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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10878576

Charge code: 1087 8576 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2023 and created by OPTIMALE LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th October 2023 .

Given at Companies House, Cardiff on 16th October 2023

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

Companies House s



DATED October 6 2023

(1 OPTIMALE LTD
{(2) MARS GROWTH CAPITAL FUND 1,
L.P
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THIS DEED is dated Octobher 6, 2023
PARTIES

{1} OPTIMALE LTD incorporated and registered in England and Wales with company
number 10878576 whose registered office is at 71-75 Shelion Street, Covent
Garden, London, United Kingdom, WC2H 8JQ {Chargor}.

{2} MARS GROWTH CAPITAL FUND 1, L.P, a limited partnership incorporated and
registered under the laws of Singapore, having its registered office al 9 Rafiles
Flace, #18-04 Republic Plaza, Singapore 048619 {(Lender)}.

BACKGROUND

(A} The Lender has agreed pursuant to the Master Agreement to provide the Chargor's
parent company Menwell Limited {the Borrower) with loan faciliies on a secured
basis.

{B} The Chargor has agreed, pursuant to the Guarantee, {o guarantee the Borrower's
obligations to the Lender under the Master Agreement.

i Under this deed, the Chargor provides security o the Lender for its obligations
under the Guarantee.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this deed:

Administrator: an administralor appoinied o manage the affairs, business and
property of the Chargor pursuant to clause 7.8,

Book Debts: all present and fulure book and other debis, and monetary claims due
or owing to the Chargor, and the benefit of all security, guaraniees and other righis
of any nature enjoved or held by the Chargor in relation to any of them.

Business Day: a day cther than a Saturday, Sunday or public holiday in England
when banks in London are open for business.

Delegate: any person appointed by the Lender or any Receiver pursuant {o clause
12 and any person appointed as attorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Chargor nominated by the Lender as a
designated account for the purposes of this deed (inciuding, for the avoidance of
doubt, the accounts listed in Schedules 1 and 2).

Environment: the natural and man-made environment including alt or any of the
following media, namely air, water and land (including air within buildings and other
natural or man-made siructures above or below the ground) and any living
organisms {inciuding man) or systems supported by those media.

Environmental Law: all applicable laws, sialules, regulations, secondary
legislation, bye-laws, common law, directives, freaties and other measures,
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judgaments and decisions of any court or tribunal, codes of practice and guidance
notes in so far as they relate {0 or apply to the Environment.

Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property
for the time being owned by the Chargor, including any part of it and all spare parts,
replacements, modifications and additions.

Event of Defauit: shall mean any of the following svents:

(a)

(b

(c)

{d)

(e)

®

{g)

i any of the Secured Liabilities shall not be paid or discharged when the same
ought to be paid or discharged by the Chargor (whether on demand or at
scheduled maturity or by acceleration or otherwise, as the case may be); or

if the Chargor shall be in breach of any of iis obligations under this debenture
or the Guarantee or any other agreement between the Chargor and the
Lender and that breach {if capable of remedy)} has not been remedied o the
salisfaction of the Lender within the remedy period specified in the relevant
agreement (if any). For the avoidance of doubt, if no remedy pericd is
specified in the relevant agreement, the breach shall not be considered
capable of remedy; or

if any Breach (as defined in the Master Agreement) has occurred and that
breach {if capable of remedy) has not been remedied o the satisfaction of the
Lender within the remedy pericd specified in the relevant agreement (if any)}
For the avoidance of doubt, § no remedy period is specified in the Master
Agreement, the Breach shail not be considered capable of remedy; or

if the Chargor:

(i} becomes unable 1o pay its debis as they fall due (andior the value of the
Chargor's assets is less than the amount of its liabilities, taking info
account the Chargor's contingent and prospective liabilities); or

{i1y as a resuft of financial difficully of the Chargor, commences negotiations
with any one or more of its credifors with a view to the general
readjustment or rescheduling of its indebtedness; or

(iiiymakes a general assignment for the benefit of, or a composition with, its
creditors {other than any of its suppliers), or

the Chargor passes any resolution or takes any corporate action for the
appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of it or of any or all of its revenues and assets;

a petition is presented or proceedings are commenced or any action is {aken
by any person for its winding up, dissolution, administration or re organisation,
provided that such pelition or proceeding is not removed, or such action
withdrawn, within 60 days; or

a distress, execution, attachment or analagous legal process is levied or
enforced upon or sued against all or any material part of the assets of the
Chargor and remains undischarged for 80 days.

Financial Collateral: shall have the meaning given to that expression in the
Financial Collateral Regulations.




Financial Coliateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (51 2003/3226).

Guarantee; the guarantee eniered info bebtween the Lender, the Chargor, CJA
Balance Lid and Think CBT Limiled (the Sister Companies) on or around the date
hereof, pursuant to which, inter alia, the Chargor and the Sister Companies agreed
o guarantee the obligations of the Borrower under the Master Agreement.

Insurance Policy: each contract and policy of insurance effected or maintained by
the Chargor from time to time in respect of its assels or business.

Intellectual Property: the Chargor's present and fulure patenis, utility models,
rights fo inventions, copyright and neighbouring and related righis, mora! rights,
frade marks and service marks, business names and domain names, righis in get-
up and frade dress, goodwill and the right o sue for passing off or unfair
competition, rights in designs, rights in computer software, database rights, righis
to use, and protect the confidentiality of, confidential information (inciuding know-
how and trade secrets), and all other intellectual property rights, in each case
whether registered or unregistered and including all applications and rights to apply
for and be granted, renewals or extensions of, and rights to claim priority from, such
rights and all similar or equivalent rights or forms of protection which subsist or will
subsist now or in the fulure in any part of the world.

