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In accordance with
Sections 8594 and M RO 1 @
859) of the Companies .
Act 2008 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshcuse gov uk
last page
< What this form s for ¥ What this form 1s NOT f

You may use this form to register You may not use this form
a charge created or evidenced by register a charge where t
an instrument instrument Use form MR

al

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless it 1s accol
court order extending the time for delivery

1 0103I201 5 #179
COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the publc record Do not send the original

Company number

Company details For oMl vt
o ls Jo s [ Lo T 2L

Company name in full

Please complete in typescnipt or in
| ABSOLUTE EDGE LIMITED bold black capttals

l All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

if [F ERG[

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persans, security agents or trustees

entitled to the charge
- ya £
Name MARKETINVOICE LIMITED
HOGARTH HOUSE, 136 HIGH HOLBORN, LONDON WC1V 6PX
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 20




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed secunty included in the instrument

Bref description

ALL PRESENT AND FUTURE ASSETS,
BUSINESS AND UNDERTAKINGS OF
ABSOLUTE EDGE LIMITED

Please submit only a short
description If there are a number of
plots of land, awcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement aleng the hnes of, "for
more details please refer 1o the
instrument”

Please hmit the descrption to the
available space

Other charge or fixed secunity

Does the instrument include a charge {which 15 not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal of incorporeal
property not described above? Please tick the appropnate box

Yes
O nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yas

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wilt rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

a

@ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

X X

06/14 Version 2 0




MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

’ Conactiame ) wA KONDRASHOV
l Comeany 037¢ MARKETINVOICE LIMITED

% HOGARTH HOUSE
| 136 HIGH HOLBORN
|
|

‘ County/Region LONDON

= wle [ v [ P

Country

Inx

I Telephone

02037253053

mertlficate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

mheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
mstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitied to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

ooo 0o O O 0O O

Please note that all information on this form wall
appear on the public record

mow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compames House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂﬁrther information

For further information, please see the guidance notes
on the website at www companeshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowded free of charge by Companies House

06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6059488
Charge code. 0605 9488 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd March 2015 and created by ABSOLUTE EDGE LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th March 2015

Given at Companies House, Cardiff on 17th March 2015
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(1) Absolute Edge Limited

{2) Marketinvoice Limited
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DATE A3 2015
PARTIES
)] Absolute Edge Limited, a company incorporated i England and Wales with registered number

06059488, whose reqgistered office 1s at29 Gildredge Road, Eastboume, BN21 4RU (the

‘Company’}), and

{2) Marketinvoice Limited, a company incorporated in England and Wales with registered number
07330525, whose registered office i1s at Hogarth House, 136 High Holborn, London WC1V 6PX

(‘Marketinvoice’)

RECITALS

(A) Marketinvoice has agreed to provide the Company with access to the Platform (as defined below)

so that the Company may trade its trade receivables

(B) The Company has agreed to provide securty to Marketinvoice to secure the payment and

discharge of the Secured Liabilities
OPERATIVE PROVISIONS
1 Definitions and interpretation

11 Definitions

In this Debenture, unless the context otherwise requires, the following words and phrases

have the following meanings

‘Account Bank’

‘Administrator’

'‘Book Debts'

‘Business Day'

Barclays Bank plc with registered address at 1
Churchhil Piace, London, E14 5HP or such other
bank as shall be designated as the Account Bank by
Marketinvoice,

an administrator appointed to manage the affarrs,
business and property of the Company pursuant to
paragraph 13 of schedule 4,

all and any sums of money that are at any time owing
to the Company (both at present and in the future)
and ansing n the ordinary course of business,
whether or not traded over the Platform,

a day (other than a Saturday or Sunday) on which




‘Charged Property’

‘Costs’

‘Designated Account’

‘Equipment’

‘Financial Collateral’
‘Financial Collateral
Regulations’

‘Platform’

‘Platform Rules’

banks are open for business 1n London,

all the assets, property and undertaking for the time
being subject to the securnty interests created by this
Debenture {and references to the Charged Property
include references to any part of it),

all costs, charges, expenses and labiiities of any
kond including, without kmitation, costs and damages
in connection with htigation, professional fees,
disbursements and any value added tax charged on

such costs, charges, expenses and liabiities,

such bank account(s) held in Marketinvoice’'s name
as trustee for the Company at the Account Bank and
designated as 'Marketinvoice Limited Re. Absolute
Edge Limited’, 'Marketinvoice Limited Re.
Absolute Edge Limited USD’ and 'Marketinvoice
Limited Re. Absolute Edge Limited EUR’,

all present and future eguipment, plant, machinery,
tools, vehicles, fumiture, fitings, nstallations and
apparatus and other tangible moveable property for
the time being owned by the Company, including any
part of t and all spare parts, replacements,

modifications and additions,

shall have the meaning given to that expression In
the Financial Collateral Regulation,

the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226),

the online invoice-discounting platform operated by
Marketinvoice, to which the Platform Rules apply,

The Rules of the Marketinvoice Invoice Discounting
Platform contaming the terms and conditions
goverming the use of the Platform, as may be
amended or updated from tme to tme by
Marketinvoice,




