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Registration of a Charge

Company name: MINICABIT LIMITED
Company number: 07395202

X6C2H280

Received for Electronic Filing: 03/08/2017

Details of Charge

Date of creation:  27/07/2017
Charge code: 0739 5202 0001
Persons entitled: STUART JAMES WILKINS
Brief description:
Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

Certification statement: WE 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7395202

Charge code: 0739 5202 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2017 and created by MINICABIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2017 .

Given at Companies House, Cardiff on 7th August 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEED ismadeon 2 ] ‘3“5:) 2017 by

{1} MiNICARIT LIMITED, a company incorporated under the laws of England and Wales with
company reglstration number 07395202 whose registerad address is at 80-83 Long Lane,
London, EC1A 9ET (the ‘Company™)

in favour of

2y L S’ TMMT . ﬁ‘ . . WAES L:S i L"W‘M'& ...... ~{insert Lender's Nama) of

L. AxTo s MeErbow)
. %1 . ﬁm mm . WE .............. {insertisnders Address)

(the “Lender”).

iT i3 AGREED a3 follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed:

*Account Bank” means any bank or financial institution with whom the Company holds an
acgount, from tims o time.

‘Charged Property” mesns all the assets of the Company which from time to tims ara the
subject of the security created or expressed 10 be created infavour of the Lender by or pursuant
to this Deed.

"Collateral Rights” meansz ali rights, powers and remedies of the Lender provided by or pursuant
to this Deed or by iaw,

‘Default Rate” means the rate of two par cent. per annurm above the Bank of England's base
rata,

"Envirenment’ means the air {including the air within buildings and the alr within other natural
or man-made siructures above or below ground), water (including ground and surface water)
and land {Including surface and sub-surface soil) and any other meaning given to the lerm under
Environmenial Law.

‘Environmental Law* means any law concering the protection of the Environment or hurman

zaith, the condition of any property or of any place of work or the production, storage treatment,
transport or disposal of any substance capable of causing harm to any living organism or the
Environmant.

"EY Regutatlon’ means the Council of the European Union Regulation No, 1346/2000 on
insolvency progesdings.

"Event of Default” has the meaning given to it in the Loan Nots Instrument.

“Finance Documents” means the Loan Note nstrument, the Loan Notes, this Deed, and any
other document designated as such by the Lender and tha Company,

‘Financlal Collateral” shall have the same medning as in the Financlal Coliateral Regulations,

“Financial Collateral Regulations” means the Financial Collateral Arrangemsnts {Mo. 2)
Regulations 2003 (8.1 2003/3226).

“Floating Charge Property” has the msaning given In Claues 3.2 {Fioating Charges),




*Indabiedness” means any cbiigation to pay or repay money, present or futire, whether actual
or contingent, sole or joint and any guaraniee or indemnity of any of those obligations.

“nsurance Policy” means any nolicy of insurance and cover note In which the Company may
from time to time have an inierest,

“Irtellectuat Properly” means:

{a) all present and future patents, trade marks, setvice marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knewhow
and other infelizchual property rights and interests, whether registered or unregistersd;

{b} tha banefit of all applications and rights to use such assets; and
(3] zli Related Rights.

“Investments” means:

{a) any stocks or other securities, whsther held directly by or to the order of 8 Company or
by any trustes, fiduciary or clearance system on its behalf, and

{b] aif Ralated Rights (including al rights against any such trusiee, fiduciary or clearance
sysiam).

“Investment Derlvative Rights” means all dividends, inferest or distributions and all other
rights and benefilts of an income nature aconuing al any time in respect of any Investment.

“lgsusr’ means the issuer of any Investment.
"L_gan Motes" means the convertible loan notels) issuad by the Company in favour of the Lender;

“Loan Mote Instrument” means the loan note instrument entered nto by the Company and
dated on or about the dale of this agreament.

"Material Contracis” means:

{a} any confract entered into by the Company that may from lime io ima be agreed in
writing betwsen the Lender and the Company as a Material Contract; and

(b} all Relgted Rights.

“Plant and Machinery” maans:

{a) all squipment, machinery and all other assets of a similar nature which are now, or at
aiy time afler the date of this Daad become, the properly of the Campany, and

(b} all Related Rights.

