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Registration of a Charge

Company Name: NATIONAL MIGRAINE CENTRE
Company Number: 05846538

Received for filing in Electronic Format on the: 13/03/2023 XBZ71855

Details of Charge

Date of creation:  13/03/2023

Charge code: 0584 6538 0001

Persons entitted: POSTCODE INNOVATION TRUST
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MACROBERTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5846538

Charge code: 0584 6538 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th March 2023 and created by NATIONAL MIGRAINE

CENTRE was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th March 2023 .

Given at Companies House, Cardiff on 14th March 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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DEBENTURE
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and

POSTCODE INNQVATION TRUST




THIS DEED is dated L .M&%’"?fi/\ AR "‘Z@'E,-'“g

PamTIES

N MATIONAL MIGRAINE CENTEE, 2 company incorporated in England and Walss with
company number 058488538, whose registered office is situated at 998 Medica! Centre, 892
Finchiey Road, London, England, NW11 THE (the ‘Borrower™).

{2h POSTCODE MNOVATION TRUST, registered in Scoliand with. company number 0532118,
whose registered office is situated at 28 Charlotte Square, Edinburgh, Scotiand, EH2 4ET {the
“Lender™}

BackaROUND

{i} The Lender has agreed or will agree lo make cerlain monies available to the Borrower and this
Deed provides security which the Borrower has agreed to grant to the Lender for all of the
Horrower's obligations 1o the Lender; and

{in it is & condition precedent to the availability of the monies referred o in paragraph (i) above that

' the Borrower grants {o the Lender this Desd.

AGREED TERMS

. DEFITIONS AND INTERPRETATION

i1 Gafinttions

The following definitions aoply in this desd:

Administrator: an administrator appoinied 10 manage the affairs; business and property of the:
Borrower pursuant o clause 7.5.

Business Day: a day other than a Saturday, Sunday or public hofiday in England when banks
i London are open for business.

Defauit Rate: two (2) per cent per annum above the Interest Rate.

Delegate: any person appainted by the Lender or any Reosiver pursuant o clause 12 and any
person sppointed as attorney of the Lender, Receiver or Delegats,

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land {inchuding air within buildings and oiher natural or man-made
structures above or below the ground) and any living organisms {including man) or systems
supporied by those media.

Environmenial Law: all applicable laws, stalutes, reguiations, segondary legisialion, bye-laws,
common law, dirsctives, freaties and other measures, judgments and desisions of any court or
iribunal, codes of practice and guidance noles in s0 far as they relate to or apply to the
Environment.

Event of Default: any “Event of Default” defined in any extant Loan Agreement.
interest Rate; has the meaning given to that term in any extant Losin Agreement.
Loan: any loan made by the Lender to the Borrower pursuant to a Loan Agreement.

Loan Agreement: any loan agreement made between the Lender and the Borrower from time
to time for the provision of loan facifities but excluding any grant agreement made between the
Lender and the Borrowsr rom time io time.
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Permitted Encumbranée: any "Permited Encumbrance” defined  in any extant Loan
Agreement,

‘Receiver: a receiver, receiver and manager or administrative receiver of any or all of the
- Becured Aszets appointed by the Lender under clause 10,

Becured Assets: all the assets, property and undertaking for the time being subject in the

Security created by, or pursuant fo, ihis deed {(and references o the Secured Assetls shall
include referénces to any part of them).

Secured Liabilities: all present and futiire monies, obligations and liabilities of the Borrower to
the Lender, whether actual or contingent and whether owed jointly or severally, as ps‘éncip'ai oF
surety or in any other capatity, dnder dr in conneclion with any Loan Agreement or this deed
{inchuding, without limitation, those arsing under clause 14), together with all interest (including,
wilhiout Bmitation, default interest) accruing in réspect of those monies, obligations o liabilities.

Securily: any mortgage, charge (whether fiked or floating, legsl or equitable), pledge, lien,

-assignment by way of security or other security interest securing any obligation of any person,

or ary olher agreement of arrangement having a similar effect.

Becurity Period: the period starling on the date of this deed and ending on the date o which
the Lender is satisfied that all the Secured Uiabiliies have been unconditionally and irrevocably
pald and dischargad i full and no further Becured Liabilities are capable of being oulstanding.

interpratation
in this deed:
{a} clause headings shall not affect the interpretation of this deed;
ib} a3 reference o 3 person shall incude a reference 1o an _ih’div%duai,. firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a staie or any association, trust, joint venture or consortium (whether or not”
having separate legal personality);

{e} unless the context otherwise requites, words in the singular shall inciude the plural
and in the plural shall inchide the singular;

{dy uniess the context otherwise requires, a reference o one gender shall include a
reference to the othér genders:

{e}  areference to a parly shall include thal party's successors, permitted assigns and.
permitted fransferees and this deed shall be binding on, and enure to the benefit of,
the parlies to this deed and iheir respective personal reoresentatives, successors,
nermitted assigns and permitled fransferees;

