure fo the benefit of, the parfies fo this
Agreement and their respeciive personal representatives, successors and permitted
assignees, and references to any party shall include that party’s perscnal representatives,
suceassors and permitted assignees.

A reference to a statute or stafutory provision is a reference to it as amended, extended or
re-enacted from time fo time.

A reference to a statule or statutory provision shafl include all subordinate legislation made
from time 1o fime under that stafute or statutory provision.

&

A refereéhceto-writing-¢r writteh includes Y% but not e-mail,
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1.13

1.14

" 115

3.1

3.2

3.3

3.4

3.5

4.1

6.1

Any obfigation on a party not to do something includes an obligation not to allow that thing to
be done.

Any words following the terms including, include, in particular, for example or any similar
expression shall be construed as llustrafive and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms.

This Agreement is made pursuant to, and is subject to, the terms of the Main Agreement. In
the event of a conflict the Main Agreement shall take precedencs.

Grant

The Licensor hereby grants to fhe Licensees a non-exclusive ficence to use the Licensed
Rights In connection with their business in the Territory.

Title, goodwill and registrations
The Licensess acknowledge thaf the Licensor is the owner of the Licensed Rights.

Any goodwill derived- from the use by the Licensees of the Licensed Rights or any Marks
shall accrue to the Licensor, and form part of the Licensed Rights. The Licenseses assign io
the Licensor all such goodwill.

No Licensee shall apply for, or obtaln, registrafion of the Licensed Rights (or any Marks) in
any country witheut the express written consent of the Licensor,

No Licensee shall apply for, or obiain, registration of any trade or service mark in any
country which consists of, or comprises, or Is confusingly similar to, the Marks or any of
them without the express written consent of the Licensor.

No Licensee-shall use in its business any other frade mark confusingly similar to the Marks
or any-of them without the express written consent of the Licensor.

Recordal of licence

Each Licensee shall, at its own cost and as soon as-reasonably practicable, and if requested
by the Licensor, recard the licence granted fo if in clause 2 in the relevant regisiries against
the registrations and applications listed in the Schedule and against any registrations of any
marks listed in the Schedule, orany-of them.

Conslideration

The licence granted hereunder is granted for good and valuable consideration, in the form of
the rights and benefits afforded to the Licensees pursuant to the Transactions and related
fransactions.

Profection of the Mark

Each Licensee shall immediately notify the Licensor in writing giving full particulars If any of
the following matters come to iy aftention:

8.1.1 any actual, suspected or threatened infringement or misuse of the Licensed Rights
or the Marks or any of them;

8.1.2  any actual or threatened claim that the Licensed Rights or the Marks or any of
them are Invalid;

ZE5% - any aciual or threatened opposition to the Licensed Rights or the Marks or any-of

them;, = = T




8.2

8.3

7.1

7.2

7.3
7.4

8.1.4  any claim made or threafened that use of the Licensed Rights or the Marks or any
of them infringes the righis of any third party; or

6.1.5 any other form of attack, charge or claim o which the Licensed Rights or the
Marks or any of them may be subject.

In respect of any infringement or misuse of the Licensed Rights or any of them in the
Terrifory, each Licensee may commerce proceedings and act in connection therewith as if
this agresment were an assignation. A Licensee may reguirs the Licensor to lend its name
to such proceedings andfor provide reasonable assistance In connection with such
proceadings, subject to the Licensee giving the Licensor an indemnify {or such security as
the Licensor may request) In respect of all costs, damages and expenses that It may incur,
including an award of costs against it. restlfing from the Licensor's involvement in such
proceedings. Otherwise no Licensee may call upon the Licensor to lend ifs name fo, assist
with or taka Infringement proceedings in respect of any mafter,

Nething in this Agreement shall constitute any representation or warranty that.
8.3.1 any of the Licén‘s'ed Rights or the Marks isVVaIid;

63.2  any Licensed Right (if an application} shall proceed to grant or, if granted, shall be
valid; or

833  the exercise by a Licenses of rights granted under this Agreement will not infringe
the rights of any person,

Liability

To the fullest extent permitted by law, the Licensor shall not be Hable to any Licenses for
any costs, expenses, loss or damage (whether direct, indirect or-consequential, and whether
economic or other) arising from a Licensee's exercise of the rights granted o it under this
Agreement,

Each Licensee indemnifies and shall keep indemnified the Licensor agalnst all liabilities,
costs, expenses, damages and losses (including but not limited fo any direct, indirect or
consequential loases, loss of profit, loss of reputafion and all interest, penalties and lsgal
costs (calcutated on a full indemnity basis} and ail other professional costs and expenses)
suffered or incurred by the Licensor artsing out of or in connection with:

721  a Licensee’s exerclse of its rights granted under this Agreement, including any
ciaim made against the-Licensor for actual or alleged infringement of a third party's
intellectual property rights arising out of or in connection therewith;

7.2.2 a Licensee’'s breach or negfigent performance or non-performance of this
Agreement; andfor

7.2.3  the enforcement of this Agreement.

This indemnify shall apply whether or not the Licensor has been negligent or af fault

If a payment due from a Licensee under this agreement is subject to tax (whether by way of
direct assessment or withholding at its source), the Licensor shall be entitled to receive from

the Licensee such amounts as shall ensure that the net receipt, after tax, to the Licehsor in
respect of the payment is the same as it would have been were the payment not subject fo

Nothing in this Agreement shalf have the effect of excluding or fimiting any liabiilty for death

or personal injury caused by negligence or any other habﬂ;ty which may not be exc!uded or

fimitetpursuant to applicabletaw, ===~




8.1

82

8.3

8.1

10

10.1

10.2

10,3

11
11.1

12

12.1

Additional Licensee obligations
No Licensee shatt, or directly or indirectly assist any other person to:

8.1.1 use the Licensed Rights or the: Marks except as permitted under this Agreement;
andfor

8.1.2  do or omlf fo do anything to diminish the rights of the Licensor in the Licensed
Rights or the Marks or impair any registration of the Licensed Righis or the Marks.

Each Licensee shall promptly provide the Licensor with copies of all communications,
relating to the Licensed Rights or the Marks or any of them, with any regulatory, industry or
cther authority, bedy or person.

Each Licensee acknowledges and agrees that the exercise of the licence granted to the-
Licensee under this Agresment is subject fo all applicable-laws, enactments, regulations and
other similar instruments, and each Licensee understands and agress that it shall at alf
times be solely liable and responsible for due obsetvance and performance.

Sub-licensing

Each Licensee shall have the right to grant fo any of its subsidiaries a sub-licence of any of
its rights under this Agreement provided that:

811  the Licensee shall ensure that the terms of any sub-licence accord with this
Agreement and any other obligafions of the Licensee, and are in writing, and the
Licensee shall provide the Licansor with a copy of the sub-licence on request; and

8912  all sublicences granted shall terminate aufomatically on fermination of this
Agreament,

Assignation and other dealings

No Licensee shall assign, transfer, novate, merigage, charge, subcontract, declare a trust
over, or deal in any other manner with this Agreement or any or all of its rights under this
Agreement without the prior written consent of the Licensor.

The Licensor may at any time assign, transfer, novate, morigage, charge, declare a trust
over or deal in any other manner with this Agreement and/or any or all of its rights under this.
Agreement The Licensee consents to any assignation, transfer, -novation, morigaging,
charging; declaration of trust in- respect of or other dealing in, with or of this Agresment as
proposed by the Licensor from time to dme.

The Licensor may subcontract or defegate in any manner any or all of its obligations under
this Agreement to any third party.

Duration and fermination

This Agreement shall commence on the Effective Date and shall continue until nofice of
termination ls glven by the Licensor. The Licensor may terminate this Agreement with
respect to each Licensse on an individual basis, in which event the Agreement shall remain
in full force and effect with respect fo the remining Licensees.

Consequences of terminafion

On fermination of this Agreement for any reason and subject to any express provisions set
out elsewhere in this Agreament;

1212 . allrights atid lleenzes grant&imurstant to this Agresment shall cease; -
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12.3

13

14

15

15.1

16.2

16

17
171

72
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12.1.2  the relevant Licenses shall cease all uss of the Licensed Rights_and the Marks;
and

12.1.3 the relevant Licensee shall co-uperate with the Licensor in the canceliation of any
registrations of licences made pursuant to this Agreement and shall exacute such
documents and do all acts and fthings as may be necessary to effact such
canceltation.

Any pravislon of this Agresment that expressly or by implication is infended to come nto or
confinue in force on or after termination of this Agreement shall ramain Iy full force and

effect.

Termination of this Agreement shall not affect any rights, remedies, obligafions or liabilities
of the parties that have accrued up to the date of fermination, including the right to claim
damages in respect of any breach of the Agreement which existed at or before the date of
termination,

Further assurance

At its own expense each parly shall, and shalf use all reasonable endeavours to precurs that
any necessary third party shall, promptly execute such documents and perform such acts as
may reasonably be required for the purpose of giving full effect to this Agreement.

Waiver

No failure or delay by a party fo-exercise any right or remedy provided under this Agreement
or by law shall constitute a walver of that or any other right or remedy, nor shall ¥ prevent or
restrict the further exercise of that or any other right or remady, No single or partial exercise
of such right or remedy shall prevent or restrict the further exercise of that or any other right
or remedy,

Entire-agreement

This Agreement constitutes the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranfies, representations
and understandings baetween them, whether written or oral, relating fo its subject matter.

Each Licensee agrees thaf If shall have no remedies in raspect of any statement,
representation, assurance or warranty- (whether made innocentfy or negligently) that is not
set out in this Agreement. Each Licensee agrees that it shall have no claim for innocent or
negligent misrepresentation or negligent misstatement based on any statement in this
Agreement. :

Variafion

No variation of this Agreement shall be_effective unless it is in writing and signed by the
parties (or their authorised representatives).

Severance

If any provision ar pari-provision of this Agresment [s or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessaty io make i
valid, legal and enforceable. If such modification is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification o or deletion of a provision or
part-provision under this clause shall not affect the validity and enforceability of the rest of
this Agreement.

If one party gives notice to the others of the possibility that any provision or part-provision of
this Agrésmment is invalid, Hlegakor unenforcaalle, thedarties shEegotiata in gdod faith to -
amend such provision so that, as amended, It s legal, valid and enforceable, and, fo the
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19.1

19.2
20

20.1

20.2

20.3

21

22

221

22.2

greatest extent posslble, achieves the Intended commercial result of the original provision.
Third party rights

No one other than a party fo this Agreement, their successors and permitted assigneses,
shall have any right fo enforce any of its terms.

No partnership or agency

Nothing in this Agreement is intended to, or shall be desmed fo, establish any partnership or
joint venture between any of the parfies, constitute any parly the agent of another party, or
authorise any party fo make or enter info any commitments for or on behalf of any other
party, except as expressly envisaged hereunder.

Each party confirms itis acting on its own behalf and not for the bensfit of any other person,

Notices

Any nofice or other communicafieh given fo a party under or In connection with this
Agreement shall be in writing and shall be delivered by hand or by commercial coutler at its
registered office,

Any nofice or communication shall be deemad to have been recelved:
20.2.1  [f delivered by hand, on signature of a delivery receipt, or

20,22 if sent by commercial courier, at §:00 am on the second {2™) Business Day after
posting or at the time recorded by the delivery service (if earlier).

