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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7157877

Charge code: 0715 7877 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2019 and created by POCKIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th January 2020 .

Given at Companies House, Cardiff on 7th January 2020

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

POCKIT LIMITED

DAVID WALTER, SUSAN WALTER AND CESTRIAN L& P (TRUSTEES)
LIMITED .-

AS TRUSTEES OF THE PHOTOLINK PENSION SCHEME

I, Thomas Bennett, of Henry: & Lega .dwsers being a solicifor (SRA number 18809)
hereby certify that the debenture set put below is a true and complete copy of the original
debenture executed by the p. hereto, dated 17" December 20189.

— g,

Date: 5% January 2019
Name: Thomas Bennett

SRA Number: 18809

HENRY & CO.

Legal and Business Advisers
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This deed is dated 17" December 2019

PARTIES

(1) POCKIT LIMITED, a private company incorporated and registered in England and Wales with
company number 07157877 whose registered office is at Basepoint Business Park: Riverside
Court, Beaufort Park, Chepstow, Wales NP16 5UH (Borrower); and

2) DAVID WALTER, SUSAN WALTER AND CESTRIANL & P (TRUSTEES) LIMITED
AS TRUSTEES OF THE PHOTOLINK PENSION SCHEME of Swettenham Wateif}?‘l\/ﬁll,
Swettenham, Congleton, Cheshire CW12 2LA, registered with: HM: :
pension tax reference 00294933RT (Lender).

evéime & Customers

BACKGROUND

(A) The Lender has agreed, pursuant to the Facﬂ reement, .t(;provide the Borrower with a loan

facility on a secured basis.

B) Under this deed, the Borrower provi_

g8 seturity to the Lender for the loan facility made available
under the Facility Agreement;: "

Agreed terms

AND INTERPRETATION

1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have the

same me:iﬁ:i_ing in this deed. In addition, the following definitions apply in this deed:

Aduiinistrator: an administrator appointed to manage the affairs, business and property of the
Borrower.

Book Debts: all present and future book and other debts, and monetary claims due or owing to
the Borrower, and the benefit of all security, guarantees and other rights of any nature enjoyed or
held by the Borrower in relation to any of them.

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



Charged Property: any freehold, leasehold or commonhold property the subject of the security
constituted by this deed and references to "Charged Property” shall include references to the
whole or any part or part of it.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 16 and any
person appointed as attorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Lender as a designated
account for the purposes of this deed.

Env1r0nment the natural and man-made environment 1nclud1ng all or any Qf the ollowing

supported by those media.

Environmental Law: all applicable laws, statutes, regulations, s

Environment.

Environmental Licence: any authorisation, permit or lic :--_:ﬁééessary under Environmental

Law in respect of any of the Secured Assets.

Equipment: all present and future equiﬁiﬁenL plant, machinery, tools, vehicles, furniture,

fittings, installations and apparatus and other tangible moveable property owned by the Borrower

or in which it has an interest, i canyipart of it and all spare parts, replacements,

modifications and additioq-g-‘

Event of Default: has.the meaning given to that expression in the Facility Agreement.

Facility Agreement: the faci __y_ag;%:ernent dated on or about the date hereof between the

e ﬁf’ﬁVision of the loan facilities secured by this deed.

Borrower and the Lender for:

Financial Collateral: k :__:_t_he:".meaning given to that expression in the Financial Collateral

Regulations..
er li{egulations: the Financial Collateral Arrangements (No 2) Regulations

olicy: cach contract and policy of insurance effected or maintained by the Borrower
to time in respect of its assets or business (including, without limitation, any contract
¢y of insurance relating to the Charged Properties or the Equipment).

Intellectual Property: the Borrower's present and future patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trademarks and service
marks, business names and domain names, rights in get-up and trade dress, goodwill and the right
to sue for passing off or unfair competition, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality of, confidential information
(including know-how and trade secrets) and all other intellectual property rights, in each case
whether registered or unregistered and including all applications and rights to apply for and be



1.3

1.4

granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in any
part of the world.

Investments: all certificated shares, stock, debentures, bonds or other securities or investments
(whether or not marketable) from time to time legally or beneficially owned by or on behalf of
the Borrower.

LPA 1925: the Law of Property Act 1925.

Receiver: a receiver, receiver and manager or administrative receiver appointed by the Lender

Lender, whether actual or contingent and whether owed jointly or s _ erally? as prﬁ‘mpal or surcty
Agreement or this deed
(including, without limitation, those arising under clau&e 28), to gether with all interest (including,

or in any other capacity, under or in connection Wlth the Facility:

without limitation, default interest) accruing in respect ofthose obl-__gatlons or liabilities.

Security Financial Collateral Arrangemeh has the meaning given to that expression in the

Financial Collateral Regulations.