“Real Property” means the Company's eststes or interests in ail freehold (including

commonhold), leasehold or other immovable property (including the property specified in

Scheduls 1 (Real Properly)), and any bulldings, fixtures or fittings from time o fime situated on

or forming part of such propery, and Includes ol Related Rights,

"Receivables” msans:

(&) all present and future book and other debts and monetary claims owing io a Company,
and

{b) all Related Rights.

“Recelver’ means a recelver or recelver and manager or administrative recelver appolnted

pursuant to the provigions of this Deed or any applicable law.

“Related Rights” means, in relation to any agset,

{a) the proceeds of sale of any part of that assat;

{b} all rights under any licence, agresment for sale or agreement for lease in réspect of
that assel;

{} all rights, benefits, ciaims, contracts, warrantizs, remedies, security, indemnities or

covenanis for tite in respect of that seset; and
{d] any income, monays and proceeds pald or payable in respect of that asset.



1.2

1.3

1.4

1.5

"Seeured Ohligations” means ail present and future chligations and liabilities of the Company
to the Lendar, whether actual or contingent and whether owed jointly or severally, as princigal
or suraty or in any other capachy under or in connaction with the Finance Documents, together
with all interest (inciuding, without limitation, default interest) scoruing in respect of thoss
obiigations or labililles except for any money or iablity which, If it were so included, would cause
the infringement of section 878 or 678 of the Companies Act 2008,

“Security” means any morigage, charge, pledge, lien or other security interest securing any
obiigation of any person or any other agreement or arrangement having a similar effect,

“Security Financial Collateral Arrangement” shall have the sams maaning as In the Financial
Collateral Regulations.

“Security Period™ means the period starting on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditfonally and irrevocably pald and
discharged in full and no further Secured Obligations are capable of being outstanding.

interpretation

In this Beed:

{a} clause and schadule headings ara for convenlence of reference only and shall not affeqt
the construction of this Deed;

() references to Clauses and Schadules ars references o the Clausss of and Schedules
1o this Deed:

{c) references lo this Deed or any other agreement or instrumant shail be construed as

references to thet agreement or instrument as amendsed, novated, supplemanted,
axiended or restated;

{d} references 1o a person shall be construed to include that person’s assigns, ransferees
or successors in title and shall be consirued as including any individual, firm, Tust,
partnership, joint venture, company, corporation, unincorporated body of persons or
any state or agency theraof, whether or not having separate legal personality;

{&) references to & provision of law ara references to tat provision as amended or re-
enasted;

f words Importing the singuiar shall include the plural and vice versa and words dencting
any gender shail include el genders,

{a) the words “Including” shall not be construed as limiling the generallly of the words
pracading 1

Third Party Rights
A person who is not a party to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 or otherwise to enforce or enjoy the benefit of any term of this Daed.

Incorporation of Terms

The terms of any Finance Documents and of any side letlers between any of the parties theralo
are incorporated in this Desd {0 the extent required to ensure that any disposition of Real
Property contained in this Deed is a valid digposition in accordance with Section 2{1) of the Law

of Property {Miscellanecus Provisions) Act 1888,

Effect as a Dead
This Deed |5 intendsd 1o take effect as & deed, notwithstanding that the Lender may have
axgcyted it under hand only.

COVENANT TO PAY

The Company covenants that it will, on demand, pay and discharge the Sscured Obligations 1o
the Lander when dus.

GRANT OF SECURITY

Fixed Charges
The Company with fuil title guarantee charges in favour of the Lender as continuing sscurity for
the payment and discharge of the Secured Obligations:
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3.3

(@)
{0}

()

()

(s}

M

(@)

{h}

{1

{o)

by way of legal morigage, the Real Property and all Related Rights;

by way of fixad charge, any Real Properly and all Related Rights now or at any time
after the date of this Desd belonging to the Company {other than property morigaged
under Clause 3.1{a) sbove};

by way of fixed charge, all Relatad Righis in relation the Real Property charged
pursuant to this Deed;

by way of fixed charge, all Plant and Machinery and other fixtures and fittings sitashed
i any Real Property,;

by way of fixed charge, all vehicles, computars, office and other equipment owned by
the Company, both present and fulure;

by way of fxed charge,

iy all present and future bank accounts, cash at bank and credit balances of the
Company with any bank or other person;