Investments: all present and fulure certificated stocks, shares, loan capital,
securities, bonds and invesimenis (whether or not marketable) for the fime being
owned {al law or in equity) by the Chargor, including any:

{a) dividend, inferest or other distribution paid or payable in relation to any
of the invesiments; and

s} right, money, shares or property accruing, offered or issued at any time
in relation 1o any of the Invesimenis by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, unger option
rights or otherwise.

LPA 1925: Law of Property Act 1925.

Master Agreement: the master agreement {comprising the "Key Temms and
Conditions™ and "Full Terms and Conditions™ dated on or arcund the date hereof
between the Borrower {1} and the Lender (2), relating to the provision of loan
facilities to the Borrower.

Permitied Security: means any other Security created by the Chargor in favour of
the Lender and the Permilled Securiy Interesis as defined in the Masler
Agreement.

Properties: all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the future (and from fime
fo time) owned by the Chargor, or in which the Chargor holds an interest, and
Property means any of them,

Receiver: a receiver, receiver and manager or adminisirative receiver of any or all
of the Secured Assels appoinied by the Lender under clause 10,

Secured Assets: all the assets, property and undertaking for the time being subject
to the Security created by, or pursuant to, this deed.




1.2

Secured Liabilities: all present and future monies, obligations and liabilities owed
by the Chargor o the Lender, whether actual or contingent and whether owed jointly
or severally, as principal or surety or in any other capacily, whether under or in
connection with the Guarantee or this deed or otherwise, together with all interest
{including, without limitation, default inferast) accruing in respect of those monies
or liabiliies.

Security Financial Collateral Arrangement: shall have the meaning given o that
expression in the Financial Collateral Regulations.

Security: any morigage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect.

Security Period: the period starting on the date of this deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are cuistanding and
there are no further obligations on the Lender to make further advances to the
Chargor.

Interpretation
in this deed:

{a) clause, Schedule and paragraph headings shall not affect the
interpretation of this deed;

{hy a reference to a person shall include a reference 1o an individual, firm,
company, comporation, parinership, unincorporated body of persons,
government, state or agency of a state or any association, frust, joint
venture or consortium {(whether or not having separate legal personality)
and thal person's personal representatives, successors, permiited
assigns and permitied transferees;

{cy unless the context otherwise requires, words in the singular shall include
the plurat and in the plural shall include the singular;

{d) unless the context otherwise requires, a reference to one gender shall
include a reference 1o the other genders;

{e) a reference to a party shall include that party's successors, pemitted
assigns and permitted transferees;

N a reference to a stalute or statutory provision is a reference to it as
amended, exiended or re-enacted from time fo time;

(@) a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statufory
provision;

(h} a reference to writing or written includes e-mail but not fax;

(i an obligation on a parly not to do something includes an obligation not fo

aliow that thing to be done;




1.3

1.4

1y

k)

(m)

(n)

(o)

p)

n

a reference to this deed {or any provision of it) or to any other agreement
or document referred {0 in this deed is a reference to this deed, that
provision or such other agreement or document as amended (in each
case, other than in breach of the provisions of this deed) from time {0
time;

unless the context otherwise requires, a reference o a clause or
Schedule is to a clause of, or Schedule to, this deed and a reference to
a paragraph is to a paragraph of the relevant Scheduie;

any words following the terms including, inciude, in particular, for
example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or
{erm preceding those terms,

a reference fo an amendment includes a novation, re-enactment,
supplement or variation {(and amended shall be construed accordingly);

a reference 1o assets includes present and f{uture properties,
underiakings, revenues, rights and benefits of every description;

a reference {0 an authorisation includes an approval, authorisation,
consent, exempiion, filing, Hcence, notarisation, registration and
resolution;

a reference to determines or determined means, uniess the contrary is
indicated, a determination made af the absolute discretion of the person
making it;

a reference {o a reqgulation includes any regulation, rule, official
directive, request or guideiine {(whether or not having the force of law) of
any governmental, inter-governmental or supranafional body, agency,
department or regulatory, self-regulatory or other authority or
organisation; and

a default (other than an Event of Default) is “continuing” if it has not
been remedied or waived and an bvent of Default is “continuing” if it
has not been waived.

Clawback

If the Lender considers (acting reasonably) that an amount paid by the Chargor in
respect of the Secured Liabilities is capable of being avoided or otherwise set aside
on the liquidation or administration of the Chargor or otherwise, then that amount
shall not be considered to have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or morigage of or over any Property inciudes:

(a)

(b

all buildings and fixtures and fittings (including trade and tenant's fodures
and fittings) that are situated on or form part of that Property at any time;

the proceeds of the sale of any pari of that Properly and any other monies
paid or pavable in respect of or in connection with that Property;




15

16

1.7

3.2

33

3.4

{c) the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Chargor in respect of that Property, and any
monies paid or payable in respect of those covenants; and

{d} all rights under any licence, agreement for sale or agreement for lease
in respect of that Property.

Law of Property (Miscellaneous Provisions} Act 1989

For the purposes of seclion 2 of the Law of Froperty {Miscellaneous Provisions) Act
1989, the terms of the Guaraniee and of any side lefters between any parties in
reiation to the Guarantee are incomporated info this deed.

Perpetuity period

i the rule against perpetuities applies fo any trust created by this deed, the
perpetuity period shall be 125 vears {as specified by section 5(1) of the Perpetulties
and Accumuiations Act 2003;.

Schedules

The Schedules form part of this deed and shall have effect as f set cutin full in the
body of this deed. Any reference 10 this deed includes the Schedules.

COVENANT TO PAY

The Chargor shall, on demand, pay o the Lender and discharge the Secured
Liabilities when they become due.

