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Act2008 Particulars of a charge Companies House

COMPANIES HUUSE

HIRRNE -

’au Go online to file this information A fee is be payable
www gov uk/companieshouse Please see 'How to pay B3 =

J What this form is for ¥ What this form s NO 07/11.'2016
You may use this form to register You may not use this forii[= Illlillllmlﬂﬂmmmﬂmmm ] 1Ill| llll
a charge created or evidenced by register a charge where th & *L513MTCX ;
an instrument instrument Use form MRO LD5 21/10/2016 #2
) ~OMPANIFES HOVISF

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of ¢creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the ornginal /
n " Company details ] (l [E“‘“Y‘"'""
Company number I e ‘ZHHI?I_\IZW 3 Filling mW

Please complet@tmtypescript or in
Company name In full | DIGITAL FOLMING LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

;}e creation date/f } I—' [—I_ I—I—I—l—‘

Names of persons, security agents or trustees entitled to the charge

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

Name "Dt S|AVASH HAROUNR  AAHDAV |

Name |

Name

Name

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

[0 I confirm that there are more than four persens, security agents or
trustees entitled to the charge
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MROT

Particulars of a charge

2 |

Brief description

Please give a short descriptian of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (whichis
not a floating charge) or fixed security included in the instrument

Brief description

RBorloElS SOFTWACE. | PLESENT AVD FUTORE PATEHTS, TANDIE PATLS
SRULE MRS TRACE wuwss DESIGNS | CoMLICRAS, (PUEATIONS,
TOLO CrrAPHUAL O/ SIAM(LAL. RIEMTS, CONAIBNTIAL WWEDRUATION
AND Kot AND AN (NTEREST [N ANY of THESE ZIGHHS,

VHETHEL DP #CT  2ECASTELED | INCILUDWG ALl ANLLAOOMS AND

BETS 1o AP/ POl AEEN STRAMON And ML FES, r.v.owﬂ:ne:usM .
AND STHEZ RIGATS DEGNED Gaapd pl \NCOGNYY TO THESE £

Piease submit only a short
description If there are a number of
plots of land, airczaft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the hines of, “for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

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

i

Floating charge

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

Yes Continue
No Goto Section 7

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

O Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

M’ Yes
WNO

Trustee statement ©

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

@ This statement may be filed after
the registration of the charge {use
form MRO6)

o

Signature

Please sign the form here

Signature

e

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t wil! help Companies House if there 15 a query
on the form The contact information you give will be
wvisible to searchers of the public record

Iuﬂfmfw; i/

Company name A LAQ(_&&\ ,'\__,f

’[ (oA
|
|

DX [y

Post town

County/Region

=L

’ Country

lbx

Telephene

Certificate

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

Checklist

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 Regrster

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a description in Section 4, i
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, #t must
be a certified copy

ooo o o o o O

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

E How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal crders payable to
‘Companies 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 appropriate address below

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

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 8T2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been prowded free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6748169
Charge code: 0674 8169 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th October 2016 and created by DIGITAL FORMING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th November 2016

Given at Companies House, Cardiff on 14th November 2016
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|‘]TH OCTOREE. 2016

(1) DR. SIAVASH HAROUN MAHDAVI

(2) DIGITAL FORMING LIMITED

LOAN AGREEMENT

AF1ADigital Forming Ltd)

Certified to be g
tr
of the onginal ue coov

’%ww LLf.

lor Wessing | bel’
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THIS AGREEMENT is made the dayof |Gme OO 2045

BETWEEN:-

(1)

(@)

Dr Siavash Haroun Mahdavi an individual whose address 1s 70 Waterside Point, Anhalt
Road, London SW11 4PD (‘the Lender’), and

DIGITAL FORMING LIMITED a private company mited by shares and incorporated
in England and Wales under Company Number 06748169, whose registered office 1s

at 20 Nottingham Terrace, London NW1 4QB (‘the, Cemparty’) )
ey g S

AGREED TERMS:

1.

11

INTERPRETATION

The definitions and rules of interpretation in this clause 1 apply in this Deed

"Administrator" means an administrator appointed to manage the affairs, business and property
of the Borrower, pursuant to Articie 12 5

“Book Debts” means all present and future book and other debts, and all monetary clams due
or owing to the Borrower, and the benefit of all secunty, guarantees and other nghts of any nature
enjoyed or held by the Borrower in relation to any of the aforementioned

"Business Day" means a day (other than a Saturday, Sunday or public holiday) on which banks
in the City of London are open for nermal banking business

‘Default Event” means any of the events set out in paragraph 5 of Schedule 2 of the Loan Note
Instrument

‘Designated Account” means any account nominated by the Lender as a designated account
for the purpaoses of this Deed

“Effective Date” means the effective date from which this Deed 1s deemed to have full force and
effect as between the Parties, being 39 QOctober 2016

"Environment” means the natural and man-made environment including all air, water, land, man
made structures and living organisms supported by such media

*Environmental Law" means legislation, statutes, bylaws, common law, treaties, directives and
other measures relating to the Environment

"Equipment" means all present and future equipment, plant, machinery, tools, furniture, tools,
vehicles, fitings, apparatus and other tangible moveable property for the time being owned by
the Borrower