This clause does not apply o the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Inadequacy of damages

Without prejudice to any other rights or remedies that the Licensor may have, each Licensee
acknowledges and agrees that damages alone would not be an-adequate remedy for.any
breach of the terms of this Agreement by the Licensee. Accerdingly, the Licensor shall be
eniitled fo the remedies of interdict, injunction, specific performance or other equitable or
discrefionary refief for any threatened or actual breach ofthe terms of this Agreement,

Counterparts

This Agreement may be executed in any number of counterparts and by each of tha parties
o separate counterparts.

Where executed in counterparis;

22,21 this Agresment will nof take effect untll each of the counterparts has been
delivered;

2222 each counterpart will be heid as undelivered until the pariies agree a date on
which the counterparts are to be treated as delivered;

2223 the date of delivery may be inserted on page one (1) in the blank provided for the
deilvery date of the Agreement, and

2224 where the parties fo this Agreement have nominated a person fo take delivery of
ohe or more counterparts, the parties to this Agreement hereby agree that the
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23

terms of s2(3) of the Legal Writings (Counterparts and Deflvery) (Scotland) Act
2016 shall not apply.

Governing law
This Agreement and any dispute or claim arising out of or in connection with it or its subject

matter or formation (including non-confractual-disputes or claims) shall be governed by and
construed in accordance with the laws of Scotiand.




24 Jurisdiction
Each party imevocably agrees that the courts of Scolland shall have non-exclusive
jurisdiction to setfle any dispute or claim arising out of or in connection with this Agreement
or its subject matter or formation (including non-contractual disputes or claims).

IN WITNESS WHEREOF these presents consisting of this and the preceding eight (8) pages fogether with
the Schedule annexed hereto are subscribed as foliows:

Subscribed for and on behalf of OPTICAL

EXPRESS (HOLDINGS) LIMITED
by
at Director
on
before
Witness
Full Name
Address
Subscribed for and on behalf of OPTICAL
EXPRESS LINMITED _
y .
at Director
on
before
Witness
Full Name
Address
Subscribed for and on behalf of OPTICAL
EXPRESS (WESTFIELD) LIMITED
o I
at Director
on
before
Winess
Full Name

Address

I
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Subsctibed for and on behalf of THE FRAME
ZONE LIMITED

by
at
on
before

Director

Withess

Full Name

Address

Subseribed for and on behalf of CRUACH
CAPITAL LIMITED

by
at
on
before

Director

Withess

Full Name

Address

Subserlbed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

ﬂ“* R .-

DirectorA

WWitness i

o
EHill Name

Address




Subscribed for and an behalf of DAKOTA
TRADING B.V.

by
at
an
before

P Tl et RS

Director B

Witness

Full Name

Address

3
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This is the Schedule referred to In the foregoing Licence Agresment between Optical Express
{Holdings) Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frama Zone
Limited, Gruach Capital Limited and Dakota Trading B.V. dated




TITLE
OPTICAL EXPRESS

OPTICAL EXPRESS (sfylised)

STREET SEEN

Optical Express (stylised)

Optical Express

Optical Express

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS
OFTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS

COUNTRY
United Kingdom
United Kingdom
European Unlon
European Union
European Union
Eurcpean Union
China

China

China

Hong Kong
India

Japan

New Zealand
Qatar

Qatar

Qatar

Russlan Federation

Taiwan

United Arab Emirates
United Arab Emirates
United Arab Emirates

United Kingdom
United States of
Ameriea
United States of
America

Opfical Express-{in Chinese characters) China
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Assignation in Security

by

Optical Express (Holdings} L:imited
Optical Express Limited

Optical Express (Westfield) Limited
The Frame Zone Limited

and

Cruach Capital Limited

in favour of

Dakota Trading B.V.

-‘HARPER MACLEOD LLP ARE ONLY ADVISING DAKOTA TRADING B.V. AND NO OTHER
PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS
DOCUMENT SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE
ENTERING INTO THIS DOCUMENT AS THE EXECUTION OF THIS DOCUMENT WILL
HAVE LEGAL EFFECT AND IMPLICATIONS
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This Agreement is delivered upon 2 ASVEMBEIT ZeS”
ASSIGNATION IN SECURITY

by

Optical Express (Holdings) Limited, a company registered in Scofland (registered number:
5C168769) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

Optical Express Limited, a-company registered in Scotland (registéred numbet: SC161469) and
whose registered office is at The Ca'd'cro, 45 Gordon-Street, Glasgow, G1 3PE;

Optical Express (Westfield) Limited, a company registered in_ Scotland (registered number:
SC161695) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

The Frame Zone Limited, a company registered in Scotland. (registared number: SC182069) and
whose registered office is at The Ca'd’'oro, 45 Gordon Sireet, Glasgow, Lanarkshire, G1 3PE;

Optical Express (Holdingsy Limited, a company -registered in Scotland (registered number:
SC168768) and whose registered office is at The Ca'd'oro, 45 Gordon Street, Glasgow, G1 3PE; and

Cruach Capital Limited, a company registered in Scotland (registered number; SC240328) and
whose registered office Is at The Ca'd'oro, 45 Gordon Strest, Glasgow, G1 3PE;

(together the “Assignors™)

in favour of

Dakota Trading B.V., & company incorporated under the laws of the Netherlands, having its
corporate seat in Amsterdam, the Netherlards and its principal place of business at Strawinskylaan
411, 1077 XX Amsterdam, the Netherlands, registered with the trade register of the Dutch Chamber of
Commerce under number 60396563 (the “Assignee”).

IT 1S AGREED as follows:-

1 Definitions And Interpretation

1.1 In this Agreement, and the foregoing recitals hereto, unless the context otherwise requires
or permits, the following shall have the following meanings:

“Agreement’ means this assignation in security, Including the-Schedule;

“Assignation” means the assignation in agreed form between the Assignors and Assignee
a copy of which is set out in part 2 of the Schedule;

"Assigned Rights” means all right, title and interest whatsoaver in or to the Business Name
and/or the Trade Marks, and any goodwill relating thereto, whether now present or accruing
hereafter, all rights to seek registration of, andfor register, the Business Name and/or any
mark featured within the Trade Marks as a trade mark, domain name or otherwise in any
territory, and “Assigned Right” shall be construed accordingly;

“‘Business Day” means a day, excluding Saturdays or Sundays, on which banks are
generally open for business in Glasgow and Amsterdam;

"Business Name” means the name “Optical Express”;
"Default Rate” means 15% per annum;

““Enforcement Event’ means any of the following evénts: =Tz R
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{a) the Assignors (or any of them) havefailed to pay all or any of the Secured Liabilities in
accordance with Clause 2.1;

(b) the occurrence of any event, howsoever described, which entitles the Assignee to
accelerate, to demand repayment of or to the delivery of cash collected in respect of any
of the Secured Liabilities;

(c) any breach of any of the terms of this Agreement, the-Assignation or the Licence
Agreement; and/or

(d) the occurrence of an Insoivency Event in refation to the Assignors or any of them or any
of their subsidiaries;

“Financial Collateral’ shall have the meaning given to that expression in the Financial
Collateral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements_(No. 2)
Regulations 2003 (S.I. 2003 No. 3226); ‘ '

“Insolvency Event’ means, in refation to an Assignor or any of its subsidiaries:

{a) any application, notice, resolution or order being made; passed or given for or in
connection with the winding up, liquidation, dissolution, administration or
reorganisation of the Assignor or any of its.subsidiaries;

{b) the Assignor or any of its subsidiaries becoming subject to any insolvency,
reorganisation, receivership (whether relating fo all or only-some of their assets),
administration, liquidation, dissolution or other similar proceedings, whether
voluntary or involuntary and whether or not involving insolvency;

()] the Assignor or any of its subsidiaries assigning all or any of its their assets for the
benefit of their creditors generally (or any class thereof) or entering into any
composition or arrangement with their creditors generally or any arrangement
being ordered or declared by a court of competsnt jurisdiction whereby all or any
of their affairs and/or assets are submitted to the control of, or are protected from,
their creditors;

{d) the Assignor or any of its subsidiaries becoming subject to any distribution of thelr
assets in consequence of insolvency, reorganisation, liquidation, dissolution or
administration; or ' ,

(e) any event analogous to any of the foregoing occurring in relation to the Assignor or
any of its subsidiaries or any of their assets in any jurisdiction;

“Insolvency Representative” means any liquidator, administrator, receiver, receiver and
manager, administrative receiver, custodian, trustee or any similar officer in any jurisdiction;

“Licence Agreement” means the licence agreement In respect of the Assigned Rights in
agreed form between the Assignors and Assignee a copy of which is set out in part 3 of the
Schedule;

“Schedule” means the schedule in 3 parts annexed to, and forming part of, this Agreement;

“Secured Liabilities” means all present and future obligations and liabilities (whether actual
or contingent, whether owed jointly or severally and whether as principal or surety or in any
other capacity whatsosver) of the Assignors (or any of them) to the Assignee (and whether
originally owing to the Assignee or purchased or acquired by the Assignee) together with

~any of the following matters relating to or arising in respect of, those liabilities and
~=pbligations: =L =R
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

(@) ' any refinancing, novation, deferral or extension;
(by any claim for damages or restitution; and

(c) any claim as a result of any recovery by an Assignor of a payment or discharge on
the grounds of preference,

and any amounts which would be included in any of the above but for any discharge,
non-provability or unenforceability of these amounts in any insolvency or other proceedings;

“Secured Liabilities Discharge Date” means the date on which the Secured Liabilities
have been unconditionally and irrevocably and fully and completely paid and/or discharged
to the satisfaction of the Assignee and no further Secured Liabilities are capable of
becoming outstanding;

"Security” means a mortgage, charge (fixed or floating), standard security, assignation in
security, pledge, fien or other security interest securing any obligatica of any person or any
other agreement or arrangement having a similar effect;

“Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations; and

“Trade Marks” means the registered frade marks and applications for registered trade
marks set out in part 1 of the Schedule.

Reference to-any statute or statutory -provision shall include a reference to any statute or
statutory provision which amends, extends, consolidates or replaces the same or which has
been amended, extended, consolidated -or replaced by the same and shall include any
orders, regulations, instruments or other subordinate legislation made under the relevant
statute or statutory provision.

References to “including’, “includes”, “in particular’ or any similar expression shall be
construed as illustrative and shalf not limit the generality of the words preceding it

Any reference in this Agreement to a document of any kind whatsoever (including, without
limitation, this Agreement) is fo that document as extended, amended, restated, varied,
supplemented, novated or substituted from time fo time.

Words importing persons shall include individuals, firms, partnerships, corporations,
govermnments, governmental bodies and departments, authorities, agencies, unincorporated
bodies of persons or associations and any other organisations having legal capacity.

The singular includes the plural and vice versa and any gender includes ail-genders.

The clause, paragraph, part and Schedule headings are inserted for convenience and shall
not affect the construction of this Agreement.

The Schedule forms part of this Agreement and shall have effect as if set out in full in the
body of this Agreement. Any reference to this Agreement includes the Schedule.

Uniess the context otherwise requires, references o Clauses are references to the relevant
clause In this Agreement and references to paragraphs and parts of the Schedule are
references to relevant paragraphs and parts of the Schedule.

