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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7722832

Charge code: 0772 2832 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th February 2019 and created by BUSINESSOPTIX
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th February 2019 .

Given at Companies House, Cardiff on 13th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Date ’1?—/@)—) 2018

{1} BUSINESSOPTI LIMITED

{2} Markatinvoics Limited i
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DATE 41/@1/ 2018

PARTIES

{h BUSINESSOPTI( LIMITED, a company incorporated in England and Waies with registered
number 47722832, wnose registered office is at 7 Wey Court, Mary Road, Gulloford, Survey,
United Kingdom, GU1 4G4 (the ‘Company’); and

{2} itarkstinvoice Limited, a company incorporated in England and Wales with registered nuinhar
(7330625, whose ragisiered office i3 at 48-50 Scrutton Street, London, England, EC2A 4XQ
{‘Marketinvoice’),

RECITALS

(A Marketinvoice has agreed to provids the Company with access to the Blatform {as defined el
sc that the Company may trade its trade receivables

B The Company has agreed to provide security © Marketinvoice o secure the payment o

discharge of the Secured Liabilitizs.

OPERATIVE PROVISIONS

1. Definitions and interprefation

1.1

Definitions

fn this Debenture, unless the context otherwise requiras, the following words and prrsses

have the following meanings:

‘Aocount Bank’

‘Administraior’

‘Book Debis’

‘Business Day’

Barclays Bank plc with registered addiess at
Churcnhill Place, Londen, E14 5HP or such athe:
bank as shall be designated as the Account Bank by

Marketinvoice;

an administrator appointed i manage the aftars,
business and property of the Company pursuant ©

paragraph 13 of schedule 4,

all and any sums of money that are af any tims owng

to the Company (beth at gresent and in the o)
and arising in the crdinary course of busingas,

whether or not traded over tha Platform:

a day (cther than a 3aturday or Sunday) on wioch
i




‘Charged Property’

‘Gosis’

Tesignated Account’

‘Equipment’

‘Financial Collateral’

Financial Collateral

Requlations’

‘inteliectual Property’

banks are open for business in Loadon:

afl the asssts, property and underiaking for the i

¢

being subject to The secunty interests creatad hy his

Kind including, without limitation. cosis and

in connection with  ditgation,

disbursements and any val

such cosls, charges, exoan

EHUIOine's nis

such bank accouni(s) held in Mar

K
as frustee for the Company at the Ace
desigrated as 'Markstinvoise  Linited  Be
BUSINESSOPTIX LIMETED,
Limited Re. BUSINESSOPTR LinTED USD
‘Marketinvoice Limiied Re.
LIMITED EUR"

all present and future equipment, olant, macninary,

tools, vehicles, furniture, fittings. instaiations =

apparatus and other tangibie moveails orop

the time being owned by the Compary, including any
part of it and ali spare paris, replacemenis

rnodifications ang additions;

meaning given o that expression in
i

the Financial Collateral Arrangemesnis Mo &)
Ragulations 2003 {8/ 2003/3226),;

the Company's present and future patenis, righis |

inventions, copyright and neighbowing and e

rights, moral rights, trade marks and sarvice mark

business names and domain names, righis i getug

and trade dress, goodwill and the

passing off or unfair competition, rights in

rights in computer software, database rights,

use, and protect the confidentiality of confidential




Platform’

‘Platform Rules’

‘Properties’

‘Receiver’

‘Relevant Contract’

‘Secured Liabilities’

information (including know-now and rads sscre

and zll other intailectual property dghis, In each o=

whether registered or unregistered and including

applications and rights to agply for and be 3

renewals or extensions of, and rghts to clalm pricsiy

from, such rights and &l similar or aguivalk

or forms of protection which subsist or

now of in the future in any part of the worly

the online inveice-discounting plafform oparsted oy

Marketinvoice, to which the Platform Rules

The Rules of the Marketinvoice Invoice Dizcour

latform  conlaining  the  terms and  congi

governing the use of the Maiform, as

amended of updated from time o dme oy

Marketinvoice (including, withaut lin

documentation and/or terms and corditions forming

part of the "Member Agreement” az defined in
Rules of the WMarketinvoice Invoice Discounting

Platform from tims to time);

all freshold and

registered or unregistered} and ail commont

properties, now or in the future {(and from time ©

time) owned by the Company or in which

Company holds an intsrest ang ‘Property’ ms

any of them;

a receiver and/or manzger of any or aill of hs

Charged Propeany appointed under paragraph 8 of

schedule 4;

are, of may become, cayabis;

all preseat and fuiure monies, obligations and
liabilities owed by the Company fo iarkeinvoice.
whether In its own capacity, as agenti, frusies o

security trustee  whether actua! or contingent and




1.2

‘Security Financial Collateral shali have the meaning given

whether cwed jointly or severally, as princinal or
surety andfor in any other capacity whataoever,
under or in connection with the Platiorm Sules and

terms of this Debenture {including, without limitation,

those arising under clause 133} o

howsosver arising fogsther  with

(including, without  timitation,

accruing in respect of such monies or Labilities:

Arrangement’ the Financial Collaterai Regulations;
‘Becurity interest’ any mortgage. charge (whether dxed or floating, |

‘Sacurity Period’ the period commencing on the date of this Deben

of equitatle), pledge, lien, assignmsnt by way of

security, or other secunty interest securng any

(i

obligation of any person o any other agreemant o7

arrangement having a similar effact and

and ending on the date on which Marketin

& L

confirms in writing that

zll the Sscured
have been unconditionaily and irevocaply paid and

discharged in full.

