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Registration of a Charge

Company Name: CLEARLY SO LIMITED
Company Number: 06686965

Received for filing in Electronic Format on the: 20/07/2021 XA95CNID

Details of Charge

Date of creation: 01/07/2021
Charge code: 0668 6965 0002

Persons entitled: OCTOPUS ADMINISTRATIVE SERVICES LIMITED
URSEL BARNES
BABU BANGARU
JAMES BRODERICK

There are more than four persons entitled to the charge.
Brief description: THE REGISTERED TRADEMARK "CLEARLYSO ATLAS"

Contains fixed charge(s).

Contains floating charge(s) .

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: M BERREEN

Electronically filed document for Company Number: 06686965 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6686965

Charge code: 0668 6965 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st July 2021 and created by CLEARLY SO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th July 2021 .

Given at Companies House, Cardiff on 21st July 2021

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

Companies House s
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THISDEBENTUREismedeon  1wvar .

- BETWEEN:

z

| @

@

':THE PERS{}NS]MA iniSch _
Lender™ and tﬁ-ﬂweﬁm? "Eh.a..“ﬁ'map.'ﬁemrm'i;emderﬁ?’}: arnid

CLE: %EL"E BO Liwﬁ EI} &4 pﬁmm hma:tﬁd mmg}amf mmrps:::ﬁw{i under the lows of hngimaé .
- and Wales under company nambier (6686965 {the "Chargor®);

chiodle | (The Grosp Svcurid Lendors) (sach s “Group Secured

T IS AGREED:

1

1.1

CTA sxgmﬂi Asse

@) - has the w

. ":.(_h’} 7 Tras the mmﬁ'@iﬁg; gifwn ineach of the Purther Fagilit

DEFINTTIONS AND INTERPRETATION

Définitions

Inthis [jgéd?’

ey torms d@imad i, mmiwud for Ehc' pmm%s m? tm ﬂ;muﬁ F&G!MW &gmcmﬁm {35'

defined belows _iht Foundation Facility Agreement andior the' Maxwell F
- Agreement {as the context requiresh have the same. meamings when used in th!'@- .}Cifd.
Lunless the samie ate othierwise defined in this Deed);:and

() atalitirnes the following terms hiave the folloving meanings:

""Aﬁmum Bank" reans any bark or mhar :ﬁnamml institution with mhu’:h anfy zi’hzrs_,ed .

Aceonat is aintained fiom tillﬁf: oy arie:

A" means the Law of Property Ast EQE:S e

6"

aanathg}’fﬁaﬁm@ Assots Sxprissed 1 be assigned pursaiint o ¢lanse 4.2

: mm,, maﬁudmg without
j ".-Sz-?a ufify Agses] of Elm

“Collection Aeto ;_:‘_r.:ti?“'- Ty ghe'mtﬁaﬁ%ng_gﬁ;@ fo that is;é'rjm'i_ﬁ_ Clgse E{‘f?{aﬁ(m _

“Deht Document”:.

AT y%m a8 Ei‘ac Kt ‘I"umm,i, Dmumem i _tfiéi_'."iii:‘cii-i_-;ﬁ_ Fagility
Apresment; snd '

Agrecments o aterm which is
the zame or suhmnmlty--eqmvamm 1o the term “Finance Document” umim’ and a5
- Hefined in the Group Eacility Sgreement: -

1 S
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"Béckarad Default” fedis:

{a} © . an Tvent of Default (as defined in the Groug 'Fac.ﬂ'iigé Agrecment) which has resulted -
inn the Group Secored Lenders exercising their nﬂgﬁtu tinder flgum 117 {Aceelerationy
. ot the Group Pagility Agrecment; and

by an wem af defanit which ﬁm’ resihed o a Farther Secored Lender exercising amyof
o syights onder & provision Whichi is thesame b ‘substantislly squivalent to'clause 117
ot the Grm:;} Facil ity Apresment wnder the Foundation: Facility ﬁgrmrmml or thie
Maxwell Facility Agrmmmi as the case may be. : '

“ﬂei&gﬂta'* AN mriv del%me’s stib-delegate, agent; ati“czmw T waimme appmmm{ hy i'h&
Majority Seourec Lenders or byva Recerver: :

“Foundation ¥ aciiﬁg Agreement” " peaiid lon agresment, st o miim**ﬁgwmmmf_ '
- ‘docuinenting & facility noan ﬁggmgam" principal amount of £33,000 front Esmes Fairbairn
Fouidation of orie of 1 adsaciated entities 48 Tender to the Chargor as borrower: :

“Foundation S&mmﬂ Lender” mears the lendér under the .F{m‘n;i_%{iim‘ Faciliey: ?‘siﬁjrﬁ&mmt -
thal b entered mto a Seawred Lender Aveession Undertaking s the Foundation Sccured
Lender;

“Faundatmn %ﬂcﬂm{i Lmﬁer Cﬁmmitmmtﬁ s tm m&unng gwm i the medsﬁnm
'?’ﬂaahtgf eﬂlmeﬂ mentto a term whith 1§ the same or substaniially equivalsnt to TI’I{’: term
Commiftment™ under snd as defined i the fomﬁp deiﬁw Agreemenl, 1 the CONEKLreguiTes.

“Farther Fatmtv A;*rmmenm” mEans thie imuﬂdﬁlifm E'ﬂmhty Aamcmwi andl the Maxwell
*Facility Agréement.

_ "“Furthf}r Seeured Lem&w MEENE. 561’1(,‘1;?1“ wder the !*f:sumtmmﬂ E’m;hw f%gmemem & li’ug :
. Maxwell Facility Agreement that Has enteréd into & Secired Lender Accession Undertaking as
i Further Secuved Londer :

M Graup Faelhh Agreenwnt" mfsana the fﬂmhi‘f agmcm&m dm::;d !hﬂ ‘duté Qﬁiﬂfi Deed Lmdi:r |
wlhich the iﬂfmg} Secured Lenders have mide available £300, ﬁﬁ{} of facilities o the Chargor as
orrower;

'**{;mu-};r'se:ﬁ_umd- Lenider” means each Lender under this E?r(’iﬂ[i‘ﬂmiﬁ[}f Agreemieits

- “Croup Secured Lender Coramitments™ has the meanmg given 1o thi Lerin “‘(’i’ﬁmmmmm '
v the Group Factlity Agreement; .

"‘imuramﬂ%" means all policies of i Insuraice {amﬁ il a_mer !‘;u{ug"} which ire: .ﬂ dny time mm_ -
- byor weitten in favour of the € hﬁrgm of it which the Chargor fram Gme (0 Gime has an interest
bt excluding such polivies of tnsuranve to the extent that they relaie to thisd party i.m_f:zahﬂmm _

intellechial Property™ ineans all legal and: Jor equitable fiterests {me w;img, wa’thmt
limitation, the henefitof all cenees in mw g’}aﬁ of the world) of the Llnrgﬁr i Em‘mg T
Sa) - Any palents, utility mmdeﬁm tradeinarks, service maﬁ:a__ dewms, irsinis W niames,

wm’n%ﬁwﬁ databsse fiphts, destgn rights, regstored de 1gns, ‘domaimn names, moral
rights, inventions; confidential tnformation, trade secrels, Knowhow and all viber

Doc 10: 3001336654 54200540405d2342 254842 14205008



iritellachual property " ghiq ﬁhmughwt the world and inferests i‘s& !
thie future subsist), whither régistersd orinmegistersd; and.

chimay moworin a

(b the benefit of all apphications (and all goodwill | associated with sich applications) and
- r:gh{a to Gse sua;l”z assels i}f‘mah tmmbw !Jf thg, E“ r{m;'s zmluﬁmg all rights unider any
A %, winch miay now . orin

- thie fiimre. Sﬂ.bs}mt‘. )

Z“M;&junw Secnred ‘Lender«“ HIEANA, a any fime, those § .
Lénder Conmiitnients at that time sgoregaie more than ﬁﬁ 213 per cent nf"rhrs ”fﬂm ﬁewrcd .
Lender Conmitinents ab that time: : '

.*'Maienai ?mp&rh means all ?Ecaﬁ E"mpﬂn}f chr ihgm ALy ‘glémft Ln:‘éiwiwfd Prﬁ}pﬂw

M axwell ?‘amhh! .A?gﬂcméu'f" means 4 Toan dgreeivent, inskument. of other ag*ree;ﬁmt.
docusmenting a-facility inan auggmmm gmnum! ariount of £20,000° from Raymond Maxwell
ay-lender 1o the Cmrgﬁm‘ as borrower

eMaxwell Secured Lénder ¢ ﬁmmiimmt& hm ‘.ﬁ"mmnmg ;_gvem in !;hﬁ Maxwell. kamhh
'Agrwmr.m tora term which is the same or-substantially equivalent to the term “Commitment™
- urider ahd as defined in the. (;rmsp Faoility Agmammi; af the context réquires:.

