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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8926632

Charge code: 0892 6632 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 1st September 2020 and created by ENGAGE
TECHNOLOGY PARTNERS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 2nd September 2020 .

Given at Companies House, Cardiff on 3rd September 2020

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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We certify that save for material redacted pursuant tc s.858G of the Companies Act

2006 this copy instrument is a correct copy of the criginal instrument.

Dated this 02 September 2020

Signed: Qbrne,
Clareke LL7

Osborne Clarke LLP

2 Temple Back East

Redcliffe

Bristol
BS1 BEG

Debenture

{1) Engage Technology Partners Limited

(€} Tamer Hagras

Dated 1 September 2020

Osbomne Clarke LLP
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This Agreement is made on

Between

1 September 2020

{1} Engage Technology Pariners Limited incorporated and registered in England and Wales with
gompany number 08926832 whose registered office Is at Number 22 Mount Ephraim, Tunbridge
Wells, Kent TN4 8AS (the "Company™); and

(2) Tamer Hagras o the
“Beneficiary™).

Background:
{A) The Beneficiary has agreed {o lend monies io the Company pursuant to the Loan Notes.
(8} As such it is a condition of the Loan Note Instrument that the Company snters into this deed

o provide security for the amounts due under the Loan Noie Instrument.

it iz agreed as follows:

1. Definitions and interpretation

1.1 Definitions

Terms defined in the Loan Noie Instrument shall, uniess otherwise defined in this deed, have
the same meaning in this deed. In addition, the foliowing deafinitions apply in this dead:

Administrator

Book Debis:

Business Day:

Delegate:

Equipment:

Event of Default:

inteliectual Property:

an administrator appointed fo manage the affairs, business and property of
the Company pursuant to clause 7.6

afl present and future book and other debis, and monstary claims due or
owing to the Company, and the benefit of ali security, guarantees and other
rights of any nature enjoyad or held by the Company in relation to any of
them.

a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

any person appointed by the Beneficiary or any Recsiver pursuant to clause
12 and any person appointed as attomey of the Beneficiary, Receiver or
Delegate.

all present and future equipment, plant, machinery, tools, vehicies,
fumiture, fittings, installations and apparaius and other tangible moveabls
property for the time being owned by the Company, including any part of it
and all spare parts, replacemeanis, modificaions and additions.

as defined in the Loan Nots Instrument.

the Company's present and future patents, ufility modsls, rights to
inventions, copyright and neighbouring and related rights, moral rights,
trade marks and service marks, business nameas and domain namses, rights
in get-up, goodwill and the right to sue for passing off or unfair competition,
rights in designs, rights in computer software, database rights, rights to usse,
and protect the confidentiality of, confidential information {including know-
how and frade secrsis) and ail other inteliectual property rights, in sach
case whether registered or unregistered and including all applications and
rights to apply for and be granted, renewals or extensions of, and rights fo
claim priority from, such rights and all similar or equivalent rights or forms

1 100 _UKMSTE4Z2T.3
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1.2

Loan Notes:
Loan Note
instrument-
LPA 1825:

Properties:

Recelver

Secured Assets:

Secured Liabilities:

Security:

Security Period:

Interpratation

in this desd:

of protection which subsist or will subsist now or in the future in any part of
the world.

the loan notes issued fo the Beneficiary from time to fime pursuant to the
Loan Note Instrument.

the loan note instrument(s) constituting fixed rate secured convertible loan
notes issued by the Company.

the Law of Property Act 1825,

all freshold and leasshold properties (whether registered or unregistersed)
and ail commonhoid properties, now or in the fulure (and from time o lime)
owned by the Company, or in which the Company holds an interest, and
Property means any of them.

a receiver, receiver and manager or administrative receiver of any or all of
the Secured Assets appointed by the Beneficiary under clause 10.

all the assets, property and underiaking for the time being subject to ths
Security created by, or pursuani to, this deed {(and references to the
Secured Assels shall include references to any part of them).

all present and future monies, obligations and liabiiities of the Company to
the Beneficiary, whether actual or contingent and wheather owed jointly or
severgily, as principal or surety or in any other capacily, under or in
connaction with the Loan Notes.

any morigage, charge (whether fixed or floating, lagal or equitable}, pledge,
lien, assignment by way of security or other security interest securing any
obfigation of any person, or any other agreement or amangement having a
similar effect.

the period starting on the date of this deed and ending on the date on which
the Beneficiary is satisfied that il the Secured Liabilities have been
unconditionally and krevocably paid and discharged in ful.