References to persons shall include their respective successors and permitted assignees
and permitted transferees.

* Any obligation in this Agreement on a person not fo do sGmething includes-an obligation not .

fo agree G dilow that thing to be done.
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1.13

1.14

1.15

1.16

2.1

2.2

2.3

2.4

3.1

Reference to the “winding-up” of a person also includes the amalgamation, reconstruction,
reorganisation, insolvency, bankruptcy, seguestration, administration, dissolution,
provisional liguidation, liquidation, receivership, merger or consolidation of that person, the
entering into of a scheme of arrangement of affairs, voluntary arrangement or frust deed for
creditors (or other composition in safisfaction of debts) in respect of that person, the
appointment of an administrator, receiver, trustee in sequestration, judicial factor or any
other equivalent officer in any jurisdiction in respect of that person, and any other analogous
procedure under the {aw of any jurisdiction which has a similar effect to the foregoing.

Any reference to an Enforcement Event being described as "continuing” means that it has
not been remedied to the satisfaction of the Assignee or expressly waived in writing by the
Assignee.

A reference to a holding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1158 of the Companies Act 2006 and
a company shall be freated, for the purposes only of the membership requirement contained
in sections 1159(1)(b) and (c), as a member of another company even if its shares in that
other company are registered in the name of (a} another person (or its nominee) by way of
security or in connection with the taking of security, or (b) its nominee. In the case of a
limited Yiability partnership which is & subsidiary of a company or another limited liability
partnership, section 1158 of the Companies Act 2006 shall be amended so that (a)
references in secfions 1159(1)(a) and (c) to voting rights are to the members’ rights {o vote
on all or substantially all matters which are decided by a vote of the members of the limited
fiability partnership; and (b) the reference in section 1159(1)(b) to the right to appeint or
remove a majority of its board of directors is to the right to appoint or remove members
holding a majority of the voting rights.

Unless the context otherwise requires, a reference to an Assigned Right includes:

1.15.1  any part of that Assigned Right; and

1:16.2  the proceeds of that Assighed Right.

This Agreement shalt take precedence over the Licence Agreement and the Assignation.
Bond

The Assignors undertake to the Assignee on a joint and several basis that they will pay and
discharge fo the Assignee {(or to such other person as the Assignee may direct) all of the
Secured Liabilities on demand in writing when the-same are due.

The Assignors agrees that if they shall fail to pay and discharge any part of the Secured
Liabilities when due then such amount shall bear interest {after as well as before decree and
payable on demand) on-a daily basis based on a year of three hundred and sixty five (365)
days at the Default Rate from the due date thereof until paid in full.

A cerfificate signed by or on behalf of the Assignee as to the amount, calculation or nature
of the Secured Liabilities or any part of them will, in the absence of manifest error, be
conclusive and binding on the Assignors.

All the Security created under this Agreement:

2.4.1 is created in favour of the Assignee; and

242 is security for the payment and discharge of each and all of the Secured Liabilties.

Assignation

- iThé"]ﬂ-xs’éigh;oré, as s&curity fc‘?‘%;%ﬁé"’péym“ént"and discharge of ‘all the Secured Liabiiities,

hereby irrevocably and unconditionally;




3.2

4.1

42

314  assign the Assigned Rights to the Assignee; .- _

31.2 undertake to, on demand and without delay, execute and deliver to the Assignee
such further documentation as may be required from time to fime by the
Assighee In connection with such assignation and/or the fransactions
contemplated by this Agreement and the documents referred to herein; and

3.1.3 undertake, insofar as this Agreement and the assignations effected by it relate
to Assigned Rights which are registered, as soon as Is practicable following the
date of this Agreement:

3.1.3.1 to notify such assignations o the relevant registration office(s) and
have the assignation recorded at the relevant registration office(s) at
which the Assigned Rights have been registered,

3.1.3.2 to complete and deliver to such registration office(s) (and/or on
demand fo the Assignee), duly executed, all necessary registration
forms required or preferred by such registration office(s) to allow
registration of the assignations effected by this Agreemen;

3.1.3.3 to take all steps necessary to effect and perfect such registration(s) as
are referred to in clauses 3.1,3.1 andfor 3.1.3.2;

3.1.3.4 to notify such persons as the Assignee may require of the assignations
effected by this Agreement; and

3.1.3.5 to deliver to the Assignee without delay all evidence of compliance
with this clause 3.1 as the Assignee may require, and

3.1.4 undertake, on the last date of execution of this Agreement, to deliver up to the
Assignee duly executed the Assignation and the Licence Agreement.

The assignation set out within Clause 3.1 shall include all right and entitiement to bring, make,
oppose, defend, appeal proceedings, claims or actions and obtain relief in respect of any
infringement, or any other cause of action arising from ownership, of any of the Assigned
Rights whether occurring before, on, or after the date of this Agreement.

Further undertakings-
The Assignors agree and consent to:

411 on and/or following the Effective Date, the Assignee obtaining from the agents of,
andfor service providers fo, the Assignors (or any of them) a copy of any and all
files, informrration, certificates and other items relating to the Assigned Rights; and

412 the Assignee being notified of any decision or matter relating to the prosecution or
maintenance of, or otherwise concerning, the Assigned Righis (which notification
shall be made and/or procured by the Assignhors (as applicable) in good time prior
fo the date by which any decision has to be made, or (if earlier) as socon as such
mafter arises).

Notwithstanding any other provision of this Agreement, the Assignors shall unless or until an
Enforcement Event has occurred and is continuing unremedied and unwaived remain liable to
do all things necessary or expedient to maintain as valid and enforceable any rights conferred
by or forming part of the Assigned Rights. The Assignee if it so wishes may (but shall not be
obliged to) take any action or do any thing as it determines necessary or expedient fo maintain

“as valid and anforceable any rights conferred by or forming part of the Assigned Rights {in
. T&dch case af the consent of the A351gnors suc:h consent not to be unrsasonably withzeld or -
= delayed). 7 = 7 T
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8.1

Each Assignor undertakes to the Assignee that the Aséignor shall not without prior consent in
writing of the Assignee:

4,31 assign, novate, transfer and/or otherwise dispose of or deal in or with the Assigned
Rights {or purport to do so);

4,32 create any Security or other encumbrance over, in or in relation to any of the
Assigned Rights to or in favour of any person (other than the Assignes);

433 walve, fail or delay to enforce any of the rights forming part of, or arising from, the
Assigned Rights; or

434 take or omit to take any action, the taking or omission of which might result in the
alteration or impairment of the Assigned Rights (including as regards their validity or
enforceability) or which could reasonably be considered to be material fo the
interests of the Assighee (whether now or in the future).

Payments

All sums payable by the Assignors hereunder shall be paid in full to the Assignee (or o such
other person as the Assignee may direct) without any set off or counterclaimn whatsoever
and, except to the extent compelled by law, without any withholding or deduction. Where an
Assignor is required by law to make any withholding or deduction, it shall pay to the
Assignee such additional sums to the extent necessary fo ensure that the Assignee receives
on the due date a sum equal to the sum which it would have received had there been no
such withholding or deducting. If the Assignee subsequently receives a credit which is
referable to the increased payment and which enhances its position, then it wil reimburse
the Assignor sufficient to redress the position up fo the lower of (a) the increased payment
and (b) the amount received, so long as doing so does not prejudice receipt or retention of
such credit.

The Assignee may:~

521 refrain from applying or enforcing any other moneys, Security or rights held or
received by it-in respect of Secured Liabifities or apply and enforce the same in
such manner and order as it sees fit (whether against those amounts or otherwise)
and the Assignors shall not be entitied to the benefit of the same; and/or

5292 hold in an interest bearing. account any money recsived from an Assignor or on
account of the Assignor's liability under this Agreement without any immediate
obligation to apply such monies or-any part thereof in or towards discharge of any
of the Secured Liabilities. '

All payments to be made under this Agreement shall be made in the currency or currencies
in which the relevant Secured Liabilities are expressed to be payable by the Assignor.

Enforcement

At any time while an Enforcement Event has occurred and is continuing, the Assignee shall
be entitled (i) to terminate the Licence Agreement, and/or (i) either in #s own name or in
the name of each Assignor or otherwise, and in such manner and upon such terms and
conditions as the Assignee thinks fit, to prosecute, maintain, enforce, reduce and/or
otherwise deal in or with the Assigned Rights in any respect as it in its sole discretion
determines, including:

6.1.1 to exercise and/or do all such rights and things as the Assignee would be entitled
to exercise and/or do as the absolute owner of the Assigned Rights free from all

&

Security;— . ¢ e e




6.2

7.1

7.2

7.3

8.1

.81.2 to do or omit to do any-and all such acfs and things it may-consider.necessary or

expedient for the protection, maintenance, enforcement or realisation of the
Assigned Rights;

8.1.3 to do or omit to do any and all such acts and things it may consider necessary or
expedient and which are incidental fo the exercise of any of the rights conferred
on the Assignee under or by virtue of this Agreement or the Assigned Rights;
and/fer

6.1.4  to concur in the doing or omission of doing of anything which the Assignee has
the right to do or omit to do jointly with any other person(s).

To the extent that any Assigned Rights constifute Financial Collateral and are subject to a
Security Financtal Collateral Arrangement created by or pursuant to this Agreement, the
Assignee shall have the right, at any fime after this Agreement becomes enforceable, to
appropriate all or any part of those Assigned Rights in or towards the payment or discharge
of the Secured Liabilities. The value of any Assigned Rights appropriated in accordance
with this Clause 6.2 shall be the price of those Assigned Rights at the time the right of
appropriation is exercised as listed on any recognised market index, or determined by such
other method as the Assignee may select (including, without limitation, independent
valuafion). The Assignors agree that the methods of valuation provided for in this Clause
6.2 are commercially reasonable for the purposes of Regulation 18 of the Financial
Collateral Regulations. To the extent that any Assigned Rights constitute Financtal
Collateral, the Assignors agree that such Assigned Rights shall be held or designated so as
to be under the control of the Assignors for all purposes of the Financial Collateral
Regulations.

Appiication of Securify Proceeds

All monies received by the Assignee in terms of this Agreement shall be applied in the
following order of priority:

7.1.1 first, in or towards payment of or prevision for all costs, charges and expenses
praperly incurred by the Assignee;

7.1.2 second, towards satisfaction of any indemnities granted by the Assignors (or any
of them) hereunder or under the Assignation or the Licence Agresment;

7.1.3  third,_towards application of the Secured Lisbilities in such order and manner as
the Assignee sees fif; and

7.1.4 fourth, in payment of the surplus (if any) fo the Assignors or other person entitled
toit

Clause 7.1 is subject to the payment of any claims having priority over this Agreement.

Clause 7.1 does not prejudice the right of the Assignee to recover any shortfall from the
Assignors.