. "?"Fariy*." reans & party to thl&-ﬁcﬂﬂd:

' “Rmﬁ Pmpm*tv’” it B aEI >smtm v interests in fmduﬂﬂ ié&h&hﬁld ﬂnd mhm me{}mhm
prmperty {whidrever %‘iwaﬂﬁd) w0 i Fitire bﬁimgmg fov e ¢ the Chaipor

o has-an interest @t any time (including ihe régisiered and anmywwmd lfmd {JT an}‘} in Eriglanid
- and Wales topether with: o

gy _éﬂ_{j_bm%d_'iﬂgsfﬁgﬁd fixtures (including wade fixtures) abd fixed plant and: siachinety at -
- any time thereon; '

{h’s - all easemiénits,. ;tigh_t:s and agmtﬁméﬁﬁiﬁE'n_ﬁr;‘fi‘s;_g:iﬁg;'t_tﬁﬁ{'&jmf;

ey the beneilt of all covenamts given in-respect thereols.

"Rmeivahtﬁ” rigans all prr.ﬁam aiidl fiture hook debits and othier ée‘hml iuﬂah”m} ait;m fn i
VAT A mioriglary claims and all other amounts 30 any Gme recovérable o receivable hy, i
“dueor owing to, the € hargor { whether dctual o contingent and whether arising under contract

oy other mannier w Tratsotver 1 fogether w.lth,

Cday . the E’J@ii@ﬁf of “ll rights, guaraiitoes, %cumy and” mmaqu mimmw o any @‘ the -
' ) Fﬁngmng { mﬂlud;% withowt, - Himitation. negotiable instruments, indemnities;
_ vitions of property’ righis, r&ghas of tracing and unpmd venidor's liens zmd shmitdar
aﬁ:m‘;cmwﬁ rightsh; and :

{b} o Eiﬁ'[ﬁm:f.‘?ﬂ{iﬁ ui?fa{ﬁ.%ﬁ; the ﬁ}wgwiiig;..

_*‘Rm":eiwr" mﬂfam A TerEiver o reckiver md mamg i ‘administrative réée‘ii.}er’uf the whible
A any pan of the Security’ Assets- appointed: hy the. Majmlty Secuted Lenders utider this Decd:

"*Re‘:ma':rzigms;“ mgans, in 'fé-i_aﬁ.em o iy -{Eﬁmg@ﬂ .ﬁmmiﬁésa:

fa) Al diwdmcﬁa distribuitions and atfier income pzm:i o pa 'a!:siff ﬁﬁ-ihe mfmanﬁ {'_"imr&@d
bca:mmc'; OF O amy a8t mi‘cw@d to in pmagmph (byofihis cﬁchmur;m anc:l

3 o
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Ay Unless ﬂ"mmi&;}e' indication

: = whathw hy way 01 rﬁdf:m;mm‘a ‘s!.lb‘itlttl fion, ::mhét%ﬂ b@z‘zu% of prcicmmﬁ
- umider ogzﬁmn rights or otherwise; : : : :

Simurmi Lender™ nmms, at Emy e, Ehu {iamup St,umd Lenders :md 1h£: Euﬂﬁ S coured
'i_aﬂdem sit suich time: i '

- "Secured Obligations" means wny presentand future ohligations and’ liabilities (whether

~actus! or-contingent-and whether owed juintly or severally or alone or v any other capaeity
~whatssever) ol gach member of the Group 1o, the: Secured Parties (or any of thenr undéror
- peguant fo any Débi Dodumpnt {including all monies eovenanted to be paid under this Deed);

£y

"Secnred Parties” means the Secured Leaders and any Receiveror ﬂﬂgﬁiﬂ"--

_ -T’Sewmm Assets™ megns all propeity and assets: from time 10 fme mortg ﬂgﬁd c:imrgcd o
assigned {or mpﬁ&auﬁ 1o b mmtga@d ﬂhﬂrﬁmﬂ Fo dmgnﬁfi} iw o pmﬁ;uam oy this Eﬁmd

-*‘Smmﬁi@&yf?ﬁ{md’? means the period beginring on the date of this j_i;iemii and ending on the date

o which:

{4} aEi the: Ewurc:d \lbllggaiu}n& havi been mlwmhmmaﬂy and mffzvzﬁmhw pald and

di%ﬁ&?géd i il and

for thie: Dﬁbt i‘jmnm@nm _

"Shrt L&awhﬁlﬁ Property™ means o immﬁﬂ&d prc 'g'f:w:rty held

the date of this: Deed {or-in the case-of fﬁ,m;sm sequired Ew»;cim}ci property, at thisdate a:af

e ‘acguisition of such: property by the Chargrr‘a

““Fotal Secured Lender Commitments™ moars, av Jny time; tlw &ggmguﬂe of the ii_rrmig}
Secured Lenders Commitments,. the Fﬂundﬁtmn Smunif Lender Eumrmimmtza and the
- Maeowell Secired Léntder Ci}mmmmms ar that time.. g

Interpretation -

prﬁwsmﬂ’w ﬂf’ cf&u*ﬂ, LH
ihan clanse 12001 apply wihis

a*ppwm,? m thﬁa" )
[ Constractivn)of the Group Facibity Agre

- Deed as: thmigh they were:set out in flkin this Deed, except that references to "this

Agreement” will be constroed ay references o this Deed.

(B Unless a éonteary ﬁi&iéa’ﬁﬁﬁ&pm&m, Aty réference in this Deed to!

by the f‘h&rg;ﬂr now or i he |
futare under 4 ledse ,grantcf;i atarack Tate or ‘which has an unexpired teom.of 13 years or lesg at -

 “Seeured Lender Accession Undertaking” means - indertaking substantially in the form
set outin Schedite 3 {Ferm of Seeured Lender Accession Undevtaking: :

bl ne Secured Party bas my ﬁmi‘m COritment, crbit&},:mm ol aﬂ:}tiltjy m*za:ifu i E‘}HF%LEdlﬂ s

e ﬂm-“i‘hargﬂr"‘ aaw"‘ﬁmu;} Secired Lezm]ﬁr mg“‘Fﬁﬂher Swumd.-_

any " Secured Lender“ o iy other “‘&é&urﬂﬂ Parey™.or any oiher

- 'parson shall b ponstried o a8 1o include its sudecssors in wtle, permitted

*-pssigns and penmitled Em;m[ar;m_,_

G this Deed”, the "Group Facility Agreement”, the “Foandation Faciliy

-Agreenwnt”, the “Maxwell Fagility Agreement” any other Debt Diecument
“or any other agregment or m».lmmem i a wi’ermme 1o Eh;% Dieed, ﬂm Group