Interpretation

In this Debenture, except where the context otherwise requiras:

(&) words denoting the singular inciude the piural and vice versa, words denoting ¢
gender include every gender; and references to persons include any ind
firm, company, corporation or partnership (whether or not having separate legz,
personality);

(b) references to parties, clauses and schedules zre references to the pariiaz
clauses and scheduies to or of this Debenture;

{c) clause headings and the table of contenis are insertad for conveniencs oniy =
shall not affect the construction of this Dehenture:

{d) the schedules form an integral part of this Debenturs;




1.3

1.4

{e) the terms ‘including” and ‘inciude’ shail be deemed o be filowed by ‘'withou:
timitation’ where not so followed;

(f) any provision of any statute or of any subordinate legislation means, at ar
the retevant provision as in force at that time (even if if has beer amended v &
enacted since the date of this Debeniura);

Q) a reference 10 an agreement or instrument i a reference to such agrasmart o
instrument as amended, novatad, supplemented, extended or resiate
to time;

{h) any reference to ‘law’ means any law {including any comman or cusiomary &)
and any irealy, constitution, siatute, legislation, decree, normative aci rule
regulation, judgment, order, wril, injunction, delermingtion, award or olher
legislative or administrative measure or judicial or arpitred decision i any
jurisdiction which has the force of law or the compliance with which is in
accordance with general practice in such jurisdiction;

() a reference t© a person shall be construed as ncluding a refersncs o an
individual, firm, corporation, unincorporated body of persons or any siale o0 any
agency of a person;

(i a reference {0 assets includes present and future proparties, underskings
revenues, rights and benefits of every description;

{k) a reference to a reguiation includes any ragulation, rule, official
or guideline (whether or not having the force of law) of any governmenial, inter
governmental or supranational body, agency, department or e
regulatory or other authority or organisation; and

{ a reference to the Company or Marketinvoice shall include their sucoess
permiited transferees and permitied assigns.

Clawback

If Marketinvoice considers that an amount is capable of being avoided or otherwise =ai

aside on liquidation or administration of the Company or otherwise, then that amous

shall not be considered to have been irrevocably paid for the purposes of this Debeniie,

Nature of security over real property

A reference in this Debenture to a charge or morigags of any freshold

commonhold property includes:

H
H
H
H
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1.9

o

= Flvaby e LR,
& fwturas) which

{a) all buildings and fixiures (including trade and tenant

tirme siiuated on that property;
{I3) the proceeds of sale of any part of that property; and

{c} the benefit of any covenants for title given or entersd inio by

ol

title of the Company in respect of that property or any monies

raspect of those covenanis.
Law of Property {(Miscellansous Provisions) Act 1980

For the purposes of 82 Law of Property (Miscelianeous Frovisions) Act 1983 the o

the Platform Rules and of any side letiers hetween any parties in relation

Ruies are incorporated in this Debenture.
Insolvency Act 19886

Paragraph 14 of Schedule B1 to the Insolvency Act 1888 {as inseried hy 3248 und

Schedule 16 Enterprise Act 2002) applies to the floaing charge created

Debenture.

Covenant to Pay

The Company shall on demand pay to Marketinvoice ana discharge the Secured Lisbilities whan

they become due.

Grant of Security

3.1

Charging clause

As a continuing sacurity for the payment and discharge of the Securad Liabiities

Company with full title guarantee:

(a) chargas o Marketinvoice, by way of first fixed charge:
(N ali Properties acauired hy the Company in the futurs;
(2) all present and future interests of the Company not affectively morigagss

or charged under the preceding provisions of this clause 3 in or over

freehold or leasehold property;

(3) all present and future rights, licences, guaraniess, renis, eoszis,

contracts, covenants and warranties relating ic the Pronerties;




{b)

{4) ail licences, consents and authorisations, statutory of otherwise hal
required in connection with the Cormpany's business or the uss of sny

Charged Property and afl righis in connaction with tham;

o

(5 all present and future goodwill and uncalled capital for ¢

the Company;
(&) alt Eguipment
(") all Book Debts;

(8} all monies from time (o time standing 1o the credii of Mars

]

trustee for the Company in the Designated Account to

other rights and benefits accruing ¢ or arising in connscion with he
Dasignated Account (including, but not limied to. entitternsnie o

interast).

r

{9) all its rights in respect of gach Relevant Contract and al ofe:

agreements, instruments and rights relating io the Charged Prog

the extent not effectively assigned under clause 3.1{b}:

(10}  all ite rights in respect of each insurance policy which I has the e

of, including ali claims, the procesds of all claims and all refuins of

premium in cennection with each such insurance policy, o the axtan

effectively assigned under clause 3.1{b)
{11)  allthe Intellectual Propeity; and

assigns to Marketinvoice absolutely, subject to a proviso for reassignment on

irrevocable discharge in full of the Securad Liahilites!

{1} the benefif of each Relevant Contract and the |
agreements, instruments and rights relating 1o the Charged Propety

and

(2) all its rights in each insurance policy which it has the benefit of, inciu
all claims, the proceeds of ail claims and ali returns of premium i

cornection with each such insurance policy,

{provided that to the extent any such right described above is not canabis of
assignment, the assignment of that tight purporied to be sffeciad by he apove
shall operate as an assignment of any damages, compensation, remunsration,
profit, rent or income which the Company may derive from that right or b

awarded or entitled to in respect of thai right}; and




[
[y%]

3.3

3.4

(3 charges to Marketinvoice, by way of first flosiing chage =
o ge,

property, assets and rights of the Company at any tims

morigaged, charged or assigned pursuant to clause 3 1{&) and 3.7 (b

Aufomatic conversion of flogting charge

The floating charge created by clause 3.1(c} shall autcmatically and immadiat

notice) be converted info a fixed charge ovar tha relevant Charged Proserty i

{a) the Company.

creates. or altempts o craate, over gl or

—
—_
—

Property & Securilty Interest without the

Marketinvoice or any trust in Tavour of another person of

{2) disposes or affempts t© disposs of all or 2

Property {other than proparty subject only o
remains uncrystaliised which propery may ba <is

course of business); or

() a receiver is appointed cver ail or any of the Charged FProperty that is subjesi o

the fioating charge; or

{c) any person levies or attempts {o levy any distress, sttachmeant, exscution or other

procass against all or any part of the Charged Proparty; or

{d) Marketinvoice receives notice of the appaintment of, or a proposat or an intentin:

to appoint, an administrator of the Company,
Conversion of floating charge by notice

Marketinvoice may in its scle discretion at any time by written notice (o the Co

convert the floating charge created under this Debenture intc & fixed charge zs re

any part of the Charged Property specified by Markstinvoice in that notice.