{fy a reference fo a statute or statutory provision is a reference fo it as amended,
extended or re-enacted from time to time;

g} areference fo'a statule or statutory provision shall include all subordinate legisiation.
made from Ume 1o time under that siatute or stalulory provision;

thy @ reference towrlting or wirliben includes faxand (1o the extent st out in clause 26.5)
email;
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{i} an ohiigation on a party not to do something includes an obligation nol to allow that
thing (o be done;

{i aveference to this deed (or any pravision of i) or to any other agreement or documert
seferred to in this. deed is a reference to this deed, that provision or such other
agreement o document a8 amended (in each case, other than in breach of the
provisions of this deed) from time to fims;

{k] uniess the context otherwise requires, o reference 1o & clause is to 3 cdause of this
desd;
{h  any words following the terms insluding, include, in particulsr, for example or any
similar expression shall be-¢onstrued as lustrative and shall rot it the serse of the
“words, description, definition, phrase or term precaeding those terms;

{m} a reference fo an amendment includes a novation, re-enactmient, supplement or
-variation {and amended shall be construed accordingly;

{n} areference W assets includes present and uture properties, undertakings, revenues,
rights and benefits of every description;

{o}  a reference t© an authorisation includes an approval, authorisation, consent,
- axemption, filing, licence, notarisation, registration and resclution;

g} arelerence io continuing in relation to an Event of Defsiull means an Event of Default
that has not been remedied or walved;

{g} areference to determines or determined means, unless the conlrary is indicated, a
determination made at the absolute discretion of the person malking #: and

{r} =areference to a regulation includas any regulation, rule, official directive, request or
guidelineg (whether or not having the force of law) of any governmental, inter.
gwemmaﬁtai or supranational body, agency, de;}ag‘tmen%"s}r regudatory, self-
reguigiony or other authority or organisation.

Clawback
i the Lender considers that 2n amount paid by the Borrower in respect of the Secured Lishilities
is capable of being avoided or otherwise set aside on the liguidation or administration of the

Rorrower or otherwise, then that amount shall not be considered to have been irevocably paid
for the purposes of this deed,

Parpatuity pericd

¥f the rule against perpetuities applies to any trust created by this deed, the perpetuily period

shall bz 125 years {as specified by seciion 5(1) of the Perpetuities and Accumulations Aot
2008).

COVERANT TO PAY
LCovenant o pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabiliies whan
they become dus,

Intorest
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3.5

The: Borrower covenants with the Lender 1o pay interest on any amounts due under clause 2.1
from the due date until full discharge (whether before or after judgment, liquidation, winding-up
or adminisiration of the Borrower) at the Defaull Rate, provided that, inthe case of any costor
expense, such interest shall acerue and be payable as from the date on which the relevant cost
or expense arose withow! the necessity for any demand being made for payment.

BRANT OF SECURITY
Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borower

“with fuli title guarantee charges to the Lender, by way of first fleating charge, all the undarteking,
 property, assets and rights of the Borrower owned riow of in the future,

Ciualifving floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floaling charge created
by clause 3.1

Airtomatie crystaliination of floating charge

The foating charge created by clause 3.1 shall automalically and immediately (without notice}

‘convert into a fixed charge over the assels subject io that flogting charge if:

{a) the Borrower:

iy creates, or atternpls to create, without the prior written congent of the Lender,
a Securily of a trust in favour of ancther person over all. or any part of the
Secured Assets (except as expressly permitied by the terms of this deed or
girw Loan Agresment); or

{ili disposss, or attempls o dispose of, all or any part of the Secured Assetls
{other than Secured Assets that are only subject to the foating charge while
it remains uncrystaliised);

{b}  any perscn levies {or atiempls 1o lew) any distress, attechment, execution or other

process against all or any part of the Secured Assets: or

{c} @& resolution is passed or 8n order is made T the winding-up, dssolution,
administration or re-organisation of the Borrower.

Crystallization of Hoating charge by notise

The Lendsr may, in its sole discretion, by written notice o the Borrower, convert the floating
charge created under this deed into 2 fixed charge as regards any part of the Secured Assels’
specified by the Lendar in that notice if:

fal  an Eveni of Defaull occurs and is continuing; or

{b}  the Lender considers those assets to be in danger of being seized or sold under any
form of distress, altachmant, execution or other legal process or 1o be otherwiss in
jeopardy.

Assets atquired after any flosting charge has crystailised

Any assel acquired by the Borrower after any crystaliisation of the flosting charge created under
this deed that, but for that crystaliisation, would be subject to a floaling chargs under this deed,

(%]
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shall {unless the Lender confirms otheredse to the Bomower inwriting) be charged to the Lender
by way of first fixed charge.