GRANT OF SECURITY
Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities,
the Chargor with full title guarantee charges fo the Lender by way of fixed charge:

{a) all the Intellectual Property;

{b) all the Book Debis, and

{c) all monies from time {0 time standing to the credit of its accounis with any
bank, financial institution or other person {including each Desighated
Account),

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities,
the Chargor with full tiie guarantee charges to the Lender, by way of floating
charge, all the undertaking, property, assets and rights of the Chargor at any time
not effectively mortgaged, charged or assigned pursuant to clause 3.1.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 3.2.

Automatic crystaliisation of floating charge
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3.5

3.6

3.7

The floating charge created by clause 3.2 shall aulomatically and immediately
{without notice) be converted into a fixed charge over the assels subject to that
floating charge if

{a) the Chargor:

) creates, or attempts {0 create, without the prior written consent
of the Lender, a Security or a trust in favour of another person
over all or any part of the Secured Asseis (except the
Permitted Security or as expressly permitted by the terms of
this deed or the Masler Agreement}; or

(it} disposes, or attempts o dispose of, all or any part of the
Secured Assets (other than Secured Assels thal are only
subject to the floating charge while it remains uncrystallised
and as expressly permitted by the terms of the Master

Agreement),

{h) any person levies {or aftempls to levy) any distress, attachment,
execution or other process against all or any part of the Secured Assets;
or

{c) a resolution is passed or an order is made for the winding-up, dissolution,

administration or re-organisation of the Chargor.
Part A1 moratorium

{a) Subject to Clause 3.5(b) below, the obtaining of a moratorium under Part
A1 of the Insolvency Act 189806, or anything done with a view 1o obiaining
such a moratorium {including any preliminary decision or investigation},
shall not be an event causing any floating charge created by this Deed
fo crystallise or causing restrictions which would not otherwise apply to
be imposed on the disposal of any asset by a Chargor or a ground for
the appointment of a Receiver.

(b Clause 3.5(a) above doss not apply in respect of any floating charge
referred to in subsection (4} of section A52 of Part A1 of the Insolvency
Act 1986.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, and by written notice to the Chargor, convert
the floating charge created under this deed info a fixed charge as regards any part
of the Secured Assetls specified by the Lender in that notice. The Lender may give
such notice at any time:

{a) after the securily created under this deed has become enforceable; or

(b} if the Lender determines (acting reasonably) that the Secured Assets are
in danger of being seized or soid under any form of disfress, attachment,
execution or that the same and/or the security created in this Deed in
respect of i, is otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a
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42

52

53

5.4

55

56

fioating charge under this deed, shall (uniess the Lender confirms otherwise o the
Chargor in writing) be charged to the Lender by way of first fixed charge.

LIABILITY OF THE CHARGOR
Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by

{a} any security, guarantee, indemnity, remedy or ofher right held by, or
available to, the Lender that is, or becomes, wholly or partially #legal,
void or unenforceable on any ground;

{s}) the Lender renewing, determining, varying or increasing any facility or
other fransaction in any manner or concurming in, accepling or varying
any compromise, arrangement or setlement, or omitting to claim or
enforce payment from any other person; or

(c) any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise preiudiced or affected, the lability of the
Chargor.

Immediate recourse

The Chargor walves any right it may have to require the Lender o enforce any
security or other right, or claim any payment from, or otherwise proceed against,
any other person before enforcing this deed against the Chargor.

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Chargor makes the representations and warranties set out in this clause 5 io
the Lender.

Ownership of Secured Assetls
The Chargor is the legal and beneficial owner of the Secured Assets.
Mo Security

The Secured Assetls are free from any Secuwrity other than Permitted Security and
the Security created by this deed.

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by
any person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, condifions, interests, rights or
other matters whatsoever that materially and adversely affect the Secured Assets.

No breach of laws




5.7

5.8

59

510

511

512

6.2

There is no breach of any law or requilation that materially and adversely affects the
Secured Assels.

No interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assels is subject lo
terms entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Environmental compliance

The Chargor has, at all imes, complied in all material respects with all applicable
Environmental Law.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceabie
obligations of the Chargor, and is and will continue 1o be effective security over all
and every part of the Secured Assets in accordance with its terms.

Investments

{a) The Investments are fully paid and are not subject to any option to
purchase or similar rights.

{s}] No constitutional document of an issuer of an investment, nor any other
agreement,

] restricts or inhibits any transfer of the Investments on creation
or enforcement of the securily constituted by this deed; or

(it contains any rights of pre-emption in relation o the
investments.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 o clause 5.10 are made
by the Chargor on the date of this deed and are deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances existing at
the time of repetition.

GENERAL COVENANTS
Negative pledge

The Chargor shall not at any time, except with the prior written consent of the
Lender create, purport o create or permit 1o subsist any Security on, or in relation
to, any Secured Asset other than any Security created by this deed or any Permitted
Securnty.

Preservation of Secured Assels




6.3

64

6.5

6.6

The Chargor shall not do any act or thing that would or might materiaily depreciate,
jeopardise or otherwise materially prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the effecliveness of
the security created by this deed.

Compliance with laws and regulations

{a) The Chargor shall not, without the Lender's prior written consent, use or
permit the Secured Assets 1o be ysed in any way contrary to applicable
law.

{b) The Chargor shall:

{H comply with the requiremenis of any applicable law and

regulation relating to or affecting the Secured Assets or the
use of it or any part of them;

{iiy obiain, and promptlly renew from fime io time, and comply with
the terms of ali authorisations that are required in connection
with the Secured Assets or their use or that are necessary 1o
preserve, maintain or renew any Secured Asset; and

{iiy promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected
on or in connection with the Secured Assets,

in each case where faillure to do so would materially and adversely
impact the interest of the Lender under this deed.

