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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7157877

Charge code: 0715 7877 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2023 and created by POCKIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th July 2023 .

Given at Companies House, Cardiff on 6th July 2023

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

Companies House s
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PocKIT LIMTED

-and -
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THIS DEED is dated 30 June 2023

PARTIES

Pockit Limited incorporated and registered in England and Wales with

company number 07157877 whose registered office is at Suite 19, 45
Salisbury Road, Cardiff, Wales CF24 4AB (the Borrower); and

(1)
Maven Capital Parthers UK LLP, a limited liability partnership incorporated

(2)
and registered in England and Wales with company number OC339387
whose registered office is at 1 New Walk Place, Leicester, England, LE1
6RU, acting as a security trustee for the Beneficiaries (the Security Trustee).

- Borrower,

BACKGROUND
The Lender is a shareholder in the issued share capital of t
pursuant to the terms of the Investment Agreement
re party to'the Convertible Loan

(A)

Additicnally, the Lender and the Borrow -F _
Agreement under which monies are to be d posited into the Account.
Borrower has agreed to give the

it

This Deed provides security which
Security Trustee in respect of the Acco

AGREED TERMS

DEFINITIONS
s apply in this Deed:
id by the Borrower with account number

1.
held with the Leicester branch of the Account Bank as

1.1 The following definiti

Account: the accoti
sortcode.. .
that account may be renamed, renumbered or redesignated from time to time.

Account Bank: Barclays Bank PLC.
: l-;:;iﬁaries: the Security Trustee and the Lender.
Business Day: a day other than a Saturday, Sunday or public holiday in

England when banks in London are open for business.
Convertible Loan Agreement: the convertible loan agreement made
between the Lender and the Borrower, on or around the date hereof.

Delegate: any person appeinted by the Security Trustee pursuant to clause
10 and any person appointed as attorney of the Security Trustee or any

Delegate.



Deposit: all monies from time to time standing to the credit of the Account,
together with all other rights and benefits accruing to or arising in connection
with the Account (including, but not limited to, entitlements to interest).

Event of Defauli: has the meaning given to that expression in the
Convertible Loan Agreement.

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

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

Lender: The North East (ERDF) Development lelted Partne:rshl : limited

Exchange Buildings, London EC3V 3LP acting by its ral
NEDF GP Limited a private limited compa iV incor orated in ‘England and
Wales with registered number 11279728 _Whose regl tered office is at Royal
Exchange Buildings, 5th Floor, 1-2 Royal Exchange Buildings, London EC3V
3LP. :

LPA 1925: the Law of Property Act

Secured Assets: all the assets pr pe: and undeﬂaklng of the Borrower

Borrower 1o the Beri arles whether actual or contingent and whether owed
jointly of: severaﬂy as pnnmpal or surety or in any other capacity, under orin
_.ccmne""on wr{h the Convertible Loan Agreement or this Deed (including,
l‘g_a_;_juon those arising under clause 22.3(b)), together with all
interes-’t;:ﬁfi._(inclhding, without limitation, default interest) accruing in respect of
hose obligations or liabilities.

Security Financial Collateral Arrangement: has the meaning given to that
expression in the Financial Collateral Regulations.

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

Security Period: the period starting on the date of this Deed and ending on
the date on which the Security Trustee is satisfied that all the Secured



1.2

Liabilities have been unconditionally and irrevocably paid and discharged in
full and no further Secured Liabilities are capable of being outstanding.

INTERPRETATION
In this Deed:

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

(b) a person includes an individual, firm, company, corporation,
partnership, unincorporated body of persons, government; state or
agency of a state or any association, trust, joint venture or consortium
(whether or not having separate legal personality);

()  unless the context otherwise requires, words in the singular. shall
include the plural and in the plural shall include the singular; '

o one gender shall

(d)  unless the context otherwise requigjeg, a:?'frefefer-jl
include a reference to the other genders;

(e a reference to a party shallinclude that party's successors, permitted
assigns and permitted transferées and this Deed shall be binding on,

) 1ate legislation made from time to time under that statute or
Jtory provision;

farence to writing or written includes email but not fax.