“First Chargeholder” means EOS GmbH, a company incorporated and registered n
Germany with Company Number HRB 87386 with registered office at Robert-Stirling-Ring
1, D-82152 Krallling, Munich Germany

"Financial Collateral" shall have the meaning ascribed to that term in the Financial Collateral
Regulations

“Financial Collateral Regulations” means the Financial Collateral Arrangement (No 2)
Regulations 2003 (S| 2003/3226)
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12
13

14

15

“Intellectual Property” means the Borrower's Software, present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or similar nghts,
confidential information and know-how and any interest in any of these rights, whether or not
registered, including all apphcations and rnights to apply for registratton and al fees, royalttes and
other nghts denved from or incrdental to, these nghts

"LPA 1925" means the Law of Property Act 1925

"Properties® means all freehold and leasehold properties (whether registered or unregistered)
and all commonhold properties, now or in the future owned by the Borrower or 1n which the
Borrower holds an interest, and "Property” means any of the aforementioned

"Qualifying Subsidiary" means the any Subsidiary of the Borrower which owns or has any
interest in any assets of any kind

"Receiver® means a recewver, recetver and manager or administrative receiver of any or all of the
Secured Assets appointed by the Lender under Article 15

"Secured Assets" means all assets, Intellectual Property, Software and any other Property and
undertaking for the time being subject to the Secunty Interests created by or pursuant to this
Deed

"Secured Liabilites" means all present and future monies, cbligations and habilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or severally,
as a principal or surety or In any other capacity, under or in connection with this Deed, together
with all interest (including, without imitation, default interest) aceruing in respect of those monies
or liabilities

"Security Financial Collateral Arrangement” shall have the meaning ascribed to that term in
the Financial Collateral Regulations

"Security Interest" means any mortgage, charge (fixed, floating, legal or equitable), pledge, lien,
assignment by way of secunty or other security interest securing any obligation of any person, or
any other arrangement or agreement having similar effect

"Security Period" means the penod commencing on the Effective Date and ending in the date
on which all the Secured Liabiities have been uncondiionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding

"Software” means the Borrower's propnetary social learming environment, computer programs,
software, web-based and mobile applications and platform and any Maintenance Release that
are provided or made available by the Borrower durnng the subsistence of this Deed

"Subsidiary" has the meaning ascribed to that term in the Compames Act 2006

The Schedule to this Deed forms part of (and 1s incorporated into) this Deed

A reference to assets includes present and future properties, undertakings, revenues, rnghts and
benefits of every description

A reference to the Borrower or the Lender shall include ts successors, permitted transferees and
permitted assigns
A reference to a person includes a natural person, a corporate or unincorporated body (whether

or not having a separate legal personality) and unless the context otherwise requires, a reference
to one gender shall nclude a reference to the other genders

Section 1:
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IT IS AGREED as follows

21

22

41

42

43

44

The Lender shall at the date of this Agreement lend, to the Company the sum of
£40,000 (forty thousand pounds) (‘the Loan’) from the date of the advance to be
repaid by the Company upon the sooner of (1) a third party equity iInvestment of more
than £500,000, (i} a company sale (1) a company listing or (iv) 2 years from the
effective date (“the Term”)

IN CONSIDERATION of the Lender advancing the Loan to the Company the
Company agrees to repay the Lender the Loan advanced with interest subject to the

following -

interest at the rate of 100% per annum shall accrue on any balance of capital

outstanding month on month,

in addition to the payments of interest as above the Loan shall be repaid at the end

of the term

The Company shall be entitled to at any time to repay the Loan without charge or

penalty

Notwithstanding anything else contained in this Agreement the whole of the Loan or
so much of it as for the time being remains outstanding and all interest accrued but
unpaid shall immediately become repayable in any of the following events -

if the Company shall be unable to pay its debts within the meaning assigned to that
expression by the Insolvency Act 1986 (as amended) Section 123 or if the Company
shall certify that 1t 1s unable to pay its debts as and when they shall fall due,

tf an order be made or resolution be passed for the Administration or for winding up
the Company otherwise than for voluntary liquidation for the purpose of
reconstruction or amalgamation the terms of which have been previously approved

in writing by the Lender,

if the Company shall cease to carry on its business or substantially the whole of its

business or threaten to cease to carry on the same, and

if a recewver shall be appointed or any incumbrancer takes possession of the
Company’s assets or any part of them or If without the prior approval of the Lender a

resolution is passed for a reduction of capital of the Company
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This Agreement 1s not intended to confer on any person any rnights to enforce any
provision of this Agreement which that person would not have had but for the
Contracts (Rights of Thurd Parties) Act 1999

This Agreement shall be governed by and constructed Iin accordance with English

Law.