Enforcement of rights

The Chargor shall use its reasonable endeavours to procure the prompt observance
and performance of the covenants and other obligations imposed on the Chargor's
countemarties,

Notice of misrepresentation and Events of Defauit

The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

{a) any representation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed fo be
repeated; and

ib) any Event of Defaull.
insurance
(a} The Chargor shall insure and keep insured (or where, in the case of any

ieasehold property, insurance is the responsibility of the landiord under
the terms of the lease, either use reasonabile endeavours to procure that
the landlord insures and keeps insured or, if and to the extent that the
tandiord does not do so, itself insure and keep insured} the Secured
Assets against;

(i} loss or damage by fire; and
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6.7

6.8

6.9

6.10

{ii} other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business as the Chargor.

Any such insurance must be with an insurance company or underwriters,
and on such ferms, as are reasonably acceptable to the Lender, and
must be for not less than the replacement value of the Secured Assetls.

ih) The Chargor shall, f requested by the Lender, produce to the Lender the
policy, certificate or cover note relating to the insurance reguired by
clause 6.8(a) (or where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the
Chargor is entitled {o obtain from the landiord under the terms of the
relevant lease),

Insurance premiums

The Chargor shall prompily pay all premiums in respect of each insurance policy
maintained by it in accordance with clause 6.6(a).

No invalidation of insurance

The Chargor shall not do or omit fo do any act or thing that may invalidate or
otherwise prejudice any insurance policy maintained by it in accordance with clause
€.6(a).

Proceeds of insurance policies

After the securnily created under this deed becomes enforceable, all monies
received or receivable by the Chargor under any insurance policy maintained by #
in accordance with clause 8.6(a) at any time shall:

{a} immediately be paid to the Lender,

(b if they are not paid directly to the Lender by the insurers, be heid by the
Chargor as trustee of the same for the benefit of the Lender (and the
Chargor shall account for them {o the Lender); and

{c) at the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured
Liabilities.

Notices to be given by the Chargor

The Chargor shall within 5 Business Days of the execution of this deed {(or, if later,
within 5 Business Days of the date of acquisition of the relevant Secured Asset):

{a) give nofice 1o each insurer that § has charged ifs rights and interest in
and under sach Insurance Policy under clause 3 and use reasonable
endeavours 1o procurs that each addressee of any such nolice provides
as soon as reasonably practicable to the Lender an acknowledgement of
the notice of the Lender's interest; and

() give notice in the form set out in Schedule 1 to any bank, financial

institution or other person {excluding the Lender) with whom it has an
account that it has charged fo the Lender its rights and interests under
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6.1

6.12

7.2

7.3

that account under clause 3.1(c} and shall use reasonable endeavours
o procure that each addressee of any such notice provides as soon as
reasonably practicable to the Lender an acknowiedgement of the notice
of the Lender's interest in the form setf out in Schedule 2.

Information

The Chargor shall

{a} give the Lender such information concerning the location, condition, use
and operation of the Secured Assets as the Lender may reasonabiy
require;

{b) after the securily crealed under this deed becomes enforceable, permit

any persons designated by the Lender and any Receiver {0 enter on is
premises and inspect and examine any Secured Asset, and the records
relating to that Secured Assel, at all reasonabile times and on reasonabie
prior notice; and

{c) promptly notify the Lender in writing of any action, claim or demand made
by or against it in connection with any Secured Asset that is not frivolous
or vexatious and if determined against the Chargor is reasonably likely
to materially and adversely impact the Secured Assets.

Payment of outgoings

The Chargor shall promplly pay all laxes, fees, Heence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets,

POWERS OF THE LENDER
Power to remedy

if the Chargor fails to comply with any obligation set out in this deed, and that failure
is not remedied within 10 days of the Lender giving nolice to the Chargor or the
Chargor becoming aware of the failure to comply, i will allow {and irrevocably
authorises) the Lender or any Receiver o take any action on its behalf which the
Lender or the Recsiver deems necessary 1o ensure that those covenants are
complied with. Any monies expended by the Lender in remedying a breach by the
Chargor of its obligations contained in this deed shall be reimbursed by the Chargor
{o the Lender on a full indemnity basis and shall carry interest in accordance with
clause 14.1.

Exercise of righis

The rights of the Lender under clause 7.1 are withoul prejudice 1o any other righis
of the Lender under this deed. The exercise of any rights of the Lender under this
deed shall not make the Lender liable 1o account as a morigagee in possession.

Power fo dispose of chatiels

{a) Al any time after the security constituted by this deed has becoms
enforceable, the Lender or any Receiver may, as agent for the Chargor,
dispose of any chatlels or produce found on any FProperty.

(b} Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 7.3(a), the Chargor shall indemnify the
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7.4

75

7.6

7.7

Lender and any Receiver against any liability arising from any disposal
made under clause 7.3(a).

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on a Receiver may, after the security constifuted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets
whether or not #f has taken possession of any Secured Assetls and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

(a) For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by # under this deed {including the proceeds of any previous
conversion under this clause 7.5) from thelr existing currencies of
denomination into any other currencies of denomination that the Lender

may think fif.

{b} Any such conversion shall be effected at HGBC Bank plc then pravailing
spot selling rate of exchange for such other curency against the existing
currency.

{c) Each reference in this clause 7.5 o a currency extends fo funds of that

currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

New accounis

{a) If the Lender receives, or is deemed 1o have received, notice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assets, the Lender may open a new account for the Chargor in the
Lender's books. Without prejudice to the Lender's right to combine
accounts, no money paid o the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

by If the Lender does not open a new account immediately on receipt of the
nolice, or deemed nolice, under clause 7 8{(a), then, unless the Lender
gives express written notice to the contrary to the Chargor, ali payments
made by the Chargor to the Lender shall be treated as having been
credited to a new account of the Chargor and not as having been applied
in reduction of the Secured Liabilities, as from the fime of receipt or
deemed receipt of the refevant nofice by the Lender.

