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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11846628

Charge code: 1184 6628 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th May 2021 and created by GET LUCIDITY LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th June 2021 .

Given at Companies House, Cardiff on 14th June 2021

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



Dated Z- {%’M ?/‘\.1;3 2021

GET LUCIDITY LTD

and

PEMBERSTONE SECURITIES {3} LIMITED

DEBENTURE

FEMBD70-0001
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LS
THIE RDEED is made on 2% Y\C‘*‘:‘) 2021 by

(1)

GET LUCITY LTD, a company incorporated under the laws of England and Walas with
company registration number 118466828 whose registered address is at 30-31 Devonshire
Place, Brighton, East Sussex, England, BN2 1GB {the "Company”)

in favour of

{2)

PEMBERSTONE SECURITIES {3) LIMITED, a company incorporated under the laws of
England and Wales with company registration number 08269358 whose registered address is
at Whiltingion Hall, Whittington Road, Worcester, Worcestershire, WRS 2ZX {the “Lender”).

IT I8 AGREED as follows:

DEFIMITIONS AND INTERPRETATION

Definitions
in this Deed:

“Account Bank” means any bank or financial institution with whom the Company holds an
account, from ¥me to time.

"Administrator” means any persen appointad under Schedule B1 to the Insolvency Act 1986 to
manage any Chargor's affairs, business and proparty.

“Charged Property” means all the property, assets and undertaking of the Company which from
time to time are the subject of the security created or expressed to be created in favour of the
Lender by or pursuant fo this Deed.

“Gonvertible Loan Note instrument” means the instrument of the Company dated on or arcund
the date hereof creating £200,000 of secured convertible loan notes 2026 of the Company.

“‘Default Rate” means the rate of two per cent. per annum above the Bank of Engiand’s base
rate.

‘Environment” means the air {incliding the air within buildings and the air within other natural
or man-made struciures above or below ground), water {including ground and surface water)
and land (including surface and sub-surface soil) and any other meaning given to the term under
Envirgnmental Law.

‘Environmental Law" means any law concerning the protection of the Environment or human
haatih, the condition of any property or of any place of work or the production, storage freatment,
transport or disposal of any substance capable of causing harm to any living organism or the
Environment.

“EU Regulation” means the Council of the European Union Reguiation Mo. 1348/2000 on
nsolvency procesdings.

"Event of Default” means any of the following events:

{a) the Secured Obligations arg not paid or discharged when due (whether on demand, at
agraed malurity or earlier as the case may be);

{b) the Company is in breach of any of the obligations under this Deed;

{c) the Company shall enter into any composiion or arrangement for the banefit of its
creditors;

{d) any step is taken for the administralion or winding-up of the Company {which includes,

without limitation, in each case, the board of direclors of the Company in general
masting, passing a resolution for the same) except where, in the case of winding up,
the Lender has consenied in writing for the purpose of reconstruction or amalgamation;

{e} an encumbrancer takes possession or 8 receiver is appointed of the whole or a
substantial part of the assels or undertaking of the Company or if distress, execution or



oiher legal process is levied or enforced or sued out on or against the whaole or a
substantial part of the assets of the Company;

) the Company or any of its subsidiaries stops (or threalens (o stop) payment of its debis
genarally or ceases (or threatens to cease) to carry on its business or a substantial part
of its business;

{a} the Company is deemed for the purposes of section 123 Insolvency Act 1986 1o be
unable to pay its debts or compounds or proposes or enters into any reorganisation or
special arrangement with its oreditors generally;

{h) a material adverse change ocours in relation o the business of the Company which
affects the business of the Company in a8 material respect or which threatens the ability
of the Company o comply with all or any of its obligations under this Deed;

i there is a material breach by the Company of any of the terms of this Deed or any other
contract of the Company which is material to the Company's business; or

{ any event occurs in relation to the Company that iz analogous to any of those matters
as set out in paragraphs (o) to {(g) (inclusive) above.

“Finance Bocuments” means {a} the Convertible Loan Note instrument, (b} any loan notes
issued pursuant to the Converlible Loan Note Instrumeant from time o time and {¢) any cther
document designated a Finance Document by the Company and the Lender.

“Financial Collateral” shall bave the sames meaning as in the Financial Collateral Regulations.

‘Financial Coilateral Regulations” means the Financial Coliateral Arrangements {No. 2}
Regulations 2003 (5.1, 2003/3226).

‘Floating Charge Property” has the mesaning given in Clause 3.3 (Floaling Charges).

“Insurance Policy” means any policy of insurance and cover note in which tha Company may
from time 1o lime have an inferest,

‘intellectual Properiy” means:

{a} all present and future patents, trade marks, service marks, designg, business names,
copyrights, datsbase rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow and other intelleciual property rights and interests,
whether registerad or unregisterad;

13))] the benefit of all applications and rights to use such assets; and
{c} ail Related Rights.

“Investments” means:

{a) any stocks or other securities, whether held direclly by or to the order of 5 Company or
by any trustee, fiduciary or clearance system on its behalf; and

{b} all Related Rights {including all rights against any such trustee, fiduciary or clearance
system;j.

“Investment Derivative Righis” means all dividends, interest or distributions and all other
righis and benefits of an income nature accruing at any time in respect of any Invastment.

“lssuer” means the issuer of any Investment.
“Materia! Contracts” means:

{a) any contract entered into by the Company that may from time {o me be identified in
writing by the Lender as a Malerial Contract; and

{b} all Related Rights,
"Plant and Machinery” means:

{a) all eguipment, plant, machinery, compulers, vehicles, furniture, fittings and all other
assels of a similar nature which are now, or at any time after the date of this Deed
become, the proparty of the Company; and



1.2

b} all Related Rights.

“Real Property” means the Company’s estales or interesls in all presant and future freehold
{including commonhold), leasehold or othar immovabie properly (ncluding the property specified
in Schedule 1 {(Real Property}), and any buildings, fixtures or fittings from time to time situated
on or forming part of such property, and includes all Relaled Rights.

“Receivables” means:

{a) all present and future book and other debls and monstary claims owing {o a2 Company;
and

{bv) all Related Rights.

‘Recelver' means a recaiver or recsiver and manager or administrative racaiver appointed
pursuant to the provisions of this Deed or any applicable law.

“Related Rights” means, in relation 1o any asset,

{a) the procesds of sale or rental of any part of that asset;

{by} ail rights under any licence, agreement for sale or agreament for leass in respect of
that asset;

{c) all rights, powers, benefits, claims, causes of action, conlracts, warranties, remadies,
security, guarantees, indemnities or covenants for title in respect of or derived fraom that
assel: and

{d) any income, moneys and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all present and future obligations and liabilities of the Company
o the Lender pursuant to the Finance Documents whether actual or contingent and whether
owed jointly or severally, as principal or surety or in any other capacity, together with ali interest
{inctuding, without imitation, default interest) andfor redemplion premium accruing in respect of
those obiigations or liabilities and any other costs or liabilities arising thersunder or in respect
thereof except for any monsy or liability which, if it wers so included, would cause the
infringement of section 678 or 878 of the Companies Act 2008,

“Securily” means any morlgage, charge, piedge, llen or other security interest securing any
chbiigation of any person or any other agreement or arrangement having a similar effect,

“Security Financial Collateral Arrangement” shall have the same meaning as in the Financial
Coliateral Regulations.