Protection of Third Parties

No person (including, without limitation, a purchaser) dealing with the Assignee or its agents
will be concemed {o enquire:

8.1.1 whether the Secured Liabilities have become payable;

8.1.2 whether any power which the Assignee is purperting to exercise has become
.. exercisable or is being properly exercised; L S

8.1.3  whether any money remains due in respect of the Secured Liabilities; or




10

10.1

10.2

10.3

10.4

10.5

814  -howany money paidtd the Assignee is to be applied:
Further Assurance

Each Assignor shall do all acts and things (including execute such documents and provide
such assurances) as the Assignee may require for implementing, effecting, maintaining,
perfecting or protecting this Agreement including the assignation provided under this
Agreement, the rights of the Assignee hereunder and/or the Security created by and
pursuant o this Agreement over the Assigned Rights-and/or for facilitating. the protection,
maintenance, enforcement and/or realisation of any righis or assets in the manner as
foreseen hereunder and/or the exercise of all powers, rights, authorities ard discretions
vested in the Assignee pursuant to this Agreement, and shall, in particular, execute all fixed
securities, floating charges, assignations, Securities, transfers, dispositions and assurances
of or relating to the Assigned Rights (whether to the Assignee or ifs nominee(s) or
otherwise) and give all notices, orders and directions which the Assignee may think
appropriate or expedient.

Protection of Security

The Securities created by this Agreement shalt be a continuing security notwithstanding any
infermediate payment or satisfaction of the Secured Liabilities and shall remain in fulf force
and effect and may not be revoked until the Secured Liabilities Discharge Date has
occurred. As spon as practicable following the Secured Liabilities Discharge Date; the
Assignee shall execute and deliver, at the cost of the Assignors, a release of this Agreement
and reassign and retrocess to the Assignors the Assigned Righis.

The Securities created by this Agreement shall be in addition to and shall not in any way
prejudice or be prejudiced by any other Security, right or remedy which the Assignee may
now or at any time hereafter hold for ali or any part of the Secured Liabilities.

No failure-on the part of the Assignee fo exercise and no delay on its part in exercising any
right; remedy, power or privilege under or pursuant to this Agreement or any other document
referred to herein or relafing to or securing all or any part of the Secured Liabilities will
operate as-a waiver thereof, nor will any sifgle or partial exercise of any right or remedy
preclude any other or further exercise thereof or the exercise of any other right or remedy.
The rights and remedies provided in this Agreement and any such other document are
cumulative and not exclusive of any right or remedies provided by law.

Each.of the provisions in this Agreement shall be severable and distinct from one another

and if at any time any one or more of such provisions is or becomes or is declared nuil and
void, invalid, illegal or unenforceable in any respect under any law or otherwise howsoever,
the validity, legality and enforceability of the remaining provisions of this Agreement shall not
in any way be affected or impaired thereby.

Neither the Securities created by this Agreement nor the rights, powers, discretions and
remedies conferred upon the Assignee by this Agreement, the documents referred to herein
or by law shall be discharged, impaired or otherwise affected by reason of:

10.5.1 any increase in or waiver or discharge of the Secured Liabilities;

10.5.2 any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Assignee may have now or in the future
from or against any Assignor or any other person in respect of any of the Secured
Liabilities;

10.5,3  any act or omission by the Assignee or any other person in taking up, perfecting or
enforcing any Security or guarantee from or against any Assignor or any other
person or the invalidity or-unenforceability of any such Security or guarantee;




10.6.4

10.5.56
10.5.6

10.5.7

10.5.8
10.56.9
10.5.10

10.5.11

10.5.12

any amendment, variation, restatement or supplement of or fo, or novaion,
transfer or termination (in whole or in part) of, any document relfating to the
Secured Liabilities or any exercise by the Assignee (in its absolute discretion) of its
rights to refuse, grant, confinue, vary, review, determine or increase any credit or
facilities to-an Assignor or any other person,

any grant of time, indulgence, waiver or concession by the Assignee to any
Assignor or any other person;

any arangement or compromise entered into between the Assignee and an
Assignor or any other person;

the winding-up, incapacity, limitation, disability, discharge by operation of law or
any change in the constitution, name and/or style of an Assignor or any other
person;

the invalidity, illegality, unenforceability, iregularity or frustration of the Secured
Liabilities or any other obligations of an Assignor or any other person;

any legal limitation, disability, incapacity or similar circumstances relating to an
Assignor or any other person;

any claim or enforcement of payment from an Assignor,

the existence of any claim, set-off or other right which an Assignor may have at
any time against any person, whether in connection with the Secured Liabilities or
otherwise; or

any other act or omission done or omitted by any person which but for this
provision might operate to exonerate or discharge or otherwise reduce or
extinguish an Assignor's liability under this Agreement,

10.8 The Assignee shall not be obliged, before exercising-any of the rights, powers or remedies
conferred upon it by or pursuant to this Agreement or by law, to:

10.6.1 take any action or obtain judgement or decree in any court against any Assignor,
or
10.6.2 make or file-any claim to rank In a winding-up of any Assignor.
1 Power of Attorney
11.1 Each Assignor appoints the Assignee as its mandatory and attorney and in the Assignor's

name or otherwise and on its behalf:

11.1.1

i

to create, negotiate, consider, amend, settle, approve, sign, execute, deliver,
perfect, register and/or issue all agreements, documents, cerfificates and
instruments, including any fixed security, floating charge, transfer, disposition,
assignation, Security, assurance or other document (all whether as a deed or not),
to use the Assignor's name, and to take ali steps and do all things which the
Assignee in its absolute discretion considers necessary or desirable (i) to obtain
for itself or its nominee the full benefit of this Agreement (or any document referred
to in it); (i) in connection with effecting the fransactions sought to be implemented
by this Agreement {or any document referred to in i), (iii) for perfecting or
protecting the title of the Assignee fo the Assigned Rights (or any of them); (iv) for
vesting any of the Assigned Rights in the Assignee; (v) pursuant or relating fo the
exercise of its rights hereunder; and/or (vi) otherwise in connection with any sale,
lease, disposition, protection, rnaintenance, enforcement, realisation, getting in_or
other enforcement by the Assignee of or in relation to all or any of the Assigred




11.2

1.4

1.5

11.86

1.7

12

12.1

Rights-or this Agreement (or any document referred to in it), alt in the manner as
foreseen hersunder; and

11.1.2  to appoint one or more persons o act as a subsfifute attorney for the Assignor and
fo exercise oneor more of the powers conferred on the Assighee by the power of
attorney under this Clause 11 and revoke any such appointment without giving a
reason,

Without prejudice to Clause 11.1, the Assignee may, In any way it thinks fit and In the name
and on behalf of an Assignor, as mandatory and attorney of the Assignor:

11.2.1  take any action that this Agreement reguires the Assignor fo take; and/or
11.2.2  exercise any rights which this Agreement gives to the Assignor.

The Assignee {or any substifute appointed pursuant to Ciause 11.1.2 which is a legal
person) may delegate one or more of the powers conferred on it by this Clause 11 to an
officer or officers of them appointed for that purpose by their board of directors by resolution
or otherwise,

The powers of attorney granted under this Clause 11 shall be iitevocable save with the
consent of the Assighee.

Each Assignor undertakes to ratify and confirm whatever the Assignee, or any substitute
appointed pursuant to Clause 11.1.2, or any delegate of them, does or purports to do in
good faith in the exercise of any power conferred by this Clause 11.

Each Assignor declares that a person who deals with the Assignee, or any substitute
appeinted pursuant to Clause 11.1.2, or any delegate of them, in good faith may accept a
written statement signed by that Assignee {or that substitute, or such delegate)} to the effect
that the power of atterney under this Clause 11 has not been revoked as conclusive
evidence of that fact.

A certificate in wriling, signed by the Assignee, or any substitute appointed™ pursuant to
Clause 11.1.2, or any delegate of them, that any instrument-or act falls within the authority
conferred by this Clause 11, shall be conclusive evidence that such is the case so far as any
third party Is concerned.

Each Assignor indemnifies and shall keep indemnified the Assignee, and any substitute
appointed pursuant to Clause 11.1.2, and any delegate of them, against all liabilifies, costs,
expenses, damages and ‘losses (Inciuding, but not limited to, any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal
costs (calculated on a full indemnity basis) and all other professional costs and expenses)
which any of them sustains or incurs in connection with any action taken by any of them in
pursuant to the powers of attorney set out in this Clause 11 (including, without limitation, any
cost incurred in enforcing this indemnity).

Costs and expenses

The Assignors shall pay, on a joint and several and full indemnity basis, immediately on
demand all costs, charges, expenses and Secured Liabilities incuired by the Assignee or fo
be incurred by the Assignee or any attorney, substitute, manager, agent or other person
appointed by the Assignee in connection with the preparation, negotiation, completion,
execution, registrafion, perfection, medification, amendment, issue of waivers and consents
under, enforcement and/or attempted enforcement, preservation of righis under, exercise or
purported exercise of rights under or decision as fo whether to exercise rights under,
assignation, release or discharge of this Agreement (or any document referred to in it} or
actiers, proceedings or claims in respect of this Agreement, any document referred to in it,

“andfor the Assigned Rights which costs, charges and expenses—shall form part of the-*“*

Secured Liabilities.
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13.1

13.2
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14.1

14.2

14.3
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15.1

16.2

15.3

16

16.1

18.2

- . Avoidance.of Payments

Any amount which has been paid by an Assignor to the Assignee and which is, in the
opinion of the Assighee, capable of being reduced or restored or otherwise avoided, in
whole or in part, by virtue of any applicable law relating to insclvency for the time being in
force shall not be regarded as having been irrevocably paid for the purposes of this
Agreement.

Any seftlement, discharge or release of this Agreement and/or the Secured Liabilities
granted by the Assignee to an Assignor shall be conditional upon no Security or payment to
the Assignee by any Assignor or any other persen or any other transaction with any such
person being terminated, avoided or reduced by virtue of any applicable law relating to
insolvency for the time being in force. If that happens, the Assignee shall be entitled fo
recover the Secured Liabiliies from each Assignor (on a joint and several basis) and
enforce this Agreement as if the settlement, discharge or release had not been given.

Notices

Any demand or notice given fo an Assignor under this Agreement may be by letter
addressed to the Assignor or any officer of the Assignor sent by first class post, commercial
courier, or hand delivered, to the Assignor's address last known fo the Assignees or the
Assignor's registered office.

If sent by post or commercial couner the demand or notice will be taken to have been made
or given at noon the second (2“ ) day following the day the letter was posted.

Unless otherwise advised by the Assignee any notices given by an Assignor to the Assignee
under this Agreement will be delivered to the Assignee by hand delivery or by commercial
courier at.

Strawinskylaan 411
1077 XX Amsterdam
the Netherlands.

Delegation

The Assignee may delegate by power of attorney or in any other manner fo any person any
right, power or discretion exercisable by it under this Agreement.

Any such delegation may be made upon any terms (—iricluding, without limitation, power to
sub-delegate) which the Assighee may think fit.

The Assignee will not be in any way [able or responsible to any Assignor for any loss or
liability arising from any act, defaulf, omission or misconduct on the part of any delegate or
sub-delegate other than to the extent which the same is caused by the wilful default or gross
negligence of any such delegate or sub-delegate.

Changes to the Partles

The Assignee may assign, transfer, novate or otherwise dispose of or deal in this
Agreement (or the documents referred to in if} or all or any part of its rights under this
Agreement (or the documents referred to in it) to any person at any time. Each Assignor
consents to any assignation, transfer, novation or disposal of this Agreement (or any of the
agreements referred to in it) as proposed by the Assignee from time fo time.