‘Properties’

‘Recerver’

‘Secured Liabilities’

‘Security Financial Collateral
Arrangement’

‘Security Interest’

‘Security Penod’

all freehold and leasehold propertes (whether
registered or unregistered) and all commonhold
properties, now or n the future (and from time to
time) owned by the Company or in which the
Company holds an mterest and ‘Property’ means
any of them,

a receiver and/or manager of any or all of the
Charged Property apponted under paragraph 6 of
schedule 4,

all present and future monies, obligations and
labiittes owed by the Company to Marketinvoice,
whether in its own capacity, as agent, trustee or
security trustee whether actual or contingent and
whether owed jomntly or severally, as principal or
surety andfor in any other capacity whatsoever,
under or In connection with the Platform Rules and
terms of this Debenture (including, without imitation,
those ansing under clause 133) or otherwise
howsoever arsing together with all interest
(including, without limitation, default Interest)
accruing n respect of such monies or iabilities,

shall have the meaning given to that expression In
the Financial Collateral Regulations,

any mortgage, charge (whether fixed or floating, legal
or equitable), pledge, hen, assignment by way of
secunty, or other secunty interest securning any
obligatton of any person or any other agreement or
arrangement having a similar effect, and

the penod commencing on the date of this Debenture
and ending on the date on which Marketinvoice
confirms in writing that all the Secured Liabihties
have been unconditionally and irrevocably paid and
discharged n full
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Interpretation

In this Debenture, except where the context otherwise requtres

(a)

(b)

(©

(d)
(e)

®

(9)

(h)

0]

()

(k)

words denoting the singular include the plural and vice versa, words denoting a
gender include every gender, and references to persons include any individual,
firm, company, corporation or partnership (whether or not having separate legal
personality),

references to partes, clauses and schedules are references o the parties,
clauses and schedules to or of this Debenture,

clause headings and the table of contents are inserted for convenience only and
shall not affect the construction of this Debenture,

the schedules form an integral part of this Debenture,

the terms ‘including’ and ‘include’ shall be deemed to be followed by ‘without
hmitation’ where not so followed,

any provision of any statute or of any subordinate legislation means, at any time,
the relevant provision as In force at that tme (even f it has been amended or re-
enacted since the date of this Debenture),

a reference to an agreement or instrument 1s a reference to such agreement or
instrument as amended, novated, suppiemented, extended or restated from time
to time,

any reference to ‘law’ means any law (including any common or customary law)
and any treaty, consttution, statute, legislation, decree, normative act, rule,
reguiation, judgment, order, wnt, njunction, determination, award or other
legisiabve or administrative measure or judicial or arbiral decision In any
junsdiction which has the force of faw or the compliance with which s In
accordance with general practice in such junsdiction,

a reference to a person shall be construed as including a reference to an
indwvidual, firm, corporation, unincorporated body of persons or any state or any
agency of a person,

a reference to assets includes present and future properties, undertakings,
revenues, nghts and benefits of every description,

a reference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any governmental, inter-
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156

186

governmental or supranational body, agency, department or regulatory, self-
regulatory or other authonty or organisation, and

)] a reference to the Company or Marketinvoice shall include therr successors,
permitted transferees and permitted assigns

Clawback

If Marketinvoice considers that an amount i1s capable of being avoided or otherwise set
aside on liquidation or adrmunistration of the Company or otherwise, then that amount
shall not be considered to have been irrevocably paid for the purposes of this Debenture

Nature of security over real property

A reference in this Debenture to a charge or mortgage of any freehold, leasehold or
commonhold property includes

(a) all bulldings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property,

{b) the proceeds of sale of any part of that property, and

{c) the benefit of any covenants for title given or entered into by any predecessor Iin
title of the Company In respect of that property or any monies paid or payable In
respect of those covenants

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of s2 Law of Property (Miscellaneous Provisions) Act 1989 the terms of
the Platform Rules and of any side letters between any parties In relation to the Platform
Rules are incorporated n this Debenture

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inserted by s248 and
Schedule 16 Enterprise Act 2002) applies to the fioating charge created by this
Debenture

Covenant to Pay

The Company shall on demand pay to Marketinvoice and discharge the Secured Liabilities when
they become due

Grant of Security

31

Charging clause
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As a continuing secunty for the payment and discharge of the Secured Liabilities, the

Company with full titte guarantee

(a) charges to Marketinvoice, by way of first fixed charge

(1

(2)

(3)

(4)

(5)

(6)
{7
(8)

all Properties acquired by the Company tn the future,

all present and future interests of the Company not effectively mortgaged
or charged under the preceding provisions of this clause 3 in or over
freehold or leasehold property,

all present and future nghts, hcences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties,

all licences, consents and authonsations, statutory or otherwise held or
required In connection with the Company's business or the use of any
Charged Property and all nghts in connection with them,

all present and future goodwill and uncalled capital for the time being of
the Company,

all Equipment,
all Book Debts,

all momes from time to tme standing to the credit of Marketinvoice as
trustee for the Company In the Designated Account, together with all
other nghts and benefits accruing to or ansing in connection with the
Designated Account (including, but not limited to, entitiements to
interest), and