"Security Period” means the pericd starting on the date of this Deed and ending on the date on
which the Lender is satisfied that ail the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full and no further Secured Obligations are capable of heing
autstanding,

Interpretation

In this Deed:

{a} clause and schedule haadings are for convenience of reference only and shali not affect
the construction of this Deed;

(b raferences o Clauses and Schedules are references to the Clauses of and Schedules
o this Deed,

{c) references 1o this Deed or any other agreement or insirument shail be consirued as

references o that agreement or instrument as amended, novated, supplemented,
extended or restated:

{) references to a person shall be construed to inciude that person’s assigns, ransferses
or successors in title and ghall be construed as including any individual, firm, trust,
partnership, joint venture, company, corporation, unincorporated body of persons or
any state or agency thereof, whether or nol having separate legal personality;

{e} references to a provision of law are references {o that provision as amended or re-
enacled:
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1.5

{f} words importing the singular shall include the plural and vice versa and words denciing
any gender shall include all genders;

(o a "regulation” includes any requlation, rde, official directive, reguest or guidsline
{whether or not having the forse of law) of any governmental, intergovernmantal or
supranational body, agency, depariment or regulatory, self-reguiatory or other authority
ar organigation;

() the words “including” shall not be construed as limiting the generality of the words
preceding it and

{i} an BEvent of Default is "continuing” if it has not been waived by the Lender.

Third Party Rights

A person who ig not a party 1o this Deed has no right under the Contracis (Rights of Third Parlies)
Act 1998 or otherwise (0 enforce or enjoy the benefit of any term of this Desd.

incorporation of Terms

The terms of the Finance Documnents, any directions from the Lender and of any side leiters
between any of the parties thereto are incorporated in this Dead to the extent required to ensure
that any disposition of Real Property contained in this Deed is a valid disposition in accordance
with Section 2(1) of the Law of Property {(Miscellaneous Provisions) Act 19289,

Effect as 2 Dead

This Deed is intended o take effect as a deed, notwithstanding that the Lender may have
exscuted it under hand only.

COVENANT TO PAY

The Company covenants that it will, on demand, pay and discharge the Secured Obligations to
the Lender when due.

GRANT OF SECURITY

Fixed Charges

The Company with full titte guarartee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:

{a) by way of legal morigage, the Real Property and ail Related Rights;

{b) by way of fixed charge, any Reai Property and all Relatad Rights now or at any time
after the date of this Deed belonging o the Company {(other than property morigaged
under Clause 3.1{a) above);

{3 by way of fixed charge, ail Related Rights in relation the Real Property chargad
pursuant o this Deed;

(el by way of fixed charge, all present and future Plant and Machinery and other fixtures
and fitlings attached to any Real Property;

(&) by way of fixed charge,

(iy al present and fulure bank accounts, cash at bank and credit balances of the
Company with any bank or other person;

{iy  ali Refated Rights in relation to the accounts charged pursuant to Clause 3.1e)i)
above;

{f by way of fixed charge, afl present and fulure Receivables, other than those validly and
effectively assigned under Clause 3.2,

(g} by way of fixed charge:
{1 all present and future Investments;
iy a8l Investment Derivative Rights; and

iy where any nhvestment i held in a system for the deposit and seltlement of
transactions in investmeants, all rights against the operator of such system or any
participant in respact of such Investment;

5
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3.3

34

3.5

{h) by way of fixed charge, all present and future Intellectual Property;

i by way of fixed charge, the goodwill of the Company;
{0 by way of fixad charge, the uncalled capital of the Company;
(k) by way of fixed charge, all rights, interests and claims in the Insurance Policies, other

than those validly and effectively assigned under Clause 3.2,

(i by way of fixed charge, all rights, interests and daims in the Material Contracts, other
than those validly and effectively assigned under Clause 3.2;

{rmy) by way of fixed charge, the benefits of all licences, consents and authorisations held in
connection with its business or the use of any Charged Property, and the right to any
sompensation in respect of any of them; and

{n by way of fixed charge, ali rights, interasts and claims in any pension fund now or in the
futura,

Securily Assignment

The Company with full tile guarantes assigns absolulely to the Lender as continuing security for
the payment and discharge of the Secured Obligations all of its rights, title, interest and benefit
from time to tims in and to:

{a) the Material Contracts;
{3 the Insurance Policies: and
{c} the Receivables.

Floating Charges

The Company charges and agrees to charge by way of first floating charge all of its present and
future:

{a) assets and undertaking {wherever located) not otherwise effectively charged by way of
fixed morigage or charge pursuant to Clause 3.1 {(Fixed Charges), or assigned pursuant
to Clause 3.2 {Security Assignment), or any other provision of this Desd; and

{b} {whether or not effectively so charged or assigned) heritable property and ali other
property and assels in Scolland,

{{2) and {b} above together being the “Floating Charge Property”). The floaling charge creatad
pursuant to this Clause 3.3 shall be deferred in point of priority to all fixed security validly and
effectively created by the Company under this Deed in favour of the Lender as security for the
Secured Obligations.

Qualifying Floating Charge
Paragraph 14 of Schedule B1 of the Inscivency Act 1986 shall apply to any floating charge

oreated by this Deed {(and each such fioating charge Is a qualifying floating charge for the
purposes of the Insolvency Act 13886},

Financiai Collateral

To the extent that the Charged Property constitiles Financial Collateral, the Company agrees
that such Charged Property shall be held or designated so as 1o be under the coniro! of the
Lender {or by a person acting on its behall for the purposes of the Financial Collatersl
Regulations. To the exient that the Charged Property constitutes Financial Collateral and is
subjsct 1o a Security Financial Coliateral Arrangement created by or pursuant to this Deed, the
Lender shall have the right at any fime afier this Teed becomes enforceabie, o appropriate all
or any part of that Charged Property In or towards the payment or discharge of the Securad
Chiigations. The value of any Charged Properiy appropriated in accordance with this Clause
shall be (a} in the case of cash, the amount standing to the credit of any account, togather with
accrued but unposted interest, at the time the right of appropriation is exercised, and (b} in the
case of Investments, the market price of that Charged Properly at the lime the right of
appropriation is exercised, as iisted on any recognised market index, or as determined by such
other method as the Lender may select (acting reasonably). The Comparny agrees that the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Reguistions,



3.6

5.2

Implied covenants for title

{a)

(b

The covenants set out in seclions 3{1), 3{2) and &{2) of the Law of Propery
{Misceilaneous Provisions) Act 1924 will not extend 1o Clauses 3.1 {Fixed Charges),
3.2 (Bscurity Assignment) or 3.3 {(Floating Charges)

it shall be implied in respact of Clauses 3.1 (Fixed Charges), 3.2 (Security Assignment)
or 3.3 (Floating Charges) that each Chargor is disposing of the Charged Property free
from all charges and incumbrances (whether monstary or not) and from all other rights

axercisable by third parties {including liabilities imposed and rights conferred by or
under any enactment),

NEGATIVE PLEDGE

The Company shall not, except with the prior written consent of the Lender:

(a)
{b)

create or permil to subsist any Security over any of the Charged Property; or

gnter into 8 single transaction or a series of transactions {whether related or not and
whether voluntary or involuntary) to sell, discount, factor, ransfer, assign, lease, lend
or otherwise dispose of any of the Charged Property other than the Fioating Charge
Froperty In the ordinary course of frading on an arm's length basis,

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lendar may at any time by notice in writing to the Company immediately convert the floating
charge created by Clause 3.3 (Fipaling Charges) into a fixed charge as regards any property or
assels specified in the notice i

{a}
{b)

(e}

{d)

an Event of Default has ocourred and is continuing;

the Lender reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of legal process;

the Lender reasonably considers that it is desirable in order to protect the pricrity of the
security; or

the Company requests the Lender to exercise any of its powers under this Deed.