AS WITNESS the hands of the parties on the date which appears first on page 1

SECTION 2

42

LAW OF PROPERTY ACT (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Note Instrument and of the side letters between the Parties in relation to the
Loan Note Instrument are incorporated into this Deed

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due

GRANT OF SECURITY

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

with full title guarantee

(a) charges to the Lender, by way of second legal mortgage, each Property specified In
Schedule 1,

(b)  charges to the Lender, by way of second fixed charge, all

) Properties acquired by the Borrower in the future,

(1)  present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this Article 4 in, or over, freehold or leasehold
property,

(1} licenses, consents and authonsations (statutory or otherwise) held or required In
connection with the Borrower's business or the use of any Secured Asset, and all
nghts in connection with any of them,

(v) s present and future goodwill,

(v) s uncalled capital,

(vi) s Equipment,

(v} the Intellectual Property,

{vin) the Bock Debts, and

(x) monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person (Including each Designated Account)

Floating Charge

{a) As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of second floating charge,
all the undertaking, properly, assets and nghts of the Borrower at any time not effectively
montgaged or charged pursuant to Article 4 1

(b) Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by Article 4 2(a) hereto
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()

(d)

The floating charge created by Arlicle 4 2{a) hereto shall automatically and immediately

(without notice) be converted into a fixed charge over the assets subject to that floating

charge if

0] the Borrower creates, or attempts to create, without the prior written consent of the
Lender, a Securily Interest or a trust in favour of another person over all or any part
of the Secured Assets (except as expressly permitted by the terms of this Deed or
the Loan Note Instrument), or

{(n) the Borrower disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the floating charge while
it remains uncrystallised),

(m) any person levies, or attempts to levy, any distress, attachment, execution or ther
process against all or any part of the Secured Assets; or

(v) a resolution 1s passed or an order 1s made for the winding up, dissolution,
administration or re-organisation of the Borrower or any of s Qualfying
Subsidianies

The Lender may, in his discretion and provided he has obtained the consent of the First
Chargeholder, at any time and by written notice to the Borrower, convert the floating charge
created under this deed Into a fixed charge as regards any part of the Secured Assets
specified by the Lender in that notice

LIABILITY OF THE BORROWER

The Borrower's liability under this Deed in respect of any of the Secured Liabiities shall not be
discharged, prejudiced or affected by

()
(b)

()

any securtty, guarantee, indemnity, remedy or other nght held by, or available to, the
L ender that 1s, or becomes, wholly or partially llegal, vord or unenforceable on any ground,

the Lender renewing, determining, varying or tncreasing any facility or other transaction in
any manner or concuimng In, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person, or

any other act or omission that, but for this Article 5 might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower

REPRESENTATIONS AND WARRANTIES
The Borrower makes the representations and warranties set out in this clause 5 to the Lender

(@)

(b}

(©)

(d)

Ownership of Secured Assets - The Borrower 1s the legal and beneficial owner of the
Secured Assets subject to the secunty granted in respect of the Secured Assets to the
First Chargeholder

No Secunty - the Secured Assets are free from any encumbrance or Security other than
the Secunty created by this Deed, the secunty granted to the First Chargeholder or any
other Deed on terms substantally the same as this Deed which has been disclosed to

{0 the Lender pnor to the execution of this Deed, or

{n)  and assented by the Lender prior to the conclusion of such similar Deed where such
conclusion occurs subsequent to the date hereof

Protection of Secured Assets — the Borrower has used (and shall continue to use) its best
efforts to ensure that no third party has any legitimate claim to any part of the Intellectual
Property or the Secured Assets and that all of the Borrower's personnel, subcontractors
and contractors have entered into properly executed agreements demising any and all
intellectual property rights in any work created by the aforementioned persons for the
beneftt of the Borrower are properly and legitimately vested in the Borrower and that no
third party may validly own, control and/or use the intetlectual Property without the express
consent and henefit of the Borrower

No adverse claims - The Borrower has not received, or acknowledged notice of, any
adverse claim by any person in respect of the Secured Assets or any interest in them
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62

72

73

{e) No adverse covenants - There are no covenants, agreements, reservations, conditions,
interests, nghts or other matters whatsoever that materally and adversely affect the
Secured Assets,

(f)  Nobreach of laws - here 1s no breach of any law or regulation that matenally and adversely
affects the Secured Assets,

(g)  No interference with enjoyment - No facility necessary for the enjoyment and use of the
Secured Assets 1s subject to terms entithing any person to terminate or curtail its use,

(h}  No overnding interests - Nothing has ansen, has been created or 1s subsisting, that would
be an overnding interest in any Property,

() Avodance of secunty - No Security expressed to be created under this deed 1s hable to be
avoided, or otherwise set astde, on the liquidation or administration of the Borrower or
otherwise,

)] No prohibitions or breaches - There is ne prohibition on assignment in any insurance policy
or agreement concluded by the Borrower with any third party and the entry into this Deed
by the Borrower does not, and will not, constitute a breach of any insurance policy or
agreement concluded by the Borrower with any third party,

(k)  Enforceable Secunty - This Deed constitutes and will constitute the legal, vahd, binding

and enforceable obligations of the Borrower, and 1s, and will continue to be, effective
securty over all and every part of the Secured Assets 1n accordance with its terms

The representations and warranties set out in Article 6 1 hereto are made by the Borrower on the
date of this Deed and are deemed to be repeated on each day of the Secunty Penod with
reference to the facts and circumstances existing at the time of repetition