4
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Facility Agroement; the Foundativn Facility Agreement; the Maxwell Facilty -
Agreement ihal otlicr Dbt Dotumieht or that viher agreenent of Instrument.as
armended, gup;ﬂememed exteided, rastaed, noviaied &ﬂija or replaved in any -
_manner from: time to time {Eww SVET ﬁmdﬂmmm v anievenif any of the same
increascs the ﬂbhﬁatmm of any miciber-of the Group or: pmv ides for fii%’ihﬁf

- adv amts},

Em) "Eemreﬂ ﬂhiigﬂimm” imiuﬁw mbhg&tmm am“i Eiahmhuﬁ Whmh wmﬁid be |
- reated ag sich bur for lhe_h_ fdation, administrat ar or-dissolution of or
shmilar event affecting ony sember 6f the Group; and

i) "Declared Default” 'ic'mnﬁnni&:gi&:"if has not inmn revoked o bfherwise
' Cesés oo be continding 10 accordance Wit he térms of the applicable Debt

- Dobuniends,
{e) Lam m’idﬁrmku}g sut ihe ﬂmrwr {G’é ier than a paymm ub zwnum wnmm&:d m this
- Doed: :
: f{i’_} miust be coriplicd with at all times durlag the Sceurity Pertod; and

{_Ei} - s givern by the Chargor 1or the heraef“ i r.}i this Secuted Lenders a,nd each miher =
 Becursd P'm} '

: {ﬁi‘t o The mﬁm of thaf c’zti’:;:ar Trek I}m,umtmﬁ& and of au}f s&de letters. buw*m aaiy ol the

- parties o theny i rel ts_nn tany Debt Document, are mwrpmmmd i this Deed to the -
o gxtel 'eqmm;ﬁ ‘ensure Ehai any, dﬁpm!mn aftim Real Property contamed m this -
- Deed iz-a valid disposition in accordanee - with section 2 l} of hie Law of Property
{M ismilﬂmmm i"rmﬂsmm} Act ’E‘}H‘E}

-{:é:j.: : Notwithstanding. Amﬁtmg o the contrary in liw-.. [‘f&md i[.—.md m ithouit pm_}ut:fw o b

berms: m emy m&m i)ﬂbr i)ummma m mi.‘mim to ﬁw mqummm% im ma %wmi

_ ; _ ] ;}mmp!Ev ﬁ-meer mm
' mis’:’h d{yczmxmmimﬁ ami o iaé«:x: mah m’hw mimn as i% rmgmma:l by the Chargor {acting
_ R | AT mhm‘ HEp, mx.ludma_b '
t‘ry Wa} of ﬁ‘écﬂ' Emg any mnf r’mam}n?- consant to dealing, velease or other similar be
syuivalent dosument. : :

{f} " The Parfics infend vt T:}'m dmumem ;dmii ik eﬁfml A H zﬂ%d rwm nhxrm’admg ihp'

- fhet that 1 iﬁ&ﬁy may only execute this documisnt ufidar hand.

".'iiférimﬁ'ﬁ'is%eméé& betwsmn this Deed and Eim Debit ..ﬂmummm o

i 'Eh[:ﬁ? My mnﬂm m mmnmﬁwh‘:ﬂw Bitwien. anw pmwgmﬂ of thaf« Deed aﬁd smf pmwamﬁ
of the Group Facility

Agregmient andior the- Foundstion Facility Agreement, dndfor Maxwell
Facility: Agreement the provision of the (rmup Facility Agresmient and/or the meﬁaﬂﬁn

Faeility Agredment andlor the Maiwell Fagility Agreeiment shall provail,

g
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- Shve s mpr&% v pmwdad 1o thie contrary in this Deed. a person who isnota Parly has no right
ider the Contracts (Rights of Third Parties) Act . 1969, to enforee or ma;{;y the beniefit of any
mmi of this Deed.

7. COVENANTTO PAY -

. N {Z‘ﬂwnaui tﬁ psw

{&}  The ﬂh@rmn aE pmﬁm;ﬂ @bhgm’ srid mot me.mly a8 dure Em 'E&&t?éhﬁn-ﬁs in Favour c:@f' the
Secured Parties that ibwill pay and disc hmgﬂ the Secored Obligations from fine o time

- b &hw fail due;

AR iw’w payment by-the Chargor of & Secured Obligation which Is made 10 o for the
. benefit of o Seeured Party w which that Secured {}hhgaimn is due amd: p&yﬂbk i
- accordance with the Dbt Document under which such surm i ble that Secwred
Party, shall.operate i satisfaction 1o the same extent of the .__w:mm antained in
. classe 2 Sy

3. GRANT Q_F.s_kzc:ﬁmfrfﬁ
3.1 - This Desd and the security

Y ;&ii “‘Sewnﬁy and daspm;tmm fmmmi ar :nade;} i:w g pmum% 5 ahm I’}c}e«d e mmmd' '
- or made: : '

i . ii’! Favear i}ffhﬁ“‘?}'@cumd'F%rﬁé‘a‘- '

' (i) with fuli title guaraniee in awmdaﬁcf: wﬂ_h the Law ﬂf Pmpmty (Mnm Edmmm o
' me;mns} Aot 1o and .

[A514) ﬂ?&;ﬂﬁﬂﬁﬁuﬁ'ﬂg S.EEm*i‘iy-fm -pa;gmm of the Seeured C}:E::éi'iégaﬁmga -

by . Nﬂtmihstdndmg iy plu'ﬂ‘ﬂf}ﬁ of ihis Deed of ciﬂ}f Dbt Document, e pmvza@ma ol
 this Deed and fhe thf Bncnmwm EHL z;thin,;:w | lause % iiaj abawa ami ﬂm_ Eemnw am:!

il Ofstion o xis ERersise hy ﬂ.hc gmmm o h@lﬁw ﬁ:mmﬁ“ ot. thw. '
pecfornince of the Borower s obligations vader iim Call Option.. :

Quaii‘!‘ymrg-ﬂmhng-u_h:nrg‘«s .

W .

Parﬁgmph T4 of Schedute BI 1 the inmiumw Act 1984 ﬁppheh i ﬂﬂ}!‘ floatifg Churge ereated
by or pursuant o this Dedd {zmd wach such Hoating charge & a qnah.ﬁ ing floating charpe for
- the purposes of the Insohvency Act 1986} : :

. 4. FIXED SECURITY
41 Fixed charges.

and interest in
iR o iime

The Chargor Lﬁm;&ea At agm@a ] ahame aEi of is @Sﬁm At mmm vight, i
and to the following assets whitch ard at gmy tirtie dwvned by itor fo which it
* hasoan mrierest;

Do 10: 3c033685454206 54040502 342a2b494610205008



: mi&nng_m Ean_di mx__E

G ﬁ'».!é.pmemr oifsale ot afl Risal Property;

by by way of m‘%l fi md r.:iw; g{: all plant aind mauhmcw and i:hi? hcﬁ:h‘{ nf all contracts,
. lic#nees and warrantiss velating to the sames : :

@ ”!3.3{ way of first fixed charge:

iy the Collection. F&Cﬁﬁuﬁﬁ anﬁi ﬂ&% reRics at any rime 'standma tihe i‘;hdkfl m‘ t?ae =
Collectivn. Aceounis snd :

LS % H n:tﬁhw-accwnﬁ af he {?ha%m ws}h any. bﬁﬁk i mancmé mqumiz 1O mhw_ -
' ' '-pm‘a o st dny time (not charged by lauge:d, (e i) and all monfes at any time
' '%tﬁﬂdmg tor the credit of such acconnts,

. in ufi "E}' chgs, t@g@th ¢ with all nidrest tmm me oy e acdried of ammm& o Mh,h '
frianics, pay ivestment made out of such monies o account and all tizhts o repay et
ol dny of the forepoing:

) S }:'ay'x:*&1.?}ﬂ-‘i’.{.ﬁrsﬂ;-'ﬁ:wd:éj‘tﬁ;'g%ﬁ,{jmf:;!=nﬁzzﬁﬂég:maf.l‘rﬁ;}éﬂy; 3