LiaBwiTy OF THE BORRDWER

Liability not discharged

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

fal  any securily, guarantee, indemnity, remedy or other right held by, or availabie to, the
Lender that is, or becomes, wholly or partially flegal, void or unenforceable on any
ground;

{hy the Lender renewing, delermining, varving or increasing any facilily or other
transaction in any mannst or conowring In, accepling or varying any compromise,
arrangement or selilement, or omitting to claim or enforoe payment from any other
person of

{c} . any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liahility of the Borrowet.

Immediale recourse

The Borrower waives any right it may have to require the Lender to enforce any security or

other right; or claim any payment from, or olherwise proceed against, any other person before
enforcing this deed against the Borrower.

REFRESENTATIONS AND WARRANTIES

. Representstions and warranties

The Borrower makes the representations and warranties set out in this clause § to the Lender,

Orerniership of Seclirad Asgals

“The Borrower is the sole legal and beneficial owner of the Becured Asssls.

No Security

The Secured Assels are free from any Secunty other than Permitted Encumbrance. and the

Security created by this deed,
Ho adverss clalms

The Borrower has nol received, of acknowledged nolice of, any adverse claim by any parson
in respect of the Secured Assels or any interest in them.

Mo sdverse covenanis

There are no covenants, agreemeants, reservations, conditions, interests, rights or ather matiers
whalsoever that materially and adversely affect the Secured Assels,

Mo breach of laws
There is no breach of any law or regulation that materially and adversely affects the Secured

Assels,

Ho interferance in enjoyment
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No facility necessary for the enjovment angd use of the Secured Assets is subject fo lerms
entifling any person to terminate or curlall iis use.

Aynidance of seaurity

No Security expressed o be created under this deed is liable to be avoided, or otherwise sat

-#&ide; on the louidation or adininistration of the Borrower or otherwise,

Ne prohibitions or breaches

Tha entry info this deed by the Borrower does not, and will not, constitude a breach of any
agreement or instrument binding on the Borrowet or its assefs.

Environmental compliance

The Borrower has, at all Umas, complied in all malersl reSpedts with all applicable
Environmental Law.

Enforceable security

This deed constittes and will constitute the legal, valid, binding and enforceable obligations of

the Bomower, and is, and will continue to be, effective security over ali and every part of the
Becured Assetls in accordance with s terms,

Times for maling reprosentations and warranties

Tha representations and warranties sef out in clause 9.2 o clause 5.11 are made by the
Borrower on the date of this deed and are deemed 10 be repeated on each day of the Security
Period with reference to the facis and dircumstances exisling at the time of repetition.

GENERAL COVENANTS
Negative pladge and disposal rastrictions

The Borrower shall not at any Yime, excent with the prior wiilten congent of the Lender, such
consent not o be unreaschably withheld or delayed:

{a} oreate, purport io create or permit io subsist any Securily on, of in relation to, any
Becured Assél other than any Secuwily created by this deed or any Permitted
Encumbrance;

{by  sell. assign, iransfer, part with possession of, or otherwise dispose of in any manner
{or purport to do s}, all or any part of, or any interast in, the Secured Assets (except,
in the ofdinary courss of business, Secured Asests that are only sublect fo. an
uncrysiatiised floating charge); or

fc}  cresie or grant {or purport fo create or grant) any interest in the Secured Assels in
favour of a third party.

Preservation of Secured Assels

The Borrower shall riot do, or permit o be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the
value of any of the Becured Assels or the effectivensss of the securily dreated by this dead,

Borrower's walver of set-off.



The Borrower waives ary present or future right of set-off it may have inrespect of the Secured
Linbilitles {inciuding sume payvalide by the Barower under this deed).

6.4 Lompllance with laws and regulastions

{a}  The Borrower shall not, withoul the Lender's prior written consent, use or permit the
Secured Assets o be used in any way conlrary to law,

il The Borrower shail

{iy  complywith the requirements of any law and reguiation relating to or affecting
the Secured Assels orthe use of it or any part of them;

{it . obfain, and promptly renew from time o time, and comply with the terms of
all authorisations that are redquiled In conrection with the Secired Assets or
their use or that are necessary o preserve, maintain or renew any Secured
Asset, and

{iy  promplly effect any malntenance, modifications, alterations or repairs that are
rgguired by any law or regulation 1o be effected on of in connection with the
Secured Assets,

B85 Enforcament of rights
The Borrewsr shall use its best endeavours o)

{a) procure the prompt observance and performance of the covenanis and other
- obiigations imposed on the Borrower's counterparties ; and

{b} -enforce any rights and institule, continue or defend dny proceedings relating to any
- of the Becuréd Assels that the Lender may require from time to time.