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

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

(k) unless the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this Deed and a reference
to a paragraph is to a paragraph of the relevant Schedule;



1.3

1.4

(N any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those terms;

(m) a reference 10 an amendment includes a novation, supplement or
variation (and amend and amended shall be construed accordingly);

(n) a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

(0) a reference 1o an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, r_ggis‘['ﬁ ion or
resolution; _

(p) a reference to continuing in relation to an Ev_en_t___d‘ fault meaﬁ-g's an

Event of Default that has not been waived'

a a reference to determines or determlned m ;.tnless t::.he contrary
is indicated, a determination made at the al olute discretion of the
person making it;

(r) a reference to a regulatlﬁn includes any regulation, rule, official
directive, request or gwdehne whéther or not having the force of law)
of any governmental _er—ge\fernmental or supranational body,
agency, departm to regul'-tory self-regulatory or other authority or
organisation

‘the Securit _:Trustee considers that an amount paid by the Borrower in
respect, of the Secured Liabilities is capable of being avoided or otherwise set
aside on the liquidation or administration of the Borrower or otherwise, then
that a ount shall not be considered to have been irrevocably paid for the
purposes of this Deed.

SCHEDULES

The Schedules form part of this Deed and shall have effect as if set outin full
in the body of this Deed. Any reference to this Deed includes the Schedules.

COVENANT TO PAY

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



3. GRANT OF SECURITY

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Security
Trustee (as security trustee for itself and the Beneficiaries) by way of first
fixed charge, all of its present and future right, title, benefit and interest in and
to the Account and the Deposit.

4. LIABILITY OF THE BORROWER

4.1 LIABILITY NOT DISCHARGED

The Borrower's liability under this Deed in respect of any o_f:_:__thé-f‘ ecured
Liabilities shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or oth rlgh held lay or
available to, the Security Trustee that is, __;-.'0'- be
partially illegal, void or unenforceable onr.any. groun

(b) the Security Trustee renewing, determlmng varylng or increasing any
facility or other transaction in any manner or concurring in, accepting
or varying any compromise nent'or settlement, or omitting to
claim or enforce payment frorm-any other person; or

(c) any other act or omissio
discharged, or: otherwise
Borrower.

but for this clause 4.1, might have
rejudiced or affected, the liability of the

4.2

any right it may have to require the Security Trustee to
_security or other right, or claim any payment from, or otherwise
~any other person before enforcing this Deed against the

enforce a
proceed agai
‘Bofrowe

REPREé NTATIONS AND WARRANTIES

51 The " Borrower makes the representations and warranties set out in this
clause 5 to the Security Trustee on the date of this Deed and the
representations and warranties contained in 5.2 to 5.10 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.

52 OWNERSHIP OF SECURED ASSETS

The Borrower is the sole legal and beneficial owner of, and has good, valid
and marketable title to, the Secured Assets.



53 No SECURITY
The Secured Assets are free from any Security.
54 No ADVERSE CLAIMS

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

55 NO ADVERSE COVENANTS

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

56 NO BREACH OF LAWS

There is no breach of any law or regulatlon :_that __mat adversely

affects the Secured Assets.

57 NO INTERFERENCE IN ENJOYMENT

and”'use of the Secured Assets is
rminate or curtall its use.

No facility necessary for the enjoy
subject to terms entitling any person

AVOIDANCE OF SECURITY

58

59

into.this' Deed by the Borrower does not, and will not, constitute a
:a’-'greement or instrument binding on the Borrower or its assets.

.- ENFORCEABLE SECURITY

‘Deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Borrower, and is, and will continue to be,
effective security over all and every part of the Secured Assets in accordance
with its terms.