(6) 10 the extent that any ‘Assigned Asset is not effectively assigned under clavse 4.2
[ Securiny assignmenis); by way of first fixed chiarge such Assigmed Asset;

fy by way of Firs: Tixed chatet (to the extent not otherwise chived or assigned i this -
o Deedy: '
(- ol aﬂt !mc LR, i.':' H agrcf:mcmﬁ aa'ac? ﬂuﬂmmatmm %mln:j v

i Gt s_.,me'.néi:ﬁﬁﬁ Wi

. e Biisiness of the Ch«l]’gﬁ}l‘ or the use of wiy of ity
: aw:ta:a. and:

i - any fetier L i ::wﬁd i Fawiiir ofthe C hawamm L all ha I m me:hfmg:., and
i hither n%m;abl instiuments ireld by rand

[ by'wzky;f;qiﬁ"‘_ﬁrst'jfixi:_d ’t::j[ft&_:‘gﬁﬁﬂ.ﬂfthz;;-.gwdfm_ﬂ and un-a:az_igﬁ capital of the Chargor,
4.2 Seécurity sigignments -
' {ﬂ} - 'TI*;L _Chﬂrﬂm‘ aﬁﬁﬁgﬁﬁ ‘il agmm o dmigﬁ abmlu!mh {%ubjﬁﬂ A g g"smwm for

TessFEnnent on mdﬁmpmm‘ﬁ all of ity prosent anid S right, title anid interest jn and -
o '

[y all hwumnﬂm Emd '1” L!amﬁ undﬂr the imum;m% *tmﬁ all prmu:da of the
Imﬂmm@b aiid '

ey all other Rﬂmﬁvﬁta%mf{ﬁnf asﬁgnéd under clanse 4.2-{3}(1}1: :

43 Natieo of aysignment snd/or charge

T
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Upon 10 Bisiness Days wﬁt&r‘zn‘nni’m@ 'tév ihﬂ':&mjﬁﬁlﬁf@wumd'{“: ders at any. fmeafierthe -
oocuence ol d Uﬁbii‘l’l’f{i Defaultwhich is comiwing, the Chargor will, . '

;! !

. {ah o orespect of e (] Accouits deliver 4 netice of charee in usual Form (to be e
' - dﬁmﬁmmd i:w T;hww Majﬂmy Secared Lenders acting reasonablyite m:: Axconnt Bark,
. and . .

(Y inrespeot of sdeh of its Tnsirances, deliver ¢ notiee of ussi gﬁﬁiuﬁt i uswal forin (o be -
' . disterininisd by aim Mm{mt} %Lurmé Lenders gmtmgﬂ rcmscmab R0) lhe pmwdu of mch
- 'wuch insurance, :

B CFLOATING {‘HAI{GF '

The Chargor sharges and aprées. forChirge b way of first floating charge all 6f its'p
“Future assets and undertaking twherever located and fiot stherwise effectively margﬁd by way
- oof fixed wmongage or charvge or %&agmd pursuant.to clause 4.1 L {Fised chargesy, clavse 4.7 -
- (Seowrity assigrmeats) oranyother provision of this Deed) exeluding the shares wbgmt 1o the
Call Option. :

6 CONVERSION OF FLOATING CHARGE
A Conversion By notiée’

: ._ Thee Majority Secured Lenders may “by writter notice: to-the Charger, convert the floating
‘chorge ereatéd. under this Deed mio i fixed charge as regards all or iy of the assets of the
Chareor sneeified in'the notice iFa Declared Befauht Has-seoumed and i mnumsmg

. 63 Part :M-M’nmtuﬁﬁm- '

{ay The ﬂmtmg ﬂhdrg;b oredted unider llw. Diéed by the {,‘fhf}rgm shall not mmfe;rt mm a
fiked: charge solcly by reagon of a mioratorim bu,mg obiained under Part Al of the
Insolveticy Act 1986 (of anything done with a view (o mmmnsm such g mioratorinm

{inchuiding any prehmmary decision of myestigation ) in réspect of the Chargor,

by Clause 6.263) does not wg:ﬂy fom ﬁiﬁéﬁfi’ng chiarge created under this Ei;icéd 'Wh'ia;h' Falls
- within any M éh{: mng;mxw cimutbﬂd i section M"“M} (ﬁ' ”thu lnmimmy At 1936

N e .ﬁuia'm'aﬁ;c_;fiﬂm"ﬁiws_i'ﬂ'n'

CThe ’Eﬂmmg f.hmf@:’: e 'te::i urderthis Died ;e;hafi {in "ddifasm o ih@ pircumstancesin whmh ﬂu '
same will oocur under general Taw) muomatically convert into o fixed charge;

fay i’ﬁ ﬁ%htikjn o amy mare;mE Sﬂﬁﬁﬁf} f«%@m{ whmh is ml}jmﬁ toa ﬂm&mg uhar&e ifthe. '

o 'h? the E ‘Eﬂ: mmamem} il -tii'“ ew' : t%‘m mlmam Sa;uﬂﬁy A%&ET mﬁmm tim })E‘I!LEF'
consent ol the? ‘»ﬁﬂjomy Seeured Lendars: and B

R

aﬁ:h mi@;tmi:@_‘i%r”iz‘;}'a ' ’.n're*,;zeeit af ’Eh& {?mr e or
' patize of intention to appmnt suih an administrator (85 mﬂmmp j

| hjg_ the In mi%ﬁﬂy '
At 1%53) .. |

SR
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ag bl anotice by the Majority d Lenders pursiant fo cladse 6.1 {C

Horice) in relation Yo anyasset or closé of assets ot the € hargor shall not be consirned a5 awalver

or ahandonment of the rights of the Majority Secured Lenders to serve stmilar noti respect.

of ariy piher asSet of cliss of dstets or o iny other right of theé Majority Secared I_E*ndma anilior
the other Seenréd Pamies.

. ,?, | . {hﬂVTENiHﬁ{} gﬁc’ UR]’T‘? .
A4 Confinuing seciirity
The ﬁﬂb&mumqm‘““;i‘.&’.i”‘ﬂ "»f*i’miﬁﬁiﬂg mﬁﬁiﬂbxl’miﬂ b t:‘h%, ulfimate balance of 'Ehg""f.r:ir;m"c‘:ti '
- OhE lgﬁt’mm mgdr{ihss of any fntermediate paymﬁm ordistharge in. whole orin part, This Daid

-shatl yemaity in full foree and effcet as a continuing security for the duration: of the Securdy
Period,

7.2, Additional and se&;mmti: SeCUrity

This Desd is ini addition to, without pwgudme 10, anid Mmtk not mugﬁr wﬁh fmy mimr nght .
_wmmiy puaranioe orSe gurity which the hwmpﬂ L enders-and-or any other %s:u'md Party gy
“abutey time hold for any Secured Dbligation. : B

A .._."R"iil!a'i to enforce

. _Thm e mny Be cnﬁmcd agam%t the Lhargm W tﬂmu ihf: haﬂumd Lcndcw ’511&?1*{31“ aﬂy other
- Bedured: Par{y first | having recoucse o any Other nght remnedy, suaranive o Sm,umy held i:ay 1
SV m!ahie lovit: prany of ﬂmm

B LIABILITY OF ¢ (“HARG{}R RELATING TO ‘;Ef“amw: SSETS

ﬁ?ﬁﬂmfﬂhstandmg "m'yahmg contained in this Deed or &mpimd o &hs; cmmmm the tlharg@
' mnmm liable to o ’S‘Cﬂa zmd pwfﬂrm all wndatmm ana;i nbhgmmm agsmmed by it relation
1ot s 2 Hion o parﬁ:&rm or fuifil amy snch
o -wﬂditmn o ﬁbisgm;s:m OF 10 mak@ any p«ﬁ}*ii‘i@m i respedt af ary. such condition orobligation:

9. REPRESENTATIONS
1 i;enurﬂi

The Chargor trinkes thi Tepreséntations emd Wamrmm set ot m ﬂfﬂ% &!Euw Yio ﬂm %Gumd
Lenders und to gach other Secured Party o the date of this Desd.