No Assignor shall be entitled o assign, transfer, novate or otherwise dispose of or deal in
this Agreement (or the documents referred to m [t) or all or any part of its rights under this

Agreernent {or the documeets referred to imit). st
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17.1

17.2

17.3
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19.1

18.2

20

201

Miscellaneous

The Assignee may disclose any information in its possession relating to an Assignor to its
advisers or any applicable regulatory autherity or registry.

Without prejudice to any of its other rights, remedies or powers, the Assignee shall be
entitled to hold all sums which are now or which may at any time hereafter be at the credit of
any account or accounts in the name of an Assignor with the Assignee as security for the

. Secured Liabilities and to apply, at any time, without notice to any Assignor any such sums

in and towards discharge of the Secured Liabilities which have matured on or at any fime
prior to that time. The Assignee is not oblged to exercise its rights under this Clause 17.2,
which shall be without prejudice, and In addition, to any right of set-off, compensation,
combination of accounts, lien or other right to which it is at any time otherwise entitled
(whether by operation of law, contract or atherwise),

If any subsequent charge or other interest affects any Assigned Right in breach of the terms
of this Agreement, the Assignee may open a new account with each Assignor (or any of
them). If the Assignee does not open a new account, it will nevertheless be freated as if it
had done so at the time when it received or was deemed fo have received notice of that
charge or other interest.. As from that tme all payments made to the Assignee will be
credited or be treated as having been credited fo the new account and will not operate to
reduce any of the Secured Liabilities.

Registration

The Assignors consent to the registration for preservation and execution in the Books of
Council and Session of this Agreement and of any certificate refetred to in Clause 2.3
hereof.

Counterparts

This Agreement may be executed in any number of counterparts and by each of the parties
on separate counterparts.

Where executed in counterparts:

19.2.1 this Agreement will not take effect until each of the counterparts has been
delivered;

19.22 each counterpart will be held as undelivered until the parties agree a date on
which the counterparts are to betreated as delivered;

10.2.3 the date of delivery may be inserted on page one (1) in the blank provided for the
delivery date of the Agreement; and

19.2.4 where the parties to this Agreement have nominated a person to take delivery of
one or more counterparts, the parties to this Agreement hereby agree that the
terms of s2(3) of the Legal Wiitings (Counterparts and Delivery) (Scotland) Act
2015 shall not apply.

Governing Law
This Agreement and any dispute or claim arising out of, or in connection with, it or its subject

matter or formation (including, without limtation, non-contractual disputes or claims) shall be
govemned by and construed in accordance with the laws of Scotland.




20.2 . The parties hereto irrevocably agree that, subject as provided below, the courts of Scotland
shall have exclusive jurisdiction to settle any dispute or claim that arises out of, or in
connection with, this Agreement or its subject matter or formation (including, without
limitation, non-confractual disputes .or claims). Nething in this Clause 20 shall limit the right
of the Assignee to take proceedings ‘against an Assignor in any-other court of competent
jurisdiction, nor shalf the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or net, to the extent
permitted by the law of that other jurisdiction.

IN WITNESS WHEREOF these presents consisting of this and the preceding twelve (12) pages
together with the Schedule annexed hereto are subscribed as follows:

Subscribed forand on behalf of OPTICAL
EXPRESS (HOLDINGS) LIMITED

by DaviD MoulsOALE
at Grascow

on  F OcieREr &S
before

Aoy Cameeon

Director

Witness
Full Name

T CA'Dopo , (S Coetors SEET,

Address

Caseors , G1 3PE

Subscribed for and on behalf of OPTICAL
EXPRESS LIMITED

by Davip MouvisDAE

at GLA-SG‘BW

o 7 OerefER Zoi s
before

A&:ruou‘f ( AIAETI AT

Director

Witness
Full Name

THE _Ca0olo, (S (Coeon, Stecet,

Address

Cessaow, GI 2P

Subscribed for and on behalf of OPTICAL
EXPRESS (WESTFIELD) LIMITED

by D&U’D MaulSDAME

at Cusaen
on 7 Octefer oo
before

A ATTHON Y CA-MEIZDPJ

Director

Witnaess
Full Name

C=IHE Caploen, (T Ceeowo Siegpr

Ciasgow  , gt 3PE -

Address -

7




Subseribed for and on behalf of THE FRAME

ZONE LIMITED
by DaviD MaocsoALE

at  CiasCou Director
on ¥ OcrolEh IS

before

Witness

Amteryy  (ArER9s3 Full Name

THe Ca'O'oro, &S Cozoon ScroseT,  Address

Gasoor Ot IPE

Subscribed for and on behzalf of CRUACH

o Daud 1 S
by cD/-}\/:D MautsDALE

at @Lﬁséﬁw Director 11
on  F Ol lois
before

Witness ‘
Asstieny (A gpons Full Name \

TT‘E Crploro &g C—aza:w Emgg;.—’ Address |

@wrarowr L, Lt TOF

Subscribed for and on behalf of DAKOTA

TRADING B.V.
by
at Director A
on
before
Withess
Full Name

Address




Subscribed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director B

Withess
Full Name
Address




This is-part 1 of the Schedule referred to In the foregoing Assignation in Security between Optical -
‘Express (Holdings) Limited; Optical Express Limited, Optical Express (Westfield) Limited, The Frame
Zone Limited, Cruach Capital Limited and Dakota Trading B.V. dated 2 Aeucmpdie @S~
A Part1

The Trade Marks




TITLE .
OPTICAL EXPRESS

OPTICAL EXPRESS (stylised)

STREET SEEN

Opticat Express (stylised)

Cpfical Express

Optical Express

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS

OPTICAL EXPRESS:
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS-

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS-
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS

Optical.Express=(in-Chinese characters)

{simplified)

Optical Express (in Chinese characters)

{simplified)

Optical Express (in Chinese characters)
(simplified and traditional - series of 2}

Optical Express (in Katakana)

Optical Express (stylised)

OPTICAL EXPRESS (stylised)
Opfical Express (stylised)

OPTICAL EXPRESS (stylised)
optical express (stylized - series of 2)
Optical Express the Dental Clinic

ciel (stylised)
daily vision (stylised)

eye CLNIC (stylised) = - -
eye CLINIC (stylised - series of 2)

COUNTRY
United Kingdom
United Kingdom
European Union
European Union
European Union
European-Union
China

China

China

Hong Kong
india

Japan

New Zealand
Qatar

Qatar

Qatar

Russian Federation

Taiwan

United Arab Emirates
United Arab Emirates
United Arab Emirates

United Kingdom-
United-States of
America

United States of

America
China

China

Hong Kong

Japan -

Brazil

Brazil

Brazil

United Kingdom
United Kingdom
European Union
United Kingdom
United Kingdom
United Kingdom
United Kingdom

STATUS

Registered-
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Registered
Pending

Registered

Registered
Pending
Pending
Pending
Registered

Registered
Registered
Registered
Registered

Registered
Registered

Registered
Registered
Registered

Registerad

Registered

Pending
Pending
Pending
Registered
Registered
Registered
Registered
Registered

Registered

Registered

APPLICATION/
REGISTRATION
NUMBER
-2252605A
22526058
010074656
010042018
005614421
004456299
8997848
0097848
9997997
301738458
2040871

2010-084434:
5453672
831970

864771
84772
64773

20117310737
468203
099052198;
01546264
149952

148838; 161934
149939

2556901
B5/435168; 4284733

B5/977128, 42518586
BB856732.
8809751

301738440

2010-086041;
5471726
830837918

830837900
830937897
UK00002129074
UK00002275238
004456851
UKooooz1g2162
UK00002238767
UK00002214685
UK00002236070




GIORGIO VENTURI United Kingdom
health CLINIC (stylised - series of 2) ~ United Kingdom
health CLINIC (siylised - series of 2) United Kingdom
ORACLE United Kingdom
Paocle Riva PAOLO RIVA OCCHIAL! (styli United Kingdom
si, vedo (stylised) United Kingdom
THE EYE-CLINIC (stylised). United Kingdom

Registered
Regisfered
Registered
Registered
Registered

.Registered

Registered

UK00002132580
UK0G002214625
LK00002239602
UKD0002183216
UK00002132872
UK00002132605
UKD0002154094

b




This is part 2 of the Schedule referred to in the foregoing Assignation in Security between Opiical
Express (Holdings) Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame
Zone Limited, Cruach Capital Limited and Dakota Trading B.V. dated 2 pNovEMBER s
Part 2

The Assignation




This Assignation is delivered upon.
ASSIGNATION

by

Optical Express (Holdings) Limited, a company registered in Scotland {registered number:
SC168769) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgew, G1 3PE;

Optical Express Limited, a company registered in Scotland (registered number: 8C161469) and
whose registered cffice is at The Ca'd’'oro, 45 Gordon Street, Glasgow, G1 3PE;

Optical Express {Westfield) Limited, a company registered in Scotland (registered number:
SC161695) and whose registered office is at The Ca'd'oro, 46 Gordon Street, Giasgow, G1 3PE;

The Frame Zone Limited, a company registered in Scotland (registered number. SC182068) and
whose registered office is at The Ca'd'oro, 45 Gordon Street, Glasgow, Lanarkshire, G1 3PE;

Optical Express (Holdings) Limited, a company registered in Scotland {registered nrumber:
SC168769) and whose registered office Is at The Ca'd'oro, 45 Gordon Street, Glasgow, G1 3PE; and

Cruach Capital Limited, a company registered in Scotland (registered number: SC240326) and
whose registered office is at The Ca'd’oro, 456 Gordon Street, Glasgow, G1 3PE;

(together the "Assignors’);

in faveur of

Dakota Trading B.V., a company incorporated in the Netherlands with registered number 60396563

and having its registered office at Strawinskylaan 411, 1077 XX, Amsterdam, The Netherlands {the

“Assignes’).

CONSIDERING THAT:-

A The Assignors own the Assigned Rights.

B The Assignors have agreed to assign to the Assignee the Assigned Rights.

IT IS AGREED as follows:-

1 Interpretation
The fellowing definitions and rules of interpretation apply in this agreement.

1.1 Definitions:™
“Assigned Rights” means all right, title and interest whatsoever in or to the Business Name
and/or the Trade Marks, and any goodwill refating thereto, whether now present or accruing
hareafter, all rights to seek registration of, and/or register, the Business Name and/or any
mark featured within the Trade Marks as a trade mark, domain name or otherwise in any
territory, and “Assigned Right” shall be construed accordingly;

"Attorney” shall have the meaning set forth in clause 5.2;

"Business Day’ means a day other than a Saturday, Sunday or public holiday in the
Netherlands when banks in Amsterdam, the Netherlands are open for business;

“Business Name” means the name "Optical Express”;

"Documents”' shall have the méénihg set forth in clause 5.2.1;




1.2
1.3

1.4

15

1.6

1.7

1.8

1.9

2.1

4.1

“Effective Date” means the latest date of signature of this agreement;

“Main Agreement’ means the Assignation in Security between the Assignors and Dakota
Trading B.V. dated on or arcund the date of this agreement;

*Schedule’ means the schedule to, and forming part of, this agreement;

“Trade Warks’ means the registered trade marks and applications for registered trade
marks set out in the Schedule;

“Transactions” shall have the meaning set forth in clause 5.2.1; and
““YAT" means value added tax chargeable under applicable law,
Clause headings éhall not affect the interpretation of this agreement.
References to clauses are fo the clauses of this agreement.