Assets acguired after any floating charge ceysiallisation

Any asset acquired by the Company after any crysiallisation of the foating

created under this Debanture which but for such crystaliisation would be subject 0 =

floating charge shall (unless Marketinveice confirms in writing 1o the contrary}

to Marketinvoice by way of first fixed charge.




4.

7.

Liability of the Company

4.1 Liability not discharged

The liability of the Company under this Debeniure in regpact of any of

Liabilitias shall not be discharged, prejudicad or affectad by

(&) any security, guarantes, indemnity, remedy or othar ght hell by or 2

Marketinvoice being or becoming whally or partizily iliegal, void or unaeniorcasnis

oh any ground; or

(L) Marketinvoice renewing, determining, varying or increasing any facility or oo

transaction in any manner or concurring in, accepting o varying any

compromise, arrangement or settlement or omitting o clairm or enforce paynien

from any other person; ar

() any ofher act or omission which but for this provision might have discharged o

otherwise prejudiced or affected the liahility of the Company.
42 immediate recourse

The Company waives any right it may have of raguiring Marketinvoioe © enforoe any

security or other right or claim any payment from or otherwiss procsed sgain

person before enforcing this Debenture against the Company.
Representations and warraniies

The Company represents and warrants o Marketinvoice in the terms sel out in scheaule 1. Trs

representations and warranties set out in schedule 1 are made on the date of this Debenture ang

Pt

L]

shail be deemed to be repeated on gach day of the Security Period with referenoce o th

and circumstances then existing.
Covenanis

The Company covenants with Marketinvoice during the continuance of the security constitided v

this Debenture in the terms sef cut in schadule 2.
Powsrs of Marketinvoice

Marketinvoice shall have the powers set out in schedula 3.




Enforoement

8.2

8.3

cnforcement evenis

The security constituted by this Debenture shall be immediately anforceable in ¢

circumstances set oul in paragraph 1 of scheduiz 4. The parties 1o this Debe

that the provisions of schedule 4 shall apply to this Dabenture anc shall

hetween them.
Hecalver's powers

A Recelver shall have, in addition to tha powers conferred on recsivers by siaidis, Do

further powers set out in schedule 5.

Right of appropiiation

To the extent that the Charged Properiy constituies Financial Colisteral and

Debenture and the obligations of the Company hereunder constiiute & Sscurity Fin

constituted by this Debenture has become enforceable, 1o aporopriate &l or any of 1

Charged Property in or towards the payment and/or discharge of the Secured Liabi

in such order as Marketinveice in its absolute discretion may from time to time dstarming

FEI

The value of any Charged Property appropriated in accordance with this olause zhall bs

the price of that Charged Property at the time the right of approuriation i

listed on any recognised market index, or detarminad Oy such ¢ther

Marketinvoice may select {including independent valugtion). The Comnpany &o
4 7 ¥

the methods of valuation provided for in this clause are commarcially reasonabie for s

purpcses of the Financial Collateral Regulations.

Costs and indemnily

g.1

Losts

The Company shall pay to or reimburse Marketinvoice and zny Recejver on demand, o
a full indemnity basis, all Costs incurred by Marketinvoice and/or any Receiver in ralation

to:
(a) this Debenture or the Charged Property; or

(b} protecting, perfecting, preserving or enforcing (or attempiing fo do 8o any «f

Marketinvoice's or the Receiver's rights under this Debenture; o

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




1C.

11.

(including, without iimitation, the Costs of any proceedings in relation tr

the Secured Liabilities) together with, in the case of clause G610 1

interest on the amount due at a rate of 8% ahove {he base rate from fme
Barciays Bank ple provided that no such interest shall be payabls on the
Liabilities to the extent that any default interest (howsosver described) is pavabe in

respect of such failure to pay under the Platform.

8.2 indeinnity

Marketinvoice and any Receiver and their respective empiovess ang

indemnified on a full indemnity basis cut of the Charged Property &

lighilities and Costs incurred or suffered in o as a result of

(&) the exercise or purportad exarcise of any of the powars, atthoriis

vested in them under this Debenture: or

{b) any matter or thing done or omitted to be done in relalion o the

Propetty under those powers; or

{c) any default or defay hy the Company in performing any of its obligations under

this Debenture.

Feloase
Subject to clause 13.3, upon the expiry of the Security Pariod (but not otherwi rlatiy
shall, af the request and cost of the Company, take whatever action is necessarny o re

Charged Property from the security constituted by this Debenivre,
Assignment

1.1 The Company may not assign, novaie or otherwise deal with ail or any ot of is righos,

interests or obligations under this Debenture.