(@) clause headings shall not affect the interpretation of this deed;

{b} a reference {0 a person shall include a reference fo an individual, firm, company,
corporation, parinership, unincorporated body of persons, govemnment, state or agency
of a state or any association, frust, joint venturs or consortium {whether or not having
separate legal personality);

{c) unless the context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singular;

{d) uniess the contexi otherwise requires, a reference to one gender shall include a
reference o the other genders;

{e) a reference to a party shall include that party's successors, permitted assigns and
permitted ransferees and this deed shall be binding on, and snure to the bensfit of, the
parties to this deed and thelr respactive personal repressentatives, successors,
permitted assigns and permitied transferees;

P G _LIK/ATFGA2ET 3
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1.3

1.4

{f) a reference 1o a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time o time;

{g) a reference 1o a statute or statuiory provision shall inciude sll subordinate legisiation
made from time fo ime under that statute or siatulory provision;

{h) a reference to writing or written excludes fax and email;

i an obligation on a party not fo do something includes an obligation not to allow that
thing to be done;

{ a reference o this deed (or any provision of it) or to any other agreement or document
referred to in this deed is a reference 1o this deed, that provision or such other
agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to ime;

{k} uniess the context otherwise requires, a reference 1o a clauss or Scheduls is to a clause
of, or Schedule to, this deed;

)] any words Tollowing the terms including, include, in particular, for example or any
similar expression shaill be construed as illusirative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

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

{n} a referencs o assets inciudes present and fulure properiies, undertakings, revenues,
rights and benefits of every description;

{o) a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notansation, registration and resolution;

(p) a reference to continuing in relation to an Event of Default means an Event of Default
that has not been remedied or waived;

() a reference 10 determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

{r) a reference {0 a reguiation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inler-
governmental or supranational body, agency, depariment or regulaiory, self-regulatory
or other authority or organisation.

Clawback

If the Beneficiary considers that an amount paid by the Company in respect of the Secured
Ligbilities is capable of being avoided or otherwise set aside on the liquidation or administration
of the Company or otherwise, then that amount shall not be congidered to have been irevocably
paid for the purposes of this deed.

HNature of securily over real properfy

A reference in this deed to a charge or mortgage of or over any Property includes:

(a)

(b)

all buildings and fodures and fitings (including trade and tenant's fixiures and fitings)
that are sifuated on or form part of that Property af any time;

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

3 00 UKSOTGA2Z2F 3
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1.5

1.6

3.1

3.2

{c) the benefit of any covenants for fitle given, or entered into, by any predecessor in litle
of the Company in respect of that Property, and any monies paid or payabie in respect
of those covenants; and

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

Law of Properiy (Miscellaneous Provisions)} Act 1588

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Notes and of any side letiers between any parfies in relation to the Loan Notes
are incorporated into this deed.

Parpetuily period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall ba 125 vears {as specified by section 5(1) of the Pemetuities and Accumulations Act 2008).

Covenant to pay

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

Grant of security
Fixed chargss

As a continuing security for the payment and discharge of the Secured Liabiliies, the Company
with full titlie guarantee charges 1o the Beneficiary by way of first fixed charge:

{a) all Properfies now owned or acquired by the Company in the future;

{b) all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Company's business or the use of any Sacured Asset;

{©) its goodwill;

(d) its Equipment;

{e) its Intellectual Property;

{H its Book Debts;

Q) all monies from time fo time standing fo the credit of its accounts with any bank, financial
institution or other parson, together with ali other rights and benefits accruing to or
arising in connection with each account {including, but not limited to, entilements to

interest);

{h) zll its rights in respect of all other agreements, instruments and rights relating to the
Secured Assels, lo the esdent not effectively assigned under clause 3.2

Assignment

As a continuing security for the payment and discharge of the Secured Liabiliies, the Company
with full fitle guaraniee assigns fo the Beneficiary absoluiely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities the benefit of all other
agreements, instruments and righls relating o the Secured Assetls (save to the exdent such
agreements, instrumenis and righis are effectively charged pursuant {o clause 3.1 of this deed).

4 {00 _UKADTEAZ2E 3
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3.3

34

3.5

3.8

3.7

4.1

Flpating charge

As a continuing securily for the payment and discharge of the Secured Liabiliies, the Company
with full title guasrantee charges to the Beneficlary, by way of first floating charge, all the
underiaking, property, assels and rights of the Company at any time not effectively mortgaged,
charged or assigned pursuant (o clause 3.1 to clause 3.2 inclusive.