Automatic Conversion

{a}

(b

if, without the prior written consent of the Lender,

iy the Company disposes of any of the Floating Charge Property other than in the
ordinary course of frading on an arm's length basis or as otherwise with the prior
written consent of the Lender:

{iy  the Company creates any Security over any of the Charged Property;

{iiy any steps are taken for any of the Charged Property to become subject to any
Security in favour of any other person; or

fivi any person levies or attempls to levy any distress, execution or other process
against any of the Charged Property; or

(v} a resolution is passed or an order is made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an Administrator in
respect of the Company or any analogous step is taken in any jurisdiction,

the floating charge created under Clause 3.3 (Floating Charges) by the Company will
automatically be converted (without notice} with immediate effect into a fixed charge in
respect of the relevant Floating Charge Property.

AL any time after the ficating charge constituted under this Deed shall have crystallised
as a fixed charge over all or part of the Charged Property pursuant to this Clause § hut
before the appointment of any Receiver pursuant herets, the said fixed charge shall
upon the written consent of the Lender cease to attach o the assets then subject {o the
fixed charge and shali again subsist as a floating charge.



8.
8.1

8.2

6.3

6.4

6.5

PERFECTION OF SECURITY

Deposit of Title Documents

{a) Immediately following the sxecution of this Deed (or, i later, the date of acquisition of
the relevant Charged Property)}, the Company shall deposit with the Lender:

iy all deeds and documents of litle relaling to the Charged Property:
il all insurance Policies fo which the Company is entifled to possession; and

iy at the request of the Lender, all certificates relating o the Investmenis together
with stamped stock transfer forms executed in blank and othar documeants as the
Lender may from time to time require for perfecting its title to the investmenis or
for vasting or enabling it to vest the lnvestments in kself or its nominess or in any
purchaser and declarations of frust in favour of the Company executed by all
persons {other than the Company} in whose name the Investments are
registerad.

() A breach of clause 6.1{a) will not arise if there are no documents of title in respect of
any part of the Chargad Property.

Motices of Assignment
The Company shall, promplly fcliowing reguast by the Lender:

{a give notice, in such form notified to the Company, to each Account Bank of the charging
of the Company's rights and interest in its bank accounts and shall procure that each
Account Bank will promplly provide an acknowledgement to the Lender of such notice;

sy give notice, in such form notified to the Company, o each person with whom the
Company has entered into a Material Contract of the assignment of the Company’s
rights and interest in and under such Materal Contract and shall procure that each
addrassea of such notice will promptly provide an acknowledgement to the Lender of
such notice; and

{c} give nofice, in such form notified o the Company, o each insurer with whom the
Company has an Insurance Policy of the assignment of the Company's rights and
interest in and under such insurance Policy and shall procure that each addressee of
such notice will promptly provide an acknowledgement to the Lender of such notice,

The Lender shall not make such request to give notice under any of clauses 6.2(a) to (c) above
uniess an Event of Default has ocourred.

Registrstion of intellectual Property

The Company shall, if requested by the Lender, execute all such documents and do all acts that
the Lender may reasonably require 1o record the interest of the Lender in any registers reiating
to any registered Intellectus! Property.

Land Registry disposal restriction

In respect of any Real Property or part of or interest in any Rea! Property title to which is
regisierad at the Land Registry {or any unregistered land subject to first registration), the
Company shall apply or consent to an application being made to the Chief Land Registrar to
gnier the following restriction on the Register of Title Tor such Real Property:

"Ne disposition of the registered ssiafe by the proprietor of the registerad esiate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
resiriction, is lo be registerad without a written consent signied by the proprietor for the fime being
of the Deed dated | Hin favour of Pembersfone Securities (3] Limited referred fo in
the charges register or thelr conveyancen”

Tacking

The obligation on the part of the Lender to make further advances to the Company is deemed
to be incorporated in this Deed and the Company shall apply to the Chief Land Registrar for a
note of such obligation to be enterad on the Register of Title of all present and future registered
Real Property.
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8.1

8.2

8.3

B.4

B85

FURTHER ASSURANCE

Extension of covenant

The covenant set out in section 2(1)b) of the Law of Property (Miscellaneous Provisions) Act
1894 shall extend to include the obligations set out in 7.2 below.

Further assurance

{a) The Company shall, at its own expense, promplly do all such acls or executs all such
documents {including assignments, transfers, morigages, charges, nolices and
instructions) as the Lender may reasonably specify {and in such form as the Lender
may reasonably requira)

{y o perfect the Securily crealed or intended 1o be created under or evidenced by
this Deed (which may include the execution of 3 morigage, charge, assignment,
or other Security over all or any of the assets which are, or intended {o be, the
subjact of this Deed) or for the exercise of any rights, powers and remedies of the
Lender,;

iy o confer on the Lender Security over any properly and assels of the Company
located in any jurisdiciion squivalent or similar o ihe Securily intended o be
conferred by or pursuant fo this Deed; andfor

iy to faciitate the realisation of the assets which are, or intended o be, the subject
of this Deed.

)] The Company shall take all such aclion as is available to it {including makings all filings
and regisirations} as may be necessary for the purpose of the creation, perfaction,
protection or maintenance of any Securily conferrad or intended {o be conferred on the
Lender.

REPRESENTATIONS

The Company mskes the representations and warranties set out in this Clause 8
{Representations} 1o the Lender on each day during the Security Period.

Due incorporation
{8} The Company is a duly incorporated limited liability company validly existing under the
law of its jurisdiction of incorporation; and

(b} The Company has the power to own ils assets and carry on its business as it is being
conducted.

Powers

The Company has the power o enter into, deliver and perform, and has taken all necessary
action to authorise its entry into, delivery and performance of this Dead and the {ransaclions
contemplated by it. No fimit on s powers will be excesded as a result of the grant of Security
contemplated by this Deed.

Mon-contravention

The entry into and performance by the Company of, and the transactions contemplated by, this
Deed do not and will not contravene or conflict with:

{a) the Company's constifutional documents;

(b} any agreement or instrument binding on it or its assets or constitute a default or
termination event (however described) under any such agreement or instrument; or

{c} any faw or regulation or judicial or official order applicable to it

Authorisations

The Company has oblained all required or desirable authorisations to enable it to enter into,
exercise s rights and comply with its obligations under this Deesd and lo make it admissibie in
evidence in its jurisdiction of incorporation. Any such authorisations ars in full force and sffect.

Binding obligations

{a) The Company's obligations under this Deed are legal, valid, binding and enforceable;
and
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8.7

88

8.8

2.10

8.1

{b} This Deed creates

(i valid, legaily binding and enforceable Security for the obligations expressed io he
sacured by it; and

(Y subject i¢ registration pursuant to Part 25 of the Companies Act 2006 and, in the
case of real property, registration at the Land Registry, perfected Securily over
the assets referred to in this Deed,

in favour of the Lender having the priority and ranking expressed (o be created by this
Deed and ranking ahead of all (i any) Secuwrity and rights of third parlies, except those
preferred by law.