GENERAL COVENANTS

Negative pledge and disposal restrctions The Borrower shall not at any time, except with the

prior written consent of the Lender

{a) create, purport to create or permit to subsist any Secunty on, or in relation to, any Secured
Asset other than any Secunty created by this Deed and the Deed of EOS (the First
Chargeholder),

(b) 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 Secured Assets (except, in the
ordinary course of business, Secured Assets that are only subject to an uncrystallised
floating charge), nor

(¢) create or grant (or purport to create or grant) any Iinterest in the Secured Assets in favour
of a third party,

(d) being acknowledged that the Company has previously granted a security interest in the
Secured Assets to the First Chargeholder

Preservation of Secured Assets The Borrower shall not do, or permit to be done, any act or thing
that would or might depreciate, jeopardise or otherwise prejudice the secunty held by the Lender,
or matenally dimirish the value of any of the Secured Assets or the effectiveness of the secunty
created by this Deed

Compliance with laws and requlations The Borrower shall

(a) not, without the Lender's prior written consent, use or permit the Secured Assets to be
used in any way contrary to law,

(b)  comply with the requirements of any law and regulation relating to or affecting the Secured
Assets or the use of it ar any part of them,

{c) obtain, and promptly renew from tme to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their use or that
are necessary to preserve, maintain or renew any Secured Asset,

(d) 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, and
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74

75

76

77

78

78

(e) ensure that the business and operations of the Borrower 1s not in violation of any laws,
rules, or regulatrons which apply to the conduct of its business or any facilities or property
owned, leased, operated, or used by the Borrower

Notice of Misrepresentations and Breaches The Borrower shall, promptly on becoming aware of
the same, give the Lender notice in writing of

{a) Any representation or warranty set out in this Deed that 15 incorrect or rmisleading in any
matenal respect when made or deemed to be repeated, and

(b}  Any breach of any covenant set out in this Deed

Title Documents The Borrower shall as so required by the Lender, deposit with the Lender and

the Lender shall, for the duration of this deed be entitled to hold

(a) all deeds and documents of title relating to the Secured Assets that are in the possession
or control of the Borrower (and If these are not within the possession or control of the
Borrower, the Borrower undertakes to obtamn possession of all these deeds and documents
of title),

{t) all deeds and documents of title (if any) relating to the Book Debts as the Lender may
specify from time to time, and

{c) copies of all the Relevant Agreements, certified to be true copies by either a director of the
Borrower or by the Borrower's solicitors

Insurance The Borrower shall

fa} nsure and keep insured the Secured Assets against nsks, penls and contingencies that
would be nsured against by reasonably prudent persons carrying on the same class of
business as the Borrower,

(b) not do or omit to do, or permit to be done or omitted, any act or thing that may invalidate
or otherwise prejudice any insurance policy maintained by it in accordance with Article
7 6(a), and

(c) ensure that all monies received or recevable by the Borrower under any insurance policy
mamntained by 1t in accordance with Article 7 6(a) (including all monies received or
receivable by it under any Insurance Paolicy} at any time (whether or not the secunty
constituted by this deed has become entorceabte) shall be applied in making goed or
recouping expenditure in respect of the loss or damage for which those monies are
receved or, after the security constituted by this deed has become enforceable and if the
Lender so directs, in or towards discharge or reduction of the Secured Liabilities

Information The Borrower shall

{a) give the Lender such information concerming the location, condition, use and operation of
the Secured Assets as the Lender may require,

{(b) permit any persons designated by the Lender and any Receiver to enter on its premises
and inspect and exarmine any Secured Asset, and the records relating to that Secured
Asset, at all reasonable times and on reasonable pror notice, and

{c) promptly notify the Lender in wnting of any action, claim, notice or demand made by or
agamst it in connection with all or any part of a Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give nse to such an action, claim, notice
or demand, together with, in each case, the Borrower's proposals for settling, liquidating,
compounding or contesting any such action, claim, notice or demand and shall, subject to

the Lender's pnor approval, implement those proposals at its own expense

Payment of Outgoings The Borrower shall promptly pay all taxes, fees, licence duties,
registration charges, insurance premiurns and other outgeings in respect of the Secured Assets
and, on demand, produce evidence of payment to the Lender

Appoiniment of Accountants The Borrower shall at its own cost, If at any itme so required by the
Lender, appoint an accountant or firm of accountants nominated by the Lender to investigate the
financial affairs of the Borrower {and those of its subsidiaries) and report to the Lender and shall
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82

83

84

92

10.
101

i02

103

11.

co-operate fully with any accountants so appointed and immediately provide those accountants
with all information requested

PROPERTY COVENANTS

The Borrower shall keep all bulldings and alf fixtures on each Property in good and substantial
repair and condition

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like nght or interest over the whole or any part of any Property without the prior written
consent of the Lender

The Borrower shall permit the Lender, any Receiver and any person appointed by either of them
to enter on and inspect any Property on reasonable prior notice

The Borrower consents to an application being made by the Lender to the Land Registrar for the
following restnction In Form P to be registered against its title to each Property

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time being
of the charge dated 3@ October 2016 n favour of DR. SIAVASH HAROUN-MAHDAVI referred
to in the charges register”

BOOK DEBT COVENANTS

The Borrower shali

{a) as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds into a
Designated Account immediately on receipt and, pending that payment, hold those
proceeds In trust for the Lender