112 Marketinvoice may at any time, without the consent of the Company, sl

assign, novate or otherwise dispose of all or any part of its rights, interesis or obiigations

under this Debenture.
Power of Atfornay
121 Appointment of atforneys

By way of security, the Company irrevocably appoints Marketinvoice and every Recejver

separately fo ba the attorney of the Company and, in its name, on fs behail ang 23 o act

and deed, io execute any documents and do any acts and things that:

i
4



13

122

Further

13.1

13.3

(a) the Company is required to execute and do under this Deberiure; ang/or

(b} any attorney deems proper or desirable in exercising any of the righis

authorities and discretions conferred by this Debeniure

Marketinvoice or any Recsiver.
Ratification of acls of attornays

The Company ratifies and confirms, and agrees to ratify and confirrn, anyihing which any

of its attorneys may do in the proper and lawiul exerciss, or ournoriad

any of the rights, powers, authorities and discrations refarred o in clause 1
Provisiong
Independent securiiy

This Debhenture shall be in addition to and indepandent o

guaraniea which Marketinvoice may at any iims hold for any ¢

and no prior security held by Marketinvoice over the whole or ¢

Property shall merge in the security created by this Deneniuie

Continuing security

o

This Debenture shall remain in full force and effect as a continuing security &

Secured Liabilities, notwithstanding any setttement of account or intermeadiat

other matter or thing whatsoever, uniess and uniil Marketinvoice discharges

Dabenture in writing.
Discharge conditional

(&) Any release, discharge or setilement betwean the Company and Varketinveios i

:

relation to this Debenture shail be conditional on no right, security, dizaosioon o

payment to Marketinvoice by the Company or any other person in respect ot 4
Secured Liabilities being avoided, set aside or orderad m be refunded pursysm

Ny DEFECH. hankrupk

e}

to any enactment or law relating 1o breach of duty by
liguigation, administration, protection from creditors generally or insclvency or |

any other reason and, notwithstanding any such release. dischar

settlement, Marketinvoice or its nominee shall be ai libeily io reluin

Debenture and the security created by or purstiant to this Debenturs, including

certificates and documents relating o the whole or anv pait of the Cns
Property, for such period as Marketinvoice shall deem necessary o provids

i e

i

Marketinvoice with security against any such avoidance, setiing aside or orae

refund,




{b) It any right, security, disposition or payment referred o in ciause

avoided, set aside or ordered to be refundad, Markatinvoios shal
subsequently to enforce this Debanture and recover the valus or amount o

right, securify, disposition or gayment from the Company as i such

discharge or settfement had not cocurred and any such rfghu, securily, disno

or payment had not been given or mads,

13.4 Caloulations

BT

Any cerlificate, determination or notification by Marketinvoice as 1

payable under or in relation to this Debenturs shall be, in the absence of manifes: ¢

conclusive evidence of the mattar to which it relates.

13.5 Remedies and waivers ;

Kaltnyoigse

& Mo faillure by Marketinvoice 1o exsrcise or any delay by fas
Y ¥ Y oy

exercising any right or remedy hereundar shal opersie as a walvar hareot nos

shall any single or partial exarcise of any fght or remedy pravant ary 1

Th
,

G s

any other exercise thereof or the exsrcise of any oihar right or remeny,

f any righiz o

A

and remedies herein provided are cumulative and aot exclusive o

rermedies provided by law.

{b) Any waiver of any right or consent given under this Debenture 8 onl

it is in writing and signed by the waiving or conseniing party, and a5

the circumstances for which it is given and shall not prevent the parly giv

from subsequently relying on the relevant provision.

136 Consolidation

The restriction on the right of consolidation contained in saction 93 of iie Law of Pras:

Act 1925 shall not apply to this Debenture

13.7  Severance

competent authority to be invalid or unenforceabls, that provision or parborovis

to the extent required, be deemed to be deleted and the vaiidity and enforceability of

other provisions of this Debeanture shall not ke affected.

13.8  Eniire agreemsnt and variation

This Debenture sets forth the entire agreement and undersianding between the saitis:
respect of the subject matter of this Debenturs. No variation of this Debenture shall ba

effective unless in writing and signed for or on behalf of both parties.

ot



138 Contracts {(Rights of Third Parties) Act 1989
Save as provided in clause 11, the paries to ihis Debenturs do not
of this Debeniure should be enforceable, by virtue of the Contacts
Parties) Act 1998, by any persen who is not & party to this Debaniure.
13.10 Counterparts
This Dabenture may be execuled in any numbsar of courterparis, ssch of which, W
executed, constitutes an original of this Debanture but all the counterpais ioge
constitute one and the same agreemen.
1311 Perpetuity period
If the rule against perpefuilies applies to any tust created by this Debentuse,
perpetuity period shail be 1285 vyears (as spacified by 85(1) Pareluies
Accumulations Act 2009).
MNotices
Any notice, communication or document to be given pursuant o this Deben b
in the English language and may bs made by personal delivery or pre-paid registerad mail 1
parties’ addresses set out before the recitals and shall be deemsd io have been duly wad
delivered three (3) Business Days after posting, provided that either parly may al any time ne

the other of any substitute address o which any notice, communication or docuime

diractad.

{Sovern

15.2

ing law and jurisdiction

This Debenture and any dispute or claim aising out of of in connection with it or

slibject matter or formation (including non-contractual dispuies or cleims) shail oo

governed by and construed i accordance with the law of England and Walss.

Each party irevocably agrees that the courts of England and Wales st
jurisdiction to settle any dispute or claim arising out of or in connection

.

Debenture or its subject matter or formation {including non-contractual

rall hiave exchs

s

fanrihii

claims).
This clause 15 is for the benefit of Marketinvoice anly. As a result, Marketinyoics shal
not be prevented from taking proceedings in any other couits with jurisdiction. To the

jurisdictions.

FET

extent allowed by law, Marketinvoice may take concurrent groceedings in any numb




This docurnent has been duly sxecuted as 3 dead on the date set out above,




o

Schedule 4§

{Representations and warranties)
Ownership of Chargad Property
The Company is the legal ana beneficial owner of the Charged Proparty frée from any Seauwrdly
Interest other than the Security Interests created by this Debeniure.
Adverse clalms

£ . .