Registration

It is not necessary to file, record or envol this Deed (other than at Companies House or the Land
Registry) with any court or other authority or pay any stamp, registration or similar taxes in
relation o this Deed or the fransactions contemplated by it.

Mo defaull

(=) MNo Event of Default or, on the date of this Deed, event or circumstance which would,
on the axpiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other condition or any combination thereof, constitute an Event of
Defauit, has ocowrred and is continuing.

(b} Neo other event or circumstance is cutstanding which constitutas (or, with the expiry of
a grace period, the giving of notice, the making of any determination, satisfaction of any
cther condition or any combination thereof, would constitute) s default or a termination
avent (howsver described) under any other agreement or instrument which is binding
on it or to which any of iis assets is subject which has or is likely to have a material
adverse effect on its business, assets or condition, or its ability to perform its obligations
under this Deed.

Litigation

No litigation, arbitration or administrative procsedings are taking place, pending or, 1o the
Company's knowledge, threatened against it, any of its directors or any of Il assels.
information

The information, in writlen or electronic format, supplied by, or on behalf of, the Company o the
Lander in connection with this Deed was, at the time it was supplied or &t the date it was stated
io be given (as the case may be), o the best of the Company's knowledge and belief:

fa) it it was factual information, complets, true and accurate in all material respects;

{b) if # was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of reasonabie assumptions and was arrived at after careful
consideration;

{c} if it was an opinion or intention, made after careful consideration and was fair and made

on reasonable grounds; and

{d) not misleading in any material respect nor rendered misleading by a fallure to disclose
athar information,

except to the extent that it was amendsd, superseded or updated by more recent information
supplied by, or on behalf of, the Company to the Lender.

Investmenis

The Investments are fully paid,

Centre of Main Inferests

For the purposes of the EU Regulation, the Company's centre of main interests (as that
expression is used in Article 3(1) of the EU Regulation, is situated in England and Wales and
the Company has no other "establishment” (as that term is used in Article 2(h) of the EU
Ragulation) in any other jurisdiction.
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9. UNDERTAKINGS

The Company covenants and agrees with the Lender that it will, during the Securily Period,
comply with the covenants in this Clause 8 {Undertakings).

9.1 Genaral
{a}

{b)

{c)

{e)

MNotification of default

The Company shall notify the Lender of any Event of Default or event or circumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof, constitute
an Evant of Default {and the steps, If any, baing taken o remedy it) promplly upon
becoming aware of ils occurrence.

Authorisations

The Company shall promptly obtain all consents and authorisations necessary {and do
all that is needed to maintain them in full force and effect) under any law or regulation
of its jurisdiction of incorporation to enable it to perform s obligations under this Deed
and to ensure the legality, validity, enforceability and admissibility in evidencs of this
Deed in &ts jurisdiction of incorporation.

Compliance with law

The Company shall comply in all respects with all laws to which it may be subject i
failure to do so would materially impair its ability to perform its obligations under this
Deed.

Change of business

The Company shall not make any substantial change to the nature or scope of its
business as carried ot on the dats of this Deead,

information
The Company shall supply to the Lender:

fiy  all documenis dispatched by the Company to its shareholders {or any class of
them), or its creditors generally, at the same time as they are dispatched;

fiiy  detalls of any ligation, arbitration or administrative proceedings which are
currant, threatened or pending against the Company as scon as it becomes
aware of them and which might, if adversely delermined, have a material adverse
affect on its business, assets or condition, or its ability to perform its obligations
under this Deed or any document evidencing the Secured Obligations; and

(i} promptly, any further information about the financial condition, business and
operaticns of the Company as the Lender may reascnably request.

8.2  Charged Property Generally

(a}

The Company shall:

iy permit the Lender (or its designated representatives), on reasonable written
notice:

{(A) access during nommal office hours to the accounting records of the
Company and t© any documenis and records relating to the Charged
Property; and

{8) toinspect, take extracts from, and make copias of, the same,

and to provide (at the Company’s axpenss), such derical and other assistance
which the Lender may reasonably require to do this;

iy comply in all material respects with all obligations in relgtion o the Charged
Property under any present or fulure law, regulation, order or instrument of any
compestent authority or other approvals, licences or consents;

(i} comply with all material covenants and obligations affecting any of the Charged
Froperty or the manner of use of any of it; and
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{ivi provide the Lender with all irformatian which it rmay reasonably request in relation
o the Charged Property.
{b} The Company shall not:

{

)

except with the prior wrilten consent of the Lender, enter inlo any onercus or
restrictive obligation affecting any of the Charged Property; or

do, cause o permit to be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of
the Charged Property;

9.3 Property matters
{a The Company shall

{i}

{v}

{vi}
{vi)

{iit)

{ix}

(x}

notify the Lender within 14 days of receipt of every material notice, order or
proposal given, or made i relation to, the Real Property by any competent
authority and {if requirsd by the Lender) immediately provide it with a copy of the
same and either:

(A)  comply with such notice, order or proposal; or
(B} make such objections {o the same as the Lender may require or approve;

duly and punctuaily pay all rates, rents, taxes and other outgoings owed by itin
respact of the Real Property;

comply with all material covenants and cbligations affecting any of the Resal
Property or the manner of use of any of it;

maintain all buildings and erections forming part of the Charged Property in a
good state of repair provided that nothing in this Clause shall oblige the Company
io keap any of its buildings and erections in a belter state of repair or in better
working order or condition than they are af the date of this Deed, or than is
required for the business of the Company, and in all cases subject to fair wear
and tear; and

properly discharge ail dutles of care and rasponsibifity placed on it by
Environmental Law and apply for and obtain all authorizations necessary io
ansure that it does not breach Environmental Law;

notify the Lendar immediately upon the acquisition of any Real Property;

permit the Lender and any person nominated by any of them at all reasonable
times with reasonable notice fo enter any part of the Real Property and view the
state of it

grant the Lender on request all reasonable facilities within the powser of the
Company i allow the Lender {or its lawyers) to carry out (at the Company's
expense) investigations of title to the Real Properly and to make all enquiries in
relation to any part of the Real Property which a prudent mortgages might camry
oul;

immeadiatsly upon demand by the Lender, provide the Lender with a report as to
title of the Company to the Real Property concerning those items which may

properly be sought to be covered by a prudent morigagee in a lawyer's report of
this nature;

in respect of any Real Property which is acquired after the date of this Deed, title
to which is registered at the Land Registry or which is required to be so registered:

{A} give wrilten notice of this Deed 1o the Land Registry and procure that notice
of this Deed is clearly noted in the Register of Title for such Real Property;

{8} procure that no person is registered as proprietor of any such property
under the Land Registration Acts 1925 to 2002 without the prior written
consent of the Lander;
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9.4

9.5

{xi)

{wif}

authorise the lender to make any application which the Lender deems
appropriate for the designation of this Deed and/or any other document as an
exempt information document under rule 136 of the Land Registration Rules 2003
and use its best endeavours {0 assist with any such application made by or on
behalf of the Lender; and

notify the Lender in writing as soon as it receives notice of any person's
application under rula 137 of the Land Regisiration Rules 2003 for the disclosure
of this Deed or any oiher document, following its designation as an exampt
information document and not make any application under rule 138 of the Land
Registration Rules 2003 for the removat of the designation of such document as
an exempt information document.