Lender's set-off rights

if the Lender has more than one account for the Chargor in its books, the Lender
may at any time affer:

{a} the security constifited by this deed has become enforceable; and

{b) the Lender has received, or is deemed to have received, notice of any
subsequent Security or other interest affecting all or any part of the
Secured Assets,
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7.8

8.2

8.2

transfer, without prior notice, ali or any part of the balance standing to the credit of
any account to any other account that may be in debit. After making any such
fransfer, the Lender shall notify the Chargor of that fransfer.

Appointment of an Administrator

{a@) The Lender may, withoui notice 1o the Chargor, appoint any one or more
persons to be an Administrator of the Chargor pursuant to Paragraph 14
of Schedule B1 of the Insolvency Act 1986 if the security constituted by
this deed becomes enforceable.

{b) Any appointment under this clause 7.8 shall;
{ be in wriling signed by a duly authorised signatory of the
Lender; and
{ity take effect, in accordance with paragraph 19 of Schedule B1

of the Insolvency Act 1886.

{c) The iLender may apply to the court for an order removing an
Administrator from office and may by notice in writing In accordance with
this clause 7.8 appoint a replacement for any Administrator who has died,
resigned, been removed or who has vacated office upon ceasing to be
gualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this deed shail be immediately enforceable if an Event
of Default occurs and is contfinuing.

Discretion

After the secuwrity constituted by this deed has become enforceable, the Lender
may, in its absolute discretion, enforce all or any part of that securily at the times,
in the manner and on the terms it thinks fit, and take possession of and hold or
dispose of all or any part of the Secured Assets,

ENFORCEMENT OF SECURITY
Enforcement powers

{a} The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Lender
and a purchaser from the Lender, arise on and be exercisable at any
time afier the execulion of this deed, but the Lender shall not exercise
such power of sale or other powers uniil the security constituted by this
deed has become enforceable under clause 8.1,

(b} Section 103 of the LPA 1925 does not apply to the securily constituted
by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as to authorise the
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9.3

94

9.5

Lender and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Chargor, to:

{a) grant a lease or agreement 1o lease;
(b} accep! surrenders of leases; or
{c) grant any option of the whole or any part of the Secured Assets with

whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Chargor, and on such terms and conditions (inciuding the payment of money io a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the
need {o comply with any of the restrictions imposed by seclions 99 and 100 of the
LPA 1925,

Access on enforcement

{a) Al any time after the security constituted by this deed has become
enforceable, the Chargor will allow the Lender or its Receiver, without
further notice or demand, immediately to exercise all iis righis, powers
and remedies in particudar (and without limitation) to lake possession of
any Secured Asset and for that purpose fo enter on any premises where
a Secured Asset is situated {or where the Lender or a Receiver
reasonably believes a Secured Assel 1o be situaled) without incurring
any liability to the Chargor for, or by any reason of, that eniry.

{b) At all times after the security constituted by this deed has become
enforceable, the Chargor must use s reasonable endeavours o allow
the Lender or iis Receiver access to any premises for the purpose of
clause 9.3{a) (including oblaining any necessary consents or permits of
other persons).

Prior Security

Al any time after the security constituted by this deed has become enforceable, the
Lender may:

{a} redeem that or any other pricr Security;
(b procure the transfer of that Securily 1o if; and
{c) settle and pass any account of the holder of any prior Security.

Any accounts so seflled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Lender fo an
encumbrancer in setllement of any of those accounts shall, as from its payment by
the Lender, be due from the Chargor to the Lender on current account and shall
bear interest at the rate specified in the Master Agreement as being the “Late
Repayment Interest” and be secured as part of the Secured Liabilities.

Protection of third parties

Mo purchaser, morigagee or other person dealing with the Lender, any Receiver or
Deiegate shall be concerned o enquire:
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9.6

9.7

98

9.9

10.

{a} whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

{b) whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

{c) how any money paid o the Lender, any Receiver or any Delegale is fo
be applied.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as morigagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be
liable to account as mortgagee in possession n respect of all or any of the Secured
Assets, nor shall any of them be liable for any loss on realisation of, or for any
negiect or default of any nature in connection with, all or any of the Secured Assets
for which a morigagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assels or in making any acquisition in the exercise of their respective
powers, the Lender, every Receiver and Delegate may do so for any consideration,
in any manner and on any temms that it or he thinks fil.

Right of appropriation
{a} To the extent that
(i) the Secured Assels constitute Financial Collateral; and
{ih this deed and the obligations of the Chargor under it consiitute

a Security Financial Collateral Arrangement,

the Lender shall have the right, af any time afler the security conslituted
by this deed has become enforceable, 1o appropriate ali or any of those
Secured Assels in or towards the payment or discharge of the Secured
Liabilities in any order that the Lender may, in ils absolute discretion,
determine.

{b} The value of any Secured Assels appropriated in accordance with this
clause shall be the price of those Secured Assets at the time the right of
appropriation is exercised as listed on any recognised market index, or
determined by any other method that the Lender may select {including
independent valuation).

{c) The Chargor agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Coliateral Requiations.

RECEIVER
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102

10.3

10.4

10.5

106

11.

111

Appointment

Al any time after the security constifuted by this deed has become enforceable, or
at the request of the Chargor, the Lender may, without further notice, appoint by
way of deed, or otherwise in writing, any one or more persons to be a Receiver of
all or any part of the Secured Assets.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1988}, from fime 1o fime, by way of deed, or otherwise in wriling, remove any
Receiver appoinied by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions coniained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on its being paid by the Lender.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all
statuiory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment in
respect of all or any part of the Secured Assels.