Quaiifying floating charge

Paragraph 14 of Schedule B1 io the insolvency Act 1986 applies to the flioating charge created
by clause 3.3

Automalic crystallisation of fipaling charge

The floating charge created by clause 3.3 shall automaticaily and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if:

{2) the Company:

(B creates, or atlempis to create, without the prior written consent of the
Beneficiary, Security or a trust in favour of another person over all or any part
of the Secured Assels (excep! as expressly permitied by the terms of this deed
or the Loan Notes}; or

(it} disposes, or atlempts to dispose of, all or any part of the Secured Assels (other
than Secured Assels that are only subject to the floating charge while i remains
uncrystallised);

(b} any person lavies {or altempls o levy) any distress, attachment, execution or other
process against all or any pait of the Secured Assets; or

{c} aresolution is passed or an order is made for the winding-up, dissolution, administration
or re-prganisation of the Company.

Crystallisation of floating charge by notics

The Beneficiary may, in its sole disoretion, by written notice to the Company, convert the floating
charge created under this deed into a fixed charge as regards any part of the Secured Assets
specified by the Beneficiary in that notice if an Event of Default ocours and is continuing.

Assets acquired afier any floaling charge has crystallised

Any asset acquired by the Company after any crystallisation of the floating charge created under
this deed that, but for that crysialiisation, would be subject {o a fioating charge under this deed,
shall (unless the Bensficiary confirms otherwise to the Company in writing) be charged io the
Beneficiary by way of first fixed charge.

Liability of the Borrower

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

{a) any security, guarantee, indemnity. remedy or other right held by, or available to, the
Beneficiary that is, or becomes, wholly or pariiaily ilegal, void or unenforceable on any
ground;

()] the Beneficiary renewing, detemmining, varying or increasing any facliity or other
transaction in any manngr or concurring in, accepling or varying any compromiss,
arrangement or seltlement, or omiting to claim or enforce payment from any other
person; or

5 {00 _UKMADTG42IT 3
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42

5.1

5.2

53

54

55

5.6

57

58

59

8.1

{c) any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Company.

The Company waives any right it may have {0 require the Beneficiary to enforce any securify or
other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this dead against the Company.

Representations and warranties

Represeniafions and warranfies

The Company makes the represeniations and warrantiss set out in this clause 5 fo the
Benaficiary.

Ownership of Secured Assels

The Company is the sole legal and beneficial owner of the Secured Assets.

No Securily

The Secured Assets are free from any Security other than the Securily created by this deed.
Mo advarse clalms

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

No adverse covenanis

There are no covenanis, agreements, reservations, conditions, interasts, rights or other matters
whatsoever that materially and adversely affect the Secured Assels.

o breach of laws

There iz no breach of any law or regulation that materially and adversely affects the Secured
Assetls.

Avoidance of securily

No Security expressed 1o be created under this deed is liable to be avoided, or otherwise set
aside, on the liguidation or administration of the Company or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Company, and is, and will continue to be, effective security over all and every part of the
Secursd Assels in accordance with is ferms.

Fimes for making rapresentations and warranties

The representations and warranties set out in clause 5.2 {0 clause 5.8 are made by the
Company on the date of this deed and are deemed to be repeated on each day of the Security
Period with reference to the facts and circumstances existing at the time of repetition.

Magative Pledge

The Company shail not at any time, except with the prior written consent of the Beneficiary:

& 100 _UKADTE4ZIT 3
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6.2

71

7.2

7.3

74

7.5

{a) create, purport to create or pemmit to subsist any Security on, or in relation to, any
Securad Asset other than any Security created by this deed;

{b) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport fo do so), all or any part of, or any interest in, the Secured Assets {except, in
the ordinary course of business, Secured Assels that are only subject fo an
uncrystallised floating charge); or

{c) create or grant {or purport fo create or grant} any interest in the Secured Assets in
favour of a third party.

The Company shail not do, or permit {o be done, any act or thing that would or might depreciate,
jecpardise or otherwise prejudice the security held by the Beneficiary, or materially diminish the
value of any of the Secured Asssls or the effectiveness of the security created by this deed.

Powers of the Beneficiary
Power fo remedy

{a) The Beneficiary shall be entitied (but shall not be obliged) to reamedy, at any time, a
breach by the Company of any of its obligations contained in this desd.