Unless the context otherwise requires, words in the singular shail include the plural and in
the plural shall include the singular.

A reference to any party shall include that party’s personal representatives, successors and
permitted assignees.

The Schedule forms part of this agreement and shall have effect as if set out in full in the
body of this agreement. Any reference to this agreement includes the Schedule,

A reference to writing or written excludes fax and email.

Any words following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrafive and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms.

This agreement is made pursuant to, and is subject fo, the terms of the Main Agreement. In
the event of a conflict the Main Agreement shall take precedence.

-Assignation

For good and valuable consideration, in the form of the benefits afforded to the Assignor
pursuant to the Main Agreement and related transactions, the Assignors hereby assign to
the Assignee the Assigned Rights, including the right to bring, make, oppose, defend,
appeal proceedings, claims or actions and ebtain relief in respect of any infringement, or any
other cause of action arising from ownership, of any of the Assigned Rights whether
occurring before, on, or after the date of this agreement.

VAT

If the assignation of the Assigned Rights constitutes a taxable or desmed taxable supply by
the Assignors, the Assignors shall reimburse the Assignee on demand for any VAT payable
or deemed likely to be payable by the Assignee to any relevant authority.

Warranties
Each of the Assignors warrants that:

4.1.1 except to the extent disclosed to the Assignee, they are the sole legal and
beneficial owners of, and own, the Assigned Rights;

412 ithas n'o:t-éssigﬁed-—amy of the Assigned Rights;




5.1

5.2

5.3

54

55

413 it has not licensed any of the Assigned Rights, except. to the extent disclosed to
the Assignee (and where the Assigned Rights have been licensed, the licensees
have consented to the transactions effected by this agreement); and

4.1.4 the Assigned Rights are free from any security interest, option, mortgage, charge,
lien or other encumbrance, or (to the extent they are nof) the Assignors have
disclosed fo the Assignee the interest, option, mortgage, charge, lien or
encumbrance and the person(s). holding such interest, option, mortgage, charge or
lien or benefitting from such encumbrance have -consented to the transactions
effected by this agreement.

Further assurance

At the Assignors’ expense and the Assignee’s request the Assignors shall, and shali procure
that any necessary third party shall, promptly execute and deliver stich documents and
perform such acts as may be required for the purpose of giving full effect to this agreement,
including registration of the Assignee as applicant or (as applicable) proprietor of the
Assigned Rights (including the Trade Marks) and assisting with any proceedings which may
be brought by or against the Assignee against or by any third party relating to the Assignea
Rights (including the Trade Marks).

Each of the Assignors appoints the Assignee as its attorney (“Attorney”) and in the relevant
Assignor's pame or otherwise and on ifs behalf.

5.2.1 to create, negotiate, consider, amend, settle, approve, sign, execute, deliver,
perfect, register andlor issue all agreements, documents, certificates and
instruments, including any transfer, disposition, assignation, assurance or other
document (all whether as a deed or not) (‘Documents”), to use the Assignor’s
name, and to take all steps and do all things which the Afforney in its absolute
discretion considers necessary or desirable for the Assignee (i) to obtain for itself
or its nominee the full benefit of this agreement, (if) in connection with effecting the
transactions sought to be implemented by this agreement (the “Transactions”),
(iii) for perfecting or protecting the title of the Assignee to the Assigned Rights, (iv)
for vesting any of the Assigned Rights in the Assignee, (v) pursuant or relating to
the exercise of its rights hereunder, and/or (vi) otherwise in connection with any
sale, lease, disposition, protection, maintenance, enforcement, realisation, getting
in or other enforcement by the Assignes of or in relation to any or all or any of the
Assigned Rights or this agreement (or any document referred fo in it); and

522 to appoint one or more-persons-to act as-a-substitute attorney for the-Assignor and
fo exercise one or more of the powers conferred on the Attorney by this power of
attorney and revoke any such appointment without giving a reason.

Without prejudice to clause 5.2, the Assignee may, in any way it thinks fit and in the name
and on behalf of each Assignor;

5.3.1 take any action that this agreement requires the Assignor to take; and/or
5.3.2 exercise any rights which this agreement gives to the Assignor.

The Attorney (or any substitute appointed pursuant to clause 5.2.2 which is a legal person)
may delegate one or more of the powers conferred on it by this clause to an officer or
officers of them appointed for that purpose by thelr board of directors by resolution or
otherwise.

Each power of attorney shall be irrevocable save with the consent of the Attorney and is
given by way of security to secure the performance of obligations owed by each Assignor o
the Assignee under this Agreement and/or in connection with the Transactions and the
proprietary interest of tfie Assignee in the-Assigned Rights.
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5.8

5.9

7.1

72

9.1

- 82

Each Assignor undertakes.to ratify and confirm whatever.the Attorney, or. any substitute

appointed pursuant to clause 5.2.2, or any delegate of them, does or purports fo do in good
faith in the exercise of any power conferred by this clause.

Each Assignor déclares that a person who deals with the Aftorney, or any subsfitute
appointed pursuant to clause 5.2.2, or any delegate of them, in good faith may accept a
written statement signed by that Attorney (or that substitute, or such delegate) to the effect
that this power of attorney has not been revoked as conclusive evidence of that fact.

A certificate in writing, signed by the Attorney, or any substitute appointed pursuant to
clause 5.2.2, or any delegate of them, that any instrument or act falls within the authority
conferred by this clause, shall be conclusive evidence that such is the case so far as any
third parfy is concerned.

Each Assignor indemnifies and shall keep indemnified the Atforney, and any substifute
appointed pursuant to clause 5.2.2, and any delegate of them, against all liabifiies, costs,
expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and ali interest, penafiies and legal
costs {caiculated on a full indemnity basis) and all other professional costs and expenses)
which any of them sustains or incurs in connection with any action taken by any of them in
good faith pursuant to the powers of attorney set out in this clause (including any cost
incurred in enforcing this indemnity).

Waiver

No failure or delay by a party to exercise any right or remedy provided under this agreement
or by law shall constitute a waiver of that or any other right or remedy, nor shali it prevent or
restrict the further exercise of that or any other right or remedy. No single or partial exercise
of such right or remedy shall prevent or restrict the further exercise of that or any other right
or remedy. '

Entire agreement

This agreement along with the Main Agreement constitutes the entire agreement between
the parties and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between them, whether written
or oral, relating to its subject matter.

The Assignors agree that they shall have no remedies in respect of any statement,
representation, assurance or warranty (whether-made innocently or negligently) that is not
set out in this agreement or the Main Agreement. The Assignors agree that they (and each
of them) shall have no claim for innocent or negligent misrepresentation based on any
statement in this agreement or the Wain Agreement.

Variation

No variation of this agreement shall be effective unless it is in writing and signed by the
parties (or their authorised representatives).

Severance

If any provision or part-provision of this agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a provision or
part-provision under this clause shall not affect the validity and enforceability of the rest of
this agreement.

If one party gives notice to the-sther ofthe passibiiity that any—provision or part-provision-of
this agreement is invalid, ilegal or unenforceable, the parfies shall negotiate in good faith to
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11.1

11.2

12

12.1

12.2

13

amend such prbvision so that; as amended, it is legal, valid and enforceable, and, fo the
greatest extent possibie, achieves the infended commercial result of the original provision.

Third party rights

No one other than a party to this agreement, their successors and permitted assignees,
shall have any right to enforce any of ifs ferms.

Notices

Any notice or other communication given to a party under or in sonnection with this
agreement shall be in writing-and shall be delivered by hand or by commercial courler to the
registered office of the relevant party. .

Any notice or communication shall be deemed to have been received:

11.2.1  if delivered by hand, at the time the notice is left at the proper address; or

11.2.2  if sent by commercial courier, at 9.00 am on the second (2™)) Business Day after
posting or at the time recorded by the delivery service (if earlier).

This clause does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resclution.

Counterparts

This agreement may be executed in any number of counterparts and by each of the parties
on separate counterparts.

Where executed in counterparts:

1221 this agreement will not take effect until each of the counterparts has been
delivered;

1222 each counterpart-will be held as undelivered untif the parties agree a date on
which the counterparts are to be treated as delivered;

1223 the date of delivery may be inserted on page one (1) in the blank provided for the
_delivery date of the agreement; and

12.2.4 where the parties to this agreement have nominated a person fo take delivery of
one or more counterparts, the parties to this Agreement hereby agree that the
terms of s2(3) of the Legal Writings (Counterparts and Delivery} (Scottand) Act
2015 shall not apply.

Governing law
This agreement and any dispute or claim arising out of or in connection with it or its subject

matter or formation {inciuding non-contractual disputes or claims} shall be governed by and
construed In accordance with Scots law.




14 Jurisdiction - o

Each party irrevocably agrees that the couris of Scofland shall have non-exclusive
jurisdiction to seitle any-dispute or claim arising out of or in connection with this agreement
or its subiect matter or formation {(including non-contractual disputes or claims).

IN WITNESS WHEREOF these presents consisting of this and the precedingfive (5) pages together with
the Schedule annexed hereto are subscribed as follows:

Subscribed for and on behalf of OPTICAL
EXPRESS (HOLDINGS) LIMITEDR

by
at _ Director
on
“before
Witness
Full Name
Address
Subscribed for and on behalf of OPTICAL
EXPRESS LIMITED
by
at Director
on
before
Witness
Full Name
Address
Subscribed for and on behalf of OPTICAL
EXPRESS (WESTFIELD) LIMITED
by
at Director
on
before
Withess
Full Name

Address




Subscribed for and on behalf of THE FRAME
ZONE LIMITED

by
at
on
before

Subscribad for and on behalf of CRUACH
CAPITAL LIMITED

by
at
on
before

Director

Witness
Full Name
Address

Subscribed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director

Withess
Full Name
Address

Director A

Witness
Full Name
Address




Subsctibed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director B

Witness
Full Name
Address




This is the Schedule referred to in the foregaing Assignation between Optical Express (Holdings)
Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame Zone Limited,
Cruach Capital Limited and Dakota Trading 3.V. dated




TITLE

OPTICAL EXPRESS
OPTICAL EXPRESS (stylised)
STREET SEEN

Optical Express (stylised)
Optical Express

Optical Express
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS.
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS
OPTICAL EXPRESS

OPTICAL EXPRESS

Optieal Express-(in Chinese characters)

(simplified)

Optical Express {in Chinese characters)

(simplified)

Opfical Express (in Chinese characters})

(simplified and traditional - series of 2)
Optical Express (in Katakana)

Optical Express (stylised)

OPTICAL EXPRESS (stylised)
Optical Express (stylised)

OPTICAL EXPRESS (stylised)
optical express (stylized - series of 2)
Optical Express the Denial Clinic
cief (stylised)

daily vision {stylised)

eyé CLINIC (stylised)

eye CLINIC (stylised - series of 2)

COUNTRY -
United Kingdom
United Kingdom:-
European Union
European Union
European Union
European Union
China

China

China

Hong Kong
India

Japan

New Zealand

Qatar

Qatar

Qatar

Russian Federation

Taiwan

United Arab Emirates
United Arab Emirates
United Arab Emirates

United Kingdom
United States of
America

United States of
America

China..

China-

Hong Kong

Japan

Brazil

Brazil

Brazil

United Kingdom
United Kingdom
European Union
United Kingdom
United Kingdom
United Kingdom
United Kingdom

STATUS.