Agent of the Chargor

Any Receiver appointed by the Lender under this deed shall be the agent of the
Chargor and the Charger shall be solely responsible for the contracts,
engagements, acts, omissions, defaulls, losses and remuneration of that Receiver
and for lisbilities incurred by that Receiver. The agency of each Receiver shall
continue until the Chargor goes into liguidation and after that the Receiver shall act
as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

{a) Any Receiver appointed by the Lender under this deed shall, in addition
io the powers conferred on him by statute, have the powers set out in
clause 11.2 fo clause 11.23.

(b} if there is more than one Receiver holding office at the same time, each

Receiver may {(unless the document appointing him states otherwise)
exercise agll of the powers conferred on a Recelver under this deed
individually and 1o the exclusion of any other Receijver.

Page 117




11.2

11.3

114

115

11.6

11.7

118

118

{c) Any exercise by a Receiver of any of the powers given by clause 11 may
be on behalf of the Chargor, the directors of the Chargor (in the case of
the power contained in clause 11.16) or himself.

Repair and develop Properties

A Receiver may underiake or complete any works of repair, building or development
on the Properties and may apply for and maintain any planning pemmission,
development consent, building regulation approval or any other permission,
consent or licence o carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting
any Property and may grant any other interest or right over any Property on any
terms, and subject fo any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on any terms, and subject to any conditions, thal he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Chargor.

Make VAT elections

A Receiver may make, exercise ofr revoke any value added tax option {o tax as he
thinks fit,

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition
{0 all costs, charges and expenses incurred by him) that the Lender may prescribe
or agree with him.

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect
of which he is appointed, and make any demands and take any proceedings as
may seem expedient for that purpose, and take possession of the Secured Assels
with like rights.

Manage or reconsiruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify
or concur in carrving on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

Dispose of Secured Assels

A Receiver may sell, exchange, convert intc money and realise all or any of the
Secured Assets in respect of which he is appointed in any manner {including,
without limitation, by public auction or private sale} and generally on any terms and
conditions as he thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or concur in promoting, a company to
purchase the Secured Assets to be sold.
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1111

11.12

1113

11.14

11.15

11.16

11147

11.18

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from any Properiy
without the consent of the Chargor.

Seli Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he
is appointed in any manner, and generally on any terms and conditions, that he
thinks fit,

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assels.

Make settiements

A Recelver may make any arrangement, settlement or compromise between the
Chargor and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements fo, the Equipment as he
may think expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Chargor on iis direciors in respect of calls authorised
o be made by them.

Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnily in clause 14,
effect with any insurer any policy of insurance either in liey or satisfaction of, or in
addition to, the insurance required to be maintained by the Chargor under this deed.

Powers under the LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way
as if he had been duly appointed under the LPA 1925, and exercise all powers
provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986.
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11.20

11.21

11.22

11.23

12.
12.1

12.2

12.3

Borrow

A Receiver may, Tor any of the purposes authorised by this clause 11, raise money
by borrowing from the Lender {or from any ofher person) either unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on
any terms that he thinks fit (including, if the Lender consents, terms under which
that security ranks in priority 1o this deed).

Redeem prior Security

A Receiver may redeem any prior Security and setfle and pass the accounis to
which the Security relates. Any accounts so settied and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor, and the
monies so paid shall be deemed fo be an expense properly incurred by the
Receiver.

Delegation
A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acls
and things, as an absolute beneficial owner could exercise or do in the ownership
and management of the Secured Assets or any part of the Secured Assets,

Incidental powers

A Receiver may do any other acts and things:

{a) that he may consider desirable or necessary for realising any of the
Secured Assets;

{b} that he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this deed or law; or

{c) that he lawfully may or can do as agent for the Chargor.

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generaily or specificaily) by power
of attorney or in any other manner o any person any right, power, authority or
discretion conferred on # by this deed {including the power of atiomey granied
under clause 16.1).

Terms

The Lender and each Receiver may make 3 delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability
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13.2

13.3

14.

14.1

Meither the Lender nor any Receiver shall be in any way liable or responsibie to the
Chargor for any loss or liability arising from any aci, defaulf, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeads

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed,
affer the security constituted by this deed has become enforceable, shall (subject
1o the claims of any person having prior rights and by way of variation of the LA
1925} be applied in the following order of priority:

{a) in or tfowards paymeni of or provision for all cosis, charges and expenses
incurred by or on behalf of the Lender {(and any Receiver, Delegate,
attorney or agent appointed by #) under or in connection with this deed,
and of ail remuneration due to any Receiver under or in connection with
this deed;

{h} in or towards payment of of provision for the Secured Liabilities in any
order and manner that the Lender determines; and

(c} in payment of the surplus (if any) to the Chargor or other person entitled
fo it
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, of otherwise)
to pay or appropriate any receipt or payment first fowards interest rather than
principal or otherwise in any particular order between any of the Secured Liabilities.

Suspense account
All monies received by the Lender, a Receiver or a Delegate under this deed:

{a) may, ai the discretion of the Lender, Receiver or Delegale, be credited
io any suspense of securities realised account;

(b shall bear interest, ifany, at the rate agreed in wiilting between the Lender
and the Chargor; and

{c) may be held in that account for so long as the Lender, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Losts

The Chargor shall, within five Business Days of demand, pay fo, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses,
{axes and Habilities of any kind (including, without fimitation, legal, printing and out-
of-pocket expenses) incurred by the Lender, any Receiver or any Delegate in
connection with:

{a) this deed or the Securad Assetls;
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15.
15.1

16.