6.6 Hotice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in wiiting
of;

fa}  any representation or warranty 5wt out in clatse 5 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

{b}  any breach of any covenant set out In this deed.
6.7 information
The Borrower shall

ia} give the Lender such information concerning the locaiion, condition, use and
operglion of the Secured Asszels as the Lender may réquire;

{b} permit any perscis designated by the Lender and any Receiver fo enter on s
pramises and inspect and examine any Secured Assel, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior ndtice; and

{c}  promplly notify the Lender in writing of any action, olaim, notice or demand made by
or againstit in connection with 2l or any part of a Secured Asset or of any fact, malter
or sircumstance which may, with the ;ia'ssag;e of time, give rise o such an action,
chaim, notice or demand, together with, in sach case, the Horower's proposals for
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seftling, dquidating, compounding or conlesting any such action, claim, nolice or
demand and shall, subject to the Lender's prior approval, impiement those proposals
at Bg own expense.

Paymant of oulgoings

The Borrower shiall promiplly pay all taxes, fees, licence dulies, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce
evidence of payment to the Lander, '

_ POWERS OF THE LENDER

Pover to remedy

{a} The Lender_shaié be entitled (but shaill not be obliged) o remedy, af ary time, a breach
by the Borrower of any of its obligations contained in this deed.

(b} The Borrower irrevocably authorises the Lender and s agents to.do all things that
are necessary o desirable for that purpose,

{c}  Any monies reasonably expended by the Lender in remedying a breach by the
-Borrower-of its obligations contdined in this deed shall be reimbursed by the Borrower
to the Lender on & Wl indemnily basis and shall carry interest in accordance with
clause 14.1.

Enarcise of righls

{a}  The rights of the Lendser under clause 7.1 are without prejudice to any other rights of
the Lender under this deed.

{b)  The exercize of any rights of the Lender under this deed shall not make the Lender
liable to account @s 3 miorigagee in possession.

Lender has Recsiver's powers

To the exleni permifted by law, any rghl, power or discretion conferred by this deed op a
Receiver may, after the security constituted by this deed has become enforceable, be exercised
by the Lender in relation to any of the Secured Assets whether or not 1 has taken possession
of any Securad Assets and without first appointing a2 Receiver or notwithstanding the
appointment of a Receiver. '

Indulgence

The Lendser may, at it discrefion, grant Bime or other indulgence, or make any ofher
arrangement, variation or release with any person not being a parly to this deed (whether or
rof any such person i joinlly 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 fo the Hability
of the Borrower for the Secured Liabilities.

Appointment of an Adminisirator

{a} The Lender may, without notice fo the Bomower, appoint any one or more persons io
be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Aot 1986 if the security constituted by this deed becomes enforceable.
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(b} Any appointrent under this clause 7.5 shall
{i} he in writing signed by a duly authorised signatory of the Lender; and

iy toke effect, in accordance with paragraph 19 of Schedule B1of the Insolvency
Aot 1986,

{el  The Lender may apply to the court for an order removing an Administrator from office
and may by niotice In writing inv accordance with this clause 7.5 appoint & replacement
for any Administrator who has died, resigned. been removed or who has vacated
office upon ceasing fo be qualified.

WHEH SECURITY BECOMES ENFORCEABLE
Security hecomes enforceable on Event of Default

The sscurity constituted by this deed shall become immediately enforceabls If an Event of

Default ocours.

Disoretion

After the securily constituled by this deed has become enforceable, the Lender 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 posséssion of and held or dispose of all or any part of the
Seourad Assets,

ENFORCEMENT OF SECURITY
Enforcoment powsrs

{a} Forthe purposes of all powers implied by stalule, the Secured Liabililes are deemed
o have become due and payable on the dale of this deed.

Aoness on enforcemant.

{al Atany time afier the Lender has demanded payment of the Sscured Lishilities or if
the Borrower defaults in the performance of its obfigations under this deed or any
Loan Agreement, the Barrower will allow the Lender or its Recebver, without further
notice or demand, immediately to exercise all fts fights, powers and remadies in
particular (and without imitation) to take possession. of any Secured Asset and for
that purpose to enter on any premises where a Secured Assel is situated (or where
the Lender or 2 Recelver reascnably believes a Secured Asset to be sifuated) withowt
incurring any liability to fhe Bomrower for, or by any reason of, that entry.

{b} AL all imes, the Borrower must use its best endeavours 1o aliow the Lender or its

Receivar access to any premises for the purgiose of clause 9.2(a) {including obtaining

any necessary consents or permits of other persons) and ensure that its employees
and officers do the same.

Frotection of third parties

No purchaser, morigagee or other person deaiing with the Lender, any Receiver or Delegate
shall be concerned fo enoquire:

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

i
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{b}  whether any powst the Lender, 2 Recelver or Delegats 8 purporting to exercise has
become exercisable or is properly exercisable; or

fe}  how any money peidto the Lender; ary Recelver or any Delegate is o be applied.
sonclusive discharge to purchasers.

The receipt of the Lender, or any Recelver or Delegale shall be a conglusive discharge o a
purchaser and, In rmaking any sale or other disposal of any of the Securad Assets or in making
any acquisition in the exercise of thelr respective powers, the Lender, and every Recabver and
Delegate fay do o for any consideration, in any manner and on any terms that it or he thifks
fit.