:.‘5.9;'.'2' . .{}wnﬂ‘siﬁp.nf fwmrlh f&ﬁﬁetﬁf '

' The Chirgioe is the sovle fegral and E’;ﬁ:ﬁéf‘miaE owner oFallint itie Sectiiy. A%m idenitiied Jmm%t L
it oname in schedule SCHEDULE 25 ﬂwm!# of Seci i Avsels). '

9.3 Charged Securitiss

The. Cﬁmrg, ¢d Sécuritios listed in part 1 of sehcdule § CHEDULE 2 (Defails of Seewity Assélsy
E f E :. ) N :

{a)  fullyy i tmd constitute’ the. eritire ghire' wgsam u’wmd By the Chargarin there mfﬁﬂt
B mmpmy and constitute the entire issved share: eagmmE of cach suth mmp&ny;- anid

K B
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10 'KK%ERTAK]NE% E“Y THE CHAR,GGR

]ﬁ,fi '.ﬁggaﬁve-p}eﬂgﬁ ﬁﬁﬂ'_ﬂtgp@gﬁ[ﬁ o _ T o

e Chiargor shiall vot o agies 160 do any of the following:

{4y | create o permit o subsist.any Security o7 Quasi-Seeurily on any Security Asset other
. thap-as created by this Deedior a F‘fzmﬂﬁﬁd Security o otherwiss as permitted by a
ekt ﬁﬂmmm{ o

Ab) scll, Emnﬁiu Tease, lend or otherwise dispose of {whelher by a single transaction or'a
number of tansgetions and whethir related b nol snd whether voluatarily o
: Lﬂwiumarslv; e whole or any part of its interest in any Security Adset (other than
;Lmdu the Call Option-of e : nder claise § (F] Toating Charge)
in.the ordinary course of hgdmg}i ‘s‘i"!iwp[ s not pmhsinted by any Debt ifim_,ummm ar
with the Consentaf the Majority Secured Lenders.

02 Dealings with and reatisation of Receivables and Coléefion Accounts.
5 {4} . The Chiargor s shall:

. {ﬁ S :imi]csi?ﬂ;i:zg1 thr ocevrrence of & Déclared Eﬁmfm]i wi‘mh s mmmumg mﬂuet all
_ Reemwbm in the-prdinary course ul"madmi. s agent for me %sumd Eﬁmaem

iy ollowing thie Gecuireiice of a Déclared Defint which is umhnumg prompily
wporn receipt pay all monies which it receives respect of the Receivables into
vy accoutit held with an Acceunt Bank over 'E‘aa-"' h hargw has gmrtmd '
5 1o the Secued Parliey ‘pursuant to the teins ] :
aceommt togother with ail additons fo o mnmwts oF’ replawmﬁms iheremf {in
whatover cirrencyd being {following a [iﬁ{mmmd Dtault wltich s ganimumg; '
i "Collection Acconnt'™), and o _

&

E,NE? ' '--Mluwmg the oceirtence of a De?ehr@d Pyetault %heci’a is mmmumg p&ﬁﬂmg '
suich payment, hold all monies so received upoy trost for the Scoured Parties.

(b)Y Fillowing girje;'-isma;_rtéhﬁe '{sf.zt-_'l)géliat‘ﬁd ‘Dgfgi'u];i. which is continuing the 'Ehﬁ:rgé&r shall
. dealwith the Receivables (both collected ond uneollestedy and the Collection Acvounts
- i aceordaniee with this Deed. :

B3 Charges ever Collsetion Accounts

11 thie right ol | the Chargor to m'i drav the pioceeds o any B '&:&mbifzwﬁa' ijm;;,, o il 'm*mizt '
-m’_‘ 4 Colledtion Account resulis in the ehiarge over that Collection Avcount being characterissd
‘asa fosting charge, that will not affect the fature of any other fixed: security created by the

€« hm:gur under this Deed on any of its ouistanding E{E{:fznahkm :

LT _{l“hafgeﬁ Eﬂﬁﬂfﬂ‘iﬁﬁ = pristeltion of Leecitrity
. {a} _ %‘ahjcm fey dau% i} -ﬂi{ Eﬁ tel £ the (Tlhm‘gm :,imii gﬁ.ﬁur thi oécnETence uf‘ a Dmlmud

 Defanlt which s contmuing, on request by thie Mﬂﬁmw Secured Lenders, by way of
security for the Secured Dbligations: :

16
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_ lers aﬂ [ve hcmﬁ aﬁd (}i et E:?m:umwm% ﬂi titi o w_vr?mw wf'
ownership (0 the Charged Securitive anil their Related Rights; and '

{fii}'i K "ews,,um and Eibh‘u?ﬁi e t:hﬁ: mdmduui :':ama;md Lmdw mmf u:l o et tw th
- Majority Secured Leénders: o

' {M :'m-ximma,rﬂa of h‘amm in- rmpum of Ehc ﬁhm‘gﬂi Swumaeb { ckovited .
' o Eﬂmﬁc and Teft lmd;ﬁzmdp and;‘mr

(Y such Giher a@mmﬁﬁm ad the :Mawmy ‘iﬁeumd LEEI"I&%’ZI“:; dhall
. reasonably require o enable each of them {or their nominges) to be
- registersd as the owner ol o othenwise o acquive o legal e
' Chargéd Securities and their Related Rights (or o pass légal
iy purchaser).

(b) | The € Fm*gjﬂr glialf haw i ﬂbiEEﬂl]ﬂI‘! mzd%sr LEauﬁem Az "bwn unmi the gmmm o
then tiolder of the Call prn tias confirmad invweiting 16 the Secured Londers that the
Call Ewion las expirod or will not be exersided:

| 105 - Rights of the Chargor in vespect of Chiarged Seeurities

- {d‘ﬁ o nlms 2 ﬂwfﬁmd Defanlt hias occuried ﬁmi i wni‘mumg and ’tim Fh:mﬁm,% ﬂhdxged h"n
- been f;smwmed invter a fixed {:haw Ihﬂ' Chargor shall be earitled to: '

[y receive am’i mﬁam afk f:hwdmd'«; digributions aird ‘ather moTies. nmd ot o
' dlerived from tis Ehaa’ged Securities: aﬁd

1, WHEN gg;t‘:gﬁafg:gs';‘;_gj.f;amﬁ._mmmrmﬁ
Y11 ‘When énforceable

The: I}abanmm "%emnw hall bevome: emmedmtelﬁy mf‘mm&ahlﬁ apon th@ aterenve of o
: {}miaﬁ,d Diefanltwhich i mmmumg

113 Enforcament fnstra r:zwm '
uituwt v the: ﬁﬁbenmm %{:uﬂ%y imwng bemm@ cnmrmdb it acmrdam:r, wath its termis, the
_ Majority Secured Lenders miay enforee of relrain from enforcing the Debenture Security as they
s Rils : :

13 ”Msm'er n'!’-é'nfﬁfemi&m _

Juras:iwtrén} ﬁf thig L hargm m im d;:apmmmﬁ bgs ihe; Mﬁamrﬁy '::wurﬁ:d Lenders} a5 ?Ewg s@ T, |

114 E -‘immmm ;mwers

© “The power of vale and other powers. conferred by section Em EFF the At fﬂ.& ammd{ﬁd o
extended. by this Deed} shall be immediately exercisable upon-and at any time after the
DCCHITEnCS. ol any. E}:miamd Defanly whmh is mmmmng

1 |
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1% ENFORCEMENT OF SECURITY
TR ﬂ@.m;.