{b) The Company irrevocably authorises the Beneficiary and its agents fo do all things that
are necessary or desirable for that purpose.

{c) Any monies expended by the Beneficiary in remedying a breach by the Company of its
obligations contained in this deed shall be reimbursed by the Company to the
Beneficiary on a full indemnity basis and shall carry interest in accordance with clausse
14.1

Exercise of rights

{a) The rights of the Beneficiary under clause 7.1 are without prejudice to any other righis
of the Beneficiary under this deed.

{b} The exercise of any rights of the Beneficiary under this deed shall not make the
Beneficiary liable to account a2s a mortgagee in possession.

Pawer to dispose of chatlels

(&) At any time after the security constifuted by this desd has bscome enforceabls, the
Beneficiary or any Receiver may, as agent for the Company, dispose of any chattels or
produce found on any Property.

{b) Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 7.3(a), the Company shall indemnify the Beneficiary and any Recsiver
against any liability arising from any disposal made under clause 7.3(a).

Beneficiary has Receiver's powers

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

induigence

The Beneficlary may, at its discreion, grant ime or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or not

7 1 O0_UKMSTE4227 3
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7.8

8.1

8.2

8.1

8.2

any such person is jointly liable with the Company) in respect of any of the Secured Liabilities,

or of any other security for them without prejudice either fo this deed or o the lability of the

Company for the Secured Liabilities.

Appointment of an Administrator

{a) The Bensficiary may, without notice o the Company, appoint any one or more persons
o be an Administrator of the Company pursuant to Paragraph 14 of Schedule B1 of the
ingsoivency Act 1986 if the security constituted by this deed becomes enforceable.

{b) Any appoiniment under this clause 7.6 shall:
{i) be in wiiling signed by the Bensficiary; and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the insolvency
Act 1986.

{c) The Beneficiary may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 7.6 appoint a
replacemsnt for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be gualified.

When security becomes enforceable

The security constituted by this deed shall become immediately enforceabls i an Event of
Default occurs and is continuing.

After the security constituted by this desd has becoms enforceabls, the Beneficiary may, in ils
absolute discretion, enforce all or any part of that sscurity at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured
Assels.

Enforcement of security

Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are desmed
to have become due and payable on the date of this deed.

(b} The power of sale and other powers conferred by saction 101 of the LPA 1925 (as
varied or extended by this deed) shall be immediately exarcisable at any time after the
security constiluted by this deed has become enforceable under clause 8.1

{c) Section 103 of the LPA 1325 does not apply to the security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepiing surrenders conferred on mortgageas under the

LPA 1825 and by any other siatute are exdended so as to authorise the Beneficiary and any

Haceiver, at any time afier the security constituted by this deed has bscome enforceable,

whether in its own name or in that of the Company, to:

{a) grant a lease or sgresment to lease;

{b) accept surrenders of leases; or

{c} grant any option of the whole or any part of the Secured Assets with whatever rights
relating o other parls of it,

8 00 _UKADTGAZZE 3
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8.3

S.4

8.5

8.8

8.7

whether or not at a premium and containing such covenants on the part of the Company, and
on such terms and conditions {including the payment of money to a lessee or tenant on a
surrender) as the Beneficiary or Recsiver thinks fit without the need to comply with any of the
restricions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

{a) At any ime after the Beneficiary has demanded payment of the Secured Liabilities or if
the Company defaults in the performance of its obligations under this deed or the Loan
Notes, the Company wili allow the Beneficiary or its Receiver, without further notice or
demand, immediately o exercise all iis rights, powers and remedies in particular {(and
without limitation) to take possession of any Secured Asset and for that purpose to enter
on any premises where a Secured Assel is situated (or where the Beneficiary or a
Reaceiver reasonably believes a Secured Assset to be situated) without incurring any
liability to the Company for, or by any reason of, that entry.

{b) At all imes, the Company must use its best endeavours {o allow the Beneficiary or iis
Receiver access to any premises for the purpose of clause 8.3(a) (including obiaining
any necessary consents or permits of other persons) and ensure that its employees
and officers do the same.

Prigr Securify

{a) At any time after the security constituted by this deed has become enforceable, or after
any powers confarred by any Security having priority o this deed shall have become
exercisable, the Bensficiary may:

)] redeem that or any other prior Saecurity;
(it} procura the transfer of that Security to it; and
(i) setile and pass any account of the holder of any prior Security.