6. COVENANTS
6.1 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time, except with the prior written consent of
the Security Trustee:



6.2

(c)

create, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset;

sell, assign, transfer, part with possession of, or otherwise dispose of
in any manner {(or purport 1o do so), all or any part of, or any interest
in, the Secured Assets; or

create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

RESTRICTIONS ON REPAYMENT AND WITHDRAWALS

Other than in respect of any conversion or repayment pursuant to the terms of

the Convertible Loan Agreement, the Borrower shall not:

(a)

make any request or demand for repayment or payment of all or any
part of the Deposit; y _ _

withdraw or transfer all or any part of the

Q_S'it until after the
Security Period has expired; e

permit or agree to any variation of the*
or close the Account; or

his ':éttaching 1o the Account

(i) comply with the requirements of any law or regulation relating
to or affecting the Secured Assets or the use of them or any
part of them; and

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



6.4

6.5

6.6

ENFORCEMENT OF RIGHTS
The Borrower shall use its best endeavours 1o:

(a) procure the prompt observance and performance by each
counterparty to any agreement or arrangement with the Borrower
forming part of, or relating to, the Secured Assets of the covenants
and other obligations imposed on that counterparty; and

(b) enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets as the Security Trustee may
require from time to time.

NOTICE OF MISREPRESENTATION AND BREACHES

The Borrower shall, promptly on becoming aware of an :Qf the same notlfy
the Security Trustee in writing of: G

(@)  any representation or warranty Set:_'out in this o_l_f._:.;sivhicﬁ:i's incorrect
or misleading in any material respect when

repeated; and

(b) any breach of any covenant set put in this Deed.

TITLE DOCUMENTS

The Borrower shall, on the execution of this Deed, deposit with the Security
Trustee and the:; Sec nty ] rusteé""shall for the duration of this Deed be
entitled to hold ¢ deeds and documents of title (including certificates of
depoeut and dep@sn regeipts) relating to the Deposit and the Account that are

6.8

(a) give notice to the Account Bank in the form set out in Part 1 of the
Schedule; and

(b) procure, using best endeavours (and as soon as possible) that the
Account Bank provides to the Security Trustee within five Business
Days an acknowledgement of the notice in the form of Part 2 of the
Schedule.

INFORMATION

The Borrower shall:

10



6.9

71

7.2

(a) give the Security Trustee such information concerning the Secured
Assets as the Security Trustee may require;

(b) permit any persons designated by the Security Trustee to enter on its
premises and inspect and examine the records relating to the Secured
Assets, at all reasonable times and on reasonable prior notice; and

(C) promptly notify the Security Trustee in writing of any action, claim,
notice or demand made by or against it in connection with all or any
part of a Secured Asset or of any fact, matter or circumstance which
may, with the passage of time, give rise to such an action, claim,
notice or demand, together with, in each case, the Borower's
proposals for settling, liquidating, compounding or contesting
action, claim, notice or demand and shall, subject:t _
Trustee’s prior approval, implement those pr@pﬁosas at |ts . own
expense.

PAYMENT OF ACCOUNT CHARGES

The Borrower shall promptly pay all charge?' and oth'er outgomgs in respect of
the Secured Assets and, on demand, prodix e eVIdence of payment to the
Security Trustee.

POWERS OF THE SECURITY TRU___S___'I_'_EE

POWER TO REMEDY

The Borrower shall reimburse the Security Trustee, on a full indemnity
“'basis, for any monies the Security Trustee expends in remedying a
breach by the Borrower of its obligations contained in this Deed, and
such monies shall carry interest in accordance with clause 12.1.

EXERCISE OF RIGHTS

(a) The rights of the Security Trustee under clause 7.1 are without
prejudice to any other rights of the Security Trustee under this Deed.

(b) The exercise of any rights of the Security Trustee under this Deed
shall not make the Security Trustee liable to account as a mortgagee
in possession.