{b) charges to Marketinvoice, by way of first floating charge, all the undertaking,

property, assets and nghts of the Company at any tme not effectively

mortgaged, charged or assigned pursuant to clause 3 1(a)

Automatic conversion of floating charge

The floating charge created by clause 3 1(b) shall automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property If

(a) the Company

M

creates, or attempts to create, over all or any part of the Charged
Property a Security Interest without the prior wntten consent of
Marketinvoice or any trust in favour of another person, or
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(2) disposes or attempts to dispose of all or any part of the Charged
Property (other than property subject only to the floating charge while it
remains uncrystallised which property may be disposed of in the ordinary

course of business}, or

(b) a receiver 1s appointed over all or any of the Charged Property that 1s subject to
the floating charge, or

{c) any person levies or attempts to levy any distress, attachment, execution or other
process against all or any part of the Charged Property, or

(d) Marketinvoice receives notice of the appointment of, or a proposat or an intention
to appoint, an administrator of the Company

Conversion of floating charge by notice

Marketinvoice may in its sole discretion at any tme by written notice to the Company
convert the floating charge created under this Debenture into a fixed charge as regards
any part of the Charged Property specified by Marketmvoice in that notice

Assets acquired after any floating charge crystallisation

Any asset acqured by the Company after any crystalisation of the floating charge
created under this Debenture which but for such crystalisation would be subject to a
floating charge shall (unless Marketinvoice confirms in wnting to the contrary) be charged
to Marketinvoice by way of first fixed charge

Liability of the Company

41

Liability not discharged

The hiabilty of the Company under this Debenture in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by

{a) any secunty, guarantee, indemnity, remedy or other night heid by or available to
Marketinvoice being or becoming wholly or partatly iffegal, void or unenforceable
on any ground, or

{b) Marketinvoice renewing, determining, varying or increasing any faciity or other
transaction In any manner or concurring In, acceptng or varying any
compromise, arrangement or settlement or omitting to claim or enforce payment
from any other person, or




(c) any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Company

42 Immediate recourse

The Company waives any right it may have of requinng Marketinvoice to enforce any
security or other nght or claim any payment from or otherwise proceed against any other
person before enforcing this Debenture against the Company

Representations and warranties

The Company represents and warrants to Marketinvoice in the terms set out in schedule 1 The
representations and warranties set out in schedule 1 are made on the date of this Debenture and
shali be deemed to be repeated on each day of the Secunty Perniod with reference to the facts
and circumstances then existing

Covenants

The Company covenants with Marketinvoice during the continuance of the security constituted by
this Debenture in the terms set out In schedule 2

Powers of Marketinvoice

Marketinvoice shail have the powers set out in schedule 3
Enforcement

81 Enforcement events

The secunity constituted by this Debenture shall be immediately enforceable in any of the
circumstances set out in paragraph 1 of schedule 4 The parties to this Debenture agree
that the provisions of schedule 4 shall apply to this Debenture and shail be binding
between them

82 Receiver's powers

A Receiver shall have, in additton to the powers conferred on receivers by statute, the
further powers set out In schedule 5

83 Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this
Debenture and the obligations of the Company hereunder constitute a Secunty Financial
Collateral Arrangement, Marketinvoice shall have the nght, at any time after the security
constituted by this Debenture has become enforceable, to appropnate all or any of that




Charged Property n or towards the payment and/or discharge of the Secured Liabilites
in such order as Marketinvoice In its absolute discretion may from time to tme determine
The value of any Charged Property appropnated in accordance with this clause shall be
the price of that Charged Property at the time the rnight of appropration 1s exercised as
isted on any recogmsed market index, or determined by such other method as
Marketinvoice may select (including independent valuation) The Company agrees that
the methods of valuation provided for in this clause are commercially reasonable for the
purposes of the Financial Collateral Regulations

Costs and Indemnity

91

92

Costs

The Company shall pay to or reimburse Marketinvoice and any Receiver on demand, on
a full Indemnity basis, all Costs incurred by Marketinvoice and/or any Receiver In relation
to

(a) this Debenture or the Charged Property, or

{b) protecting, perfecting, preserving or enforcing (or attempting to do so) any of
Marketinvoice's or the Receiver's nights under this Debenture, or

(c) suing for, or recovering, any of the Secured Liabilities,

(including, without hmitation, the Costs of any proceedings in relation to this Debenture or
the Secured Liabilties) together with, in the case of clause 9 1(b) and clause 9 1(c),
interest on the amount due at a rate of 5% above the base rate from time to time of
Barclays Bank plc provided that no such interest shall be payable on the Secured
Liabilities to the extent that any default nterest (howsoever described) 1S payable in
respect of such failure to pay under the Platiorm

Indemnity

Mariketinvoice and any Recewver and thewr respective employees and agents shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
liabilities and Costs incurred or suffered i or as a result of

{a) the exercise or purported exercise of any of the powers, authonties or discretions
vested in them under this Debenture, or

(b) any matter or thing done or omitted to be done in relation to the Charged
Property under those powers, or