(it all Related Rights in relation to the accounts charged pursuant to Clause 3.1{){1)
above;

by way of fixed charge, &ll present and fulure Receivablas;
by way of fixed charge;

(i all present and ture Invesiments;

{ all investment Derivative Rights; and

g where any Invesiment is held in & system for the deposit and seltlement of
transactions in Investmants, all rights against the operator of such system or any
participant in respect of such Invesiment;

by way of fxed charge, &/l present and future Intelleciual Property;

by way of fixed chargs, the gocdwili of the Company;

by way of fixed charge, the uncalled capita! of the Company;

by way of fixact charge, all rights, intarests and clalms in the Insurance Policies;
by way of fixed charge, &l rights, Interests and claims in the Material Contracts;

by way of fixed charge. the benefits of all Heencas, consents and authorisations held in
connsciion with iis business or the use of any Charged Property, and the right to any
compensation In respect of any of them; and

by way of fixed charge, all rights, interests and claims in any pension fund now or in the
fudtire,

Fioating Charges
Each Company charges and agraes o cherge by way of first floating charge all of iis present
and Tuiure:

{a}

{b}

assats shd undertaking (wherever iocated) not otherwise effectively charged by way of
fiwad morigage or charge pursuant to Clause 3.1 (Fixed Charges, or any other provigion
of this Deed; and

{whether or not effectively so charged or assigned) heritable property and all other
proparty and assets in Scotland,

{{a} and (b) above logether being the ‘Floating Charge Property”).

Guualitying Floating Charge

Paragraph 14 of schedule B1 of the Insolvency Act 1988 shall apply to any floaling charge
craated by this Deed {and each such fioating charge is a qualifying ficating charge for the
purposes of the Insolvency Act 1686). '



3.4

4.2

Financial Collateral

To the extent that the Charged Property constitutes Financial Coliatera!l, the Company agrass
that such Charged Property shall be held or degignated so as io be under the control of the
Lender {or by @ person acting on its behsl) for the purposes of the Financial Collateral
Regulations. To the extent that the Charged Property constitutes Financial Collateral and is
subjact to a Security Financial Collateral Arrangement created by or pursuant to this Deed, the
iender shall have the right at any time after this Deed becomes enforceable, to appropriate ail
or any part of that Charged Property in or towards the payment or discharge of the Secured
Obligations. The value of any Charged Properly appropriated In accordance with this Clause
shall be {a) in the case of cash, the amount standing o the credit of any account, togsther with
accrued but unposted interest, at the time the right of appropriztion i exercised, and {b) in the
case of Investments, the markel price of that Charged Property at the fime the right of
appropristion is exersised, as listed on sny recognised market index, or as determined by such
other method as the Lender may select {acting reasonably}. The Company agress that the
methods of valuation provided far in this Clause ars commaercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulations.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lander may at any time by notice in writing to the Company Immediately canvert the floating
charge created by Clause 3.2 {Floafing Charges) Inic a fixed chargse 85 regards any property or
assels specified in the notice if an Event of Default has ooourred and (s continuing.

Automatic Conversion
&) i¥, without the prior writlen consent of the Lander,

{ii  the Compeny disposes of any of the Floating Chargs Property other than in the
ordinary course of trading on an arm's length basls or as otherwise with the pror
written consent of the Lender; or

{it  any person levies or atternpis to lavy any distress, execution or other process
against any of the Charged Froperly; or

{iy & resolution iz passed or an order s made for the winding-up, dissoiution, or ra-
arganisation of or any steps are taken for the appointment of an adminisirator in

respect of the Company,

e floating chargs cresied undar Clause 3.2 (Flesting Chavges) by the Company will
automatically be converted (without notice) with immediate effect info & fixed charge in
respect of tha relevant Floalting Charge Proparty.

(b} At any fime sfter the floating charge constituled under this Deed shail have crystailised
as a fixed charge over all or part of the Charged Property pursuant to this Clause 4 but
bafore the appointment of any Recelvar pursuant herelo, the said fixed charge shall
upon the written consent of the Lender cease to aliach 10 the a3seis then subjacilo the
fixad charge and shall again subsist as a floating charge.