161

(b} taking, holding, protecting, perfecting, preserving or enforcing (or
attempiing o do s0) any of the Lender's, a Receiver's or a Delegate's
rights under this deed; or

{c) taking proceedings for, or recoveting, any of the Secured Liabilities,

fogether with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or
expense arose untit full discharge of that cost or expense (whether before or after
judgment, liquidation, winding up or administration of the Chargor) at the rate
specified in the Master Agreement as being the “Late Repayment Interest”.

Indemnity

The Chargor shall indemnify the Lender, each Receiver and each Delegale, and
their respective employees and agenis against all liabiliies, costs, expenses,
damages and losses {including but not limited fo 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 any of them arising out of or in connection
with:

{a) the exercise or purporied exercise of any of the righls, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Secured Assels;

ib) taking, holding, protecting, perfecting, preserving or enforcing {or
attempting o do s0) the security constituted by this deed; or

{c) any default or delay by the Chargor in performing any of its obligations
under this deed.

FURTHER ASSURANCE

Further assurance

The Chargor shall, at s own expense, take whatever action the Lender or any
Receiver may reasonably require for;

{a) creating, perfecting or prolecting the security intended 1o be created by
this deed;

(b} facilitating the realisation of any Secured Asset; or

{c) facilifaiing the exsrcise of any right, power, authorily or discretion
exercisable by the Lender or any Receiver in respect of any Secured
Asset,

including, without limitation (if the Lender or Receiver thinks (acting reasconably) i
expedient} the execution of any fransfer, conveyance, assignment or assurance of
all or any of the assets forming part of {or intended to form part of) the Secured
Assets {whether {o the Lender or to its nominee) and the giving of any notice, order
or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys
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17.

18.
18.1

18.2

19.
19.1

20.
201

After the security constituted by this deed becomes enforceable, by way of securily,
the Chargor irrevocably appoints the Lender, every Receiver and every Delegate
separately to be the attomey of the Chargor and, in its name, on its behalf and a5
its act and deed, to execute any documents and do any acts and things that

{a) the Chargor is required to execute and do under this deed; or

{s} any aftorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on
the Lender, any Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees fo ratify and confirm, anything that
any of its atlorneys may do in the proper and lawful exercise, or purporied exercise,
of all or any of the rights, powers, authorities and discretions referred 1o in clause
16.1.

RELEASE

Subject to clause 243, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the reguest and cost of the Chargor, take whatever aclion is
necessary to:

{a&) release the Secured Assels from the security constituted by this deed;
and

{h} reassign the Secured Assels to the Chargor.

ASSIGNMENT AND TRANSFER

Assignment by Lender

The Lender may freely assign or transfer any or all of its rights and obligations under
this deed.

Assignment by Chargor

The Chargor may not assign any of iis rights, or transfer any of its rights or
obligations, under this deed.

SET-OFF
Lender's right of set-off

After the security constifuted by this deed has become enforceable, the Lender may
at any time set off any liability of the Chargor to the Lender against any liability of
the Lender to the Chargor, whether either liability is present or future, liquidated or
unfiguidated, and whether or not either liability arises under this deed. If the
liabilities to be set off are expressed in different currencies, the Lender may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercise
by the Lender of its rights under this clause 19 shall nof limit or affect any other
rights or remedies available {o it under this deed or otherwise.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Page 123




202

20.3

21
21.1

22.
221

23.

231

No amendment of this deed shall be effective unless it is in writing and signed by,
or on behaif of, each pary (or its authorised representative).

Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effeclive if given in writing by the waiving
of consenting party and shall not be deemed a waiver of any other breach
or defaull. It only applies in the drcumstances for which it is given and
shall not prevent the parly giving it from subsequently relying on the
relevani provision.

e} A failure or delay by a party to exercise any right or remedy provided
under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any
other right or remedy or constitute an election fo affirm this deed. No
single or partial exercise of any right or remedy provided under this deed
or by law shall prevent or resirict the further exercise of that or any other
right or remedy. No election o affirm this deed by the Lender shall be
effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in
addition fo, and not exclusive of, any rights and remedies provided by law.

SEVERANCE
Severance

if any provision {or part of a provision) of this deed is or becomes invalld, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary o
make ii valid, legal and enforceable. i such modification is nol possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERPARTS
Counterparts

{a) This deed may be executed in any number of countemparts, each of which
when executed and delivered shall constitute a duplicate original, but all
the counterparts shall together constitute one deed,

(b} Transmission of an executed counderpart of this deed by fax oremail (in
PDF, JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed. Electronic signatures provided on any
platform used by the Lender to circulate this deed for signature, shall also
{ake effect as delivery of an executed counterpart of this deed.

{c) No counterpart shall be effective untll each parly has execuled and
delivered at least one counterpart.

THIRD PARTY RIGHTS
Third party rights
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242

243

244

245

25.

251

{a} Except as expressly provided in clause 14.2, a person who is not a party
1o this deed shall not have any rights under the Contracts (Rights of Third
Farties) Act 1989 to enforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or remedy of a third party which
exists, or is available, apart from that Act.

{b) The rights of the parties to rescind or agree any amendment or waiver
under this deed are not subject to the consent of any other person.

FURTHER PROVISIONS
Independent security

This deed shaill be in addilion fo, and independent of, any olher securily or
guarantse that the Lender may hold for any of the Secured Liabilities at any time.
MNo prior security held by the Lender over the whole or any part of the Secured
Assels shall merge in the securily created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or infermediate payment, or
other matter or thing, uniess and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or setilement between the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or orderad to be refunded pursuant
fo any law relating to insolvency, bankrupicy, winding-up, adminisiration,
receivership or otherwise. Despite any such release, discharge or settiement, the
Lender may recover the value or amount of such security or payment from the
Chargor subseguently as if the release, discharge or setllement had not occurred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due
o it from the Chargor under this deed and the Guarantee shall be, in the absence
of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925
shall not apply to this deed.