(c) any default or delay by the Company in performing any of its obligations under
this Debenture

10 Release

Subject to clause 13 3, upon the expiry of the Secunty Penod (but not otherwise) Marketinvoice
shall, at the request and cost of the Company, take whatever action 1s necessary to release the
Charged Property from the secunty constituted by this Debenture

11 Assignment

111 The Company may not assign, novate or otherwise deal with all or any part of its rnights,
interests or obhgations under this Debenture

112  Marketinvoice may at any tme, without the consent of the Company, sell, transfer,
assign, novate or otherwise dispose of all or any part of its nghts, interests or obligations
under this Debenture

12 Power of Attorney
121 Appointment of attorneys

By way of secunty, the Company irmevocably appoints Marketinvoice and every Receiver
separately to be the attomey of the Company and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts and things that

{(a) the Company I1s required to execute and do under this Debenture, and/or

(b) any attorney deems proper ar desrable in exercising any of the nghts, powers,
authorthes and discrettons conferred by this Debenture or by law on
Marketinvoice or any Recelver

122  Ratification of acts of attorneys

The Company ratfies and confirms, and agrees fo ratify and confirm, anything which any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rnights, powers, authonties and discretions referred to in clause 12 1

13 Further Provisions
131  Independent security

This Debenture shall be in addition to and independent of every other secunty or
guarantee which Marketinvoice may at any tme hoid for any of the Secured Liabtlities

10




132

133

134

1356

and no prior security held by Marketinvoice over the whole or any part of the Charged
Property shall merge in the secunty created by this Debenture

Continuing security

This Debenture shall remain In full force and effect as a continuing securnty for the
Secured Liabihties, notwithstanding any settiement of account or intermediate payment or
other matter or thing whatsoever, unless and untl Marketinvoice discharges this
Debenture i wnting

Discharge conditional

(@) Any release, discharge or settliement between the Company and Marketinvoice In
relation to this Debenture shall be conditional on no nght, security, disposition or
payment to Marketinvoice by the Company or any other person in respect of the
Secured Liabilities being avoided, set aside or ordered to be refunded pursuant
to any enactment or law relabng to breach of duty by any person, bankruptcy,
iquidation, admimistration, protection from creditors generally or insolvency or for
any other reason and, notwithstanding any such release, discharge or
seftlement, Marketinvoice or ts nommee shall be at lberty to retain this
Debenture and the security created by or pursuant to this Debenture, including all
certfficates and documents relating to the whole or any part of the Charged
Property, for such pernod as Marketinvoice shall deem necessary to provide
Marketinvoice with secunty against any such avoidance, setting aside or order for
refund

(b) If any nght, secunty, disposition or payment referred to in clause 13 3(a) I1s
avolded, set aside or ordered to be refunded, Marketinvoice shall be entitled
subsequently to enforce this Debenture and recover the value or amount of such
nght, security, dispostion or payment from the Company as If such release,
discharge or settlement had not occurred and any such night, secunty, disposition
or payment had not been given or made

Calculations

Any certificate, determination or notification by Marketinvoice as to a rate or any amount
payable under or In relation to this Debenture shall be, In the absence of manifest error,
conclusive evidence of the matter to which it relates

Remedies and waivers

{(a) No failure by Marketinvoice to exercise or any delay by Markettinvoice in
exercising any nght or remedy hereunder shall operate as a waiver hereof nor

1




136

137

138

139

1310

131

shall any single or partial exercise of any right or remedy prevent any further or
any other exercise thereof or the exercise of any other nght or remedy The nghts
and remedies herein provided are cumulative and not exclusive of any nghts or
remedies provided by law

(b) Any waiver of any nght or consent given under this Debenture is only effective if
it 1s in wnting and signed by the waiving or consenting party, and applies only In
the circumstances for which it 1s given and shall not prevent the party grving it
from subsequently relying on the relevant provision

Consolidation

The restriction on the nght of consolidation contained in section 93 of the Law of Property
Act 1925 shall not apply to this Debenture

Severance

If any proviston of this Debenture {(or part of any provision) shall be found by any court or
competent authority to be invalid or unenforceable, that provision or part-provision shali,
to the extent required, be deemed to be deleted and the validity and enforceability of the
other provisions of this Debenture shall not be affected

Entire agreement and variation

This Debenture sets forth the entire agreement and understanding between the parties in
respect of the subject matter of this Debenture No vanation of this Debenture shall be
effective unless in wniting and signed for or on behalf of both parties

Contracts (Rights of Third Parties) Act 1999

Save as provided 1n clause 11, the parties to this Debenture do not intend that any term
of this Debenture should be enforceable, by virtue of the Contracts (Rights of Third
Parties) Act 1999, by any person who Is not a party to this Debenture

Counterparts

This Debenture may be executed in any number of counterparts, each of which, when
executed, constitutes an ongnal of this Debenture but all the counterparts together
constitute one and the same agreement

Perpetuity period




If the rule against perpetuties apphes to any trust created by this Debenture, the
perpetuty perod shall be 125 years (as specified by s5(1) Perpetuties and
Accumulations Act 2009)