{b)  not, without the prior written consent of the Lender, withdraw any amounts standing to the
credit of any Designated Account, a

{c) i called on to do so by the Lender, execute a legal assignment of the Book Debts 1o the
Lender on such terms as the Lender may require and give notice of that assignment to the
debtors from whom the Book Debts are due, owing or incurred

The Borrower shall not (except as provided by Articles 9 1 or with the prior written consent of the
Lender) release, exchange, compound, set-off, grant time or indulgence In respect of, or in any
other manner deal with, all or any of the Book Debts

INTELLECTUAL PROPERTY COVENANTS

Preservation of nghts The Borrower shall take all necessary action to safeguard and mantain
present and future rights 1n, or relating to, the Intellectual Property including {without Imitation)
by observing all covenants and stipulations relating to those nghts, and by paying all apphcable
renewal fees, licence fees and other outgoings

Reqistration of Intellectual Property The Borrower shall use all reasonable efforts to register
applications for the registration of any Intellectual Property, and shall keep the Lender informed
of all matters relating to each such registration

Maintenance of intellectual Property The Borrower shall not perrmit any Inteltectual Property to
be abandoned, cancelled or to lapse

SECURITY

The Borrower shall procure that each and every Qualifying Subsidiary from time to time shall
enter into such security (Including cross guarantees between any and all Qualifying Subsidiaries
and the Borrower as required by the Lender) relating to the Secured Liabilities and the Lender
shall reasonably require The Borrower warrants to the Lender that, on the date of this Deed, 1t
does not have any Qualifying Subsidiaries and covenants to the Lender that it will notify the
Lender in writing as soon as 1t does have a Qualifying Subsidiary
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POWERS OF THE LENDER
Power to Remedy.

(a) The Lender shall be entitled (but shall not be obliged} to remedy, at any time, a breach by
the Borrower of any of its obligatiens contained in this Deed

(b} The Borrower irrevocably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpose

(¢) Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be rembursed by the Borrower to the Lender on a
full Indemnity basis and shall carry interest in accordance with Article 19 1

Exercise of Rights The nghts of the Lender under Article 12 1 are without prejudice to any other

nghts of the Lender under this Deed and the exercrse of any rights of the Lender under this Deed
shall not make the Lender hable to account as a mortgagee in possassion

Lender has Beceiver's Powers To the extent permitted by law, any nght, power or discretion

conferred by this deed on a Receiver may, after the secunty constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets whether or not
it has taken possession of any Secured Assets and without first appointing a Receiver or
notwithstanding the appointment of a Recever

12 4 Indulgence The Lender may, at its discretion, grant ime or other indulgence, or make any other

125

13.
131

132

14,
141

142

arrangement, variation or release with any person not being a party to this deed (whether or not
any such person I1s jointly lable with the Borrower) in respect of any of the Secured Liabilhes, or
of any other securnty for them without prejudice either to this deed or to the Lability of the Borrower
for the Secured Liabilities

Appointment of Administrator

{a) The Lender may, without notice to the Barrower, appoint any cne or more persons to be
an Administrator of the Borrower pursuant to Paragraph 14 cf Schedule B1 of the
Insolvency Act 1986 if the secunty constituted by this Deed becomes enforceable

(b)  Any appointment under this Article 12 5 shall
0] be in wnting signed by a duly authorised signatory of the Lender, and

(n) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986

{¢) The Lender may apply to the count for an order remowving an Administrater from office and
may by notice in writing 1n accordance with this Article 12 5 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
ceasing to be qualified

WHEN SECURITY BECOMES ENFORCEABLE

The securnty constituted by this Deed shall become immediately enforceable if an Event of Default
occurs

After the secunty constituted by this Deed has become enforceable, the Lender may, n its
absolute discretion, enforce all or any part of that security at the imes, 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) For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this Deed

{(b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as varnied
or extended by this deed) shall be immediately exercisable at any time after the secunty
constituted by this Deed has become enforceable under Article 13

{c) Section 103 of the LPA 1925 does not apply to the secunty constituted by this Deed

Access on Enforcement
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14 4

(a) At any time after the Lender has demanded payment of the Secured Liabilities or if the
Borrower defaults in the performance of its obligations under this Deed, the Borrower will
allow the Lender ar tts Receiver, without further notice or demand, immediately to exercise
all its nghts, powers and remedies in particular (and without Iimitation) to take possession
of any Secured Asset and for that purpose to enter on any premises where a Secured
Asset is situated (or where the Lender or a Receiver reasonably believes a Secured Asset
to be situated) without incurnng any liability to the Borrower for, or by any reason of, that
entry

{b)  Atall times, the Borrower must use its best endeavours to allow the Lender or its Receiver
access to any premises for the purpose of Article 14{a) (including obtaining any necessary
consents or permits of other persons) and ensure that its employees and officers do the
same

Protection of Third Parfies: No purchaser, mortgagee or other person dealing with the Lender,
any Receiver shall be concerned to enquire

(a) whether any of the Secured Liabilitres have become due or payable, or remain unpaid or
undischarged,

(b)y  whether any power the Lender or a Recewver 1s purporting to exercise has become
exercisable or 1s properly exercisable, or