NOTICES
Delivery

Any notice or other communication required to be given io a parly under or in
connection with this deed shall be:

{a} in writing,

{b) delivered by hand, by pre-paid first-class post or other next working day
delivery service or by way of international courier or sent by e-mail; and
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{c) sent to:

i the Chargor at iis registered office from time o fime or by e-
mail to callum@manual.co; and

{ii} the Lender at 154 Menachem Begin Rd., Tel Aviv, 8492107,
Israel or to oshri@liquidity-capital.com,

or to any other address or e-mail address as is notified in writing by one parly to the
other from fime {o time.

Receipt by Chargor

Any notice or other communication that the Lender gives to the Chargor shall be
deemed to have been received:

{a) if delivered by hand, at the time it is left at the relevant address;

{b) if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting; and

{c) if sent by e-mail at the ime of ransmission.

A notice or other communication given as described in clause 25.2(a) or clause
25.2{c) on a day that is nol a Business Day, or after normal business hours, in the
place i is received, shall be deemed t0 have been received on the next Business
Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed 10 have
been received only on actual receipt.

Service of proceedings

This clause 25 does not apply to the service of any proceedings or other documenis
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispuie or claim arising out of or in connection with f or ils
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

Jurisdiction

Each patly irrevocably agrees thal, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispule or claim
arising out of or in connection with this deed or iis subject matter or formation
{including non-coniractual disputes or claims). Nothing in this clause shall imit the
right of the Lender to {ake proceedings against the Chargor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitied by the law of such other jurisdiction.
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This document has been execuled as a deed and is delivered and takes effect on the date
siaied at the beginning of it
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SCHEDULE 1~ LETTER TO BANK
[ON THE LETTERHEAD OF THE CHARGOR]
[NAME OF BANK]
[ADDRESS LINE 1}
[ADDRESS LINE 2}
[POSTCODE]
[DATE]
Dear Sirs,

Debenture dated [DATE] between Optimale Ltd and Mars Growth Capital Fund 1, LP
{the Debenture}

This letler constitudes notice to you that under the Debeniure (& copy of which is altached) we
have charged, by way of first fixed charge, in favour of Mars Growth Capital Fund 1, LF {the
Lender) all monies from time 1o time standing 1o the credit of the accountis} held with yvou and
dedailed below (Account(s)), logether with all other rights and benefits acoruing o or arising
in connection with the Account(s) {including, but not limited fo, entitlements to interest):

Bank Name Account Branch Purpose of
Number/Sort Address Account
Code

HEBC Alphabeta, 14- Operating

18 Finsbury Account

L]

F Square,
London, United

Kingdom, EC2A

1BR

We Irrevocably instruct and authorise you to:

a} disclose to the Lender any information relating to the Account(s) requested from you
by the Lender;

b} comply with the terms of any written notice or instructions reiating to the Account(s)
received by you from the Lender;

¢} pay or release ail or any part of the monies standing 1o the credit of the Account(s) in
accordance with the written instructions of the Lender if the Lender notifies you that
the Debenture is enforceable; and

d} not to permit any amount {0 be withdrawn from the Account(s) if the Lender nolifies
yous thatl the Debenture is enforceable.

We acknowledge thal you may comply with the instructions in this notice without any further
permission from us.
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The instructions in this nolice may only be revoked or amended with the prior written consent
of the Lender.

This notice, and any dispute or claim {including non-contractual dispuies or claims) arising out
of or in connection with it or its subject matter or formation, shall be governed by and construed
in accordance with the law of England and Wales.

Please confirm that you agree to the terms of this notice and o act in accordance with its
provisions by sending the attached acknowledgement to the Lender by e-mail for the Attention
of Oshri Harari, General Counsel and COQ (oshri@liquidity-capital.com), with a copy to us.

Yours faithfully,

A duly authorised director for and on behalf of Optimale Lid
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SCHEDULE 2 -~ LETTER FROM BANK
[On the letlerhead of the Account Bank]
Mars Growth Capilal Fund 1, LP
by e-mail to oshri@liquidity-capital.com
[DATE]
Dear Oshri,

Debenture dated [DATE]} between Optimale Ltd and Mars Growth Capital Fund 1,
LP {the Debenture)

We coniirm receipt from Optimale Lid (Chargor) of a notice (Notice) dated [DATE]l of a
Debenture {on the terms of the Debenture) including a fixed charge over all monies from
fime 1o time standing to the credit of the accouni(s) detailed below (Accountis)),
together with all other rights and benefits accruing to or arising in connection with the
Accouni(s) (including, but not imited fo, entitlements fo interest).

We confirm that we:

a. accept the instructions contained in the Notice and agree to comply with
the Notice;

b. have not received notice of the interest of any third party in the
Accouni(s);

c. have neither claimed nor exercised, nor will claim or exercise any
security interest, set-off, counter-claim or other right in respect of the
Accouni(s);, and

d. will not pemit any amount o be withdrawn from any Account without
your prior written consent if you notify us that the Debenture has become
enforceabile.

The Account(s) are:

Bank Name Account Branch Purpose of
Details Address Account
HSBC Alphabeta, 14- QOperating

18 Finsbury Account

]

P Square,
London, United

Kingdom, EC2A

1iBR

This lefter, and any dispute or claim {including non-coniractual disputes or claims)
arising out of or in connection with it or its subject matter or formation, shall be govemed
by and construed in accordance with the law of England and Wales.

Yours faithfully,

Page 130




INAME OF ACCOUNT BANK]
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EXECUTED and DELIVERED as a DEED by
OPTIMALE LTD acting by two directors

Director

Director
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EXECUTED as a DEED by
MARS GROWTH CAPITAL FUND 1, L.P
acting by:

Authorised Signalory:

Authorised Signatory:

Page } 33




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