Security: any mortgage, charge (whether ‘fi - floating, legal or equitable), pledge, lien,

assignment by way of security or other sc .ty.iﬂ ifcrest sccuring any obligation of any person, or

any other agreement or artangemen e h Vmg asimilar effect.

tarting on the ;date of this deed and ending on the date on which the
Lender is satisfied that all the § cured Liabilities have been unconditionally and irrevocably paid

Security Period: the pero

and discharged in fig n;::t._._furthe_r Secured Liabilities are capable of being outstanding.

VAT: value added z.tx'er__:.n cqiivalent tax chargeable in the UK or clsewhere,

_-:-pﬂ:i'evisions of clause 1.2 of the Facility Agreement apply to this deed as if they

were set ut in full in this deed, except that each reference in that clause to the Facility

greement shall be read as a reference to this deed.

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid for
the purposes of this deed.

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



1.5

31

3.2

(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)
and fixed plant and machinery that are situated on or form part of that Charged Property
at any time;

(b) the proceeds of the sale of any part of that Charged Property and any other monies paid
or payable in respect of or in connection with that Charged Property;

(c) the benefit of any covenants for title given, or entered into, by any predecessor in title of
the Borrower in respect of that Charged Property, and any monies paid or. payable in

respect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for 1

Charged Property.

(b)

substitution, exchange conversion, |

or otherwise.

GRANT OF SECURITY

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of a first legal mortgage, all estates or
interests in any freehold, leasehold or commonhold property now owned by it.

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender by way of a first fixed charge:



(a)

(b)

(c)

(d)
(c)
@
(g)
(h)
(i)
()

(k)

)

all present and future estates or interests of the Borrower in, or over, any Charged
Property (other than any such property effectively mortgaged under clause 3.1);

the benefit of all other contracts, guarantees, appointments and warrantics relating to
each Charged Property and other documents to which the Borrower is a party or which
are in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of any Charged Property or otherwise relating to any
Charged Property (including, in each case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or arlsmg from any

connection Wlth its business or the use of any Secu.' -d Asset and ‘all rights in

connection with them;
all its present and future goodwill;
all its uncalled capital;
all the Equipment;

all the Intellectual Property;
all the Book Debts; . i
all the Investmer;

all monies from 2. to "ﬁme standing to the credit of its accounts with any bank,

financial 1

i ghts in respect of and the benefit of all agreements, instruments and rights

relatmg to the Secured Assets, to the extent not effectively assigned under clause 3.3..

- .;.-affﬂgﬁﬂtmumg security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on

irrevocable and unconditional discharge in full of the Secured Liabilities:

(a)

(b)

all its rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy; and

the benefit of all agreements, instruments and rights relating to the Secured Assets.



3.4 As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of first floating charge. all its undertaking,
property, assets and rights not otherwise effectively mortgaged, charged or assigned under this
clause 3.

35 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by
clause 3.4.

3.6 The floating charge created by clause 3.4 shall automatically and lmmedlately (Wlti::“: ut notice)
convert into a fixed charge over the assets subject to that floating charge if: =

(a) the Borrower:

nsent () the F.ender,
't of the Secured
Assets (except as expressly perm1tted by the terE s of th decd'or the Facility

(i)  creates, or attempts to create, without the prior written
Security or a trust in favour of another person overall o

Agreement); or

(i)  disposes, or attempts to dispose of, all Or any pa:rt of the Secured Assets (other
than Secured Assets that are only sub_]en‘t_ o the floating charge while it remains
uncrystallised); :

(b) any person levies (or attempts t
process against all or any part of t

(c)

37 The Lender may, in i soledis
charge created unde th:is{__'d_ee ‘il

© o Any asset acqu1red by the Borrower after any crystallisation of the floating charge created under
" thiS deed ‘that, but for that crystallisation, would be subject to a floating charge under this deed,
shall (unless the Lender confirms otherwise to the Borrower in writing) be charged to the Lender

by way of first fixed charge.
4. LIABILITY OF THE BORROWER

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



(a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground,

(b) the Lender renewing, determining, varying or increasing any facility or other transaction
in any manner or concurring in, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person; or

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

4.2 The Borrower waives any right it may have to require the Lender to enforcg=any.

right, or claim any payment from, or otherwise proceed against, any.' other: person “before

enforcing this deed against the Borrower.

s REPRESENTATIONS AND WARRANTIES

The Borrower makes the following representations and warranties set out i thls clause 5 to the Lender on
the date of this deed, which are deemed repeated on each day of the Securi

5.1 'The Borrower is the sole legal and beneﬁcml:oﬁner of, and has good, valid and marketable title
to, the Secured Assets. :

5.2 The Secured Assets are free from ang}'*{'.vaec_T other than the Security created by this deed.

5.3 The Borrower has not rec ::ived?:zir acks eyjs_»j'_le'ﬂged notice of, any adverse claim by any person in

respect of the Secured:3'iA§sétsr r any int

_erest in them.