14 Notices

Any notice, communication or document to be given pursuant to this Debenture shall be In writing
in the English language and may be made by personal delivery or pre-paid registered mall to the
parties’ addresses set out before the recitals and shall be deemed to have been duly made and
delivered three (3) Business Days after posting, provided that either party may at any time notify
the other of any subshtute address to which any notice, communication or document should be
directed

15 Goveming law and jurisdiction

151 This Debenture and any dispute or claim ansing out of or in connection with 1t or its
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

152  Each party wrevocably agrees that the courts of England and Wales shall have exclusive
junsdiction to settle any dispute or clam ansing out of or in connection with this
Debenture or its subject matter or formation (including non-contractual disputes ofr
clams)

153  This clause 15 Is for the benefit of Marketinvoice only As a result, Marketinvoice shall
not be prevented from taking proceedings in any other courts with jurisdiction To the
extent allowed by law, Marketinvoice may take concurrent proceedings In any number of
jurisdichions

This document has been duly executed as a deed on the date set out above.
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Schedule 1
{Representations and warranties)

Ownership of Charged Property

The Company Is the legal and beneficial owner of the Charged Property free from any Security
Interest other than the Secunity interests created by this Debenture

Adverse claims

The Company has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interestin it

Adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or other matters
whatever, which matenally adversely affect the Charged Property

No breach of laws

There 1s no breach of any law or regulation, which materially adversely affects the Charged
Property

No interference in enjoyment

No faciity necessary for the enjoyment and use of the Charged Property 1s subject to terms
entiting any person to terminate or curtal its use

No overriding interests

Nothing has arisen or has been created or I1s subsisting, which would be an overnding interest in
any Property or Charged Property

Avoidance of security

No Secunty Interest expressed to be created by this Debenture 1s liable to be avoided or
otherwise set aside on the iquidation or administration of the Company or otherwise

Statutory compliance

The Company has at all imes complied with all statutes, byelaws and regulations relating to its
trade or business and the whole or any part of the Charged Property
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Schedule 2
{Covenants)

Negative pledge and disposal restrictions

The Company shall not at any time, except with the prior written consent of Marketinvoice

i1

12

13

14

create, purport to create or permit to subsist any Secunty Interest on, or in relation to, any
Charged Property other than any Secunty Interests created by this Debenture, or

subject to paragraph 14 below, sell, assign, transfer, part with possession of or
otherwise dispose of in any manner (or purport to do so) all or any part of, or any interest
in, the Charged Property, except for the disposal in the ordinary course of business of
any of the Charged Property subject to the floating charge created under this Debenture,

or

create or grant (or purport to create or grant) any interest 1n any Charged Property n
favour of a third party, or

in any way sell, assign, transfer, part with possession of or otherwmise dispose of in any
manner (or purport to do so) all or any part of, or any interest in, its Book Debts, whether
in the ordinary course of business or otherwise, to any person other than Marketinvoice

Trading and preservation of Charged Property

The Company shall

21

22

carry on its trade and business in accordance with the standards of good management
from time to tme cument n such trade or business on those parts (if any) of the
Properties as are, or may be, used for the purposes of trade or business, and

not do, or permit to be done, any act or thing, which will or might depreciate, jeopardise
or otherwise prejudice the securnty held by Marketinvoice or matenaily diminish the value
of any of the Charged Property or the effectiveness of the security created by this

Debenture

Statutory compliance

The Company shall comply with all statutes, byelaws and regulations relating to its trade or

business and the whole or any part of the Charged Property

Provision of information

The Company shall
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41

42

promptly provide to Marketinvoice whatever information, documents or papers relating to
the Charged Property as Marketinvoice may from tme to time request, and

inform Marketinvoice promptly of any acquisttion by the Company of, or contract made by
the Company to acquire, any freehold, leasehold or other interest in any Property

Insurance

51

52

Repair

The Company shall

(a) insure and keep insured all of its undertaking and assets with reputable and
responsible insurers previously approved by Marketinvoice in such manner and
to such extent as is reasonable and customary for an enterprise engaged n the
same or similar business and in the same or similar localities against such risks
and contingencles as Marketinvoice shall from time to time request,

(b) procure that the interest of Marketinvoice 1s noted on all s policies of insurance
in such manner as Marketinvoice may in its absolute discretion require, and

(c} duly and punctually pay all prermums and any other monies necessary for
maintaining 1ts insurance in full force and effect

The Company shall apply all monies received by virtue of any insurance of the whole or
any part of the Charged Property

(a) in making good or in recouping expenditure tncurred in making good any loss or
damage or

(b) if Marketinvoice In its discretion so requires, towards the discharge of the
Secured Liabilites

The Company shall

61

62

63

at all tmes keep In good and substanhal repair and condition ali the Charged Property
including, without imitation, all buikdings, erections, structures and fixtures and fittings on
and in the Property,

keep ail Equipment in good repair, working order and condition and fit for its purpose,
and

where it 1s uneconomic to repair any part of the Charged Property, replace such part by
another simitar asset of equal or greater qualty and value

16
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Notice of breach

The Company shall promptly upon becoming aware of the same give Marketinvoice notice In
writing of any breach of