{b) The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Company. All monies paid by the
Beneficiary to an encumbrancer in setllement of any of those accounts shall, as from
its payment by the Benseficiary, be due from the Company fo the Beneficiary on current
account and shall bear interest and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Beneficlary, any Receiver or
Delegate shall be concerned to enquire:

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

(b} whether any power the Beneficiary, a Recelver or Delegats is pumporting o exercise
has become exercisable or is properly exercisabls; or

{c} how any money paid to the Benseficiary, any Receiver or any Delegate is to be applied.
Frivileges

Each Receiver and the Beneficiary is entitled o all the rights, powers, privileges and immunities
conferrad by the LPA 1925 on morigagees and recsivers.

No liability as morigagee in possession

9 100 _UKADTGAZZT 3
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8.8

10.

10.1

10.2

i0.3

04

105

1086

Neither the Bensficiary, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering into possession of a Secured Asset or for any other reason, to account as
mortgagee in possession in respact of ali or any of the Secured Assats, nor shaill any of them
be liable for any loss on realisation of, or for any act, neglect or default of any nature in
connection with, ali or any of the Secured Assets for which a mortgages in possession might be
liabie as such.

Conclusive discharge fo purchasers

The receipt of the Beneficiary, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respactive powers, the Bensficiary, and every Receiver
and Delegaie may do so for any considerstion, in any mannsr and on any terms that it or he
thinks fit.

Receiver
Appointment

At any fime after the security constituted by this deed has become enforceable, or at the request
of the Company, the Beneficlary may, without further nolice, appoint by way of deed, or
gtherwise in wriling, any one or more persons 1o be a Recsiver of all or any part of the Secured
Assels.

Hemoval

The Bensficiary may, without further nolice {(subject to section 45 of the insolvency Act 1886 in
the case of an adminisirative receiver), from time o time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever if thinks fif, appoint a2 new Receiver in
the place of any Regeiver whose appointment may for any reason have terminated.

Remuneration

The Beneficiary may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 102 of the LPA 1525, and the rermuneration of the Receiver shall be a debt
secursd by this deed, fo the exdent not otherwise discharged.

Power of appoiniment additional to statutory powers

The power to appoint & Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Beneficiary under the Insolvency Act 1986, the LPA 1825 or otherwise, and
shall be exercigable without the restrictions contained in sections 103 and 109 of the LPA 1825
or otherwise.

Power of appointment exercisable despife prior appointments

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

Agent of the Company

Any Receiver appointed by the Beneficiary under this deed shali be the agent of the Company
and the Company shall be solely responsible for the coniracts, engagements, acts, omissions,
defaulls, losses and remuneration of that Receiver and for liabilities incurred by that Recsiver.
The agency of each Receiver shall continue until the Company goes into liquidation and after
that the Receiver shall act as principal and shall not become the agent of the Beneficiary.
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1.

113

14

115

i1.8

118

11.8

Powers of Receiver

General

{a) Any Reaceiver appointed by the Beneficiary under this deed shall, in addition to the
powers conferred on it by siatute, have the powers set out in clause 11.2 fo clause
11.23

(b} if there is mors than one Receiver holding office at the same time, sach Receiver may
{uniess the document appointing it 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 Recsiver of any of the powers given by clause 11 may be on behailf
of the Company, the directors of the Company {in the case of the power contained in
clause 11.18) or itself.

Repair and develop Properiies

A Recsiver may undertake or complste any works of repair, building or development on the

Properties and may apply for and maintain any planning permission, development consent,

building regulation approval or any other psrmission, consent or licence to carry out any of the

same.

Surrender ipases

A Receiver may grant, or accept surrenders of, any isases or tenancies affecting any Property

and may grant any other interest or right over any Property on any terms, and subject to any

conditions, that &t 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 conditions, that it thinks fit. A Receiver may discharge any such person or any
such person appointed by the Company.

fMake VAT slactions

A Receiver may make, exercise or revoke any value added tax option to {ax as if thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and sxpenses incurrsd by it) that the Bensficiary may prescribe or agres with it.

Raalise Secured Assels

A Receiver may collect and get in the Secured Assetls or any part of them in respect of which it
is appointed, and make any demands and take any proceedings as may seem expeadient for
that purpose, and take possession of the Secured Assetls with like righis.

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 diversifying the business
of the Company.