' m }mm h@wmﬁ aEuf“: nnci fit a&]Eﬁ it ﬁm dmff of thig ﬁmi’f ‘%ﬁmmm iH dﬂd Im nff lﬁn:: ﬁmt ahal :
not applyv to Ehﬁ:: Dieheniure %muﬂw

12z .?S)WEW'_%’?{' Sﬁwr@s&ﬂhm&eﬂ

: {:1,} o At any fine after the Diebenture ﬁmum‘}, bicomes enfordedble {ur it o requested by
' - the Chargor Esy written notice at any time), the M@}nmw Sectred Lenders may without.
further. moice anless reguired by L) :

R '_-appﬂm‘ any” p»&rmﬂ {or p&mms} to bea reww:r, tereiver smd IRGNERET Or
- administigtive receiver of all or any part of the Security Asséts andfor of the
-'mu:}me of ﬂ_’]t ‘%‘Aeau iy Mxem_gﬂ*sdfm

: {:a} - appoint, o appiy im‘ the: appmmmmt of my-pumn who §s- .:tppmpnmuik
- galified as administrator of the C Srgor andfor-

[y exerise @l o ol the pows I_‘a_LUE?f&Trﬁd O mmﬂgnﬁgfzm Ea:,e thi ﬁu,,i {m_
- amended or extenided by this Deed) and/or all-or any of the powers which are
Coponberredd iw this Deed on a Receiver, in each case- without Tist appmmmg, a -

- Redeiver or riotw ﬁhﬁmémg the- appuintment of any Rectiver.

by The ’:zi,gma'.'d Lenders arc not entitled o appoint 4 Receiver i m.spl.,r.,i of dny ‘Security
Aswets of the C hargor which are subject to-a charge which {asereated) was 1 floating
- tharge wki Vo by rgasol ol e roraloriun bcmg obtamed disider Pagt . AL ot the
Insolvency Act 1986 (or anyehing dofe with view {0 obiinig such a wioratoriu,
- invluding any pmlummary decigion or 1m’enng"mam} Tt feppect of the Charpgor, unless
the {loating charge falls withioany of the aais.,gﬁma deseribed in section ASHN4) ol the .
Tnsolveicy Act 1‘?3@ ' : :

123 ?ﬁvileges

Aay - Eau%x Ruewm sinid tim Seclmd Lﬁﬂdﬁ‘!“& dre u‘nr_a" fed to il the ngm pmw:’:ra pnwlegm '
and Imiunities conteréd by the: Acton mofgagees and receivers when such féceivers
have beon duly appointed under the Act, except that section. 103 m* the Act does not

apply.

124 - Neohability
tin any” mher Seeured Party nor aity R cever or iﬁﬂ!egam s

f il or iy part of the Security As {1 for soy Joss - _

s exercise of its or hig rwgw::hw pﬁwm underand .

N m,_:»:i (un!ﬂsx sueh loss or-damage Is caysed by its o Tis gross

: xmgh@ﬂncn or wilful iafsopnduct). :

Nmiht:r 'Lhit?: ‘ar:a:umd EmidL:_

5} Without pujud;w to-the generality of i:hmw 12 &%{ai neither the Secured L:fmders any
- other Secared Parye nor any Receiver or Delegate shall he i_mh?a by reason of entering
iy pi i of o Security Asget, to'aceount as mﬁzrigzg ¢ i posstysion o for any

- Joss on réalisation or Tor any default or omission for swhich s m{xrlgagsa iy possession -

. mighrbe Embk

12 _
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' '-i}ﬂ&mm Wi Si hﬁ mncam@i ke f;ncguaw
ay . whethor fhic Secuted ﬁhi“igmimghﬁm hecoie payabler

R whether any powes which the buumﬂ Linders or the. Re«mwm is purp@rﬁmg o e}gemm '
has become exercisable; : :

{&y _ ) t&éﬁéﬁiazj«ﬁ-rﬂféﬁy%'m-qtaéjgf'_ 3;*&:@;351*1’2: due uﬂﬂaﬁﬁﬁ% Dyt Ej'@{?ﬂm&m;'- o
N (d) . zi'mw ALY MONCY Widm}ha, 'ﬁmmﬁﬁ:iﬁ.hdérs-'ur o thie Rmmxm mm’he applicd, .
13, RECEIVER
131 *Removal and 'i.‘tfg].fﬂﬁi!.ﬂfhf :
ﬁjﬂﬁﬁ? Sécured Lendes ;mmy f’rﬁm tife m fime remave any R%wwﬁf appumtm hy Higm
t, i the cisc of an w;imaﬂststﬁtm‘,rmcwqrwhap, io section 45 of the ﬁmutwncw Act1986)

arl, whenover they may deem approptiate; may. apg‘mmt & new Receiver in the- place of any
: Remw&f whose: appmnm"sam hag Tﬁ*ﬂhmﬁtﬁﬁ -

132 Niltipis Receivérs

. i 4t any time these s, mow than ofe me et mf“ eﬁl pr any paﬁ of the %emﬁw Assets aamfﬁf- o
. theineome of the Seeurity Asscts, each Receiver ahzﬂl hive peiwer to wer individually {unless
‘othérwise stated in the appointment documerit)

: 133 ' .‘ﬁg’ninﬂamﬁgn
L Any Receiver shall be éntitled to temimeration for Bis services ata rate 1o be fixed by agresment
- bebween him and the Mag{)ﬂty ﬂeﬂumﬂ E.emim mr fm!mg gl ggme:mmt o befied by the
- Majarty Secured Lmadcrw} S

134 - Payment by Recelver

-S@{umd Obli mﬁwm
135 _:Agent of Chargor '

. Any Récaiver rshatl be theasent of the U hargm - rez:pm nfv.hmia itie rsppm;iwd The hargm

ahall {subject to the {umpamm Au 2006, fmd thie Tnsolvency Act 1986) be solely rmpnm:hh
“for hi acty and defaults and "tﬁrihﬁf vavinent of -'-_wmuncmauﬁ N Secnred Puarty shall ingur

_ ='am3* habsh!t} {umw o thie L Hargar or o m‘iy ‘oher persbnj by reason of the oppointment of s
Recerverof forany other reason.

14.  POWERS OF RECEIVER
Ay Rﬁ‘&-ﬂi?&? shall have:

@y all the powers which ire conférred oni the Setitred Lenders by élaiie 12,2 (Poiters of
Nectired fendersy : :

B3
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(b all the powers which are: conferred hy thies At ey mnrtgd{%,eea e m%ﬁwm and -
L Tedeivers appoinied under thie: Ack; '

(e} - {whether or tiot b is an a{immt%mtw& receiver) all the ;u:}W&m uhir:h are. h*{ted in
L schedule ¥ ﬂf the: imw%vmw At 5%6 and : '

ey B - al powm which are mmm’sd ’E}y any mhfza law mnkmm pammn aeuewm
iR LT -MFL;{‘A Fa(w OF PROCEEDS.
TS .App Jeamn

AEi ammﬂm- f‘mm time to im”m ﬂzwn u.i oF rtmmmd by ’Eh:., fzcm&md P.:ia."ﬁf:ﬁ m Lﬂﬂilﬂﬁitﬁﬂ with

_ 31!:&(‘: mﬁ,m mrrmmd b ) phmhi@ lﬁw {zmci :,subjmi ta m pmwﬁmm of this-clause 15, ein the
: fﬂﬁuwnw order of pririty: '

i Eﬂ__d%ﬁéhé;rgiﬁfg-ahjjg sums awing 10 any Receiver or uty Delegate;

B in d:qch’irglm atf mawn&hi Cists amﬁ u&pw_ae& muﬂ“md E:w am«’ Sgwmﬁé Lem}er in
gonmection with any redlisation or enfircement of thia Hﬂb{?ﬂ!m Security taken in
Geonrdance with the terimis 51 this ”hgmt‘,mem :