The Company has not received or acknowledged notice of any adversa claim by any ¢

respact of the Charged Property or any interest in it.

Adverse covenanis

There are no covenants, agreements, reservations, conditions, interesis, rights or other

PIEIES

153

whatever, which materially adverseiy affect the Charged Propaiiy,
Mo breach of laws

There is no breach of any law or regulation, which materially adversely affects the Char

Property.
Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Chargad Property is subject ©

antitling any person to terminate or curtail its use.

Mo overriding interesis

Nothing has arisen or has been created or is subsisting, which would be an overriding inta

any Propeity or Charged Property,

Avoidance of security

n
1)
by
o
=
[4)]
o

No Security Interest expressed fo be created by this Dekeniure is liable w© b

otherwise set aside cn the liguidation or administration of the Company or oiherwisa,
Statutory compliance

The Company has at aif times complied with all statutes, byelaws and requlstions reiatine i s
J et

trade or business and the whole or any part of the Charged Properiy,




i

Schedule 2

{Covenanis)

Megative cledge and disposai restrictions

The Company shall not at any time, except with the pricr wiitten consert of Marketinvoins:

1.1

1.6

1.6

1.7

create, purport {o create or permit to subsist any Security Interest on, or i relaiinn o, a0y

Charged Property other than any Security interesis created by this

subject to paragraph 1.4 below, sell assign, fransfer, sart wilh osossession of o

otherwise dispose of in any manner (or purport 1o do so) all or any pait of. or any e

in, the Charged Propeity, axcept for the disposal in the ordinary course of pus
any of the Charged Property subject to the floaling charge created under thizs Dabaniys,

or

create or grant {or purport fo create or grant) any intare

favour of a third party; or

in any way sell, assign, transfer, part with possession of or otherwise disp

manner (or purport to do s0) all or any part of, or any intarest in, ite Book Dabls, whethe:
in the ordinary course of business or otherwise, to any person other han Marketimanios,

or

sell, assign, transfer, license or agree to license any Intellectual Property belonging to it
or any interest in them, or permit any third party to use them; or

alter any specification for which any of its trade marks has been registered or give its
consent to registration by a third party of any trade mark which is the same or confusingly
similar to any of its trade marks.

Trading and preservation of Charged Fropsrty

The Company shall:

2.1

22

carry on its trade and business in accordance with the
from time to fime current in such trade or business on those paris (if a

Froperties as are, or may be, used for ihe purposes of trade o business;

not do, or permit to be done, any act or thing, which will or might depreciate, jeopardise

or otherwise prejudice the security held by Markstinvoice o materially dirminish the v

of any of the Charged Property or the effectiveness of the security created by ithis

Debeniure;




o

~a
o

take all necessary action to protect and maintain its Intellectual Property and franchises,
wherever situated, that are material and necessary to its business and contracts, and i
promplly notify the Marketinvoice of any infringement or alleged infringement or any
challenge to the validity of any Intellectual Property of which the Company has notice and
supply the Marketinvoice with all relevant information in its possession relating to them as

the Marketinvoice may request;

3
I

maintain an up-to-date record of all trade marks and Inteflectual Property belonging 1o it,
all applications for registration of frade marks and all copyright, patents and patent
applications owned by the Company and provide a copy to the Marketinvoice on vitten

request;

2.5 ditigently commence and prosecute all proceedings that may be necessary to prevent
infringement of any Intellectual Property belonging to it where the infringement has or Q
coldd have a material effect on its business; and

2.8 pay all application, registration, renewal and other payments necessary to effect, protect,
maintain or renew registrations in respect of its Intellectua! Property and do all such
things necessary to maintain all Intellectual Property rights in full force and effect, and
send or deliver to the Marketinvoice the receipt for every such payment immediately after |
it has been made.
|

Statutory compliance

The Company shall comply with all statutes, byelaws and regulations relating t© it tads o

Business and the whole or any part of the Charged Property.

Erovision of information
The Company shall:

4.1 romptly provide to Marketinvoice whatever information, documents or ozpers relatine
b bt

the Charged Property as Marketinvoice may from time o time recusst; and

4.2 inform Marketinvoice promptly of any acquisition by the Company of or conract made by
the Company to acquire, any frechold, leasehold or other interast in any Properiv.

insurance

&1 The Company shalk:




Repair

(&) insure and keep insured & of its undertzking and assels with

responsible insurers previcusly approved by Marketinvoice in such manner ang

to such extent as is reasonable and customary for an anierprise engaos

same or simitar business and in the same or simiiar localities against

and coniingencies as Marketinvoice shall from time Lo time requss

{(h) procure that the interest of Marketinvoice is aoted on all lis policies of i 2
in such manner as Marketinvoice may in its absoiute disoretion require; an:
{c} duly and punciually pay all premiums and any other monies necessary in

maintaining its insurance in full force and effect,

The Corpany shall apply ali mornies received by virtus of any nsu

any part of the Charged Property:

(a) in making good or in recouping expenditure incurred in making good any fnss o
damage: ar
{b) if Marketinveice in its discretion so reguires, towards the dischaige of e

Seacured Liabilities.

The Company shall:

g.1

6.2

8.3

I

at all times keep in good and substantial repalr and condition alt the Char

including, without limitation, all buildings, erections, structures and fixtures ang fittings ov

and in the Property;

keep all Equipment in good repair, working order and condition and fii for s purpose;

and

where it is uneconomic to repair any part of the Charged Property, repiace suc

another similar asset of equal or greater guality and vaius.

kMotice of breach

The Company shall prompily upon becoring aware of the same give Markelinvoice notice i

writing of any breach of.