5.4 There are no covenants, agreements, reservations, conditions, interests, rights or other matters

whatsoever that _ma riall

y and adversely affect the Secured Assets.

5.5 There is ng breach of any law or regulation that materially and adversely affects the Secured

n&cessary for the enjoyment and use of the Secured Assets 1s subject to terms entitling
o terminate or curtail its use.

5.7 tng has arisen, has been created or is subsisting, that would be an overriding interest in any
Charged Property.

5.8 No Security expressed to be created under this deed is liable to be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise.

5.9 There is no prohibition on assignment in any Insurance Policy or agreement relating to the

Charged Assets and the entry into this Deed by the Borrower does not, and will not, constitute a



breach of any Insurance Policy or any other policy, agreement, document, instrument or
obligation binding on the Borrower or its assets.

510 The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

5.11  This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Borrower, and is, and will continue to be, effective security over all and every part of the

Secured Assets in accordance with its terms.

5.12

5.13

5.14

pursuant to sections 790D and 790E of the Compames Act 2006,

5.15  No warning notice has been issued under paragrap. 1(2) of Schedule 1B of the Companies Act
15 ed der paragraph 1(3) of Schedule 1B of the
¢ Tnvestments.

2006, and no restrictions notice has_be

Companies Act 2006, in respect of all or an

GENERAL COVENAN

) g gn transfer, part with possession of, or otherwise dispose of in any manner (or
'purport to do so), all or any part of, or any interest in, the Secured Assets (except, in the
ordinary course of business, Secured Assets that are only subject to an uncrystallised
" floating charge); or

(c) create or grant (or purport to create or grant) any interest in the Secured Assets in favour

of a third party.

6.2 The Borrower shall not do, or permit to 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 Secured Assets or the effectiveness of the security created by this deed.

10



6.3 The Borrower shall not, without the Lender's prior written consent, use or permit the Secured
Assets to be used in any way contrary to law.
6.4 The Borrower shall:

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

(b) obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their use or

that are necessary to preserve, maintain or renew any Secured Asset; and

(c)

6.5 The Borrower shall use its best endeavours to:

(a) procure the prompt observance and perform_ countéfparty to any
agreement or arrangement with the Borrower and forming part of the Secured Assets of

the covenants and other obligations lmposed on such counterparty (including cach

insurer in respect of an Insurance Policy); and

(b)  enforce any rights and institute, continite or defend any proceedings relating to any of

the Secured Assets that the Lender may rog ire from time to time.

6.6 The Borrower shall, promptly on becormn aware of any of the same, notify the Lender in writing
of: '

(a)  any representation or watt; nty S6t out in this deed that is incorrect or misleading in any

material resﬁéc_{: W made or deemed to be repeated; and

6.7

.:_.Q__théf"ﬁs'ks, perils and contingencies that would be insured against by reasonably prudent
""?rsons carrying on the same class of business as the Borrower; and

“any other risk, perils and contingencies as the Lender may reasonably require.

6.8 The Borrower shall:

(a)  promptly pay all premiums in respect of each insurance policy as is required by clause
0.7 and do all other things necessary to keep that policy in full force and effect; and

(b)  (if the Lender so requires) give to the Lender copies of the receipts for all premiums and
other payments necessary for effecting and keeping up each insurance policy as is
required by clause 6.8 (a).

11



6.9 The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy as is required by clause 6.7.

6.10  All monies payable under any insurance policy maintained by the Borrower in accordance with
clause 6.7 at any time (where the security constituted by this deed has become enforceable) shall:

(a) be paid immediately into a Designated Account; and

(b)  be applied in making good or recouping expenditure in respect of the loss or damage for
which those monies are received or, after the security constituted by this deed has
become enforceable and if the Lender so directs, in or towards discharge:or reduction of
the Secured Liabilities.

6.11  The Borrower shall:

(a) give the Lender such information concerning the locatum condl' and operation

of the Secured Assets as the Lender may requix

(b) permit any persons designated by the Lend or and any Rgeeiver fo enter on its premises
and inspect and examine any Secured Asse and the r__oords relating to that Secured

Asset, at all reasonable times and op reasonable pi ior 1

(c)  promptly notify the Lender in writing of-any action, claim, notice or demand made by or

against it in connection with all of any patkof a Secured Asset or of any fact, matter or

circumstance which may, Wlth the D ssage of time, give rise to such an action, clalm

oint an accountant or firm of accountants nominated by the Lender to investigate the

nancial affairs of the Borrower and report to the Lender; and

(b) co-operate fully with any accountants so appointed and immediately provide those
accountants with all information requested.