ReEcEVER

Appointment

Al any ime afler the security constituted by this deed has become enforceable, or at the request

of the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise
i writirig, any one or more persons o be s Receiver of all or any part of the Secured Assets.

- Removal

The Lender may, without further notice (subject (o saction 4% of the Insolvency Act 1986 in the
case of an adminisirative receiver), from fime to time, by way of deed, or otherwise in writing,
remove any Receiver appointed By it and may. whenever it thinks ft, appoint 8 new Receiver
i the place of any Receiver whose appdiritment may for any reason have ferminated,

Powaer of appointment additional to slatutery powers

The power to appoint a Recalver conferred by this deed shall be in addition to all statutory and
cther powers of the Lender under the Insclvency Act 1586 or otherwise,

Power of appointment exercisable despite prior appointments

The power 1o appoint a Receiver (whether corferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appoirtment in respect of all or any part of

the Becured Assels.

Agant of the Borrowsr

Any Receiver appointed by the Lender under this deed shall be the agent of the Borower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,

.defauits, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.

The agency of each Receiver shall continue until the Borrower goes into liguidation and after

“that the Receiver shall act a8 principal and shall not become the agent of the Lender.

PowenRs oF RECEIVER
Ganaral

{a] Anvy Receiver appointed by the Lender-under this deed shall, in.addition {0 the powers
conferred on him by stalute, have the powers sef oll i olause 11,1 {0 claise 1117,

(B} Hthereis more than one Receiver holding office at the same time, each Receiver may
{uinleas the docurnent appointing him states otherwise) exercise all of the powers

11
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confered on a Recelver under this desd individually zind to the exclusion of any other.

Recsiver,

icd  Anyexercise by a Recelver of any of the powers given by clause 11 may be on behelf
of the Borrower, the directors of the Borrower {in the case of the power contained In

clause 11.11) or himself.
Employ personnel and advisers

A Receiver may provide services and employ of engage any managers, officers, servants,

contractors, workmen, agents, other personnel and professional advisers on any terms, and

subjact to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrowet,

fdnice VAT eloctions
A Recelver may make, exercise or revelie any vaiue added tax option o 1ax as he thinks it
Remunaeration

A Receiver may charge and recelve any sum by way of remunergtion (in addition to &l costs,
charges and expenses Incurred by him) thal the Lender may prescribe or agree with him.

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and {ake possession of the Secured Assets with like rights.

Manage or reconstrict the Borrower's business

A Heceiver may carnry on, manage, develon, reconsiruct, amalgamate or diversify or conour in
carrying on, managing, developing, reconsiructing, amalgamating or diversifying the business:

of the Borrower,
Dizpose of Secured Assels

A Recelver may sell, exchangse, convertinto money and realise all or any of the Becured Assels
in respect of which he is appointed in any manner (including, without limitation, by public auction
of private sale) and generally on any terms and conditions as he thinks fit. Any sale may be for
any consideration that the Receiver thinks it and a Feceiver may promote, or conour in
promicting, a company to purchase the Secured Assets 1o be sold.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that
may be proper or desivable for reglising any of the Secured Assels.

Haks seltlements

A Receiver may make any arangement, settlement of compromise bebwesn the Borrower and
any other person that he may think expedient.

Bring procesdings

A Recelver may bring, prosecute,. enforce, defend and abandon all actions, suits and
procsedings in refation lo any of the Secired Assets 35 he thinks f
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i2.2

Wiaks calls on Borrower mambers

A-Recelver may make calls conditionally or unconditionally on the members of the Bomowsr in
respect of uncalied capital with (for that purpose and for the purpose of enfarcing payments of
any calls so made) the same powers as are conferred by the arlicles of association of the
Borrower on s direciors in respect of calls authorised to be mads by them,

Insure

A Recejver may, if he thinks fit, but without prajudice to the indemnily in clause 14, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addiion to. the insurance
regisired 1o be mainiasined by the Borrower under this deed.

Borrow

A Recelver may, for any of the purposes authorised by this clause 11, raise money by borrowing
from the Lénder (or from any other person) either unsecured of on the ssourity of alil or any of
the Becured Assels in respect of which he is appointed on any terms that he thinks it {including,
if the Lender consents; terms under which that security ranks in priority to this dead).

Redaam prior Sscurity

A Recslver may redeem any prior Security and seffle and pass the accounts - to which the

Security relates. Any accounts so setlied and passed shall be, in the absencea of any manifest

arror, sonclusive and binding on the Borower, and the monies 89 paid shall e deemied (6 be.
an expense properly incurred by the Recsiver,

Delegation

A Recelver may defegate his powers in accordance with this deed.