7.1

7.2

any repregentation or warranty set cut in schadule 1; and

any covenant sat out in this schedule 2.

Titie documents
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The Company shall on the execution of this Debenture {or, if later, tha o

relevant Charged Property) deposit with Markaiinvoice and Markstinvoios

continuance of this Debenture be entitied to hold all deeds and docurnants of title relehing to ihe

Charged Property which are in the possession or contro! of the Company (and,

ossession andfor contral of the Company, tha Company underiakes o obiain
pany

such deeds and documents of iitle).

Further assurance

The Comgpany, at its own cost,

charges or transfers (containing a power of saie and such oihar provigi

reasonably require) in favour of Marketinvoice as Marketinvoice shall in s absolue s

from time te time require over &il or any part of the Charged Proparty and give ail noticss, orde

and directions and take ail action which Marketinvoice may require in its shsoiule disoration fo

verfecting, protecting or facilitating the realisation of it securily over the Char

{including, without limitation, procuring acknowledgments of any notices r

connection with this paragraph from any third party).

inspestion

The Company shall permit Marketinvoice and any Receiver and any person appointed by el

cf them to enter upon and inspect any Property and/or Charged Froperty during normal nusiness

rours upon reasonable prior notice.

The Company’s waiver of set-off

£ o o
fthe Seoumsd

The Company waives any present or future right of set-off It may have in raspsci o

Liabilitizs (including sums payabie by the Company under this Debenture).




Schedula 3

{Powers of Marketinvoice)

Power to remedy

Marketinvoice shall be entitled (but shall not be bound} fo remedy a breach at any tims by

Company of any of its obligations contained in this Debanture, the Platform

necessary or desirable for that purpose.

Exurcise of rights

ara wilhcoul pirg

0
Lo

The righis of Marketinvoice under paragraph 1 of this schedul

other rights of Marketinvoice under this Debenture, the Platform Rules o

=4
o
ow;
o
=
oy
Zi

T
oy
i
Yy
£

exarciss of those rights shall not make Markeiinvoice liable to asccoun

pOsSession.

Power o dispose of chatfels

At any time after the security constituted by this Debenture shall havs become enforcealis

Markatinvoice or any Receiver:

o

ropany as agent for e

g

3.1 may dispese of any chatlels or produce found on ary

Company; and

3.2 withcut prejudice to any obligation to account for the procsads of any sale of s

chattels or produce, shall be indemnified by the Company against any labiiny -

frorm such disposal.

Prior security interests

i

At any time after the security constituted by this Dabenture shall have becore enforcashis o

afler any powers conferred by any Security Interest having priority to this Deb

become exercisable, Marketinvaice may:

4.1 redeem such or any other prior Security Interest or procurs its transfer o itself sind ]

4.2 settle any account of the holder of any prior Security interest.

Any accounts so sattled and passed shall be, in the absence of any manifest error, connhy

roie :

and hinding on the Company and all monies paid by Marketinvoice to an encumbranos:s
settlement of such an account shall, as from its payment by Marketinvoice, be due from the ;
Company to Marketinvoice on current account and shail bear interest and be secured as part o "

the Secured Liabilities



Convergion of currency

For the purpose of or pending the discharge of any of the Secured Liabilities Marketinvoios nen

convert any monies received, recoverad or realised by Marketinvoice under this Dopen

{including the proceeds of any previous conversion under fhis paragraph 8% from el

currencies of denomination into such other currancies of dencminaiion as Mok

think fit and any such conversion shali be effected af the then pravailing spot sel

exchangs for such other currency against the exisling currercy. Fach previous refersnce it

paragraph $ to a currency extends to funds of that cumrency and, for the avoidance of

fuinds of ope currency may be converied into different funds of the same curancy.
Y Y

Hew accounts

G.1 if Marketinvoica receives notice of any subsequent Sacurity Interest or
affecting ali or part of the Charged Property, Marketinvoice may open & new &
accounts for the Company in Marketinvoics's books and
Marketinvoice's right to combing accounts) no meney paid to fhe or
in any such new account will be aporogriated fowards o have |
any part of the Secured Liabilities.
6.2 If Marketinvoice does not open a new accolunt or accounis immed

notice under paragragh 6.1 of this schedule 3, then, uniess Marketinvoics g

written notice tc the contrary to the Company, as from the time of recsint o
notice by Marketinvoice all payments made by the Company to Marketinvolcs shal
treated as having been credited to a new account of the Company and nol as having

been applied in reduction of the Secured Liabilities
Markatinvoice’s sel-off rights
Marketinvoice may (but is not ebliged {c) at any time after:
7.1 the security constituted by this Debenture has become enforceabie;

7.2 the Company has breached any terms of the Platform Rufes: or

7.3 Marketinvoice has received notice of any subseguent Security interest or other ini

affecting all or any part of the Charged FProperty,

transfer, without prior notice, all or any part of the balance standing to he credit of any account o

any cther account which may be in debit but Marketinvoice shall notify the Company of the

transfer once made. Any exercise by Marketinvoice of such righis shall not imit or &

other rights or remedies available to it under this Debenture or oiherwise.




indulgence

Marketinvoice may in its discretion grant time or other indulgance or make

arrangement, variation or release with any person ar persons not baing a parly 1o this Den

(whether or not such person or persons are jointly liable with the Company) in respect of

the Secured Lisbilities or of any other security for therm without prejudics

of to the liability of the Company for the Secured Liahilifies.

i
i
H




Schedule 2

{(Enforcerment)
1. Enforcement avents
1.1 This Debenture shall be enforceable if:
(a) any of the Secured Liakilities shall not be paid or discharged whan |

ought to be paid or discharged by the Company {whether on

scheduled maturity or by acceleration or otherwise, as tha casa mav be

the Company sha

under any other agreement belwean the Comp'—s

breach (if capable of remedy} has noi been |

Marketinvoice within 14 days of notice by M

remedy the breach; or

the Company:

(1)

becomes unable to pay s debls as they fall due (andior the valus of vie

Company's assets is {ess than the armount of its lizbilites, wmiing inw

account the Company's contingent and prospeciive iabilities): or

commences negaotiations with any one or more of its aradifors with & view

to the general readjustment or rescheduling of its indebtadnesss: or

makes a general assignment for the baned

creditors; or

the Compary passes any resolution or iakes any oorpo
3

petition is presented or proceadings are commsnced or

taken by any person for the Company's winding-up,

administration or re-organisation or for the appoiniment of a re:

gia

adminisirative receiver, administrator, frustes or similar officer

any or all of its revenues and assets; or

a distress, execution, attachment or other legal process is levied of
enforced upon or suad against all or any part of the asseis of the

Company and remains undischargad for seven days: of

any event occurs in relation to the Company that is analogous o thuss
set out in paragraph 1.1{(b), paragraph 1.1(c}3} or paragraph 1.1{c¥4) of

this schedule 4; or




[

4.

{7} any represgniation, warranty or statemeant made or desmed © be

by the Company under this Deberiure is or proves to have

incarract or misleading when made or deemad o be made: or

(8)

g

and in any such event (whether or not the evant is continuing), withowt or

other rights of Marketinvoice, the powers of sale under the Law of dm; iy
shall immediately be exercisable and Marketinvcice may in ifa absoluie s

ail or any part of the security created hy this Debernture a2 ha seas i

Statutory powsy of sale

.-,»-

The powers of sale conferred upon mortgagess under the Law of Pronerty

betweaen Marketinvoice and a purchaser from Marketinvoice, arise on and be exan

time after the execution of this Debenture, but Markatinvoice shall nct exercise sich power of

sale until the security constituted by this Debenture has becorme enforcaabie Lnder

of this schedule 4,
Extension of statulory powers

The statutos owers of sale, leasing and accepiing sumenders conferrad uno
h F

undger the Law of Property Act 1925 andfor by any olher siastuis sha
Marketinvoice under this Debenture and are extended sc as to authorise Marketinvcios whsther
in its own name or in that of the Company to make any lease or agreame
surrenders of lease or grant any option of the whole or any vart or paris

leasehold property of the Company with whatever rights relating to other par

whatever covenants an the part of the Company and gensarally on such

{including the payment of money to a lessee or tenant on 2 surrender) and whathar or not =

premium as Markefinvoice thinks fit.

Frotection of Third Parties

Mo purchaser, mortgagee or other person dealing with Markstinvoice or any Receivar shl

concerned:

4.1 to enguire whether any of the Secured Liabilities have bacome dug or payable or ren

unpaid or undischarged, or whether the power Marketinvoice or a Receiver is ouipo

to exercise has become exarcisable; or

i

4.2 tc see to the application of any money paid to Marketinvoice or any Recaiver.




WMo Hability as mortgagss in possession

Neither Marketinvoice nor any Receiver nor any Administrator shall be lighie o account 2o

mortgagee in possession in respect of all or any of the Charged Property nor shali 2

liable for any loss upon realisation of, or for any neglect or default of any nature whalsosver i

i ey e e
1 DOoBsesmon

{'1}

connection with, all or any of the Charged Property for which a mortoage:

such be liable.

Anpointment of receiver

6.1 Al any time after the security conatituted by this Debaniure has becoma anforce

bl

at the request of the Campany, Marketinvoice may without further notice:;

{a) appoint by way of deed, or otherwiza in writing, =

persons o be a receiver or a recsiver and manage

Charged Property; and

{h} (subject to section 45 of the Insolvency Act 1988) Fom tme o time B OwWEY O

deed, or otherwise in writing, remove any person

may in like manner appoint anciher in his place.

Where more than one person is appoinied Receivaer ’the;, will have powsr o ol

separately {(uniess the appoiniment by Marketinvoice specifies in ihe contrary).
8.2 Marketinvoice may fix the remunerzation of any Receiver appointed by Rim witoul me

restrictions contained in 5109 Law of Property Act 19258 and the ramus

Receiver shall be a debt secured by this Debentwre which shaill be due ana pays

immediately upon its belng paid by Marketinvoice.

Powers additional

7.1 The powers of sale and appointing a Receiver confarred by this Debanture shall be in

addition to all statutory and other powars of Marketinvoice under the nso

1986, the Law of Properly Act 1925 ur otherwise and shal hs exercicabis
restrictions contained in 83103 and 109 Law of Proparty Act 1825 or ctherwise

7.2 The power to appoint & Receiver {whether conferred by this

shail be and remain exercisable by Marketinvoice notwithstandin

in respect of all or any part of the Chargad Property.
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Agent of the Company

Any Receiver appointed by Marketinvoice under this Debenture

Company and the Company shall be solely respansible for his asts
P

for any defaults committed by him.
Powers of Receiver

Any Receiver appointed by Marketinvoice under this Debeniure shall in addn

conferred on him by the Law of Property Act 1925 and the Insolvency Aci 1988 have

all such acts and things as an absolute owner could do in the managemer

Charged Fropeity over which the Raceiver is appointad and in pari

schedule 5.

Crerder of application of proceeds

ANY ENIOTCsImEnl Do

All monies received by Marketinvsice or a Receiver in the sxercise o
conferred by this Debenture shall be appiled:

10.1  first in paying all unpaid fees, costs and other lability Incurred by o on

Marketinveice (and any Recsiver, attorney or agent appoiniad by [t

102 second in paying the remuneration of any Recsiver (as agresed bebwesn hwn and

Markatinvoice);

10.53  third in or towards discharge of the Secured iLisbiliies in such order and mannsr as

Marketinvoice shall determine; and
10,4 finally in paying any surplus to the Company or any othar cerson entitied to it
Seciion 108(8) Law of Properly Act 1928

Meither Marketinvoice nor any Receiver shali be bound {(whethar by virtue of s108(8) Ls

Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate any

between any of the Secured Liabilities.