7. EQUIPMENT COVENANTS

7.1 The Borrower shall:

12



(a) maintain the Equipment in good and serviceable condition (except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules;

(b) at its own expense, renew and replace any parts of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater
value; and

(¢) not permit any Equipment to be:

(i)  used or handled other than by properly qualified and trained pe1__r_§gns;::{::"

(ii)  overloaded or used for any purpose for which it is not designed O'r'-re::" ":"qnably
suitable.

7.2 The Borrower shall promptly pay all taxes, fees, licence duties, reg ..

¢ €s, insurance
premiums and other outgoings in respect of the Equipment-and, on.demand, produge evidence of

such payment to the Lender.
8. BOOK DEBTS COVENANTS

8.1 The Borrower shall, where the security undey this deed is enforceable, and if called on to do so by

the Lender, execute a legal assignment of _the Boo""z-_Debts to the Lender on such terms as the
gnmant to the debtors from whom the Book Debs

Lender may require and give notice Of that
are due, owing or incurred. '

9. INTELLECTUAL PROPERTY COVENANTS

¢ all ecessary action to safeguard and maintain present and future rights
he Intelleetual Property including (without limitation) by observing all
stlp atlons relatlng to those rights, and by paying all applicable renewal fees,

9.1

in, or relating t .

covenants and

licence fegs and 'ath t eutgomgs

"e..Borro_ er __shall use all reasonable efforts to register applications for the registration of any
Intellectual Property and shall keep the Lender informed of all matters relating to cach such
reglstratlon

9.3 Thé:'Bbrrower shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
10. POWERS OF THE LENDER

10.1  The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Borrower of any of its obligations contained in this deed.

13



10.2  The Borrower irrevocably authorises the Lender and its agents to do all things that are necessary
or desirable for that purpose.

10.3  Any monies expended by the Lender in remedying a breach by the Borrower of its obligations
contained in this deed shall be reimbursed by the Borrower to the Lender on a full indemnity
basis.

10.4  The rights of the Lender under clause 10 are without prejudice to any other rlghts of ':he Lender
under this deed. G

10.5  The exercise of any rights of the Lender under this deed shall not ma _e the Lender 11able to
account as a mortgagee in possession.

10.6  Atany time after the security constituted by this deed '::a's becomeenforceable, the Lender or any

Receiver may, as agent for the Borrower, dispose ef any chati;;él or produce found on any
Charged Property. '

107 Without prejudice to any obligation to acce 'nt'for the proceeds of any disposal made under
clause 10.6, the Borrower shall indemnify the Leﬂder and any Receiver against any liability

arising from any disposal made under claus

10.8

Receiver or notwi ""stand g the: appomtment of a Receiver.

10.9  For the purposé f, or pending the discharge of, any of the Sccured Liabilities, the Lender may
_.eonvert any monles received, recovered or realised by it under this deed (including the proceeds

- of any previg _;cﬂnversmn under this clause 10.9) from their existing currencies of denomination

_into any other currencies of denomination that the Lender may think fit.

10.10  Any such conversion shall be effected at Barclays Bank PLC’s then prevailing spot selling rate of

exchange for such other currency against the existing currency.

10.11 If the Lender receives, or is deemed to have received, notice of any subsequent Security, or other
interest, affecting all or part of the Secured Assets, the Lender may open a new account for the
Borrower in the Lender's books. Without prejudice to the Lender's right to combine accounts, no
money paid to the credit of the Borrower in any such new account shall be appropriated towards,
or have the effect of discharging, any part of the Secured Liabilities.

14



10.12 If the Lender does not open a new account immediately on receipt of the notice, or desmed
notice, under clause 10.11, then, unless the Lender gives express written notice to the contrary to
the Borrower, all payments made by the Borrower to the Lender shall be treated as having been
credited to a new account of the Borrower and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the
Lender.

10.13  The Lender may, at its discretion, grant time or other indulgence, or make any other arrangement,
variation or release with any person not being a party to this deed (whether or not any suich person

1s jointly liable with the Borrower) in respect of any of the Secured Liabilitics, o1 of _y other
security for them without prejudice either to this deed or to the liability of the et

Secured Liabilities.