{r:} S PAVIIENE OF digeribution withe Sewrui Lenders for ﬂpphmnm towards the das;harge
- ofthe Secured Obligations pro rata o thie Total Sceured Lﬁ:i’!dﬁi’ Commitments of gach
 Secured Lender: dnd :

C(d) - the bulance, if any, iﬁ---ﬁaj?mam or distributicn to'the Clisrgor.
452 Appropriatien
o {ﬁ} %ni’gect ti ol 35 {%ppf:f"" }‘zmx} ihi: Suuumiﬁ Lend;m Simii *’Eppﬁy aEl pavmﬁ*m*;' '

received in rEipect afthe. Secured Obligations in: rcdmi‘mﬂ of ary part of the Secured
ﬁbllgmmm in gny. grder or rhanner which they may deférming. :

by R é‘m}f swzsh ap;&mym%mﬂ shall veitide 4y apgympfammn %:sy ih»f: Lh&rgw
16 SETOFF

. _A “%wurud Lmdw may sot i}if any mﬁtwmﬂ Ghixgatmn dise from thﬂ., i hm'gm undﬁr the Iﬁcht
Pt 15 mrminst gy mﬁmmd Dbl&gﬂi!ﬂﬁ owed by the Secured Lenders o the Chargor,
tegdtdless of the pﬁaw ol payment, hﬁﬂkmg bratich or. cummw of eithier r;;bilgwtmn '

17, DELEGATION

Eaich of the Eemrﬁ*xﬁ Immd@m %md any’ ‘Recaiv ‘r'fmzw ﬁieiegme b}f P(}WLT of mmmw i‘m any
Cperset, any ﬂght power-or discretion exercisable by fhern under this Deed upon any. terens
{including power to sub-delegate) which it miay think Tit.

18, FURTHER ASSURANCES

g awse 10,3 (Further Amm’mrm} of i Famim Aﬁghmﬁmeﬂi biu’l% app ¥l ﬁms Iﬁlmd mumua -
-.mmiﬂndn g §F st out I Tall higrein: : .
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The C‘hﬁrgnr by ! nd severally appoinits the Secured Lenders, gach -
Receiver and any {}eimate-m b its atforney to take any action nuce the Dieberiture Securiny has .

become caforceable w ich thie Chargor is ﬂhhgud 1o take under this Deed. The hdzgm ratifics
“irid vonfiring whatever dny sriomey propeily doés in acéoidance with its &ppaunmém usider
this plaise, : '

| w CHANGES TO THE PARTIES
201 Chargor
B Thuﬂ}mgﬂr Py ot '.a._ﬁs'ig;_ﬂ': anyof J’E‘% f%g;ﬁis- ot obl -ii;gﬁ??imﬁ:é- under tfﬁ,é med
302 Secured Lenders -
. _’gq;-,-g;gg.{ifﬁﬂ"{;_eﬁﬁer iﬂégﬁs&;fgﬁ.a:ﬁ?'{a-:!:f;'iig'r%:gﬁﬁ.:& dﬁiiggﬁﬁm'ﬁndef i ﬁézzﬂ,* .

203 - Secured Lender Aveession Undértaking

Anorder fora person to bc a “Turthier Secared Lcndm ai‘fld £ “"%mumd Lﬁndm fm 4;11{, ;}mﬁ;’wwﬁ o
of this Deed, the ereditor in respect of the Foundation Faei - el
iﬁ*amhty Agrecment shall acoodo to this Deed by a Faithicr
i relation o s Forher Facility Agmm‘aami by c:u,mhug a Secufed Lmdw Avcession
.Umizmﬂkmg

3. ONOTICES

311 Commniun nfcations in mntmg

ANy chmpmunication 1o he maiia undcr o con nettion w*&ih s Tieed wh&]i h«s maﬁie i wrsiﬁaag
and; unless otherwise stated, m&w Be made: hv letter.

212 Addresses

"T’hza ﬁdﬁt‘%s { zmd tE]L ﬁ&m mmzﬂ or aﬁ;cer afamy im whme mtem:{m t!m kmnm‘umcmm I m

1t mnnfmmrx wr‘ah thm
i 'the Group Facility Ag 50T
may ity o the other: i:ry nm‘ ii”:&“s tium f;w Bimmm I}ay% mhc

213 Dielivery

a8y Any commuiication or doconient made or delivered by one person o avother unider or
- ivconnection with this I’Ja_i:ﬂ Wﬂi any be ¢ f{:‘{fil\fﬂ whw i hm&; }:u,m iz.;ft a‘i me I‘L!E‘Vaﬂ'ﬁ[

(b

.pamgmwh (a abiove, after 5 '.ﬂ ;zl P in ﬁ;’h%ﬁ &;‘llam“mi receipi: shiall be deemed on y 1o
become effective.on the fuliﬁewmg day, '

‘214 Notifieation of address

Each Party shall noiify the other Party promptly upon changing its address. -

=
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' ;"t’s?run_i’{;‘-‘q;'n;mmm}ii‘:ﬂtiﬁn ............................................................. -

i connection with -
 thig Deed may b made bv electronic miail orother glectronic mesns i,mcludmg without
_ ljmmmﬂm by way of posting (o a seenite website) if thiose two Parties:

A{w) Aoy cmmsmmmtiau 1o be made betwoen any two Parties under s

{i¥ . nbtify eachiother in _w:m:iing '&?jt‘_f’:“_ﬂi_e_ir_ﬂiﬁﬁtﬁﬂﬂi};.:{ﬁaﬁjﬁ.ag’éd_r_'@ﬁﬁ'[ﬂs}_{bllt_n:éiiﬁ;"mﬁré L
than two sich addressesy and/or any other information required Lo enable the
. 'tmmm%ﬁ%iiﬂﬁ ﬁf.inﬁ'vmmtimw.-hy f:hﬁ-t..mﬁmm";sﬁd- :

fi _nmaf} wch mmr af - ;my ahmg& to their addm&a{us o a;ny mﬁhezr sk
*imformation Supp fied E:y them by not less than five Business Ef)a’yh notice:

:{bijé e | The' electroiic miil ﬂﬂdf&&&{@&} set ouf againat.the natne of each Party in their wgﬂ.ﬂmm '
- plock are notified i writing as that Pariy s eloctronic mail ddcﬁmﬁx{m} foir the; pufgﬁi}ﬁﬁa )
ofclause 21, :‘;{ﬁ)(ﬁ

{ef . Any siich ﬁéﬁmmﬁiﬁ'ﬂ{}mrmnieaﬁan as specified in ;ﬁai*afgmpi (ay above: mm:ﬂt: bmwe@ﬂ
-y o Partios will be oitective smh* wwhen actually reteived for made dvailable) in
readable f"a)rm
{4y Any elwtmnm mmmummt;mm which hzaumm effedtive.in aw:}rdmm willy paragraph
(¢} above, ‘affer 5200 pm. in the place in which {he Farty o whom the relevant
_gommunication s sent or made available has its address for the purpose of this E}md
~shall be desmed only to betome: ¢ffostive an the Tollowing d;.a)

" {e}  Any reference in this Deed 1o a communication being sent or received shall be
- ponstiued to.include that communication being made available in ammdanw o
- with this clause 21,5,
214 English language

Any notice or docarment piven or pmwdu:! umfiw or in-connection with this Deed must be in
. English.