{0 The Company shall not

(i)

(ii}

il

except with the prior writlen consent of the Lender, confer on any person;

(A} any lease or tenancy of any of the Real Property or accept a surender of
any lease or tenancy (whather independently or under any statutory power);

(B} any right or licence to ocoupy any land or bulldings forming part of the Real
Property;

(Cy any licence to assign or sub-let any part of the Real Property; or

{0}  enter into any onerous or restriclive obligation affecting any of the Real
Property;

carry out any development within the meaning of section 55 of the Town and
Country Planning Act 1980 without first obtaining such permissions as may be
required under applicable legisiation and, in the case of development involving a
substantial change in the structure of, or a change in use of, any part of the Real
Proparty, without first obtaining the written consent of the Lender; or

do or permit to be done anything as a result of which any lease may be liable to
forfaiture or otherwise be determined.

Plant and Machinery
{8 The Company shall:

()

{i

maintain at its own axpense all Plant and Machinery for the time being owned by
it in good working order and condition provided that nothing in this Clause shall
oblige the Company to keep any of iis Plant and Machinery in a better state of
repair or in better working order or condition than they are at the date of this Deed,
or than is required for the business of the Company, and in ail cases subject to
fair wear and tear; and

immediaialy on request by the Lender, affix to any item of Plant ang Machinery a
durable notice of this Deed in such form as the Lender may require.

£ The Company shall not:

{i}

(i)

Insurance

make any malerial alterations or additions to any Plant and Machinery which are
reasonably likely io depreciale, jeopardise or prejudice thsir value or
marketability; or

remove any Plant and Machinery from the Charged Properly except for the
purpose of maintenance pursuant to the terms of this Deed.

{a} The Company shall:

(i}

effect and mainiain at its expense insurances in respect of all its assets and

business with insurers previously approved in wriling by the Lerder. Such
insurancas shall:

(A provide cover against such risks and in such amounts as is issued for
prudent companies owning or possessing similar assets and carrving on
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(it}
)

(iv)

{vi)
{vil}

similar businesses and against all other risks which the Lender may from
fime {o time specify;

(B} have the interest of the Lender as morigagee noted on all relevant policies;

(€} be on such terms and contain such clauses as the Lender may reasonably
require and in particular will require the relevantinsurer to inform the Lender
of;

{17 any canceliation, alteration, termination or expiry of any such
insurance at least 30 days before it is due {0 take effect;

{2y any default in payment of any premium or {allure (o renew at least 30
days before the renewal date; or

{3} any act, omission or event of which the insurer has knowledgs which
may make any insurance void, voidable or unenforceable {in whole or
in part);

promptly pay ali premiums relating to sl policiss of insurance;

supply 10 the Lender on request copies of each policy of insurance required o be
maintained in accordance with this Deed together with current premium receipts
refating to ii;

i it defaulis at any time in effecting or maintaining such insurances orin producing
any policy or receipt to the Lender on demand, authoriss the Lender (o take out
or rensw such poticies of insurance in any sum which the Lender may reasonably
think expedient. All moneys which are expended by the Lendsr in so doing shall
be deemed to be properly paid by the Lender and shall be reimbursed by the
Company on demand;

notify the Lender if any claim arises or may be made under the insurances;
give the Lender tha sole right to conduct or setfie any insurance claim; and

authorise the Lender 1o give any discharge for insurance and o direct the
application of all moneays received or recelvable under any insurances either in
making good the ioss or damage in respect of which the same have been
received or in of towards the discharge of the Secured Obligations.

{b} The Company shall not do or permit to be done or omit to do anything which may render
any insurance void, voidable or unenforceable (in whole or in parl) nor vary, amend or
tarminale any policy of insurance.

9.6  Inteliectual Property
{a) The Company shall:

(i

(i

{iiiy

(v}

observe and comply with all material obligations and laws to which it s subject in
its capacity as registered proprietor, beneficial owner, user, licensor or licences
of its Intellectual Property or any part of it;

do all acls as are reasonably practicable to maintain, protect and safeguard its
material Intellectual Property and not discontinue the use of any of its material
Intellectual Propearty nor allow it 0 be used in such a way that it is put at risk by
becoming generic or by being identified as disrepuiable in any way;

duly register in such registar{s), or with such authorities as may be available for
the purpose and in such name(s) as may bhe required by the law and practics of
the place or registration, such of iis material Intellectual Property (and all
asgignments, licences and morigages of it} as may be capable of registration in
such places;

pay all fees necessary to maintain, protect and safeguard its materdal Intellectual
Property and the registrations required to be made for such purposes prior to the
latest Hme provided for payment of them;
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0.7

9.8

(b)

{v) take all reasonable steps (including the commencement of legal proceedings) as
may be necessary {o safeguard and maintsin the validity, reputation, integrity,
registration or subsistence of iis material Intellectuat Property; and

{viy  maintain a comprehensive, detailed and up-lo-date ceniralised record of all iis
material Intellectual Property {including details of agents engaged in relation to
registrations of it} and, when reasonably requested by the Lender, immediately
provide to the Lender a copy of such record and/or a summary of all its Intsliectual
Property created or acguired since the dale of this Desed or the date of iast
notification.

The Company shali not:

iy change the specification referred to in any of its registrations of material
inteliectual Property or permit any disclaimer, condition, restriction, memorandum
or other thing to be entered on the registration of any of the trade marks
comprised within such material Intellectual Property, the effect of which will be to
materially and adversely affect the value of such frade marks; or

(iy grant any licence fo any person o use its material Intellectual Property in any
manner which will materially and adversely affect the value of such malerial
Intallectual Property,

Receivables
The Company shali:

(a)

(b}

(o

{d)

deal with the Recelvables in accordance with any directions given in writing from time
o time by the Lender and, in the absence of such directions, hold the Receivables on
trust for the benefit of the Lender;

after the securily constituled by this Dead becomes enforceable, comply with any nolice
served by the Lender on the Company prohibiting the Company from withdrawing all or
any monies from time io time standing to the credit of s accounts with any bank,
financial institution or other person, except with the prior written consent of the Lender;

if called upon so to do by the Lender, execute a legal assignment of the Receivables to
the Lender in such terms as the Lender may require and give notice thereof o the
debtors from whom the Receivables are due, owing or incurred; and

deliver 1o the Lender such information as to the amount and nature of its Receivables
a3 the Lender may from time to time reasonably require.