Absolute bensficial ovmer

A Receiver may, in relation 1o any of the Secured Assels, exercise all powers, authorisations
and rights he would be capable of exercising, snd do all those acts and things, a8 an absolute
beneficial owner could exercise or do in the ownership and management of the Bacured Assels
or ary part of the Secured Assels,

incldental powars
A FHecolver may do any other acts and things that he
{a}  may consider desirable or necessary for realising any of the Secured Assets;

(b}  may consider incidental or conducive to any of the rights or powers conferred on a
Recelver under o by virtue of this deed or law; or

{c} lawlully may or can do as agent Tor the Bomower,
DELEGATION
Delegation

The Lenderor any Receiver may delegaie (sfiher generally or specifically) by power of attomey
or inany other manner { any person any right, power, authority or discretion cunferred omit by
this deed {including the power of allorney granted under clause 18.1).

Terms

13
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141

14.2

The Lender and each Recelver may make 2 delegation on the terms and condifions {inciuding
the power to sub-delegale) that it thinks fit.

Linbility
Meither the Lendear nor any Recelver shall be in any way liable or responsible to the Bormower

for any-loss or liability arising from any adl, défaull, omission or miisconduct on the part of any
Delegate.

APPLICATION OF PROCEEDS

Girdar of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant o this deed, afler the
securily consiituted by this deed has become enforceable, shall be applied in the following
order of priority

{a} inoriowards payment of or provision for all costs, charges and experises reasonably
incurred by or on behall of the Lender (and any Recsiver, Delegate, aliorney or agent
appointed by i) under or in connection with this deed, and of all remuneration due to
any Recelver under. or. in connection with this deed;

ih}  in or towards payment of or provision for the Secured Lisbitites in any arder and
manner that the Lender determines; and

£} i pavment of the surplus [ any) to the Borrower or other person sitilled fo it
Appropriation

Meither the. Lender, any Receiver nor any Delegate shall be bound o pav or appropriate any
receipt or payment frst towards interest rather than pringipal or otherwise In any particidar order
between any of the Secured Liabilities.

COSTS AND OEMMTY
Losin

Thie Borrower shall, promiptly on demand, pav to, or reimbugss, the Lender and any Recelver,

on a full indemnity basis, afl costs, charges, expenses, taxes and [abilites of any kind

{incloding, without limitation, legal, prinfing and out-of-pocket expenses) reasonably incurred
by the Lender. any Hecaiver or any Delegate in conneclion with:

{a} this deed of the Seoured Assels;

{b}  enforcing (or attempting to do so) any of the Lender's, a Receiver's or a Delegate’s
rights under this deed; o

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

togather with intefest, which shall accrue and be pavable {without the tieed for any demand for
payment being made) from the date on which the relevant cost oF expense arose until full

discharge of that cost or expense (whether before or after judgment, fquidation, winding up or

administration of the Borrower) 21 the rate and in the manner specified in any Loan Agreement.

indemnity
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168.2

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and thelr
respective employvess and agenis against all liabllities, cosls, expenses, damages and losses
{including but ot limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all inferest, penalties and legal costs {calculated on a il indemnity hasis) and
ail other professional cosis and expanses) suffered of incurred by any of them afising out of or
#r connection with:

fa) the exercise or purporied sxercise of any of the rghts, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured Assets;

fhy  enforcing {or atlempling to do so) the securily constitutes by this deed; or

{c}  any default or delay by the Borrower in performing any of its obligations under this
dead.

Any past or present emplovee or agent may enforce the terms of this clause 14.2 sibjedl o
and In accordance with the provisions of the Conlracts (Rights of Third Parlies) Act 1858

FURTHER ASSURANCE
Further assurancea

Tre Borfower shall, at ifs own expense, take whatever action the Lendsr or any Receiver may
reasonably require for

fa}  cresting, perfecting or protecting the security intended to be creaied by this dead;
(BB} facilitating the rea!ié&ﬁeﬂ_af'any Secured Asset, or

(e} facilitating the exercize of any righl, power, aithority or discretion exsercisable by the
Lender-or any Receiver in respect of any Secured Assst,

including, without imitation {f the Lender or Recelver thinks i expedient) the sxecution of any
transfer, conveysnce, assigniment or asswance of alf or any of the assels forming part of {or

infended to form part of) the Secured Assets (whether to the Lender ar to its nominee] and the
giving of any nolice, order or diraction and the making of any registration,

POWER OF ATTORKEY
Appointment of atturveys

By way of security, the Borrower irevocably appeinis the Lender, avery Receiver and every
Delegate separately to be the attorney of the Borrower aid, in its hame, o its behilf and as its

-act and deed, to execule any documents and do any acts and things that:

{a} the Borrower s required to execute and do under thiz deed; or

{b}  any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred: by this deed or by law on  the Lendsr, any
Receiver or any Delegate.

Ratification of acts of atlomeys

The Borrewer ratifies and corfirns, and agrees to ralify and confiem, anything that any of its
sttomeys may do in_ the proper and lawhul exercise, of purported exercise, of all or any of the
rights, powers, suthorities and discretions referved 1oin clduse 16.1.