71 any representation or warranty set out in schedule 1, and
72 any covenant set cut in this schedule 2
Title documents

The Company shall on the execution of this Debenture (or, If later, the date of acquisition of the
relevant Charged Property) deposit with Marketinvoice and Marketinvoice shall duning the
continuance of this Debenture be entitied to hold all deeds and documents of title relating to the
Charged Property which are in the possession or control of the Company (and, if not within the
possession and/or contro! of the Company, the Company undertakes to obtain possession of all
such deeds and documents of title)

Further assurance

The Company, at its own cost, shall prepare and execute such further legal or other mortgages,
charges or transfers (contaning a power of sale and such other provisions as Marketinvoice may
reasonably require) in favour of Marketinvoice as Marketinvoice shall 1n its absclute discretion
from time to tme require over all or any part of the Charged Property and give all notices, orders
and directions which Marketinvoice may require Iin its absolute discretion for perfecting, protecting
or facilitating the reahsation of its secunty over the Charged Property

Inspection

The Company shall permit Marketinvoice and any Receiver and any person appointed by either
of them to enter upon and inspect any Property and/or Charged Property during normal business
hours upon reasonable pnor notice

The Company's waiver of set-off

The Company waives any present or future nght of set-off it may have in respect of the Secured
Liabiiities (iIncluding sums payable by the Company under this Debenture)

Notices to be given by the Company

The Company shal! on the execution of this Debenture and if so requested by Marketinvoice from
time to time

17




121

122

give notice to the Account Bank in relation to the Designated Account in the form set out
in Schedule 6 - Notice to Account Bank, or such other form as may be required by

Marketinvoice, and

procure that the Account Bank promptly provides to Marketinvoice, within five Business
Days of such request, an acknowledgement of the notice given under Clause 121, i
such form as may be required by Marketinvoice

18




Schedule 3
{Powers of Marketinvoice)

Power to remedy

Marketinvoice shall be entitled (but shall not be bound) to remedy a breach at any time by the
Company of any of its obligations contaned in this Debenture, the Platform Rules or otherwise
and the Company Irrevocably authonses Marketinvoice and its agents to do all such things as are
necessary or desirable for that purpose

Exercise of rights

The nghts of Marketinvoice under paragraph 1 of this schedule 3 are without prejudice to any
other nghts of Marketinvoice under this Debenture, the Platform Rules or otherwise and the
exercise of those nghts shall not make Marketinvoice hable to account as a mortgagee in
possession

Power to dispose of chattels

At any bme after the secunty constituted by this Debenture shall have become enforceable,
Marketinvoice or any Receiver

31 may dispose of any chattels or produce found on any Property as agent for the
Company, and

32 without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Company against any lhability ansing

from such disposal
Prior security interests

At any time after the secunty constituted by this Debenture shall have become enforceable or
after any powers conferred by any Security Interest having prnonty to this Debenture shall have
become exercisable, Marketinvoice may

41 redeem such or any other pnor Securty Interest or procure 1its transfer to itself, and
42 settle any account of the holder of any pnor Secunty Interest

Any accounts so seltled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Company and all monies paid by Marketinvoice to an encumbrancer in
settlement of such an account shall, as from s payment by Marketinvoice, be due from the

Company to Marketinvoice on current account and shall bear interest and be secured as part of
the Secured Liabilities
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Conversion of currency

For the purpose of or pending the discharge of any of the Secured Liabilttes Marketinvoice may
convert any monies recetved, recovered or realised by Marketinvoice under this Debenture
(including the proceeds of any previous conversion under this paragraph 5) from their existing
currencies of denomination into such other currencies of denomination as Marketinvoice may
think fit and any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency against the existing currency Each previous reference Iin this
paragraph 5 to a currency extends to 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 accounts

61 if Marketinvoice receives notice of any subsequent Secunty Interest or other interest
affecting all or part of the Charged Property, Marketinvoice may open a new account or
accounts for the Company in Marketnvoice's books and (without prejudice to
Marketinvoice's nght to combine accounts) no money paid to the credit of the Company
in any such new account will be appropnated towards or have the effect of discharging
any part of the Secured Liabilities

62 If Marketinvaice does not open a new account or accounts immediately on receipt of
notice under paragraph 6 1 of this schedule 3, then, unless Marketinvoice gives express
wnitten notice to the contrary to the Company, as from the time of receipt of the relevant
notice by Marketinvoice all payments made by the Company to Marketinvoice shall be
treated as having been credited to a new account of the Company and not as having
been applied in reduction of the Secured Liabilites

Marketinvoice’s set-off rights

Marketinvoice may {but is not obliged to) at any time after

71 the secunty constituted by this Debenture has become enforceable,
72 the Company has breached any terms of the Platform Rules, or

73 Marketinvoice has received notice of any subsequent Security Interest or other interest
affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account to
any other account which may be in debit but Marketinvoice shall notify the Company of the
transfer once made Any exercise by Marketinvoice of such nghts shall not hmit or affect any
other nghts or remedies avallable to it under this Debenture or otherwise
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Indulgence