Registered
Registered:
Registered

Registered

Registered
Registered
Registered
Reglstered
Registered
Registered
Pending

Registered

Registered
Pending
Pending
Pending
Registered

Registered
Registered
Registered
Registered

Registered
Registered

Registered

-Registered

Registered

Registered

Registered

Pending

Pending

Pending

Registered
Registered
Registered
Registered
Registered
Registerad
Registered

APPLICATION/
REGISTRATION
RNUMBER
2252605A
22526058
010074655
010042018
009614421
004456299
0097849
8097848
9997887
301738458
2040871
2010-084434;

5453672
831970

84771
64772
BATT3

2011731073;
468203
099052199,
01546264
149852

149938; 161934
148839~

2556901
85/435168; 4284733

85/977126; 4251886
8856732
8808751

301738440

2010-086041;
5471726
830937919

830937500
830937887
UK0002129074
UK00002275238
004456851
UK00002192162
UK00002239767
UK00002214686
UK00002236070




GIORGIO VENTURI

health CLINIC (stylised - series of 2)
health CLINIC (stylised - series of 2)
ORACLE

United Kingdom
United Kingdom
United Kingdom
United Kingdom

Paolo Riva PAOLO RIVA OCCHIALI (styli United Kingdsm

si, vedo (stylised)
THE EYE CLINIC (stylised)

- e

United Kingdom
United Kingdom

Registered
Registered
Registered
Registered
Registered
Registered-
Registered

UKD0002132590
UK000022 14625
UK00002239602
UK00002183216
UK00002132872
UK00002132605
UK00002154004




“This is part 3 of the Schedule referred fo in the foregoing Assignation in Security between Optical
Express (Holdings) Limited, Optical Express-Limited, Optical Express {(Westfield) Limited, The Frame
Zone Limited, Cruach Capital Limited and Dakota Trading B.V. dated 2 Aeusmpsr 20is
Part 3

The Licence Agreement




. This Licence Agreement is delivered upon
LISENCE AGREEMENT

between

Dakota Trading B.V., a company incorporated in the Netherlands with registered number 60396563
and having its registered office at Strawinskylaan 411, 1077 XX, Amsterdam, The Netherlands (the
“Licensor");

and

Optical Express (Holdings) Limited, a company registered in Scotland (registered number:
SC168768) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

Optical Express Limited, a company registered in Scofland (registered number. SC161489) and
whose registered office is at The Ca'd’oro, 45 Gordon Street, Giasgow, G1 3PE;

Optical Express (Westfield) Limited, a company registered in Scofland (registered number.
SC161695) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

The Frame Zone Limited, a company registered in Scotland (registered number. SC182069) and
whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, Lanarkshire, G1 3PE;

Optical Express (Holdings) Limited, a company registered in Scofland (registered number:
5C168769) and whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE; and

Cruach Capital Limited, a company registered in Scotland (registered number. 8CG240326) and
whose registered office is at The Ca'd’oro, 45 Gordon Street, Glasgow, G1 3PE;

(together the “Licensees”)

CONSIDERING THAT:-
A The Licensor is the owner of the Licensed Rights (as defined below).
B The Licensees wish to use the Licensed Righis in the Territory (as defined below) in relation

to their business and the Licensor is willing to grant to the Licensees a licence to use the
Licensed Rights on the terms and conditions set out in this Agreement.

IT IS AGREED as follows:-
1 Interpretation

The definitions and rules of interpretation in this clause apply in this Agreement.
1.1 Dafinitions:

“Agreement’ means this agreement;

“Business Day” means a day other than a Saturday, Sunday or public holiday in the
Natherlands when banks in Amsterdam, the Netherlands are open for business;

“Business Name” means the name “Optical Express”,
“Effective Date” means the latest date of signature of this Agreement;
“Licensed Rights” means all right, title and interest of the Liceasor in-or to the Business

Name and/or the Trade Marks, and any-goodwilt relating=thereto, whether now present or
accruing hereafter, and “Licensed Right” shall be construed accordingy;




1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.8

1.10

“Main Agreement” means the Assignation in Security between Optical Express (Holdings}-
Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame Zone
Limited, Cruach Capital Limited and Dakota Trading B.V. dated on or around the date of this
Agreament;

“Marks” means any marks pertaining to the Licensed Rights;

“Trade Marks® means the registered trade marks and applications for registered- frade
marks set out in the Schedule;

“Territory’ means the United Kingdom, the Netherlands, Germany and the Republic of
Ireland; and

“rransactions” means the transactions effected by the Main Agreement.

Clause, Schedule and paragraph headings shall not affect the interpretafion of this
Agreement.

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality).

The Schedule forms part of this Agreement and shall have effect as If set out in ful in the
body of this Agreement. Any reference to this Agreement includes the Schedule.

A reference fo a company shall include any company, corporation or cther body corporate,
wherever and however incorporated or established.

References to clauses and the Schedule are to the clauses and Schedule of this
Agreement.

A reference to a holding company or a subsidiary means a holding company or &
subsidiary (as the case may bs) as defined in section 1158 of the Companies Act 2006 and
a company shall be treated, for the purposes only of the membership reguirement contained
in sections 1159(1}{k) and (c), as @ member of another company even if its shares in that
other company are registered in the name of (a) another person (or its nominee) by way of
security or in connection with the taking of security, or (b} its nominee. In the case of a
limited liability partnership which is a subsidiary of a company or another limited liability
partnership, section 1159 of the Companies Act 2008 shall be amended so that (&)
references in-sections 1159(1)(a) and (¢) to voting rights are fo the members’ rights o vote
on all or substantially all matters which are decided by a vote of the members of the limited
liability partnership; and (b) the reference in section 1159(1)(b) to the right fo appoint or
remove a majority of its board of directors is to the right to appoint or remove members
holding a majority of the voting rights.

Unless the context otherwise requires, words in the singular include the plural and in the
plural include the singular.

This Agreement shall be binding on, and enure to the benefit of, the parties to this
Agreement and their respective personal representatives, successors and permitted
assignees, and references fo any party shall include that party’s personai representatives,
successors and permitted assignees.

A reference to a statute or statutory provision is a reference to it as amended, extended or
re-enacted from time fo fime.

A reference to a statute or statutory provision shall include all subordinate legislation made
from time to time under that statute or statutory provision.

- .= | =

ATesérence to writing or written includes fax but not e-mail:




1.43 .- Any obligafion on a party not to do sométhing includes an obligation not to allow that thing to
be done.

1.14 Any words following the terms including, include, in particular, for example or any similar
expression shall be construed as Hlustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms.

1.15 This Agreement Is made pursuant to, and is subject to, the terms of the Main Agreement. In
the event of a conflict the Main Agreement shall take precedence.

2 Grant

The Licensor hereby grants to the Licensees a non-exclusive ficence o use the Licensed
Rights in connsction with their business in the Territory.

<1 Title, goodwill and registrations
3.1 The Licensees acknowtedge that the Licensor is the owner of the Licensed Rights.
3.2 Any goodwill derived from the use by the Licensees of the Licensed Rights or any Marks

-shall accrue to the Licensor, and form part of the Licensed Rights. The Licensees assign to
the Licensor all such goodwilk.

33 No Licensee shall apply for, or obtain, registration of the Licensed Rights (or any Marks) in
any country without the express written consent of the Licensor.

3.4 No Licensee shall apply for, or obtain, registration of any trade or service mark in any
country which consists of, or comprises, or Is confusingly similar to, the Marks or any of
them without the express written consent of the Licensor.

3.5 No Licensee shall use in its business any other trade mark confusingly similar to the Marks
or any of them without the express written consent of the Licensor.

4 Recordal of licence

4.4 Each Licensee shall, at its own cost and as scon as reasonably practicable, and if requested
by the Licensor, record the licence granted to it in clause 2 in the relevant registries against
the registrations and applications listed in the Schedule and against any registrafions of any
marks listed in the Schedule, or any of them.

5 Consideration

The licence granted hereunder is granted for good and valuable consideration, in the form of
the rights and benefits afforded fo the Licensees pursuant to the Transactions and related

tfransactions.
6 Protection of the Mark
8.1 Each Licensee shall immediately notify the Licensor in writing giving full particulars if any of

the following matters come to its attention:

6.1.1 any actual, suspected or threatened infringement or misuse of the Licensed Rights
or the Marks or any of them;

6.1.2 any actual or threatened claim that the Licensed Rights or the Marks or any of
them are invalid;

613 any actual or threatened opposition to the Licensed Rights or fhe Marks or ariy of
S them:” celistd Rights ot s i




6.2

6.3

7.1

7.2

7.3

7.4

7.5

6.1.4  any claim made or threatened that use of the Licensed Rights or.the Marks or any
of them infringes the rights of any third party; or

6.1.5 any other form of attack, charge or claim to which the Licensed Rights or the
Marks or any of them may be subject,

In respect of -any infringement or misuse of the Licensed Rights or any of them in the
Territory, each Licensee may commence proceedings and act in connection therewith as if
this agreement were an assignation. A Licensee may require the Licensor to lend its name
to such proceedings and/or provide reasonable assistance in connection with such
proceedings, subject fo the Licensee giving the Licensor an indemnity {or such. security as
the Licensor may request) in respect of all costs, damages and expenses that it may incur,
including an award of costs against it, resuiting from the Licensor's invelvermnent in such
proceedings. Otherwise no Licensee may call upon the Licensor fo lend its name o, assist
with or fake infringement proceedings in respect of any matter.

Nothing in this Agreement shall constitute any representation or warranty that:_
6.3.1 any of the Licensed Rights or the Marks is valid;

6.3.2 any Licensed Right (if an application) shall proceed to grant or, if granted, shall be
valid; or

6.3.3 the exercise by a Licensee of rights granfed under this Agreement will not infringe
: the rights of any person.

Liability

To the fullest extent permitted by law, the Licensor shall not be liable to any Licensee for
any costs, expenses, loss or damage (whether direct, indirect or consequential, and whether
economic or other) arising from a Licensee’s exercise of the rights granted to it under this
Agreement.

Each Licensee indemnifies and shall keep indemnified the Licersaor against all liabilities,
costs, expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal
costs (calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incurred by the Licensor arising out of or in connection with:

7.21 a-Licensee’s exercise of its-rights granted- under this Agreement, including any
claim made against the Licensor for actual or alleged infringement of a third party's
intellectual property rights arising out of or in connection therewith;

7.2.2 a Licensee's breach or negligent performance or non-performance of this
Agreement; and/or

7.2.3 the enforcement of ihis Agreement.
This indemnity shall apply whether or not the Licensor has been negligent or at fault

If a payment due from a Licensee under this agreement is subject to tax (whether by way of
direct assessment or withholding at its source), the Licensor shall be entitied fo receive from
the Licensee such amounts as shall ensure that the net receipt, after tax, to the Licensor in
respect of the payment is the same as it would have been were the payment not subject to
tax,

Nothing in this Agreement shall have the effect of excluding or limiting any liability for death
or personal injury caused by negligence or any cther ligbility which-may not be ‘excluded or
= limited wursuant to applicable law. -




8.1

8.2

8.3

8.1

10

10.1

10.2

11

11.1

12

12.1

Additional Licensee obligaticns
No Licensee shall, or directly or indirectly assist any other person to:

8.1.1 use the Licensed Rights or the Marks except as permitted under this Agreement;
and/or

8.1.2 do or omit to do anything to diminish the rights of the Licensor in the Licensed
Rights or the Marks orimpair any registration of the Licensed Rights or the Marks.