10.14 The Lender may, without notice to the Borrower, appoint any .one or more persons to be an

f'Schediile B1 of the Insolvency Act

Administrator of the Borrower pursuant to Paragraph. 1
1986 if the security constituted by this deed becomes &

10.15 Any appointment under this clause 11 shall:+

(a)  be in writing signed by a duly authgfised signatory of the Lender; and

(b) take cffect, in accordance Wlth p _ragrap
1986.

of Schedule B1 of the Insolvency Act

coutt fpr-aﬂi?’-dizaér removing an Administrator from office and may
cordance. with this clause 10 appoint a replacement for any

10.16  The Lender may apply to
by notice in wr1t1ng n
Administrator whos 4, res ned, been removed or who has vacated office upon ceasing to

be qualified. "

11. ADVANCE ER THE FACILITY AGREEMENT

" The Lenc_l:_q:f wenants with the Borrower that it shall perform its obligations to make advances

_under the Facility Agreement (including any obligation to make available further advances).
12. WHEN SECURITY BECOMES ENFORCEABLE

12.1  The security constituted by this deed shall become immediately enforceable on the cecurrence of
an Event of Default.

12.2  After the security constituted 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

15



13.

13.1

13.2

13.3

13.4

13.5

13.6

Borrowet::

terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured
Assets.

ENFORCEMENT OF SECURITY

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this deed. 2

time afier the security constituted by this degd has becohle";ﬁnf;)reéable, whether in its own name
or in that of the Borrower, to:

(a) grant a lease or agreement for leas
(b)  accept surrenders of leases__;__-_.tii‘ .

(c)  grant any optiont re

rights relating to’

whether or not at a . and*¢ontaining such covenants on the part of the Borrower, and on

such terms and cgﬁ%htmns (1n-éi"uding the payment of money to a lessee or tenant on a surrender)

as the Lender of eceiverthinks fit without the need to comply with any of the restrictions
imposed by:seetions 9 and 100 of the LPA 1925.

At any time: f’ter e Lender has demanded payment of the Secured Liabilities or if the Borrower
" defaults _i_r}ﬂﬂfie':'-jiﬁéfformance of its obligations under this deed or the Facility Agreement, the

vill allow the Lender or its Receiver, without further notice or demand, immediately to
all its rights, powers and remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose to enter on any premises where a Secured
Asset is situated (or where the Lender or a Receiver reasonably believes a Secured Asset to be

situated) without incurring any lability to the Borrower for, or by any reason of,, that entry.

At all times, the Borrower must use its best endeavours to allow the Lender or its Recetver access
to any premiscs for the purpose of clause 13.5 (including obtaining any necessary consents or
permits of other persons) and ensure that its employees and officers do the same.
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13.7 At any time after the security constituted by this deed has become enforceable, or after any
powers conferred by any Security having priority to this deed shall have become exercisable, the
Lender may:

(a) redeem any prior Security over any Secured Asset;
(b)  procure the transfer of that Security to itself, and

(c) settle and pass the accounts of the holder of any prior Security (and any accounts so
settled and passed shall, in the absence of any manifest error, be conclusive: a:nd binding
on the Borrower).

13.8  The Borrower shall pay to the Lender immediately on demand all p mc1pal sts,

charges and expenses of, and incidental to, any such redemption or franster, an guch amounts
shall be secured by this deed as part of the Secured Liabilities. '

13.9  No purchaser, mortgagee or other person dealing with the Lg;lder; any Receiver or any Delegate

shall be concerned to enquire:

(a)  whether any of the Secured Llablhtles have b
undischarged; t

due ot payable, or remain unpaid or

(b)  whether any power the Lender, a wer or Delegate is purporting to exercise has

sised; or

2

become exercisable or is being properly ex

(c) how any money paid to the Recciver or any Delegate is to be applied.

13.10 Each Receiver and the ﬁi&nder:“
conferred by the LPA 1925 o

&t tledto all the rights, powers, privileges and immunities

ortgagees and receivers.

13.11 Neither the Lend én};?'RéceiVer or Delegate shall be liable, by reason of entering into

possession of a Secured Asset or for any other reason, to account as mortgagee in possession in

ny of the Secured Assets, nor shall any of them be liable for any loss on

respect of all o
realisation of;

liable.

any act, default or omission for which a mortgagee in possession might be

13.12 The receipt of ‘the Lender, or any Receiver or Delegate shall be a conclusive discharge to a

urchasefiﬁind in making any sale or other disposal of any of the Secured Assets or in making any
u1s1twn in the exercise of their respective powers, the Lender, and every Receiver and
Dclegate may do so for any consideration, in any manner and on any terms that it thinks fit.

13.13  To the extent that:

(a) the Secured Assets constitute Financial Collateral; and

(b)  this deed and the obligations of the Borrower under it constitute a Security Financial
Collateral Arrangement,
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the Lender shall have the right, at any time after the security constituted by this deed has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabilities in any order that the Lender may, in its absolute diseretion,
determine.

13.14  The value of any Secured Assets appropriated in accordance with this clause shall be:

(a) inthe case of cash, the amount standing to the credit of each of the Borrower s accounts

with any bank, financial institution or other person, together with any a
unpaid interest, at the time the right of appropriation is exercised; and -«

(b)  in the case of Investments, the market price of those Investments éif'th
appropriation is exercised determined by the Lender by reference toa recqgmsed market
index or by any other method that the Lender may select ("' 4 1ndependent

valuation).