11



7.3

7.4

7.5

CONVERSION OF CURRENCY

(a) For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Security Trustee may convert any monies received,
recovered or realised by it under this Deed (including the proceeds of
any previcus conversion under this clause 7.3) from their existing
currencies of denomination into any other currencies of denomination
that the Security Trustee may think fit.

(b) Any such conversion shall be effected at the then prevailing spot
selling rate of exchange of the Bank of England for SUCh other
currency against the existing currency.

Each reference in this clause 7.3 to a currency extend

(a)

- Trustee does not open a new account immediately on
netice, or deemed notice, under clause 7.4(a), then,

k ynt of the Borrower and not as having been applied in reduction
"'Qf the Secured Liabilities, as from the time of receipt or deemed
fecelpt of the relevant notice by the Security Trustee.

INDULGENCE

The Security Trustee may, at its discretion, grant time or other indulgence, or
make any other arrangement, variation or release with any person not being a
party to this Deed (whether or not any such person is jointly liable with the
Borrower) in respect of any of the Secured Liabilities, or of any other security
for them without prejudice either to this Deed or to the liability of the Borrower
for the Secured Liabilities.

12



8.1

8.2

8.3

WHEN SECURITY BECOMES ENFORCEABLE
SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

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

DISCRETION

After the security constituted by this Deed has become enforceable, the
Security Trustee may, in its absolute discretion, enforce all or any part of that
security 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

TIMED DEPOSITS

The rights and powers of the Security Trustee under: thi "
notwithstanding that:

(a)

(b)

any interest on the Depos
minimum period; and/or

have been given.

The Borrower ireveca uthorises the Security Trustee at any time after the
security const B is Deed has become enforceable to break or
determine the D posr[ m whole or in part and/or to renew all or any of the
Deposit for sugh fixed" perlods as the Security Trustee may, in its absolute
discretion, from time to time think fit.

ENFORCEMENT OF SECURITY

GENERAL

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

(b) The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this Deed) shall be immediately
exercisable at any time after the security constituted by this Deed has
become enforceable under clause 8.1.

(C) Section 103 of the LPA 1925 does not apply to the security constituted
by this Deed.

13



9.2

93

9.4

95

APPLICATION OF THE DEPOSIT

After the security constituted by this Deed has become enforceable, the
Security Trustee shall be entitled to apply, transfer or set off all or any part of
the Deposit to discharge in whole or in part, the Secured Liabilities in
accordance with the provisions of this Deed.

REDEMPTION OF PRIOR SECURITY

(a) At any time after the security constituted by this Deed has become
enforceable, or after any powers conferred by any Security having
priority to this Deed shall have become exercisable, the: Security
Trustee may: -

(i) redeem any prior Security over any Secured’--}&

(i) procure the transfer of that Security toitse

(i)  settle and pass the accounts of the holder of any prior Security
(and any accounts so settled and passed shall, in the absence
of any manifest error, be*:ﬂ"'_ : _nclue_‘._iﬁ?fé and binding on the
Borrower).

(b) The Borrower shall pay ‘to the :Security Trustee immediately on

demand all principal it o5 s, charges and expenses of, and
incidental to, ary such redemption or transfer, and such amounts shall
be secured by, thi part of the Secured Liabilities.

No purchase ‘mor _-ag_.gé-: or other person dealing with the Security Trustee or
e shall be'concerned to enquire:

he her aﬁy of the Secured Liabilities have become due or payable,
Lor femain unpaid or undischarged;

_::-M'f:hether any power the Security Trustee or a Delegate is purporting to
‘exercise has become exercisable or is being properly exercised; or

(C) how any money paid to the Security Trustee or any Delegate is to be
applied.