(c) how any money pad to the Lender or any Recerver 1s to be applied

Prnvileges Each Recetver and the Lender is entitled to all the nghts, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers

145 No Liability as a Mortgagee in Possession Neither the Lender, any Recewver nor any

146

147

15.
1561

152

153

Administrator shall be liable, by reason of entering intoe possession of a Security Asset or for any
other reason, to account as mortgagee tn possession (n respect of all or any of the Secured
Assets, nor shall any of them be liable for any loss on reahsation of, or for any act, neglect or
default of any nature in connection with, all cr any of the Secured Assets for which a mortgagee
in possession might be lable as such

Conclusive Discharge to Purchasers The receipt of the Lender or any Receiver shall be a

conclusive discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisition 1n the exercise of therr respective powers, the
Lender, and every Recelver and Delegate may do so for any consideration, in any manner and
on any terms that it or he thinks fit

Right of Appropratton To the extent that
{a) the Secured Assets constitute Financial Collateral, and

{b) this Deed and the obligations of the Borrower under it constitute a Secunty Financial
Coflateral Arrangement,

the Lender shall have the nght, at any time after the secunty constrtuted by this Deed has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabtlities in any order that the Lender may, in its absolute discretion,
determine

RECEIVER

Appointment At any time after the security constituted by this Deed has become enforceable, or
at the request of the Borrower, 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
1986 I1n the case of an administrative receiver), from time to time, by way of deed, or otherwise
in writing, remove any Recelver appotnted by it and may, whenever it thinks fit, appoint a new
Recewver in the place of any Recever whose appointment may for any reason have terminated

Remuneration The Lender may fix the remuneration of any Recever appointed by it without the
restrictions contained In section 109 of the LPA 1925, and the remuneration of the Receiver shall
be a debt secured by this deed, to the extent not otherwise discharged
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16.
161

Power of appointment additional to statutory powers The power to appoint a Receiver conferred
by this deed shall be in addition to all statutory and other powers of the Lender under the
Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exarcisable without the restnctions
contained n 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 Assets

Agent of the Borrower Any Receiver appointed by the Lender under this deed shall be the agent
of the Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omisstons, defaults, losses and remuneration of that Receiver and for habilities incurred by
that Receiver The agency of each Receiwver shall continue until the Borrower goes into liquidation
and after that the Receiver shall act as principal and shall not become the agent of the Lender

POWERS OF THE RECEIVER

General

(a) Any Recewver appointed by the Lender under this Deed shall, in addition to the powers
conferred on him by statute, have the powers set out in Articles 16 1 to 16 23

(b) If there 1s more than one Receiver holding office at the same tme, each Receiver may
(unless the document appointing him states otherwise) exercise all of the powers conferred
on a Receiver under this Deed individually and to the exclusion of any other Receiver

(c) Any exercise by a Receiver of any of the powers given by Article 16 may be on behalf of
the Borrower, the directors of the Borrower (in the case of the power contamed in Article
16 16) or himself

16 2 Repair and develop Properties A Receiver may undertake or complete any works of repaur,

16 3

16 4

165

166

167

168

169

bullding or development on the Properties and may apply for and maintan any planning
permission, development consent, buillding regulation approval or any other permission, consent
or licence to 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 nght over any Property on any terms,
and subject to any conditions, that he thinks fit

Employ personnel and advisers 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 condihons, that he thinks fit A Recewver may discharge
any such person or any such person appointed by the Borrower

Make VAT elections A Receiver may make, exercise or revoke any value added tax option to
tax as he thinks fit

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

Realise Secured Assets A Receiver may collect and get in the Secured Assets or any part of
them in respect of which he 1s appointed, and make any demands and take any proceedings as
may seem expedient for that purpose, and take possession of the Secured Assets with like nghts

Manage or reconsiruct the Borrower's business A Receiver may carry on, manage, develop,
reconstruct, amalgamate or diversify or concur in carrying on, managing, developing,
reconstructing, amalgamating or diversifying the business of the Borrower

Dispose of Secured Assets A Recewver may sell, exchange, convert into money and realise all
or any of the Secured Assets In respect of which he 1s appointed in any manner (including, without
Iimitation, 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

16 10 Sever fixtures and fittings A Receiver may sever and sell separately any fixtures or fitings from

any Property without the consent of the Borrower
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16 11 Sell Book Debts A Receiver may sell and assign all or any of the Book Debts in respect of which
he I1s appointed 1n any manner, and generally on any terms and conditions, that he thinks fit

16 12 Vald 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 Assets

16 13 Make settlements A Receiver may make any arrangement, settlement or compromise between
the Borrower and any other person that he may think expedient

16 14 Bning 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

16 15 Improve the Equipment A Receiver may make substitutions of, or improvements to, the
Equipment as he may think expedient

16 16 Make calls on Borrower members A Recelver may make calls conditionally or unconditionally on
the members of the Borrower 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 Borrower on its directors in respect of calls authorised to be made
by them

16 17 Insure A Receiver may, If he thinks fit, but without prejudice to the indemnity in Article 19, effect
with any msurer any policy of insurance either in heu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this Deed