Investmenis
The Company shall:

(@)

(b}

e}

{d)

promptly pay all calls or other payments which may become due in respect of the
investments;

promptly send to the Lender copies of all notices, circulars, reports, accounts and other
documents which are sent to the holders of any Investments;

at the request of the Lender, procure all consents, waivers and approvals which are
necessary, under the articles of association of any lssuar or otherwise, for the transfer
of the Investments to the Lender or its nominee or to a purchaser upon the enforcement
of this Deed and o procurs the amendment of the share transfer provisions of each
Issuer's articles of assoclation in such manner as the Lender may require in order to
permit such a transfer;

if so requested by the Lender:

{fy, instruct any clearance system to fransfor any Investment held by &t for the

Company or its nomines 1o an account of the Lender or ils nomines with that
clearance system; and

(i} take whatever action the Lender may request for the dematerialisation or re-
materialisation of any Investment held in a clearance system;
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9.9

2.10

g.1

812

{e} without prejudice to the above, permit the Lender, af the expense of the Company, fo
take whatever action it desms necessary for the dematerialisation or re-materialisation
of any Invesiment;

4] until the security constituted by this Deed becomes enforceables, be entitled to:

(i receive and retain all dividends, distributions and other moneys paid on or derived
from the Investments; and

iy exercise all voling and other rights and powers attaching o the Investmeants
provided that it must not do so in & manner which is prejudicial to the interesis of
the Lender under this Deed;

{g} after the security constituted by this Deed becomes enforceable:

iy hold all dividends, distribulions and other moneys paid on or derived from the
Investments on trust for the Lender: and

{1y comply and procure that its nominees comply with any directions from the Lender

concerning the exercise of all voling and other rights and powers attaching to the
investments; and

{h} at any time aftor the security constituted by this Deed becomes enforceable, permit the
Lender to complete the instrument(s) of transfer for the Investmants on behalf of the
Caompany in favour of itself or such other person as it may select.

Material Contracts
{a) The Company shall:

iy  duly perform its obligations under each Material Contract, notify the Lender of any
material default by it or any other party under any Material Contract and not take
any action which would reduce or impede recoveries in respect of any Maleriat
Contract and

{iy provide to the Lender, as soon as practicable upon receipt, copies of all nolices
which it may from time to time receive from any other parly fo any Material
Contract.

{b) The Company shall not, without the prior written consent of the Lender, amend or waive
any term of any Material Contract, terminate any Material Contract or ralease any other
party from iig obligations under any Material Contract.

Centre of Main interesis

The Company shall not, without the prior written consent of the Lender, change its centre of main
interest (as that exprassion is used in Ardicie 3(1) of the EU Regulation) o somewhere cther
than England and Wales, nor will it have any establishment (as that term is used in Article 2(h}
of the EU Regulation} in any other jurisdiction.

{3oodwill

{a) The Company shall not, sxcept with the prior written consent of the Lender, grant any
franchise, licence or other authority to any person to use its company name, trade name
or business name or any other business asset which will materially and adversely affect
the value of the goodwill of the Company.

(b} The Company shall where the prior written consent of the Lender had been given under
Clause 9.11(a), it will comply with Clause 8.7 {Receivables) in relation o any income
or monies receivable in respect of such franchise, licence or authority as if such income
or monies were Receivables.

Uncalied capital

(a) The Company shall promptly apply any paid capital towards the repayment, in full orin
par, of the Securad Obligstions.

(b The Company shall not call up, or recelve in advance of its dus date, any uncalted
capital.

16



10.
101

10.2

10.3
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1.2

1.3

1.4

ENFORCEMENT OF SECURITY

Enforcemant

The security constituied by this Deed shall become immediaiely enforceable at any lime afler
the ocourrence of:

{a) an Event of Default which has not been waived by the Lender;

{b) a request from the Company to the Lender that it exarcises any of its powers under this
Doed, or

{c) after the Lender has demanded payment of the Secured Obligations.

Powers on enforcement

At any time after the security created under this Deed becomes enforceable, the Lender may,
without notice o the Company or prior authorisation from any court and whether or not i has
appointed a Receiver, in ifs absolute discretion:

{a} secure and perfect its title o all or any part of the Charged Property;

(b enforce all or any part of that Security at the fimes, 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 Charged
Property {and any assets of the Company which, when got in, would be part of the
Charged Property)} at the timas, in the manner and on the terms it thinks fit {including
whether for cash or non-cash consideration);

{c} exercise all or any of the powers, authorities and disoretions conferred on mortgageses
by the Law of Property Act 1825 (as vared or exiended by this Deed);

{d} exercise all of the powers conferred on the holder of a gqualifying floating charge (as
defined in the nsolvency Act 1888) by the insolvency Act 19886: and

{e) exercise all or any of the powars conferred by this Deed.

Mo Liabllity as Mortgagee in Possession

Meither the Lender nor any Receiver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, default or omission in connaction with the Charged Property for which & morigages
in possession might otherwige be liable other than in the case of gross nagligence or willful
default upon its part.

POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shall operate as
a variation and extension of the siatulory power of sale under Section 101 of the Law of Property
Act 1925 and such power shall arise (and the Secured Obligations shall be desmed due and
payabie for that purpose]} on execution of this Deed.

Restrictions
Seclions 93 and 103 of the Law of Property Act 1925 shall not apply to this Dead.

Power of Leasing

Al any ime alter the sacurity created by this Deed becomas enforceable, the Lender may lease
or make arrangements o lease, at a premium or otherwise, and accapt surrenders of leases
without any restriction and in particular without the need to comply with any restrictions imposed
by Sections 98 and 100 of the Law of Property Act 1925, For the purposes of sections 89 and
100 of the Law of Property Act 1825, the expression "Morigagor” will include any incumbrancer
derving title under the Company and neither section 98{18) nor saction 100{12) of the Law of
Property Act 1925 will apply,

Discretion

Any liberly or power which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in its absolule and
unfeftered discretion without any obligation to give reasons,
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11.6
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Delegation

Each of the Lender and any Receiver shall have full power o delegate {(either generally or
specifically) the powers, authorities and discretions conferrad on it by this Deed {including the
power of attorney} on such terms and conditions as it shall ses it which delegation shall not
preclude sither the subsequent exercise of such power, authority or discretion by the Lender or
the Receiver itself or any subsequent delegation or revocation thereof.

Investigations

Following the occurrence of an Event of Default which is continuing, the Lender may initiate an
investigation of, andfor instruct any raport (accounting, legal, valuation or other) on the business
and affalrs of the Company which it considers necessary (o ascertain the financial position of the
Company. All fees and sxpanses incurred by the Lender in connection with such investigations
shall be payable by the Company and the Company consents {o the provision by the Lender of
all information in relation 1o the Company which the Lender provides to any person in relation 1o
the preparation of any such report,

Power to Remedy

it at any time the Company does not comply with any of its obligations under this Deed, the
Lender may (but shall not be obliged o) rectify such default and the Company irrevocably
authorises the Lender, its employess and agents, at the Company's expense, to do all such
things as are necessary or desirable to ractify such default.

Stalutory powers

The powears conferred by this Deed on the Lender are in addition o and not in substitution for
the powers conferred on morigagees and morgagees in possession under the Law of Property
Act 1925, the Insolvency Act 1986 or otherwise by law (as extended by this Deed) and such
powers shall remain exercisable from time to time by the Lender in respect of any part of the
Charged Property. In the case of any conflict between the statutory powers contained in any
such acts and those conferred by this Deed, the terms of this Daed shall prevail.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

{a} At any time after the securily created under this Deed becomes enforceable, or if
requasted (o do so by a Company, the Lender may (by deesd or otherwise and acting
through its authorised officer) without prior notice to the Company:

iy  appoint one or more persons jointly or severally 1o be a Receiver of the whole or
any part of the Charged Property;

iy appoint two or more Receivers of separate parts of the Charged Property;
{iy remove {so far as it is lawfully able) any Receiver(s) so appointed;

{ivi appoint another person(s} as an additional or replacement Recsiver(s); and
{vi appoint ong or more persens to be an Administrator of that Company.