PRIVILEGES

The Security Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

14



96

EXCLUSION OF LIABILITY

Neither the Security Trustee nor any Delegate, shall be liable to the Borrower
or any other person:

(a) (by reason of entering into possession of a Secured Asset, or for any
other reason) 1o account as mortgagee in possession in respect of all
or any of the Secured Assets;

(b) for any loss on realisation, or for any act, default or omission for which
a mortgagee in possession might be liable; or

(C) for any expense, loss or liability:

M relating to the enforcement of, or any failure to &
in enforcing, any security constituted by or. pur
Deed; e

(ii) relating to an exercise of nghts or by':'f'é:’n f
delay in exercising, rights under this Deed;

Irity Trustee or any Delegate from
ss negligence, fraud or wilful misconduct
e relevant Delegate.

To the extent that:
(i) the Secured Assets constitute Financial Collateral; and

(ii) this Deed and the obligations of the Borrower under it
constitute a Security Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time after the security
constituted by this Deed has become enforceable, to appropriate all or
any of those Secured Assets in or towards the payment or discharge
of the Secured Liabilities in any order that the Security Trustee may, in
its absolute discretion, determine.

15



(b) The value of any Secured Assets appropriated in accordance with this
clause shall be, in the case of cash, the amount standing to the credit
of the Account, together with any accrued but unpaid interest, at the
time that the right of appropriation is exercised.

(€) The Borrower agrees that the method of valuation provided for in this
clause is commercially reasonable for the purposes of the Financial
Collateral Regulations.

10. DELEGATION
10.1 DELEGATION

The Security trustee may delegate {(either generally or specrfrcaily :
of attorney or in any other manner to any person any right, powek, autho
discretion conferred on it by this Deed (including the ‘power of atterney
granted under clause 14.1). o

10.2 TERMS

The Security Trustee may make a deleg terms and conditions

(including the power to sub-delegate).that it thrn it

10.3 LIABILITY

in -a:h'y way liable or responsible to the

The Security Trustee:: haII no :
' 0 :.gjéiny nature arising from any act, default,

Borrower for any los

thls Dee or_m ‘connection with the realisation or enforcement of all or part of
. the sec:urlty constituted by this Deed, shall (subject to the claims of any
) _._havrng prior rights and by way of variation of the LPA 1925) be applied
in the followrng order of priority {but without prejudice to the Security Trustee's
right to recover any shortfall from the Borrower):

(a) in or towards payment of all costs, liabilities, charges and expenses
incurred by or on behalf of the Security Trustee {(and any Delegate,
attorney or agent appointed by it) under or in connection with this
Deed:;

(b) in or towards payment of the Secured Liabilities in any order and
manner that the Security Trustee determines; and

16



11.3

12,

12.1

(C) in payment of the surplus (if any) to the Borrower or other person
entitled to it.

APPROPRIATION

Neither the Security Trustee nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or
otherwise) 1o pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured Liabilities.

SUSPENSE ACCOUNT

All monies received by the Security Trustee or a Delegate un

(a) may, at the discretion of the Security Trustee or De _gaté be cr@?ited
to a suspense account; '

(b) shall bear interest, if any, at the rate agree'

i _.W}_’_S_ﬁing between the
Security Trustee and the Borrower: and

(c) may be held in that account, for so".l'c“’i-ng-'i-a?é" the Security Trustee or

Delegate thinks fit.

COSTS AND INDEMNITY

in“ five Business Days of demand, pay to, or
-___;tee on a fuII mdemnlty baS|s all costs charges

_:fh:e;-':n:__e_gotlatlon, preparation, execution and delivery of this Deed;
he Secured Assets;

(C) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the security constituted by this Deed or any
of the Security Trustee’s or a Delegate's rights under this Deed;

(d) any amendment, extension, waiver, consent or suspension of rights
(or any proposal for any of these) under or in connection with this
Deedq;

(e) any release of any security constituted by this Deed; or

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

17



together with interest, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the relevant
cost, charge, expense, tax or liability arose until full discharge of that cost,
charge, expense, tax or liability (whether before or after judgment) at the rate
and in the manner specified in the Convertible Loan Agreement.