15
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20.2

RELEASE

Subject to clause 24.3, on the expiry of the Securlly Perlod (but not otherwise), the Lender
shall, at the recuest and cost of the Borrower, take whatever action is necessary {6;

{a} release the Secured Assels from the security constituted by this deed; and
{b}  rescsion the Secured Assels to the Bomrower,

ASSIGNIENT AND TRANSFER

Assignmant by Lendsr

{a}  The Lender may, at any fime, assign or'transfer aty or all of its rights and cbligations
urder this deed in accordance with the terms of the Loan Agreament.

{b) The Lender may disclose to any actusl or proposed assignes or transferse sny
information in its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers approptiate.

Assignment by Borrower

The Barrower may nol assin any of ite rights, or transfer any of its rights or obligations, under
this desd.

BET-OFF
Lender's right of set-ofl

The L ender may at any time set off any liability of the Borrower (o the Lender against any lability
of the Lender to the Borrowsr, whether sither liability. is present or e, liguidated o
unliguidated. and whether or not either liability arises under this deed. Any exetcise by the.
Lender of s righte under this clause 19 shall not limit or affect any other régﬁ'@s or remadies
availabile to ¥ under this deed or ptherwise.

bo obligation to set off

The Lender is not obliged lo exercise is rights under clause 1891, I, howevar, i does exercise
those rights it must promptly notify the Borrower of the set-off that has been made,

Exclusion of Borrower's right of sel-off

All payments made by the Borrower 1o the Lender under this deed shall be made without any
set-off, counterclaim, deduction or withholding (other than any. dedustion or withholding of tax.
#% reguired by law),

BRENDMENTS, WAVERS AND CONSENTS

Bmendmaents

of, @ach parly {or its authorised representative).
Whivers and coligenis
{8} A waiver of any right or remady under ihis 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 desmed a waiver of any other breach or default. i only applies in the

16
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211
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circumstances for which B is given ang shall not prevent the parly giving it from
subsequantly relving ofi the relevant provision:

()  Afaillure o exercise, ora delay in sxercising, any fght or remedy provided under this
deed or by {aw shall not constitule a walver of that or any other right or remedy,
prevent or restrict any further exercise of thator any other right or remedy or constitute
an election (o affirrm this deed. No single or partlal exercise of sy right or remedy
provided under this deed or by law shall prevent ¢r résiric! the further exercise of that
of any other right or remedy. No election to affirm {his deed by the Lender shall be
effective unléss i is in writing.

Rights and remedies

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

SEVERANCE
Severance

It any provision {or parl of a provision) of this deed is or becomes invalid, illegal or
unenforcéable, it shall be desmed modified o the minimum extent necessary to make i valid,
legal and enforceable. If such maodification is not possibie, the relevant provision {or part of a
provision) shall be deemed deleled. Any modification to or deletion of a provision {or part of &
provisiony under this clause shall not affect the legalily, validity and enforceabilily of the rest of
this deed.

COUNTERPARTS.

Couniarparts

{a)  This deed may be executed in any number of counterparts, each of which when
executed and delivered shall corstitute a duplicate original, but all the counterparts
shall together constitute one daed.

{b} Transmission of an executed dounterpart of this deed (but for the avoldance of doubt
not just & signature page) by (8) fax or (B email {in PODF or other agreed format) shall
iake sffect as de%iw%y’ of an executed counterpart. of this deed. If either method of
delivery is adopted, without prejudice to the validity of the deed thus made, the.
Borrower shall provide the Lender with the origing] of such counterpart 25 3000 838
ressonably possible thereafler.

THIRD PARTY RIGHTS
Third party tights
{a} Except as expressly provided elsewhere in this deed, a person who is not a party to
this desd shall not-have any rights under the Contracts (Rights of Third Parlies) Act

1598 o enforce, or enjoy the benefit of, any tenm of this deed. This does not affect
any right o remedy of a third parly which exists, or Is available, apari from that At

{b]  Therights of the parties to rescind or agree any amendment or waiver under this deed
are niot sublect to the consent of any other person,

17
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24.2
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24.4

4.5

5.
251

FURTHER PROVISIONS
Independent security

The secarity constituled by this deed shall be-in addition to, and independent of, any other
security of guarantee that the Lender may hold for any of the Secured: Lisbilides st any time,
Mo prior securily held by the Lender over the whole of any pant of the Secured Assets shall
merge in the securily creaied by this deed,

Continuing security

The security constiuted by_thisd’eed shall remain in Ul force and effect as a continuing seourily
for the Secured Ligbilities, despile any selllément of account, orintermediale pavment, or other
matter or thing, unless and untll the Lender discharges this deed in writing.

Discharge conditlenal

Any release, discharge or settlement between the Borrower and the Lender shall be deemed.
conditional on no. payment o securlty received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursiuant to any law relating to
insolvency, bankruptoy, winding-up, administration, recelvership or otherwise, Despile any
such release, discharge or setiement:

{al  thelLender or ifs nominee may retain this deed and the security created by or pursuant .
o i, including all cerlificates and documents relating o the whele or any part-of the.
Seoyred Assels, for any period that the Lender desms necessary o provide the
Lender with securlty against any such avoldance, reduction or order fof refund; and.