23, PARTIAL INVALIDITY

Ml the pmwi&mﬁ%'ﬂf this Dieat are severableand distingt from one anbther &mﬁ Aftatany time

ANy provision 1s or becomes 113egak invalid or unenmmmb!@ Ay respect under any law of
Ay jurﬁdmtmn heither the . Eﬁg‘%iﬂ}’ validity or enforceability 6f.any of the femaining
provisions por fhi: kgﬁht& yalidity or: Ln&ﬂmm%:ﬂzﬁy of sueh ;}mmmm under the iaw ﬂi may o
“other junsdiction will inany way be ai”ferztaci b mapmm{j

73 REMEDIFS AND u:.a.mm& .

Mo Failure W EeIEIEe, aoE any delay mmermmga un thie pirt’ m’ an}; Pmy_ fmy rmhl ot 1*;1‘5’1ud) _
wnder this Desid shat] aperati 48 waiver, nor shall: Ay \mg.ie or partial exercise of any right o
‘revedy preventany furthier or other exercise, or theexersise of any other right or remedy. The
‘rights and remedies provided are cumulative wnd not: t%]uhnau of any rghty or remedies
“provided By Taw .

24 .-ﬁ.,ﬁia-iiziﬁim NTS AN’S)’W’AM&.RS'

_ }Aﬁ;ﬁ provigion of ﬂ“: is Dged miay be aﬁmn&ﬂd in writing by the. Smurﬂﬁ Lmdarﬁ and i‘in«, Chargor.
-Any Breach of this Deed by the C Emugu:)r may be waived before or-after it-bocurs onby if the -

16
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© Majority Secured Lendersso
orany of them wiay be waived before or dite

foCCurs only ) ._Ehr.: i hﬁ%ﬂr T, agbmﬁ% 15 Wi i‘m g

35, COUNTERPARTS ~

-:I‘_._@’F.&é}i}'ﬂ[{jrﬁéf:' Ak i gins, t%ﬁ‘m:i % xf'

_-Tﬁm [iimd Wiy B ﬁmcumd i R Hi ;
anidd ‘seals, ef aﬂy} onthe e ;m«imrpam WETE DR mmle giopy of this Dz,

Cthe signatiares §

26  RELEASE

' .Upm‘l'thn axpiry of rhe St,mtmy Period ﬁbui Bot ﬂﬂmrwuﬂj thv: Smur&d Lenﬁerm m}{!f@r the
Secured Partics shall, at the request and costoof the C hargor, take whatever action is necessary
o release oF TC-ESSIgn. sjwﬂhr}ﬁé TECOUrse Of Wartanty ) the Smunw Assets Trom the Drebenture

- Rgturity

o This Decd and a8y fion- ﬁanmractm mbitg&nma ammg um ul m‘ in mmwmn wuh it %ha}i be
g gm*{,muﬁd by kngjwh Lrws : '

8. ENFORCEMENT AND. wmﬁmmlﬁw

{a) Thocouns ol b ngiaﬁd have czmius ive jurladia.tm;si m settledny dih;mi{:. arising big of or
i connection with this Deed {Emludmg adispute ai‘sz.,ﬁauﬂg o the existende, validity o
termination of this Deed or any non-gartractual bl ag,ﬂanm ﬁm’mg out Qf‘ or
Sonriectian with this Deedy (3 "i}zspum”} '

{_hfﬁ' : “i“h;_ Partics ayres that the zourts of E :Jg!cm«:i ars ihﬂ st apprp e md convenient
' ourts oo sertle Disputes and aceotdingly no Pty will argiie to the contrary,

CINWITNESS of which this Dee has been duly executed by the Charor ds & deed and duly execiied

by the Secured Lenders and has been delivered on the firstdate specified on page 1 efthis Deed by the
Chargor.

17
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JeahenAdums
Edhu Bangaiu - N
* Utsel Banies -
Tarie Broderick.
 Maleaten Gloak
' _ii};;mgus'_ﬁ.dmi.nfiﬁ_ﬁlﬁﬁﬁﬁ_ﬁ#f#_& es ‘irm%tmf ._ .
Nic Himphries.
- 'C‘-ifl_ﬁs_r I%ii_i"_’:’-:_ﬁ}fm -
B Riling

 ReoWey
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SCHEDULE 1: DETATLS OF SECURITY ASSETS

ﬂﬁagg@dﬁggmﬁﬁeﬁ T L

© P Clearly: Bo Limited. Catalyst Funid Oidinary RV jRCEE
: _ _ Management & o) shures ol £ : . P
Researeh Linted - gach

LClearly 5o Limited Cratalyst Fund: Preference. 1450000 145,000
- Management & | shartes.of £1 ' S _
Research Limited . | each S

Clearly So Limited. Catalyst Fund - Deferred. | 312,500 1500
Management & | shares 6f£1 N
Research Limated | each

_ iy
FEGAL I # 30008076, §
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Clearly So Limited.

W0
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Tt Thee Chargot and Grotp Séeured Lenders

Erom [Further Secured Lender]

- This Unﬁenalmw i rnm;!e on [daw] é:.&y §:mw: f&rﬁ Higne ;}f }" sirther Seourei L@mf@r} [the Acmdmg :
Pty o relatitn fy ﬁm dLi} il "m’: %Lim b Dﬂbmmr& }mwd »] between Ulearly %'Ltmmd a%
Chargor and the Giro redl it the Debenture), Terms dt_ﬁned in the

 Debertare shall, usiléss mhamﬂw defi md in EEm. Umiut& g, bour the same mmﬂmgg wihien used v
this [}ridmakmg

_.'{ra wmxd&mmn of tﬁe. &‘xﬂmdmg Parij, bemg aw&pt@d g5 4 Eum"aw.r S&cmrad &@ndur and 4 Esmuru:t
_ 'F‘&n}* for:the purposes of the Debentune; Lh{: As’:wdmg Fc:m:v cm‘simm i‘;haﬁ a8 fmm Ld’me} it ntends to

'_mriﬁm} all the :.‘si‘.& aga’tmns g}épf%ﬁa& in the Dﬁbﬁﬁmm fih 3:& &saumaﬂ hj-f & F unhgr ‘Swuﬂ :-Léﬂﬂm‘.
und a Secured Lender and agrees that it shall be bound by all the pr-:wmnm of the Debentureas i it
-hﬂsd begi-an original party o fi’ic Debenture.

Thix b 11i§er$akmg and an} non-comtractual nhitgﬂhﬂm aﬂ%mg out of ot in coninectian with i ate
governed by English law.

THIS 1 NDERTAKING i’j as been enterediintn as delivered on the date stated ahove.
‘Acceding Seeured Lewder
' [insert fitd] name {@fﬁ"’:é?’x‘ﬁé}f Seeured ﬂé‘é:dm‘]i '

. !ﬁly
Addmsa

T Aceepted ;bgathefcfha‘rg_ﬂa¢

Dharey

BEGAL BLF# SRR}
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LIMITED acting by adirector % Rod Schwartz, director

Witness gignature

CUWilnEss A

CWitress addvess:

B
[ 254 :

REGAL B # S0
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SIGNEDBy
TR AARS B

o §
Ead }i

U LERGAL BT e MR |
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SIGNEDSy .
BABU BANGARU |

 BRGALEL S AT

 Dog 1D 303368a4542605404550234 20264040 19205008



""‘}!GNED %}y .......................................................................... i _
URSEL BARNES |

e D

[0 A
el

- BRGAL B 300076
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SIGNED By o
- JAMIE BRODERICK '

CERGALFLT# AD0IRTE, §
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SIGNED by, L S
- MALCOLM GLOAK |

BRGAL FLTS HI03H76.
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C‘}!GNEDQ}V R TP i _

LEGAL B # 200FH076,§
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SIGNED by AR o
- CHRISTOPHER PARSI}\IS '

LBGALLEL 300§

- Doc 1073603368484 260 5404 5425420204040 16205008



SIGNED by, o
PRIAN RUSLING -

| ’ 30
BEGAL FLF# HIIR0TA.1
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C‘}!GNED%}}F .......................................................................... i _
RETO WEY |

' 3
BEGAL BL# HIH076,
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”"‘}lﬁwﬁf){mhﬂimffgf T o
OCTOPUS ADMINISTRATIVE SERVICES LIMITED '

By CHRIS HULATT

“Title:  DIRECTOR

LEGAL LY # H0THITE |
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