Each Licensee shall promptly provide the- Licensor with copies of all communications,
relating to the Licensed Rights or the Marks or any of them, with any regulatory, industry or
other authority, body or person.

Each Licensee acknowledges and agrees that the exercise of the licence granted to the
Licensee under this Agreement is subject to all applicable laws, enactments, regulations and
other similar instruments, and each Licensee understands and agrees that it shall-at all
times be solely liable and responsible for due observance and performance.

Sub-licensing

Each Licensee shaill have the right fo grant to any of its subslidiaries a sub-licence of any of
its rights under this Agreement provided that:

9.1.1 the Licensee shall ensure that the terms of any sub-licence accord with this
Agresment and any other obligations of the Licensee, and are in writing, and the
Licensee shall provide the Licensorwith a copy of the sub-licence on request; and

9.1.2 all subJicences granted shall terminate automatically on termination of this
Agreement.

Assignation and other dealings

No Licensee shall assign, transfer, novate, morigage, charge, subcontract, declare a trust
over, or deal in any other manner with this Agreement or any or all of its rights under this
Agreement without the prior written consent of the Licensar.

The Licensor may at any time assign, transfer, novate, mortgage, charge, declare a trust
over or deal.in any other manner with this Agreement and/or any or all of its rights under this
Agreement. The Licensee consents to any assignation, fransfer, novation, mortgaging.
charging, declaration of trust in respect of or other dealing in, with or of this Agreement as
proposed by the Licensor from time to time.

The Licensor may subcontract or delegate in any manner any or all of its obligations under
this Agreement fo any third party.

Duration and fermination

This Agreement shall commence on the Effective Date and shall continue until nctice of
termination is given by the Licensor. The Licensor may terminate this Agreement with
respect to each Licensee on an individual basis, in which event the Agreement shall remain
in full force and effect with respect fo the remining Licensees.

Consequences of termination

On termination of this Agreement for any reason and subject o any express provisions set
out elsewhere in this Agreement. -

== e e

12,117 all right& and licenices granied pursuant to this Agreement shall cease;




12.2

12.3

13

14

15

15.1

15.2

16

17

17.1

172

12.1.2  the relevant Licensee shall cease all_use .of the. Licensed nghts and the Marks;
and

12.1.3 the relevant Licensee shall co-operate with the Licensor in the cancellation of any
registrations of licences made pursuant fo this Agreement and shall execute such
documents and do all acts and things as may be necessary to effect such
cancellation.

Any provision of this Agreement that expressly or by implication is intended to come into or
continue in force on or affer termination of this Agreement shall remain in full force and
effect. '

Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities
of the parties that have accrued up to the date of termination, including the right to claim
damages In respect of any breach of the Agreement which existed at or before the date of
termination.

Further assurance

At its own expense each party shall, and shafluse all reasonable endeavours to procure that

any necessary third party shall, promptly execute such documents and perform such acts as
may reasonably be required for the purpose of giving full effect to this Agresment.

Waiver

No failure or delay by a party to exercise any right or remedy provided under this Agreement
or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or
restrict the further exercise of that or any other right or remedy. No single or partial exercise
of such right or remedy shalf prevent or restrict the further exercise of that or any other right
or remedy.

Entire agreement

This Agreement constitutes the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations
and understandings between them, whether written or oral, relating to its subiect matter.

Each licensee agrees that it shall have no. remedies in respect of any statement,
representation, assurance or warranty (whether made-inrocently. or negligently) that is not
set out in this Agreement. Each Licensee agrees that it shall have no claim for innocent er
negligent misrepresentation or negligent misstatement based on any statement in- this
Agreement.

Variation

No variation of this Agreement shall be effective unless it is in writing and signed by the
parties {or their authorised representatives).

Severance

If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification Is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a provision or
part-provision under this clause shall not affect the validity and enforceability of the rest of
this Agreement.

If 5hE party gives notice to the ofhers of the possibility that any provision or pert—prowsmf' of

- this Agreetnent is invalid, fiegat-or unenforceable, the-parties shall negotiate in good faith fo -

amend such provision so that, as amended, it is legal, valid and enforceable, and, to the




18

19

19.1

18.2
20

20.1

20.2

20.3

21

22

221

greatest extent possible, achieves the intended commercial result of the original provision.
Third party rights

No one other than a party to this. Agreement, their successors and permitted assignees,
shall have any right fo enforce any of its ferms.

No parthership or agency

Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or
joint venture between any of the parties, constitute any party- the agent of another party, or
authorise any party fo make or enter into any commitments for or on behalf of any other
party, except as expressly envisaged hereunder.

Each party confirms it is acting on its own behalf and not for the benefit-of any other person.

Notices

Any notice or other communication given to a party under or in connection with this
Agreement shall be in writing and shall be delivered by hand or by commercial courfer at its
registered office.

Any notice or communication shall be deemed to have been recelved:

20.2.1 if delivered by hand, on signature of a delivery receipt; or

20.2.2 if sent by commerciat courier, at 8.00 am on the second (2™ Business Day after-
posting or at the time recorded by the delivery service (if earlier).

This clause does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Inadequacy of damages

Without prejudice to any other rights or remedies that the Licensor may have, each Licensee
acknowledges and agrees that damages alone would not be an adequate remedy for any
breach of the terms of this Agreement by the Licensee. Accordingly, the Licensor shall be
entitled to the remedies of interdict, injunction, specific performance or other equitable or
discretionary relief for any threatened or actual breach of the terms-of this Agreement.

Counterparts

This Agreement may be executed in any number of counterparts and by each of the parties
on separate counterparts.

Where executed in counterparts:

222.1 this Agreement will not take effect until each of the counterparts has been
delivered;

2222 each counterpart will be held as undelivered until the parties agree a date on
‘ which the counterparts are to be treated as delivered;

22.2.3 the date of delivery may be inserted on page one (1) in the blank provided for the
delivery date of the Agreement; and

2224 where the parties to this Agreement have nominated. a person to take delivery of
one or more counterparts, the parties 16 this Agreemenit hereby agree that the




terms of s2(3) of the Legal Writings (Counterparts. and Delivery) (Scotland) Act
2015 shail not apply.

Governing law

This Agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shali be governed by and
construed in accordance with the laws of Scotland.




-24 Jurisdiction

£ . -

Each party imevocably agrees that the courts of Scofland shall have non-exclusive
jurisdiction to seftle any- dispute or claim arising out of or in connection with this Agreement
or its subject matter or formation (including non-contractual disputes or claims}).

IN WITNESS WHEREOF these presents consisting of this and the preceding eight (8) pages together with
the Schedule annexed hereto are subscribed as follows:

Subscribed for and on behalf of GPTICAL
EXPRESS (HOLDINGS) LIMITED

by
at
on

before

Subscribed for and on behaif of OPTICAL
EXPRESS LIMITED

by
at
on

before

Director

Witness
Full Name
Address

Subscribed for and on behalf of OPTICAL
EXPRESS (WESTFIELD) LIMITED

by
at
on

before

Director

Witness
Full Name
Address

Director

Witness
Full Name
Address

M‘[
i




Subscribed for and on behalf of THE FRAME
ZONE LIMITED

by
at
on
before

Subscribed for and on behalf.of CRUACH
CAPITAL LIMITED

by
at
on
before

Director

Witness
Full Name
Address

Subscribed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director

Witness
F u{l'”N‘a_mel'@.;m
Address

DirectqrA

Witness
Full Name
Address




'Subscribed for and on behalf of DAKOTA
TRADING B.V.

by
at
on
before

Director B

Witness
Full Name
Address




Thisis the Schedule referred to in the foregoing Licence Agreement befween Optical Express
(Holdings) Limited, Optical Express Limited, Optical Express (Westfield) Limited, The Frame Zone
Limitad, Cruach Capital Limited and Dakota Trading B.V. dated




APPLICATION /

REGISTRATION
TITLE , -COUNTRY STATUS NUMBER
OPTICAL EXPRESS United Kingdom Registered 2252805A
OPTICAL EXPRESS (stylised) United-Kingdom Registered 22526058
STREET SEEN European. Union Registered 010074656
Optical Express (stylised) European Union Registered 010042018
Optical Express European Union Registered 008614421
Optical Express Eurcpean Union Registerad 004456299
OPTICAL EXPRESS China Registered 9997849
OPTICAL EXPRESS China Registerad 9997848
OPTICAL EXPRESS China Registered 9997997
OPTICAL EXPRESS Hong Kong Registered 301738459
OPTICAL EXPRESS india Pending 2040871
OPTICAL EXPRESS Japan Registerad 2010-084434;
5453672
OPTICAL EXPRESS New Zealand Registered 831970
OPTICAL EXPRESS Qatar Pending 64771
OPTICAL EXPRESS Qatar Pending 84772
OPTICAL EXPRESS Qatar Pending 84773 ‘
OPTICAL EXPRESS Russian Federation Registered 2011731073, ‘
468203
OPTICAL EXPRESS Taiwan Registered-  099052199;
‘ : 01546264
OPTICAL EXPRESS United Arab Emirates. Registered 148852 ‘
OPTICAL EXPRESS United Arab Emirates Regisfered 149938; 161934 i
OPTICAL EXPRESS United Arab Emirates Registered 149539 ‘
OPTICAL EXPRESS United Kingdom Registered 2556501
OPTICAL EXPRESS United States of Registered B5/435168; 4284733
America
OPTICAL EXPRESS tinited States of Registered B5/977128; 4251886
America - '
Optical Express-{in.Chinese:characiers) China Regisfered  .B8BE73Z -
(simplified)
~ Optical Express (in Chinese characters) China Registered 8809751
(simplified)
Optical Express (in Chinese characters) Hong Kong Registered 301738440
(simplified and traditional - series of 2)
Optical Express (in Katakana) Japan Registered 2010-086041,
: 5471726
Optical Express (stylised) Brazil Pending 830837918
OPTICAL EXPRESS (styiised) Brazil Pending 830937800
Optical Express (stylised) Brazil Pending 830837887
OPTICAL EXPRESS (stylised) United Kingdom Registered UK00002125074
optical express (stylized - series of 2) United Kingdom Registered UK00002275238
Optical Express the Dental Clinic European Union Registered 004456851
ciel (stylised) United Kingdom Registered UK00002182162
daily vision (stylised) United Kingdom - Registered - UK0O0D02239767 _
“eye CLINIC (styiised) United Kingdom Registered ~ UK00D002214686 -~ - = —
eye CLINIC (stylised - series of 2) United Kingdom Registered UK00002238070




GIORGIO VENTURI

health CLINIC (stylised - series of 2)
health CLINIC (stylised - series of 2)
ORACLE

Paolo Riva PAOLO RIVA OCCHIALI (styii
si, vedo (styllsed)

THE EYE CLINIC (stylised)

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

Registered
Registered

"Registered

Registered
Registered
Registered”
Registered

UK00002132580
UK00002214825
UKQ0002239602
UK00002183216
UK00002132872
UK00002132605
UK00002154094