13.15 The Borrower agrees that the methods of valuation provided for 1 i elhause are commercially

reasonable for the purposes of the Financial Collateraf-z;:lﬁ.egulatio
14. RECEIVER

14.1 At any time after the security constituted by thi
the Borrower, the Lender may, Wlthmlt}
writing, any one or more perscvns to be

14.2 :_1ce [§ 'bject to section 45 of the Insolvency Act 1986 in the
I¢ , from time to time, by way of deed, or otherwise in writing,
pomted by it and may, whenever it thinks fit, appoint a new Receiver in

wh_(_)sa_ appointment may for any reason have terminated.

14.3

14.4° . The powar to appoint a Receiver conferred by this deed shall be in addition to all statutory and
v};rérs of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall
‘cisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or

otherwise.

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

14.6  Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
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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 liquidation and afier that the
Receiver shall act as principal and shall not become the agent of the Lender.

15. POWERS OF RECEIVER

15.1  Any Receiver appointed by the Lender under this deed shall, in addition to the powers conferred
on it by statute, have the rights, powers and discretions set out below. f

15.2 A Receiver has all the rights, powers and discretions conferred on a re
manager) under the LPA 1925, and shall have those rights, powers and
an administrative receiver under the Insolvency Act 1986 whether.s
or not.

153 If there is more than one Receiver holding office at the same time, _:each Receiver may (unless the
document appointing it states otherwise) exercise all of the _powers conferred on a Receiver under

this deed individually and to the exclusion of any other Receiver:

15.4  Any exercise by a Receiver of any of the. OWETS ‘eiven by clause 15 may be on behalf of the

Borrower, the directors of the Borrower

155 A Receiver may undertake Fscgmplj; >
on the Charged Properties a
consent, building r_fgulatio n approval 6r any other permission, consent or licence to carry out any

tks of repair, alteration, building or development

may apply for and maintain any planning permission, development

of the same.

15.6 A Receiver may prant, m’ ccept, surrenders of any leases or tenancies affecting any Secured

Asset on any, 8 a_r__ld subject to any conditions, that it thinks fit.

157 ‘ma prowde services and employ or engage any managers, officers, servants,

- contractors werkmen agents, other personnel and professional advisers on any terms, and subject
. to any ¢co dltlons, that it thinks fit.

15.8 A Recgiver may discharge any such person or any such person appointed by the Borrower.
159 A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.

15.10 A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by it) that the Lender may prescribe or agree with it.

15.11 A Receiver may take immediate possession of, get in and realise any Secured Asset.
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15.12 A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of
the Borrower.

15.13 A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner (including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

15.14
15.15

15.16 A Receiver may give a valid receipt for all monies an
be proper or desirable for realising any of the Secured

15.17 A Receiver may settle, adjust, refer to arbitr: se and arrange any claim, account,

dispute, question or demand with or by any péfé who claims to be a creditor of the Borrower or

relating in any way to any Secured Asset.

15.18

15.19

15.20

1521 A Receivé; may,. if it thinks fit, but without prejudice to the indemnity in clause 18, effect with

any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance

régitizedto be maintained by the Borrower under this deed.

15.22 A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Secured
Asset

15.23 A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or
on the security of all or any of the Secured Assets in respect of which it 1s appointed on any terms
that it thinks fit (including, if the Lender consents, terms under which that security ranks in
priority to this deed).
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15.24 A Receiver may redeem any prior Security and settle and pass the accounts to which the Security
relates. Any accounts so settled and passed shall be, in the absence of any mamfest error,
conclusive and binding on the Borrower, and the monies so paid shall be deemed to be an
expense properly incurred by the Receiver.

15.25 A Receiver may delegate its powers in accordance with this deed.

15.26 A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exercising as, and do all those acts and things, an absolﬁfé;&_bencﬁcial
owner could exercise or do, in the ownership and management of the Secured Agsets of any part
of the Secured Assets. S

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

(b)

may consider incidental or conducive to ang’
Receiver under or by virtue of this deed or law;

16.

16.1  The Lender or any Receiver may dg!@g&t&--(éi her. ge érally or specifically) by power of attorney

1gh pdwer, authority or discretion conferred on it by
g_rgiited under clause 20).