{6) the Lender may recover the value or amount of such security or payment from the -
Borrowser subsequently as if the refease, discharge or sélilement had not ocouried.

Cortificates

A cerlificate or determination by the Lender as to any amount {or the time being dus o tfrom
the Borrower under this deed and ariy Loan Agreement shall be, i the absencs of any manifest
grror, conclusive svidence of the amount dus.

Small company mbratoriung

Motwithstanding anvthing to the conirary in this deed, neither the obtaining of & moratorium by
the Borrower under scheduls AT to the Insolvency Act 1986 nor the. deing of anything by the
Borrower with a view to obfaining such a moratorium (including any preliminary decision or
ivestigation) shell be, or beconstrued ag;

{a)  an event under his deed which causes any floating charge created by this deed to
erysisllise;

{b) an event under this deed which causes any restriction which would not otherwise
anply to be imposed on the disposal of any property by the Borrower, or

i} @ ground under this deed for the appoifitment of 2 Receiver.
Honices

Dalivery

18
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26.
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Each naticée or other communication required o be givern to a party under of in connection with
this deed shall ber

[} ineriting
(b} delivered by hand, by pre-paid frstclass post or other next working day delivery
service or sent by fax or by email in accordance with clause 25.5; and
{e}  mentio
iy  the Borrowser at the address detalled in the Parlies section above;
iy %he_ {ender al the address detailed in the Parlies section above,

or 16 any other address, émail addregs or fax number a8 is nolified in writing by one
party 1o the gihee* from time totime.

Recelnt by Borroyer

Any niotice or other communicstion that the Lender gives o the Bomrdwer shall be desmed 1o
have been recelved:

fa} [ deliverad by hand, al the fime it is left at the relevant address;

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

{c} ¥ sent by {ax, when received in legible form; and

fdy i sent by emall, when @ read réceipt or other acknowledgemeant of receipt is feceived
by the sender in acoordance with olause 255,

A notice or other communication given as described in clause 25.2{) orclause 252 on a
day that is not @ Business Day, or after normal business hours, in the place it is received, shall
be deemed o have been received on the next Business Day.

Receipt by Londer

Any notics or other communication given o the Lender shall be desmed to have been received
only an aciusl reteipt.

Bervice of procesdings

This clause 25 does nol apply to the service of any proveedings or other documents iy any
legal action or, where applicable, any arbitration o ciher method of dispute resolution.

Motice by email

A notice or other communication given under or in connection with this deed is not valid if sent
by email unless sent W a director {in the case of & limited company} or membsr {in'tha cage of
a limited liability partnership) or other suthorised representative of the recipient and the sender
receives a read receipt or other acknowledgement of receipt, '

GOVERFNING LAW AND JURISIICTION

Governing law
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26.3

This deed and any dispute or claim arigihg out of or in connection with i or its subject matier or

formation (including non-coniractual disputes or claims) shall be governed by and construed in

accordahce with the Iaw of England and Wales.

Aurisdiction

Each parly irevocably agrees thal, sublect as provided belov, the courts of England and Wales
ghall have exclusive jurisdiction over any dispute or olaim arising out of or In connection with
this deed or its subject malter or formation (inciuding non-contractust disputes or claims).
Mothing in this clause shall limit the right of the Lender 1o lake proceedings against the Borower
in any other cowrt of competent jurisdiction, nor shall the tsking of proceedings in any one or
midre wisdiclions preclude: the taking of proceedings in any other junisdictions, whatlher
noncurrantly or not, o the exdent permitted by the law of such ofher jurisdiction.

Diher service

The Borower irrevocably consents to any process in any legal action or proceedings under
clatise 76.2 being served on it in accordance with the pravisions of this deed relating o service
of notices. Nothing contained in this deed shall affect the right. 1o serve process in any other
manner permilted by law.

This document has been executed as a deed and I8 delivered and takes effect on the dale stated at
the beginning of it.
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Executed ss s deed by Director Signature
NATIONAL MIGRAIME CENTRE "
acting by a dirscior, in the presence of; LA ETd ey
Birector Marme
~F.
Vs

Witness Signature: ‘*W o oy
Witness Namsa: /‘g TP b A R

.. e
Withess Address: = & (7L~ STRLET, (LD EToy NN (4 1 AZ,
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Fxecuted as a deed by POSTCODE
INNOVATION TRUST acting by an altorney, in
the presence of

,,rjzﬁ {j‘ i "
Winess Signature: f A l{‘é} “ %

-
Wiiness Name: }; I ﬁ A

Witness Address: i{/ Qﬁm{fﬂ m@w
€ L h ti:u.&a/}

EHa ;{gf? -
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Att{}rmy MName
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