Dispose of Secured Assels

11 00 UKIASTEIZIT3



DocuSign Envelope ID: 8FBSE274-2607-4424-A461-0449R832355C

11

i1

11

i1

11

11

11

i1

i1

11

40

A1

A2

A3

A4

A5

16

A7

A8

A8

A Rsceiver may ssil, exchange, convert into money and realise ali or any of the Secured Assels
in respact of which it is appointed in any mannsr (including, without imitation, by public aucton
or private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for
any consideration that the Recsiver thinks fit and a Receiver may promote, or concur in
promoting, s company 1o purchase the Secured Assels to be sold.

Sever fixtures and fitfings

A Receiver may sever and sell separately any fidures or fittings from any Property without the
consent of the Company.

Eall Book Debis

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

Valid receipls

A Receiver may give valid receipt for all monies and executs all assurances and things that may
be proper or desirabie for realising any of the Secured Asseis.

#ake sstifements

A Receiver may make any arrangement, settlement or compromise between the Company and
any other person that it may think expedient.

Bring procesdings

A Receiver may bring, prosecule, enforce, defend and abandon all actions, suils and
proceedings in relation {0 any of the Secured Assels as it thinks fit.

improves the Equipment

A Receiver may make substitlutions ¢of, or improvements to, the Equipment as it may think
expadient.

Make calls on Company members

A Receiver may make calls conditionally or unconditionally on the members of the Company in
respect of uncailed 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
Company on its directors in respect of calls authorised {o be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 14, effect with
any insurer any policy of insurance sither in lieu or satisfaction of, orin addition to, the insurance
required to be maintained by the Company under this deed.

Powers under the LPA 1923

A Receiver may exercise all powers provided for in the LPA 1325 in the sarme way as if it had
been duly appointed under the LPA 1825, and exercise all powers provided for an administrative
receiver in Schedule 1 to the insolvency Act 1988,

Borrow

A Receiver may, for any of the purposes authorised by this clause 11, raise money by borrowing
from the Beneficlary {or from any other person) either unsecured or on the securily of all or any
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11.20

11.21

11.22

11.23

12.

124

i2.2

123

13.

13.1

of the Secured Assets in respect of which it is appointed on any terms that it thinks fit (including,
if the Beneficiary consents, terms under which that security ranks in priority to this deed).

Redaem pricr Sscurily

A Recsiver may redsem any prior Securty and settle and pass the accounts to which the
Security relates. Any accounts so seified and passed shall be, in the absence of any manifest
error, conclusive and binding on the Company, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assels, exercise all powers, authorisations
and rights it would be capable of exercising, and do all those acts and things, as an absoluis
beneficial owner could exercise or do in the ownership and management of the Secured Assets
or any part of the Secured Assetls.

Incidental powers

A Receiver may do any other acts and things that it:

(a) may consider desirable or necessary for reslising any of the Secured Assels;

(b} may consider incikdental or conducive to any of the rights or powers conferred on a
Receiver under or by virlue of this deed or law; or

{c) lawfully may or can do as agent for the Company.
Delegation

The Beneficiary or any Receiver may delegate {either generally or specifically) by power of
attomey or in any gther manner {0 any person any right, power, authority or discretion conferred
on it by this deed (including the power of atiormey granted under clause 16).

The Beneficiary and each Recsiver may make a delegation on the terms and conditions
(inciuding the power to sub-delegate) that i thinks fit.

Neither the Beneficiary nor any Receiver shall be in any way liable or responsible fo the
Company for any loss or fiability ariging from any act, defaull, omission or misconduct on the
part of any Delegate.

Application of proceeds

All monies received by the Beneficiary, a Receiver or a Delegate pursuant fo this deed, after
the security constifuted by this deed has become enforceable, shall (sublect to the claims of any
person having prior rights and by way of variation of the LPA 19258) be applied in the following
order of priority:

{a) in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Bensficiary (and any Regelver, Delegate, atiommey or agent appointed
by it} under or in connection with this desd, and of ali remuneration due o any Receiver
under or in connaction with this deed;

(b) in or towards payment of or provision for the Secured Liabilities, or in any other order
and manner that the Beneficiary may determine; and
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13.2

13.3

14.

14.1

142

{c) in payment of the surplus {if any) to the Company or cther person entitled to it

Meither the Beneficiary, any Receiver nor any Delegate shall be bound {whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate
any receipt or payment first fowards interest rather than principal or otherwise in any particular
order between any of the Secured Liabilifes.