16 18 Powers under the LPA 1925 A Recewer may exercise all powers provided for in the LPA 1925
in the same way as if he had been duly appointed under the LPA 1825, and exercise all powers
provided for an admiristrative recewver in Schedule 1 to the Insolvency Act 1986

16 19 Borrow A Recewer may, for any of the purposes authonised by this Article 16, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the security of all
or any of the Secured Assets 1n respect of which he I1s appointed on any terms that he thinks fit
{including, if the Lender consents, terms under which that security ranks in priority to this Deed)

16 20 Redeem prior Security A Receiver may redeem any prior Secunty and settle and pass the
accounts to which the Secunty relates Any accounts so settled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Borrower, and the monies so paid
shali be deemed to be an expense properly incurred by the Recever

16 21 Delegation A Recetver may delegate his powers in accordance with this Deed

16 22 Absolute beneficial owner A Recewver may, in relation to any of the Secured Assets, exercise all
powers, authcrisations and rnights he would be capable of exercising, and do all those acts 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

16 23 Incidental powers A Receiver may do any other acts and things that he
(a) may consider desirable or necessary for realising any of the Secured Assets,

(b) may consider incidental or conducive to any of the nghts or powers conferred on a
Receiver under or by virtue of this Deed or law, or

{c) lawfully may or can do as agent for the Borrower

17. DELEGATION

17 1 The Lender or any Receiver may delegate (either generally or specifically) by power of attorney
or In any other manner to any person any right, power, authonty or discretion conferred on it by
this Deed (including the power of attorney granted under Article 21 1)

17 2 The Lender and each Recewver may make a delegation on the terms and conditions {including
the power to sub-delegate) that it thinks fit

17 3 Neither the Lender nor any Receiver shall be in any way hable or responsible to the Borrower for
any loss or hability ansing from any act, default, omission or misconduct on the part of any
delegate
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20.

APPLICATION OF PROCEEDS

Order or application of proceeds All monies received by the Lender, a Recewer or a delegate
pursuant to this Deed, after the secunty constituted by this deed has become enforceable, shall
(subject to the claims of any person having prior rights and by way of vanation of the LPA 1925)
be applied in the following order of priority

(@) in or towards payment of or proviston for all costs, charges and expenses incurred by or
on behalf of the Lender (and any Receiver, delegate, attorney or agent appointed by 1if)
under or in connection with this Deed, and of all remuneration due to any Recewver under
or In connection with this deed,

{b} in or towards payment of or provision for the Secured Liabihties in any order and manner
that the Lender determines, and

{c) in payment of the surplus (if any) to the Borrower or other perscn entitled to 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 vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Liabilities

COSTS AND INDEMNITY

The Borrower shall pay to, or reimburse, the Lender and any Receiver, on a full ndemnity basis,
all costs, charges, expenses, taxes and liabiiities of any kind (including, without mitation, legal,
printing and out-of-pocket expenses) incurred by the Lender, any Receiver or any delegate Iin
connection with

(a) this Deed or the Secured Assets,

(b) taking, hoiding, protecting, perfecting, preserving or enforcing (or attempting to do so) any
of the Lender's, a Recewver's or a delegate's nghts under this deed, or

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

together 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 until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Borrower) at the rate and in the manner specified n section 1 of this deed

The Borrower shall indemnify the Lender, each Receiver and each delegate, and their respective
employeas and agents against all habilities, costs, expenses, damages and losses (including but
not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
Interest, penalties and legal costs (calculated on a full Indemmnity basis) and all other professional
costs and expenses) suffered or incurred by any of them ansing out of or in connection with

{a) the exercise or purported exercise of any of the nghts, powers, authonities or discretions
vested in them under this deed or by law in respect of the Secured Assets,

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so} the
secunty constituted by this deed, or

{c) any default or delay by the Borrower in performing any of its obhigations under this Deed

Any past or present employee or agent may enforce the terms of Article 19 2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or any Recewver may
reasonably require for

(@) creating, perfecting or protecting the security intended to be created by this Deed,
(b} facilitating the realisation of any Secured Asset, or

(c) ftaciitating the exercise of any nght, power, authorty or discretion exercisable by the
Lender or any Receiver in respect of any Secured Asset,

including, without hmitation (if the Lender or Recewver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or
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242

243

24 4

245

25

intended to form part of) the Secured Assets (whether to the Lender or to its nominee) and the
gving of any notice, order or direction and the making of any registration,

POWER OF ATTORNEY

Appointment of attorneys By way of secunty, the Borrower irrevocably appoints the Lender,
every Recewver and every Delegate separately to be the attorney of the Borrower and, in its name,
on its behalf and as s act and deed, to execute any documents and do any acts and things that

(a) the Borrower is required to execute and do under this Deed, or

(b) any attorney deems proper or desirable in exercising any of the nghts, powers, authorities
and discretions conferred by this deed or by law on the Lender, any Recewer or any
Delegate

Ratification of acts of attorneys The Borrower ratifies and confirms, and agrees to ratify and
confirm, anything that any of its attorneys may do in the proper and lawful exercise, or purported
exercise, of all or any of the nghts, powers, authonties and discretions referred to in Article 21 1