Marketinvoice may In its discretion grant tme or other indulgence or make any other
arrangement, vanation or release with any person or persons not being a party to this Debenture
(whether or not such person or persons are jointly liable with the Company) in respect of any of
the Secured Liabilities or of any other secunty for them without prejudice erther to this Debenture
or to the liability of the Company for the Secured Liabilites
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1 Enforcement events

Schedule 4
(Enforcement)

11 This Debenture shall be enforceable if

(a)

(b)

(c)

any of the Secured Liabiities shall not be paid or discharged when the same

ought to be paid or discharged by the Company (whether on demand or at

scheduled matunty or by acceleration or otherwise, as the case may be), or

the Company shall be In breach of any of its obligations under this Debenture or

under any other agreement between the Company and Marketinvoice and that

breach (if capable of remedy) has not been remedied to the satsfaction of

Marketinvoice within 14 days of notice by Marketinvoice to the Company to

remedy the breach, or

the Company

(1)

(2)

(3)

(4)

(5)

(6)

becomes unable to pay its debts as they fall due (and/or the value of the
Company's assets is less than the amount of its habiities, taking mnto
account the Company's contingent and prospective habilities), or

commences negotiahons with any one or more of its creditors with a view
to the general readjustment or rescheduling of its indebtedness, or

makes a generai assignment for the benefit of, or a composition with, its
creditors, or

the Company passes any resolution or takes any corporate action or a
petition 1s presented or proceedings are commenced or any action Is
taken by any person for the Company's winding-up, dissolution,
administration or re-organisation or for the appointment of a receiver,
administrative recever, admimistrator, trustee or similar officer of it or of
any or ali of its revenues and assets, or

a distress, execution, attachment or other legal process is levied or
enforced upon or sued against all or any part of the assets of the
Company and remains undischarged for seven days, or

any event occurs In relation to the Company that 1s analogous to those
set out In paragraph 1 1(b), paragraph 1 1(c)(3) or paragraph 1 1{c}(4} of
this schedule 4, or
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(N any representation, warranty or statement made or deemed to be made
by the Company under this Debenture ts or proves to have been
incorrect or misleading when made or deemed to be made, or

8) commits a matenal breach of any term or the Company breaches any
matenal term of the Platform Rules,

and in any such event (whether or not the event 1s continuing), without prejudice to any
other nghts of Marketinvoice, the powers of sale under the Law of Property Act 1925
shall iImmediately be exercisable and Marketinvaice may in its absolute discretion enforce
all or any part of the secunity created by this Debenture as he sees fit

Statutory power of sale

The powers of sale conferred upon mortgagees under the Law of Property Act 1925 shall, as
between Marketmvoice and a purchaser from Marketinvoice, anse on and be exercisable at any
time after the execution of this Debenture, but Marketinvoice shall not exercise such power of
sale until the security constituted by this Debenture has become enforceable under paragraph 1
of this scheduie 4

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by
Marketinvoice under this Debenture and are extended so as to authorise Marketinvoice whether
In its own name or in that of the Company to make any lease or agreement for lease, accepts
surrenders of lease or grant any option of the whole or any part or parts of the freehold and
leasehold property of the Company with whatever nights relating to other parts of it and containing
whatever covenants on the part of the Company and generally on such terms and conditions
(including the payment of money to a lessee or tenant on a surrender) and whether or not at a
premium as Marketinvoice thinks fit

Protection of Third Parties

No purchaser, morigagee or other person dealing with Marketinvoice or any Recewver shall be
concerned

41 to enquire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged, or whether the power Marketinvoice or a Receiver is purporting
to exercise has become exercisable, or

42 to see to the application of any money paid to Marketinvoice or any Receiver
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Agent of the Company

Any Recewver appointed by Marketnvoice under this Debenture shall be the agent of the
Company and the Company shall be solely responsible for his acts and remuneration as well as
for any defaults committed by him

Powers of Receiver

Any Recewver appointed by Marketinvoice under this Debenture shall in addiion to the powers
conferred on him by the Law of Properiy Act 1925 and the insolvency Act 1986 have power to do
all such acts and things as an absolute owner could do in the management of such of the
Charged Property over which the Recewver 1s appointed and in particular the powers set out in
schedule 5

Order of application of proceeds

All monies received by Marketinvoice or a Recetver in the exercise of any enforcement powers
conferred by this Debenture shall be applied

101 first In paying all unpawd fees, costs and other liability incurred by or on behalf of
Marketinvoice (and any Receiver, attorney or agent appointed by 1t),

102 second In paying the remuneration of any Recewver (as agreed between him and
Marketinvoice),

103  third In or towards discharge of the Secured Liabiliies in such order and manner as
Marketinvoice shall determine, and

104 finally in paying any surplus to the Company or any other person entitled to it

Section 109(8) Law of Property Act 1925

Neither Marketinvoice nor any Receiver shall be bound (whether by virtue of s109(8) Law of
Property Act 1925, which Is vaned accordingly, or otherwise) to pay or appropriate any receipt or
payment first towards interest rather than prnincipal or otherwise in any pariicular order as
between any of the Secured Liabilities