All monies received by the Beneficiary, a Receiver or a Delegate under this deed:

{a) may, at the discrelion of the Bensficiary, Receiver or Delegate, be credited to any
suspense or securities realised account;

{b) shall bear intersst, if any, at the rate agreed in writing beiween the Beneficiary and the
Company: and

{c) may be held in that account for 5o long as the Beneficiary, Receiver or Delegate thinks
fit.

Costs and indemnity

The Company shall, promplly on demand, pay to, or reimburse, the Beneficiary and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
{including, without limitation, lega!, printing and out-of-pocket expenses) reasonably incurred by
the Bensficlary, any Receiver or any Delegate in connaction with:

{a) this deed or the Secured Assetls;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Beneficiary's, 2 Receiver's or a Delegate's rights under this deed; or

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

together with interest, which shali 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, liguidation, winding up or
administration of the Company) at the rate and in the manner specified in the Loan Note
instrumeant.

The Company shall indemnify the Beneficlary, each Receiver and each Delegate, and their
respective emplovees and agents againgt all liabilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all inferest, penallies and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) reasonably suffered or incured by any of them
arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this deed or by law in respect of the Secured Assats;

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

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

Any past or present employes or agent may enforce the terms of this clause subject to and in
accordance with the provisions of the Contracts {Rights of Third Parties) Act 1988.
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15.

15.1

18.

18.1

16.2

i7.

171

18.

i8.1

16.2

9.

i9.1

Further assurance

The Company shall, af its own expense, take whatever action the Beneficiary or any Receiver
may reasonably require for:

{a) creating, perfecting or proteciing the security intended to be created by this deed;
() facilitating the realisation of any Secured Asset; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the
Beneficiary or any Receiver in respect of any Secured Asset,

including, without limitation {if the Beneficiary or Receiver thinks it expsadisnt) the execution of
any fransfer, conveyance, assignment or assurance of all or any of the asseis forming part of
{or intended to form part of) the Secured Assetls {(whether to the Bensficiary or o its nomines)
and the giving of any nolice, order or direction and the making of any regisiration.

Power of attomey

By way of security, the Company lirevocably appoints upon an Event of Default occuring the

Beneficiary, every Receiver and every Delegate separately {0 be the attomney of the Company

and, in its name, on its behalf and as ils act and deed, o execute any documents and do any

acts and things that:

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

{b} any attorney desms proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Benesficiary, any
Recsiver or any Delegate.

Tha Company rafifies and confirms, and agress 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

rights, powers, authorities and discretions referred to in clause 18.1(a)

Release

Subject to clause 24.3, on the expiry of the Security Period (but not otherwise), the Beneficiary
shall, at the request and cost of the Company, take whatever action is necessary to:

{a) reiease the Sscured Assets from the security consfituted by this deed; and

{b} reassign the Secured Assets to the Company.

Assignment

Thae Beneficiary may not assign or transfer any or ali of its rights and obligations under this deed.

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

Set-off

The Beneficiary may at any time set off any liability of the Company 1o the Beneficiary against
any lisbility of the Bensficiary to the Company, whether either liability is present or future,
liquidated or unliquidated, and whether or not elther labilily arises under this deed. If the
liabilities to be sst off are expressed in different cumrencies, the Beneficiary may convert sither
liability at 2 market rate of exchange for the purpose of set-off. Any exercise by the Beneficiary
of its rights under this clause 18 shall not limit or affect any other rights or remediss available to
it under this deed or otherwise.
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20.

201

20.2

203

204

21.

22

23.

24,

24.1

242

All payments made by the Company 1o the Beneficiary under this deed shali be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

Amendments, waivers and consents

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

Aowaiver of any right or remedy under this dead or by law, or any consent given under this desd,
is only effective if given in writing by the waiving or consenting parly and shall not be deemed a
walver of any other breach or defaull. It only applies in the circumstances for which it Is given
and shall not prevent the party giving it from subsequently relyving on the relevant provision.

A failure fo exercise, or a delay in exercising, any right or remedy provided under this deed or
by law shall not constitule a waiver of that or any other right or remedy, prevent or resirict any
further exerciss of that or any other right or remedy or constitute an election to affirm this deed.
No singie or partial exercise of any right or remedy provided under this deed or by law shali
prevent or restrict the further exercise of that or any other right or remedy. No election to affirm
this deed by the Beneficiary shall be effective unless it is in wriling.