16.2  The Lender and ea:;c;::h Reeewer ay mike a delegation on the terms and conditions (including the
power to sub-delegatey that. :

163  Neither the Lender
any loss or.li
Delegate;

APPLICATION OF PROCEEDS

17.1 [l menics received or recovered by the Lender, a Receiver or a Delegate under this deed or in
connection with the realisation or enforcement of all or part of the security constituted by this
deed (other than sums received under any Insurance Policy), shall (subject to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority (but without prejudice to the Lender's right to recover any shortfall from the

Borrower):

(a) in or towards payment of all costs, liabilitics, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by it)
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under or in connection with this deed, and of all remuneration due to any Receiver
under or in connection with this deed;

(b) in or towards payment of the Secured Liabilitics in any order and manner that the
Lender determines; and

(c)  in payment of the surplus (if any) to the Borrower or other person entitled to it.
17.2  Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section

109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any

between any of the Secured Liabilities.

17.3  All monies received by the Lender, a Receiver or a Delegate under this‘deed (ofﬁer than sums

received under any Insurance Policy that are not going to be app___:li' d in ¢ 1 tow rds discharge of

the Secured Liabilities):

(a) may, at the discretion of the Lender, Recei_%féf or Deleg e;:i‘heff:;;.redited to a suspense
account; .

(b)  shall bear interest, if any, at the rate agreed in writii ¢ between the Lender and the

Borrower; and

(c) may be held in that account for so .:I'_ng as the Lender, Receiver or Delegate thinks fit.
18. COSTS AND INDEMNITY:.

18.1  The Borrower shall, w1th1
any Receiver, on a full

iness Days of demand, pay to, or reimburse, the Lender and

demmty bél::S.i.:S, all costs, charges, expenses, taxes and liabilities of any

tiiﬁ;itatid;ﬁ;* legal, printing and out-of-pocket expenses) incurred by the

kind (including, wi]

Lender, any Receiver or any Delegate in connection with:

(a) this decd br the Secured Assets;

Iding, protecting, perfecting, preserving or enforcing (or attempting to do so)

‘ king; h

of th Lender's, a Receiver's or a Delegate's rights under this deed; or

(c) *‘%akiiié proceedings for, or recovering, any of the Secured Liabilities,

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

18.2  The Borrower shall indemnify the Lender, cach Receiver and each Delegate, and their respective
employees and agents against all liabilities, costs, expenses, damages and losses (including but
not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
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18.3

19.

19.1

interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising out of or in connection with:

(a) the exercise or purported exercise of any of the rights, powers, authoritics or discretions
vested in them under this deed or by law in respect of the Secured Assets;

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

(c) any default or delay by the Borrower in performing any of its obhgatlons __under this
deed. -

FURTHER ASSURANCE

The Borrower shall promptly, at its own expcnse,"-f{gke whatever action the Lender or any
Receiver may reasonably require for:

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

(b) facilitating the realisation of any Sceured A :

(c) facilitating the exefi¢ise o " .any.:rlght power, authority or discretion exercisable by the

ay-of security, the Borrower urrevocably appoints the Lender, every Receiver and every

Del gate separately to be the attorney of the Borrower and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts and things that:

(a) the Borrower is required to execute and do under this 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 Lender, any Receiver
or any Delegate.
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20.2  The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 20.1.

21. RELEASE

21.1 At the end of the Security Period, the Lender shall, at the request and cost of the Borrower take
whatever action is necessary to: -

(a) release the Secured Assets from the security constituted by this deed; aﬁdi3-_5:

(b) rcassign the Secured Assets to the Borrower.
22, ASSIGNMENT AND TRANSFER

22.1 At any time, without the consent of the Borrower, the gnor transfer any or all of

its rights and obligations under this deed.

22.2  The Lender may disclose to any actual or proposed aselgneer_:_nr:transferee any information in its

possession that relates to the Borrower, the Secured Assets and this deed that the Lender

considers appropriate.

22.3  The Borrower may not ass1gn any of its’ ghts, or fransfer any of its rights or obligations, under

this deed.
23, SET-OFF

: -“set":eﬂ' any liability of the Borrower to the Lender against any
Borrower, whether e1ther 11ab111ty is present or future, liquidated or

231 at
liability of the Ex ::
unliquidated

tax as requlred by law).

24. AMENDMENTS, WAIVERS AND CONSENTS

24.1  No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of,
each party (or its authorised representative).
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242 A waiver of any right or remedy under this deed or by law, or any consent given under this deed,
1s only effective if given in writing by the waiving or consenting party and shall not be deemed a
waiver of any other breach or default. It only applies in the circumstances for which it is given
and shall not prevent the party giving it from subsequently relying on the relevant provision.

24.3 A failure or delay by a party to exercise any right or remedy provided under this deed or by law
shall not constitute a waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an election to affirm this deed. No
single or partial exercise of any right or remedy provided under this deed or by law shall prevent

or restrict the further exercise of that or any other right or remedy. No elec‘uon to affum thi
by the Lender shall be effective unless it is in writing. '

244 The rights and remedies provided under this deed are cumulative and are additién to, and not

exclusive of, any rights and remedies provided by law.
25. SEVYERANCE

If any provision (or part of a provision) of this ¢ + becomes invalid, illegal or

‘the minimum extent necessary to make it valid,

unenforceable, it shall be deemed modified

legal and enforceable. If such modification -possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any m@d1ficat i:to or deletion of a provision (or part of a
provision) under this clause shall not- afféct the legahty, validity and enforceability of the rest of
this deed.