12.2 INDEMNITY

(a) The Borrower shall, promptly on demand, indemnify the Security
Trustee, each Beneficiary and each Delegate, and their respective
employees and agents against all liabilities, costs, expenses,
damages and losses (including but not limited to any direct,*?ihdirect or

other professional costs and expenses) suffered
them arising out of or in connection with:

(i

authorities or discretions Vested in the unﬁer this Deed or by
law in respect of the Secured--AsseTS' ;

(i) taking, holding, protecting, perfecting, preserving, releasing or
enforcing (or atte pting 4 :do s0) the security constituted by
this Deed; or -

(i) any default o ":'I'ay:.;by the Borrower in performing any of its

r presen __employee or agent may enforce the terms of this
sub]act to and in accordance with the provisions of the

2B rower shall promptly, at its own expense, take whatever action the
Secu rity Trustee may reasonably require for:

(a) creating, perfecting or protecting the security created or intended to be
created by this Deed,;

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

(C) facilitating the exercise of any right, power, authority or discretion
exercisable by the Security Trustee in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer,
conveyance, assignment or assurance of all or any of the assets forming part

18



14.

141

14.2

15.

16.

16.1

constitt ed y this Deed.

of {or intended to form part of) the Secured Assets (whether to the Security
Trustee or to its nominee) and the giving of any notice, order or direction and
the making of any filing or registration which, in any such case, the Security
Trustee may consider necessary or desirable.

POWER OF ATTORNEY
APPOINTMENT OF ATTORNEYS

By way of security, the Borrower irrevocably appoints the Security Trustee
and every Delegate separately to be the attorney of the Borrower and, in its
name, on its behalf and as its act and deed, to execute any documents and
do any acts and things that: L

(a) the Borrower is required to execute and do under th Deed; or ™ .,

(b) any attorney deems proper or desirable in egﬁ@-‘rt’,lé g af f the 'fi"ghts,
powers, authorities and discretions conferred by this Deed or by law
on the Security Trustee or any Delggate. '

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratifies and confirms,-and.agrees to ratify and confirm, anything
that any of its attorneys may do in the proper and lawful exercise, or
purported exercise, of all oriany hé" rights, powers, authorities and
discretions referred to i clause

RELEASE

1.IS ne’t:éésary to release the Secured Assets from the security

T/AND TRANSFER

(a) At any time, without the consent of the Borrower, the Security Trustee
may assign any of its rights or transfer any of its rights and obligations
under this Deed.

(b) The Security Trustee may disclose to any actual or proposed assignee
or transferee any information in its possession that relates to the
Borrower, the Secured Assets and this Deed that the Security Trustee
considers appropriate.
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16.2 ASSIGNMENT BY BORROWER

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this Deed or enter into any transaction which would result
in any of those rights or obligations passing to another person.

17. SET-OFF
17.1  SECURITY TRUSTEES RIGHT OF SET-OFF

The Security Trustee may at any time set off any liability of the Borrower to
the Security Trustee against any liability of the Security Trustee to the
Borrower, whether either liability is present or future, ___I_iqu'i'éiiated or
unliguidated, and whether or not either liability arises under this

under this Deed or otherwise.

17.2 NO OBLIGATION TO SET OFF

The Security Trustee is not obliges ercise its rights under clause 17.1. If

ly notify the Borrower of the set-off

17.3  EXCLUSION OF BORRI RIGHT OF SET-OFF

All payments m de--b Borrower 10 the Security Trustee under this Deed

--_;_:jéhdment of this Deed shall be effective unless it is in writing and
signed by, or on behalf of, each party (or its authorised representative).