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

Severance

if any provision (or part of a provision) of his deed is or becomes invalid, Hlegal or
unenforceable, it shail be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (or pari of a
provision) shall be deemed deleted. Any modification {o or delelion of a provision {or part of a
provision) under this dause shall not affect the legality, validity and enforceability of the rest of
this deed.

Counterparts

This deed may be sxecuted in any number of counterparts, sach of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
one deed.

Third party righis

Except as expressly provided in clause 13.2 or glsewhere in this deed, a personwhois not a
party to this deed shall not have any rights under the Contracts (Righis of Third Parties) Act
1998 to enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of a third party which exisls, or is available, apart from that Act

Further provisions

Independent securily

The security constituted by this deed shall be in addition to, and independent of, any other
sacurity or guarantee that the Beneficiary may hold for any of the Secured Liabilities af any ime.
No prior sscurity held by the Beneficiary over the whole or any part of the Secured Assetls shall
merge in the security created by this deed.

Continuing securily

The security constituted by this deed shall remain in full force and effect as a conlinuing security

for the Secursed Liabilifies, despite any setiement of account, or intermediate payment, or other
matter or thing, unless and until the Beneficiary discharges this deed in writing.
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244

245

25.

25.1

Discharge conditional

Any release, discharge or seltisment between the Company and the Beneficiary shall be

deemed conditional on no payment or securify received by the Beneficiary in respect of the

Secured Liabiliies being avoided, reduced or ordered {o be refunded pursuant to any law

relating to insolvency, bankrupicy, winding-up, administration, recsivership or otherwise.

Despite any such releasse, discharge or settlement:

(a} the Beneficiary or iis nominee may retain this deed and the securly created by or
pursuant fo it, including all certificates and documents refating to the whole or any part
of the Secured Assels, for any period that the Beneficiary deems necessary to provide
the Beneficiary with security against any such avoidance, reduction or order for refund;
and

{b) the Beneficiary may recover the value or amount of such security or payment from the
Company subsequently as if the release, discharge or setlement had not ocourred.

Certificates

A certificate or determination by the Beneficiary as to any amount for the time being due to it
from the Company under this deed and the Loan Notes shall be, in the absence of any manifest
error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 23 of the LPA 1825 shall not
apply {0 this deed.

Notices

Each notice or other communication required to be given o a party under or in connection with
this deed shali be:

(8 in writing;

{b) delivered by hand, by pre-paid first-class post or cther next working day delivery
service; and

{c) sent to:
{id the Company at:
Number 22 Mount Ephraim, Tunbridge Wells, Kent TN4 8AS
Aftention: Wayne McDonnell, Director
(i) the Beneficiary at:
I
Attention: Tamer Hagras

or to any other address as is notified in wriing by one party to the other from tims to
fime.

{d) Any notice to be given under this deed o or by the Beneficiary is deemed to have been

properly given if it is given to or by the Beneficiary whose details are set out at clause
25 Ho)in
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25%Z  Any notice or other communication that the Beneficiary gives to the Company shali be deemed
to have been received:

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

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

A notice or other communication given as described in clause 25 on a day that is not a2 Business
Uay, or after normal business hours, in the place it is received, shall be deemad to have been
received on the next Business Day.

253  Any notice or other communication given lo the Bensficiary shall be dsemed to have been
received only on actual receipt.

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

255  Anofice or other communication given under or in connection with this deed is not valid if sent
by email.

28. Goveming law and jurisdiction

26.1  This deed and any dispute or claim {inciuding non-contractual disputes or claims) arising out of
or in connection with i or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

in withess whereof this documeant has been executed and delivered as a deed on the daie first stated
ahove.
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EXECUTED as a deed by ENGAGE TECHNOLOGY
PARTNERS LIMITED acting by a director in the
oresence of;

Signature of witness

Signature of dirsctor

Name {in BLOCK CAPITALS)

Address

SIGNED as a desd by TAMER HAGRAS in the

presence of:

Signature of witness

Sign here

Tom Hearnden
Name {in BLOCK CAPITALS)

Address
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EXECUTED as a deed by ENGAGE TECHNOLOGY | Signature of direcior
PARTNERS LIMITED aciing by s direcior in the
presence of:

vanassa Hughes
Names {in BLOCK CAPITALS)

Address

SIGNED as a deed by TAMER HAGRAS in the | Sign here
presence of:

Signature of wilness

Name (in BLOCK CAPITALS)

Address
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