26. COUNTERPARTS <

This deed may be exeeuted i, an"j:f'wnumber of counterparts, each of which when executed and

delivered shall ¢

- duplicate original, but all the counterparts shall together constitute one

A persor__l:;_zﬁ.ivho is not a party to this deed shall not have any rights under the Contracts (Rights of
“Third: Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not
affect any right or remedy of a third party which exists, or i1s available, apart from that Act.
28. FURTHER PROVISIONS

28.1  The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No
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prior security held by the Lender over the whole or any part of the Secured Assets shall merge in
the security created by this deed.

28.2  The security constituted by this deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

283  Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Securé?':Liabilities
being avoided, reduced or ordered to be refunded under any law relating o 1n;" _lvency,

“release,

bankruptcy, winding-up, administration, receivership or otherwise. Desplte_any st
discharge or settlement:

y créated by or under it,
including all certificates and documents relatmg the Whole or'a patt of the Secured
cessary {0 promde the Lender with
d: and

(a)  the Lender or its nominee may retain this deed and the secu

Assets, for any period that the Lender deem

security against any such avoidance, reduction or order for ref

(b) the Lender may recover the value or amot curity or payment from the

Borrower subsequently as if the release, dischargé:ﬁr::_s;éﬁlément had not occurred.

28.4 A certificate or determination by the Lender as 16 ;

y amount for the time being due to it from
the Borrower under this deed and the Facility ent shall be, in the absence of any manifest

error, conclusive evidence of the amotint dis

of ‘consoli

28.5  The restriction on the rigl i _I___l-';':gontained in section 93 of the LPA 1925 shall not

apply to this deed.

28.6  Notwithstanding anythlng 0.the contrary in this deed, neither the obtaining of a moratorium by

the Borrower unds r ule Al to the Insolvency Act 1986 nor the doing of anything by the

Borrower with’ | VIEW to obtaining such a moratorium (including any preliminary decision or

an event under this deed which causes any restriction which would not otherwise apply
‘to be imposed on the disposal of any property by the Borrower; or

(c) a ground under this deed for the appointment of a Receiver.

29. NOTICES

Any notice or other communication given to a party under or in connection with this deed shall

be:
(a) in writing;
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(b) delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

(c) sentto:
FAQO Virraj Jatania
Pockit Limited
Clearwater Yard
Inverness Street

London NW1 7HB

{i)  the Lender at:
FAQ David Walter; Susan Walter
Swettenham Water Mill
Swettenham
Congleton
Cheshire CW12 2LA

or to any other address or fax number as is notified in writing by one party to the other

from time to time.

Any notice or other comn .rﬁca-tio thé;fLender gives to the Borrower shall be deemed to

have been received: .

(d)  if delivered by hand, at the time it is left at the relevant address;

I 're-pz; first-class post or other next working day delivery service, on the
Day after posting; and

. when received in legible form.

1s not a B;J._Slnesgi:]:f)ay, or after normal business hours, in the place it is received, shall be deemed

. to have been received on the next Business Day.

29.3 tice or other communication given to the Lender shall be deemed to have been received

only on actual receipt.

294  This clause 29 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.
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30. GOVERNING LAW AND JURISDICTION

30.1  This deed and any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with it or its subject matter or formation shall be governed by and construed in

accordance with the law of England.

30.2  Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or

claims) arising out of or in connection with this deed or its subject matter or formation.

This document has been executed as a deed and is delivered and takes effect on th d ¢ stat

beginning of it.
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EXECUTED AS A DEED by Pockit Limited acting by Virraj

Jatania, a director, in the presence of:

Signature of witness
Name:

Address:

Occupation of witness:

EXECUTED AS A DEED by The Photolink Pension Schenie

acting by David Walter (as Trustee), in the pr

Signature of witness
Name: Elanor Trimble

Address:;,

Occupatmﬁléf‘;wfghess :

29

Virraj Jatania

Director

David Walter

Trustee



EXECUTED AS A DEED by The Photolink Pension Scheme ~ ...................

acting by Susan Wallter, a trustee, in the presence of: Susan Walter

Trustee

Signature of witness
Name:

Address:

Occupation of witness:

EXECUTED AS A DEED by The Photolink Pension Scheme
acting by Cestrian L & P (Trustees) Limited, a trustce, in the

presence of:

Signature of witngss

Addr 55

Occupation of witness:
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