18.2 WAIVERS AND CONSENTS

(a) A waiver of any right or remedy under this Deed or by law, or any
consent given under this Deed, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any subsequent right or remedy. It only applies to the circumstances in
relation to which it is given and shall not prevent the party giving it
from subsequently relying on the relevant provision.
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(b) A failure by the Security Trustee to exercise, or delay by it in
exercising, any right or remedy provided under this Deed or by law
shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this Deed. No single or
partial exercise of any right or remedy provided under this Deed or by
law shall prevent or restrict the further exercise of that or any other
right or remedy. No election to affirm this Deed by the Security Trustee
shall be effective unless it is in writing.

18.3 RIGHTS AND REMEDIES

19.

19.1 PARTIAL INVALIDITY

20.

201 COUNTERPARTS

PARTIAL INVALIDITY

If, at any time, any provision of this Deé?ii___ is or bé__i;?.omes invalid, illegal or
unenforceable in any respect under any I'é'i':__._:._of a_r_}:y'j?i'jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such vision under the law of any other
jurisdiction will in any way be affected or impaired.

COUNTERPARTS

This DQ_;E may be executed in any number of counterparts, each of
| ecuted and delivered shall constitute a duplicate
ut all the counterparts shall together constitute one deed.

lission of an executed counterpart of this Deed (but for the

nce of doubt not just a signature page) by fax or email {in PDF,

JPEG or other agreed format) shall take effect as delivery of an

. executed counterpart of this Deed. If either method of delivery is
adopted, without prejudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart as
soon as reasenably possible thereafter.

(C) No counterpart shall be effective until each party has executed and
delivered at least one counterpart.
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21,

211

22.

221

22.2

223

THIRD PARTY RIGHTS
THIRD PARTY RIGHTS

(a) Except as expressly provided in this Deed a person who is not a party
to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce, or enjoy the benefit of, any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who
is not a party to this Deed is not required to rescind or vary this Deed
at any time.

FURTHER PROVISIONS

INDEPENDENT SECURITY

Trustee over the whole or any part of th
security created by this Deed.

CONTINUING SECURITY

The security constituted by t_his-.:;_Dé |
 Secured Liabilities, despite any settlement of

,'discharge or settlement between the Borrower and the Security
Il be .conditional on no payment or security received by the

“Security Trustee in respect of the Secured Liabilities being avoided, reduced,

set aside oriordered to be refunded under any law relating to insolvency,

' bankru&tfpy, winding-up, administration, receivership or for any other reason.

Despite any such release, discharge or settlement:

(a) the Security Trustee or its nominee may retain this Deed and the
security created by or under it, including all certificates and documents
relating to the whole or any part of the Secured Assets, for any period
that the Security Trustee deems necessary to provide the Security
Trustee with security against any such avoidance, reduction or order
for refund; and

(b) the Security Trustee may recover the value or amount of such security
or payment from the Borrower subsequently as if the release,
discharge or settlement had not occurred.
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22.4

225

23.

231

23.2

23.3

A notic___j.ror other communication given as described in clause 23.2(a) or 23.2
“(b):ona day that is not a Business Day, or after normal business hours, in the

CERTIFICATES

Any certification or determination by the Security Trustee of any rate or
amount under this Deed is, in the absence of manifest error, conclusive
evidence of the matters to which it relates.

CONSOLIDATION

The restriction on the right of consclidation contained in section 93 of the LPA
1925 shall not apply to this Deed.

NoTICES

DELIVERY

Any notice or other communication given to a party un
with this Deed shall be: .

in writing;

place it is received, shall be deemed to have been received on the next
Business Day.

RECEIPT BY SECURITY TRUSTEE

Any notice or other communication given to the Security Trustee shall be
deemed 1o have been received only on actual receipt.
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234

235

24,

241

24.2

24.3

SERVICE OF PROCEEDINGS

This clause 23 does not apply to the service of any proceedings or other
documents in any legal action or, where applicable, any arbitration or other
method of dispute resolution.

NO NOTICE BY EMAIL

A notice or other communication given under or in connection with this Deed
is not valid if sent by email.