Suspense account

All monies received by Marketinvoice or a Recewver under this Debenture may, at the discretion
of Marketinvoice or Receiver (as the case may be), be credited to any suspense or secunties
realised account and shall bear interest at such rate, If any, as may be agreed in wnting between
Marketinvoice and the Company and may be held in such account for so long as Marketinvoice or
the Receiver (as the case may be) thinks fit
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Appointment of an administrator

131

132

133

Marketinvoice may, without notice to the Company, appoint any one or more persons to
be an administrator of the Company pursuant to paragraph 14 Scheduie B1 of the
Insolvency Act 1986 if this Debenture becomes enforceable

Any appointment under this paragraph 13 shall
(a) be in writing signed by a duly authonsed signatory of Marketinvoice, and

{b) take effect, In accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986, when the requirements of paragraph 18 of that Schedule B1 are
satisfied

Marketinvoice may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accordance with this paragraph 13
and appomnt under that paragraph a replacement for any Administrator whose

appomtment ends for any reason
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Schedule 5

(Further powers of Receiver)

To repair and develop Properties

A Receiver may undertake or complete any works of repair, bullding or development on the
Properties

To surrender leases

A Receiver may grant or accept surrenders of any leases or tenancies affecting the Properties
upon such terms and subject to such conditions as he thinks fit

To employ personnel and advisors

A Recelver may provide services and employ, or engage, such managers, contractors and other
personnel and professional adwisers on such terms as he deems expedient

To make VAT elections
A Receiwver may make such elections for value added tax purposes as he thinks fit
To charge remuneration

A Receliver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as Marketinvoice may prescnbe or agree with him

To realise Charged Property

A Recewver may collect and get in the Charged Property in respect of which he 1s appointed or
any part thereof and for that purpose make such demands and take any proceedings as may
seem expedient and to take possession of the Charged Property with like nghts

To manage or reconstruct the Company's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or dwersifying the business of
the Company

To dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property, sell or
concur in selling, assign or concur in assigning, lease or concur in leasing and accept or concur
In accepting surrenders of leases of, all or any of the property of the Company 1n respect of which
he 1s appointed in such manner and generally on such terms and conditions as he thinks fit
(fixtures and plant and machinery may be severed and sold separately from the premises in
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which they are contaned without the consent of the Company) and to carry any such sale,
assignment, leasing or surrender into effect Any such sale may be for such consideration as he
shall think fit and he may promote or concur in promoting a company to purchase the property to
be sold

To make settlements

A Receiver may make any arrangement, settiement or compromise between the Company and
any other persen which he may think expedient

To improve equipment

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

To make calls on the Company’s members

A Receiver may make calls conditionally or unconditionally on the members of the Company In
respect of the uncalled capital with such and the same powers for that purpose and for the
purpose of enforcing payments of any calls so made as are conferred by the articles of
association of the Company on its directors in respect of calls authonsed to be made by them

To appoint staff and agents

A Recewver may appoint managers, officers, servants, workmen and agents for the aforesaid

purposes at such salarnes and for such penods and on such terms as he may determine

To insure

A Receiver may, If he thinks fit, but without prejudice to the indemnity contained in clause 9,
effect with any insurer any policy or polcies of insurance either in hieu or satisfaction of, or In
addihon to, such insurance

Law of Property Act 1925

A Recelver may exercise all powers provided for in the Law of Property Act 1925 I1n the same way
as f he had been duly appointed under that act and exercise all powers provided for an
admiristrative recerver in Schedule 1 of the insolvency Act 1986

To borrow

A Receiver may for any of the purposes authonised by this schedule 5 raise money by borrowing
from Marketinvoice or from any other person on the secunty of all or any of the Charged Froperty
in respect of which he s appomted upon such terms (including if Marketinvoice shall consent to
terms under which such secunty ranks in prionty to this Debenture) as he shall think fit
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To redeem prior Security Interests

A Receiver may redeem any prior Security Interest and settle and pass the accounts to which the
Secunty Interest relates and any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Company and the monies so paid will be deemed to
be an expense properly incurred by him

Incidental powers

A Receiver may do all such other acts and things as he may consider incidental or conducive to
any of the matters or powers i this schedule 5 or which he lawfully may or can do as agent for
the Company

Scope of powers

Any exercise of any of these powers may be on behalf of the Company, the directors of the
Company (in the case of the power contained in paragraph 11 of this schedule 5) or himself
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Executed as a deed by )
Absolute Edge Limited

in the presence of

Witness
Sqnatue U Waodypuas
Name MARG HEET WouDman
Address 12 Stanwe I/ Keaf
Ashborer
i 3Gk

Occupation OHL[CQ //L(C(H (f? 74

Executed as a deed by )
Marketinvoice Limited )

in the presence of
Witness

Signature CQ/

Name AMIT {/\A—HANL\
Address A2 BO\fﬂ{i \{’H@?J

NYAPD
Lob\(]oi/\

Occupation R 13 !A O 5 g'\g@(\

Sames SAaRLo o)

Director
PRINT NAME

)
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Dwector
PRINT NAME
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