(b} At any time after the security created under this Deed becomes enforceable, or if
requested to do so by the Company, the Lender may {by deed or otherwise and acting
through its authorised officer} appoint one or more persons to be an administrator of
the Company pursuant to paragraph 12 of Schedide B of the Insolvency Act 1986,

{c) Motwithstanding anything to the contrary in this Deed, neither the obtaining of a
moratorium by the Company under schedule A1 to the Insclvency Act 1988 nor the
doing of anything by the Company with a view to obtaining such & moratorium {including
any prefiminary declsion or investigation) shall be, or be construed as;

{4y an event under this Desd which causes any floaling charge created by this Deed
to crystaliise;

{il  aneveniunder this Deesd which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Company,; or

iy aground under this Dead for the appointment of a Recaiver.
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13.2

Capacity of Receivers
Each Receiver shall be:

{a) entitled to act individually or together with any other person appoinied or substituted as
Receivers;

(b an agent of the Company which shall be solely responsible for his acls, defaults and
liabilities and for the payment of his remunaration; and

{c entitled to remuneration for his services at a rate to be fixed by the Lender from time {o
time (without being limitad o the maximum rate specified in Section 109(6) of the Law
of Property Act 1925).

POWERS OF RECEIVER

General Powers
Every Receiver shall have all the powers:

{2} conferred by the Law of Property Act 1925 on morigagees in posssession and receivers
appointad under that Ach;

{b} set out in Schedule 1 to the Insolvency Act 1886, and

{c) conferred from time 1o time on receivers by statute.

Additional Powers

Iy addition to the powers referred o in Clause 13.1 {General Powers) a Receiver shall have tha
power, at the cost of the Company and either in his own name or in the name of the Company
or {with the written approval of the Lender} in the name of the Lendar:

{a) o take possession of, collect and get in all or any part of the Charged Property;

) to carry on, manage or concuwr in canying on and managing all or any part of the
business of the Company;

{c) o borrow or raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers andior defraying
any costs or expenses incurred by him in such exerciss;

{d} without the nead to comply with any restrictions imposed by Sections 98 and 100 of the
Law of Property Act 1825, to sell, lel, iease or concur in selling, letiing or ieasing and
o vary the terms or determine, surrender and {o accept surrenders of leases or
tenancies of or grant options or licences over all or any part of the Charged Property in
any mannar and on such terms as he thinks fit and the consideration for any such
transaction may consist of cash or of shares or securities of another company (and the
amount of such consideration may be dependent on profii or turnover or be determined
by a third parly} and may be payable in & lump sum or in instalments; all moneys paid
to the holder of such Security in accordance with such accounts shall form part of the
Secured Obligations;

(&) to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Company;

{f) to exercise all powers, righis andfor obligations under any contract or agreement
forming part of the Charged Property, including, without limitation, all voling and other
rights attaching o the Investments;

e} to make and effect all repairs, renswals, improvements, and insuranoes;

{hy to redeam any prior Security in respect of all or any of the Charged Property and o
settle and pass the accounts of the holder of such prior Securily and any accounis so
settled and passed will, in the absence of manifest error, be conclusive and binding on
the Company, all moneys paid to the holder of such Security in accordance with such
accounts shall form part of the Secured Gbligations;

] to promote the formation of subsidiaries of the Company for the purpose of purchasing,
lzasing, licensing or otherwise acquiring interests in all or any of the assets of the

149



14.
14.1

14.2

14.3

14.4

Company and to arrange for any such subsidiaries to trade or cease to trade on such
terms as the Receiver thinks fit;

i o take such proceedings and o make any arrangement or compromise which the
Lender or the Receiver may think ft;

(k) to appoint managers, officers and agents at such salaries and for such periods as the
Receiver may detarmine;

{H to exercise in relation to all or any part of the Charged Properly all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Property; and/or

{mi} to do all other acts and things as may be considerad by the Receiver to be incidental
or conducive o the above or otherwise expediant for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

Application

{a) Al moneys recelved or recovered by the Lender or any Receiver pursuant to this Deed,
including any non-cash racoveries, shall {subject fo the rights and claims of any person

having security ranking i priority o the secuwrity constituted by this Deed) be applied in
the following order:

iy first, in salisfaction of, or provigion for, all costs, charges and expenses incurrad
by the Lender or any Receiver and the payment of the remuneration of any
Receiver;

{i; =second, in or towards payment of any debts or claims which are required by iaw
o be pald in preference to the Sscured Obligations, but only (o the extent {0 which
such debts or claims have such preference;

ity third, in or lowards payment of all matiers referred to in the first three paragraphs
of Section 108(8) of the Law of Properly Act 1925 {other than the remuneration
of the Receiver);

{ivy  fourth, in or towards satisfaction of the Secured Obligations; and

(v fifth, any sumplus shall be paid to the Company or any other person entitied
thereio.

(o) Only money actually paid by the Receiver o the Lender, or recaived or recovered by
the Lender under this Deed, shall be capable of being applied in or fowards the
satisfaction of the Secured Obligations and the Company shall have no rights in respect
of the application by the Lender of any sums received, recovered or realised by the
tender under this Deed.

Suspense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in
full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, racovarad or realised under or by virtue of this Deed in a separate or suspense
account to the credit of either the Company or of the Lender without any obligation to apply all
or any part of such moneys in or towards the discharge of the Secured Obligations.  Amounts
standing to the credit of such suspense account shail bear interest at a fair market rate.

Avoidance of Paymenis

if the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virlue of any bankruploy, insolvency, liquidation or similar iaws, the liability
of the Company under this Deed and the security constiluted hereby shall conlinug and such
amount shall not be considersd to have been irevocably paid.

Use of insurance proceeds

All moneys receivable by virlue of any of the Insurance Policies shall be paid to the Lender {or
i not paid by the insurers directly to the Lender shiall be held on trust for the Lender) and shall
at the option of the Lender be applied in replacing, restoring or reinstating the Charged Property
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{any deficlency being made good by the Company) or {except where the Company is obliged
{as landlord or tenant) (o lay out such insurance moneys under the provisions of any lease of
any Real Property) in reduction of the Secured Obligations.

PROTECTION OF PURCHASERS

Beceipts

The receipt of the Lender or ifs delegate or any Receiver shall be conclusive discharge o a
purchaser in any sale or disposat of any of the Charged Property.

Frotection of Purchasers

Mo purchaser or other person dealing with the Lender or its delegate or any Recsiver shall be
bound to inguire whether the right of the Lender or such Receiver to exercize any of s powers
has arisen or becoms exercisable or be concemed with any nofice to the contrary, or be
concemead to see whether any such delegation by the Lender shall have lapsed for any reason
or have basn revokerd.

POWER OF ATTORNEY

Appointment

The Company, by way of security and fo more fully secure the performance of its obligations
under this Deed, irevocably appoints the Lender, each person to whom the Lender shall from
fime to time have delegated the exercise of the powsr of attorney confarred by this Clause and
any Receiver jointly and severally {o be its altorney and in its name and on its behalf to execute,
deliver and perfec! all documents and to do all things which the attorney may consider to be
necessary for:

{a) carrying out any cbligation imposed on the Company by this Deed that the Company
has failled fo perform {including the execution and defivery of any deeds, charges,
assignments or other security and any transfers of the Charged Property); and

b enabling the Lender and any Receiver [0 exarcise any of the powers conferred on them
by or pursuant to this Deed or by law.