GOVERNING LAW AND JURISDICTION

GOVERNING LAW

This Deed and any dispute or claim (including non-co |Sputes or
claims) arising out of or in connection with it or its subject.m ' ;
shall be governed by and construed in accordance with t

_ 1 w. of England
and Wales. -

JURISDICTION

Each party irrevocably agrees tha bject as p'rovided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
(including non-contractual disputes er cla __ﬁﬁs) arising out of or in connection
with this Deed or its_subject ma or formation. Nothing in this clause shall
limit the right of t ' Trustee to take proceedings against the
Borrower in any.other court ¢ C'orhpetent jurisdiction, nor shall the taking of
proceedings i y. one or more jurisdictions preclude the taking of

er irrevocably consents to any process in any legal action or
proceedings under clause 24.2 being served on it in accordance with the

::':=-'p'r9:}{:i§;icriﬁs of this Deed relating to service of notices. Nothing contained in this

Deed shall affect the right to serve process in any other manner permitted by
law.

THIS AGREEMENT HAS BEEN ENTERED INTO AS A DEED ON THE DATE
STATED AT THE BEGINNING OF IT.
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Schedule 1
Notice and acknowledgement

Part 1
Form of notice

Barclays Bank PLC
Leicester
Leicestershire
LES7 2BB

[DATE]

Dear Sirs,

Charge over bank account (Charge) dated [DATE]betw
Maven Capital Parthers UK LLP

_:__.E_Qbklt Limited and

This letter constitutes notice to you that u '___;er the C é-cgggw'e have charged, by way
of first fixed charge, in favour of Maven:Gapital Partners UK LLP (the Security
Trustee) all monies from time to time staif_ ingf@___the credit of the account held with
you and detailed below {Account), togéther wi __,;éiil"’other rights and benefits accruing
to or arising in connection with:the Accstint:(including, but not limited to, entitlements
to interest):

Account Holder: Pockit L

Sort code:

to the Security Trustee any information relating to the Account
reqtiested from you by the Security Trustee.

o Comply with the terms of any written notice or instructions relating to the
Account received by you from the Security Trustee.

¢ Hold all sums from time to time standing to the credit of the Account to the
order of the Security Trustee.

e Pay or release all or any part of the monies standing to the credit of the
Account in accordance with the written instructions of the Security Trustee.
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We acknowledge that you may comply with the instructions in this notice without any
further permission from us.

We are not permitted to withdraw any amount from the Account without the prior
written consent of the Security Trustee.

The instructions in this notice may only be revoked or amended with the prior written
consent of the Security Trustee.

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

Please confirm that you agree to the terms of this notice and to act
with its provisions by sending the attached acknowledgement to the Se
with a copy to us.

Yours faithfully,

Pockit Limited
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Part 2

Form of acknowledgement
Maven Capital Partners UK LLP
1 New Walk Place

Leicester

LE1 8RU

[DATE]

Dear Sirs,

Charge over bank account (Charge) dated [DATE].:_:between Peck 'Limited and
Maven Capital Parthers UK LLP

We confirm receipt from Pockit Limited (the Borrower) ofa notlce (the Notice) dated
[DATE] of a charge (on the terms of the Charge) ovef:all monies from time to time
standing to the credit of the account detailed below (Account), together with all other
rights and benefits accruing to or arising in connection with the Account (including,
but not limited to, entitlements to interest

We confirm that we:

“Have :_elther claimed nor exercised, nor will claim or exercise any security
interest, set-off, counter-claim or other right in respect of the Account.

The Account is:

Account Holder: Pockit Limited

Sort code:

Account number:
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This letter, and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation, shall be
governed by and construed in accordance with the law of England and Wales.

Yours faithfully,

Barclays Bank PLC
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Executed as deed by Pockit Limited acting
by, Virraj Jatania, a director, in the presence
of:

Signature of witness e

Virraj Jatania

Name of witness

Katya Gregory

Address

David Nixon
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