RELEASE

Subject to Article 26 3, on the expiry of the Security Period (but not otherwise), the Lender shall,
at the request and cost of the Borrower, take whatever action 1s necessary to

{a) release the Secured Assets from the secunty constiuted by this Deed, and
(b) reassign the Secured Assets to the Borrower

ASSIGNMENT & TRANSFER

Assignment by Lender At any tme, without the consent of the Borrower, the Lender may assign
or transfer any or all of its nghts and obligations under this Deed The Lender may disclose to
any actual or proposed assignee or transferee any information in its possession that relates to
the Borrower, the Secured Assets and this Deed that the Lender considers appropnate

Assignment by Borrower The Borrower may not assign any of its nghts, or transfer any of its
rights or cbligations, under this Deed

AMENDMENTS, WAIVER & SEVERANCE

No amendment of this Deed shall be effective unless it 1s in writing and signed by, or on behalf
of, each party (or its authonsed representative)

A waiver of any nght or remedy under this Deed or by law, or any consent given under this Deed,
1s only effective If given in wnting by the wawving or consenting party and shall not be deemed a
waiver of any other breach or default It only applies in the circumstances for which it 1s given and
shall not prevent the party giving it from subsequently relying on the relevant provision

A fallure to exercise, or a delay in exercising, any right or remedy provided under this Deed or by
law shall not constitute a wawer of that or any other right or remedy, prevent or restrict any further
exercise of that or any other nght or remedy or constitute an election to affirm this Deed No
singte or pariial exercise of any nght or remedy provided under this Deed or by law shall prevent
or restnct the further exercise of that or any other night or remedy No election to affirm this Deed
by the Lender shall be effective unless it 1s 1n wnting

The nghts and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any nghts and remedtes provided by law

If any provision (or part of a provision) of this Deed 1s or becomes invalid, illegal or unenforceable,
it shall be deemed modified to the minimum extent necessary to make it valhd, legal and
enforceable If such modification 1s not 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

THIRD PARTY RIGHTS

Except as expressly provided eisewhere in this Deed, a person who 1s not a party to this Deed
shall not have any nghts under the Contracts (Rights of Third Parties} Act 1899 to enforce, or
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enjoy the benefit of, any term of this Deed This does not affect any nght or remedy of a third
party which exists, or 1s available, apart from that Act

FURTHER PROVISIONS

Independent _security The secunty constituted by this Deed shall be m additton to, and
independent of, any other secunity or guarantee that the Lender may hold for any of the Secured
Liabilities at any time No pnor security held by the Lender over the whole or any part of the
Secured Assets shall merge in the security created by this Deed

Continuing secunty The security constituted by this Deed shall remain in full force and effect as
a continuing secunty for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Lender discharges this deed
In writing

Discharge conditional Any release, discharge or settlement between the Borrower and the
Lender shall be deemed conditional on no payment or secunty received by the Lender in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise Despite
any such release, discharge or settlement

{a) the Lender or ts nominee may retamn this deed and the security created by or pursuant to
it, including all certificates and documents relating to the whole or any part of the Secured
Assets, for any penod that the Lender deems necessary to provide the Lender with security
against any such avoidance, reduction or order for refund, and

{b)  the Lender may recover the value or amount of such security or payment from the Borrower
subsequently as If the release, discharge or settlement had not occurred

{c) Certificates

Certificates A certificate or determination by the Lender as to any amount for the ttme being due
to it from the Borrower under this Deed and the Loan Note Instrument shall be, in the absence of
any manifest error, conclusive evidence of the amount due

Consolidation The restnction on the nght of consolidation contained in section 93 of the LPA
1925 shall not apply to this Deed

NOTICES

Each notice or communication required to be given under or In connection with this Deed shall
be in wnting and send by Royal Mail special delivery or registered couner and sent to the attention
of the relevant party at the address set out at the front of this Deed, with a copy sent by email to
the relevant party’s email address, in either case as may be notified in writing from time to time
in accordance with this Article 27

GOVERNING LAW AND JURISDICTION

This loan (including non-contractual disputes or claims) shall be governed by, and construed in
accordance with, the l[aws of England

The courts of England shall have exclusive jurisdiction to settle any dispute or claim that arnses
out of, or In connection with, this instrument (iIncluding non-contractual disputes or clams)
Accordingly, any proceedings relating to, or in connection with, this mstrument or the Notes
(including non-contractuat disputes or claims) may be brought in such courts
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EXECUTED as a DEED by ). . - IK(Z»(«
Siavash Haroun Mahdavi )

Witness Name: INRELTIT | QAPEE
{in capitals)

Sign
Address' 2 EASTRDLENE TELAACE,

Occupation. SERIOR | |NIETTMENT ANALST

ﬂﬁg/mm LiSA HArROUNI

Director

SIGNED for and on behalf of

DIGITAL FORMING LIMITED

acting by two directors/one director and the
secretary In the presence of.

R e

Director/Secretary

(in capitals)

Witness Name. AIC,HH Lp(ﬁl&.ﬁ\
‘

Signature. s, ’

Address. D5 i
aheek.. .L\B\\.. L\%P
. Lo o).
Occupation’ f\) C\.\f\f:j...

17 UKMATTERS 41278261 1