Ratification

The Company retifies and confirms and agrees to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
DOWers.

CGONTINUING SECURITY

Continuing Security

The securily crealed by or pursuant to this Deed will be a continuing security for the Secured
Obligations notwithstanding any intermediate payment or setflement of all or any part of the
Secured Obligations or other matter ar thing whatsoever and wiil be without prejudice and in
addition o and shail not merge with any other right, remedy or security which the Lender may
hold at any time for the Secwed Obligations and will not be affected by any release,
reassignment or discharge of such other right, remedy or security.

Setiiements conditional

Any release, discharge or settlement between the Company and the Lender shali be conditional
upon no security, dispositon or payment to the Lender by the Company or any othser parson
being void, set aside or ordered 1o be refunded pursuant fo any enactment or law relating to
bankruptcy or insolvency or for any other reason whaisoever, and if such condition shall not be
fulfilled the Lender shall he entitied o enforce this Deed subsequently as if such releass,
discharge or settlement had not occurred and any such payment had not been made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

In addition to any general lien or similar rights to which it may be entitled by operation of law, the
Lender may at any time and without notice to the Company combing or consolidate all or any of
the Company's then existing accounts with and liabilities to the Lender and set off or transfer
any sum or sums standing to the credit of any one of more of such accounts in or towards
gatisfgction of the Secured Obligations.
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Currency

For the purpese of or pending the discharge of the Secured Obligations, the Lender may, in its
sole discretion, converl any moneys received, recovered or realised in any currency under this
Dead {including the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and al such time as the
Lender thinks fit.

NEW ACCOUNTS

i the Lender at any time recaives or is deemad to have received notice of any subssgquent
Security affecting all or any part of the Charged Property it may open a new account or accounts
with the Company. if the Lender does not open a new account or accounts it shall nevertheless
be treated as i it had done so as at the time when it received or was deemed to have received
such notice and as from such time all payments made to the Lender shall be credited or be
treated as having been craditad to such new account or accounts and shall not operate o reduce
the amount of the Secured Obligations.

EXPENSES AND INDEMNITY

Expenses

The Company shall, from fime 1o time on demand of the Lender, pay or reimburse the Lender
on a full mdemnity basis for all costs and expenses {including legal fees) together with any VAT
or similar taxes thereon incwred by it in connection with the preparation, execution, perfection,
amendment, enforcement, discharge and/or assignment of this Deed. Such costs and expenses
shall form part of the Secured Cbligations and shall carry inferest from the date of such demand
until 50 paid or reimbursed at the Default Rate.

indemuity

The Company shall, notwithstanding any release or discharge of all or any part of the security
constituted by this Deed, indemnify the Lender, its agents, attorneys and any Receiver against
any action, proceading, daim, loss, llability and cost which it may sustain;

{a) in the exarciss {or purported exarcise) of any of the rights, powers or discretions vested
in them by this Deed {or by law); and/or

{b} in connection with or otherwise relating to this Deed or the Charged Property,
MISCELLANEQUS

No Deduction

All payments to be made to the Lender under this Deed shall be made in fresly available funds
and shall be made clear of and without deduction for or on account of tax. If the Company is
required by law o make a tax deduction, the sum payable by the Company shall be increased
to the extent necessary 1o ensure that, after the making of such deduction, the recipient of such
sum receives and relains a net sum equal 1o the sum which it would have received and retained
had no such deduction been made or required to be made,

Assignment and disclosure of information

The Lender may assign and transfer all or any of its rights and obligations under this Deed. The
L.ender shall be entitied to disclose such information concarning the Company and this Deed as
the Lender considers appropriate to any actual or proposed direct or indirect successor or to any
person to whom information may be required to be disclosed by any applicable law,

Perpetuity Period

The perpetuity period under the rule agsinst perpetuities, if applicable to this Daed, shall be the
period of one hundred and twenty five vears from the date of this Deed,

Remedies and Wailvars

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Cuollateral Right shall operate as a waiver thereof, nor shall any single or partial exercise of any
Collateral Right preclude any further or other exercise of that or any other Cofiateral Right.
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Mo Liability

Mone of the Lender, its delegate{s) nomines(s) or any Recelver shall be liable for any loss by
reason of {a} taking any action permitied by this Deed or (b) any neglect or default in conneclion
with the Charged Property or {¢} taking possession of or realising all or any part of the Charged
Property, except in the case of gross negligence or witful default upon its part.

Partial invalidity

if, at any time, any provision of this Deed is or becomes {llegal, invalld or unenforceable in any
respect under the law of any jurisdiction, neither the legality, validity or enforceabllity of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affectad or impaired thereby and, if any part of the security intended to be
created by or pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security,

Certificates

A certificate of the Lender specifying any amount due from the Company shall, in the absence
of manifest error, be prima facie evidence of such amount,

NOTICES

(a} Ali notices under or in connection with this Deed shall be given in writing in English and
may be made by letter,

{b} The address (and the depariment or officer, if any, for whose atiention the
communication is to be made] of each party is:

(3  inthe case of the Company:
Adddress: The address first writlen above
Altention: The Dirsctors

(i inthe case of the Lander:

Address: The address first written above
Attention: The Directors

or any substitiute address or depariment or officer as the parties may notify to
each othar by not less than five Business Days' notice.

{c) Any notice to the Company will be effeclive if by way of ietler, when it has been left al
the relevant address or two Business Days after being deposited in the post, postage
prapaid, in an envelope comectly addressed to the addresses.

{d) Any notice o the Lender will be effective only when actually received by the Lender.
COUNTERPARTS

This Deed may be sxeculed in any number of counterparts, each of which is an original and all
of which together evidence the same agreement,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by and shall be construed in accordance with English law.

JURISDICTION

English Courls

The courts of England have exclusive jurisdiction to setlle any disputes (3 "Dispute™) arising out
of, or connected with this Deed {including a dispute regarding the existence, validity or
termination of this Deead or the consequencas of its nullity).

Convenient Forum

The parties agree thatl the courts of England are the most appropriate and convenient courts to
seitle Disputes between them and, accordingly, that they will not argue to the contrary,
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253 Ezxclusive Jurisdiction
This Clause 25 iz for the benefit of the Lender only. As a result and notwithstanding Clause 2581
{Fnglish Courls), & does not prevent the Lender from taking proceedings refating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law the Lender may {ake concurrent
proceedings in any number of jurisdictions.

THIS DEED has been EXECUTED A3 & DEED by the Lender and the Company and is deliverad by
them on the date first specified above,
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Schedule 1
REAL PROPERTY

Mone at the date of this deed
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COMPANY
Executed as a2 DEED by

GET LUCIDITY LTD | TOM IC(h—MC(A RTHY

Director

by:

in the presence

Witness signature -

Witness name MHKK,Q}(FQ

{block capitals}

Witness address

LENDER
Executed as a DEED by
PEMBERSTONE SECURITIES (3) LIMITED

Director
by

in the presence of:

e j o, "
Witness name i\“"‘ﬂ‘kﬂ el B BY

{bicck capitals)

Witness address
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