Zuspense account

All monies received by Marketinvoice or g Receiver under this Debentura may, at the disor

of Marketinvaice or Receiver {as the case may be), be credited © any sus

o
i1y
3
5
4
o0
o
[§5)
[
v

b
&

reafised account and shall bear interest at such rate, if any. as may be agreed in wriing bety
Marketinvoice and the Company and may be held in such account for 5o long as Marketinvoloe o

the Receiver (as the case may be) thinks fit.



Appointment of an administrator

13.1

13.2

Marketinvoice may, without notice to the Company, appoint any one o more ner

be an administrator of the Company pursuant to paragragh 14 Scheduis 51 of e

Insolvency Act 1986 if this Debenture becomes enfoiceahie,

Any appointment under this paragraph 13 shail

(&)
(0)

Markatinvoice may (subject fo any necessary

appointment of an Administrator by notice in writin

be in writing signec by a duly authorised signsfory of Marketiavoics, and
\Z M K

take effect, in accordance with paragraph 16 of Schedule B of e I

Act 1988, when the requirements of paragraph 18 of that Schedule

gatisfied.

and appoint under that paragrapn a replacement for any  Administrator

appoiniment ends for any reason.
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Scheduls &

{Further powers of Raceiver}

To repair and develop Properties

Fropertiss.

T surrender lsases

A Receiver may grant or accept surrenders of any leases or tenancies affe

upon such terms and subject to such conditions as he thinks fit,

To employ personnsi and advisors

A Receiver may provide services and emplay, or engage, such managars, coniraciors and
personnel and professional advisers on such terms as he desms expadient.
To make VAT slections

A Receiver may make such elections for value added tax purposes as ha thinks it

To charge remuneration

A Receiver may charge and recelve such sum by way of remunsration (in addiion to 20 coste

charges and expenses incurred by him) as Marketinvoice may orescribe or agres with him.
To realizse Charged Property

A Receiver may collect and get in the Charged Propariy in respect of which he is a

any part thereof and for that purpose make such demands and take any orocesdings as ms,

seem expedient and fo take possession of the Charged Property with like righits.
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 dgiversifying 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 Progerty, seli or
concur in selling, assign or concur in assigning, lease or concur in leasing and acoept o conour

in accepting surrenders of leases of, all or any of the property of the Company in respect of which

he is appointed in such manner and generaliy on such terms ard conditions as he {hinks

(fixtures and plant and machinery may be severed and soid separately from the orami
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12.

which they are contained without the consent of the Company) and © cary

assignment, leasing or surrender into effect. Any such saie may o for sush

shail think fit and he may promote ar concur in promoting & company  purchase o

be sold,

To make settlements

N

A Recsiver may make any arrangement, seftlement or comoromise hatween the Comne TENY B
E v A

any cther person which he may think expadient.
To improve equipment

A Receiver may make subsiitutions of, or improvements o, the Equipment 29 ne may i

expedient.
To make calls on the Sompany’s members

A Receiver may make calls conditionally or unconditionaily on the members of the Corpany in

respect of the uncalled capital with such and the sams powers for that purpose and o

purpose of enforcing payments of any calls s0 made as are conferred by

association of the Company on its directors in respect of cails suthorised o ba mad

To appoint staff and agenis

A Receiver may appoint managers, officers, servants, workmen and agents for the afores=id

purposes at such salaries and for such pericds and on such terms as he may determine.
To insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity corgained in cleuse o
effect with any insurer any policy or policies of insurance sither in fieu or saiisfaction of or i

addition to, such insurance.
Law of Properiy Act 1925

A Receiver may exercise all powers provided for in the Law of Pronerty Act 1828 in fhe same v

as if he had been duly appointed under that act and exercise all powers orovided for an

administrative receiver in Schedule 1 of the Insolvency At 1686,

To borrow

A Receiver may for any of the purposes authorised by this scheduls 5 raise monay by borroy
from Marketinvoice or from any other person on the security of all or any of the Charged Propers
in respect of which he is appointed upon such terms (including if Markatinvoice shall consent o

terms under which such security ranks in priority to this Debenture) as he shali think fit
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To redeamn orior Security Intorests

A Receiver may redesm any prior Security interest and zattlz and pass e accounts o whueh iha
cecurity Interest relates and any accounts so setfled and passaed shall be in the absence of a4y
manifest arror, conclusive and binding on the Company and the monies so nait wil he desined in

be an expense properly incurred by him.

Incidental powers

incigental or cong

it
o
G
ik

A Receiver may do ail such other acts and things as he may con
any of the maiters or powers in this schedule 5 or which he lawiully may or can do as 2aent iy

the Company.
Eoops of powers

Any exercise of any of these powers may be on bahalf of tha Company, the direciors of e

Cormpany (in the case of the power contained in paragraph 11 of this schadule aj of himsel]




Executed as a deed by

SUSINESSOPTE LIMITED )

in the presence of

Witness

Signature:

MNama:

Address:

Occupation:

1. Chins oA VA
Aeh, . Sumey

Offite. Manages -

Executed as a deed by )
Marxetinvoice Limited }

i1 the presence of

S R
Witnass

Signaturs:

Name:

Addrass:

Occupation:

..................................................

St

Director

oRINT e T PCERDS o S/

“

Director M—a-as\:&-«c)\ S{OAC/L/Z\:; rvvl
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