(&} The floating charge created under this Dead shall not convert into a fixed charge solely
by reason of a moratorium belng obtained under the Insolvency Act 2000 (or anything
done with a view (o obtaining such & maratorium) in respact of the Company.

PERFECTION OF SECURITY

Deposit of Title Documents
If requested by the Lender {acting reasonably), the Company shall deposit with the Lendsr:

{a) all deeds and documents of tifis relating to the Charged Froperty;
{b) zH insurance Policies {o which the Company is entitled 0 possession; and
{o) at the request of the Lender, all cenificates relating to the Investmaents together with

stamped stock trangfer forms exscuted in blank and other documents as the Lender
may from time to tme requlre for perfecting iis e fo the investments or for vesting or
enabling i to vest the investments in itseff or its nominees or in any purchaser and
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6.3

54

5.8

declarations of trust in favour of the Company exscuiad by all persons (other than the
Company) In whose name the Invesiments are registerad.

Motlces of Asslgnment
If an Event of Default has ooourred and is continuing, the Company shall, promplly following
requast by the Lender:

(=) give notics, in such form notified to the Company, 10 each Account Bank of the charging
of the Company's righls and inferest in its bank aceounts and shall procure that each
Accotint Bank will promptly provide an acknowladgement to the Lender of such notlce;

) give notice, in such form notified to the Company, o each person with whom the
Company has entered into a Materdal Contract of the charging of the Company's rights
and interast in and under such Material Contract and shall procure that sach addresses
of such notice will promptly provide an acknowledgement (o the Lender of such nolics;
and

{c} give notica. in such form notified o the Company, io each insurer with whom the
Company has an Insurance Policy of the gharging of the Company's rights and interest
in &nd under such insurance Policy and shall procure that each addresses of such
notice will promptly provide an acknowledgement o the Lender of such notice.

Registration of intelisctual Property
The Company shall, If requested by the Lender, exscute all such documents and do all acts that
the Lender may reasonably require {0 record the interest of the Lender In any registers relating
1o any registered Infellectual Property.

Land Ragistry disposal restriction

in respect of any Real Proparly or part of or infterest in any Real Properly title to which is
reqgisterad at the Land Registry {or any unregistered land subject to first registration), the
Company shail apply or consent {o an application being made to the Chisf Land Registrar to
anter the foliowing restriction on the Register of Tille for such Resl Property:

Mo disposition of the registered esiate by the proprieior of the regisfesed estale i fo be
registered without & written consent signed by e proprigtor for the lime being of the charge
dated { ] In favour of [THE LEMDER} referred In in the charges register o F
appropriale, signed on such proprietor's behalf by fis solicitor”.

Tacking

Tha obligation on the part of the Lender to make further advances to the Company is desmed
to be incorporated in this Deed and the Company shall apply to the Chief Land Registrar for a
nota of such obligation to be sntered on the Register of Title of all present and {future registered
Real Property.

FURTHER ASSURAMNCE

{a} The Company shall, at its own expense, promptly do all such acls or exscuts all such
documents (including asssignments, transfers, mogages, charges, nolices and
instructions) as the Lender may reasonabiy specty (and in such form as the Lender
may reasonably reguire].

o perfect the Secwily created or Intended 1o be created under or evidenced by
this Deed {which mey include the exscution of & moiigage, chargs, assignment,
or other Security over all or any of the assets which are, or intended to be, the
subject of this Deed) or for the exercise of any righis, powers and remedies of the
Lender

(il to confer on the Lender Security over any propsrly and assets of the Company
Incatad In any jurisdiction eguivalant or simliar o the Secwrily infended io be
confarred by or pursuant o this Deed; andfor

i tofaciitate the realisation of the assets which are, or intendad to be, the subject
of this Deed.

(b} The Company shall take ali such action as is available to it (including makings all fitings
and registrations) as may be necessary for the purpose of the creation, perfection,



7.1

7.2

8.2

8.3

protection or maintenance of any Sscurity conferred or intended o be conferred on the
Lerder.

UMBDERTAKINGS

The Company covenants and agrees with the Lender that it will, during the Security Period,
comply with the covenants in this Clause 7 (Underfakings).

General
{a} Motification of defaull

The Company shall notify the Lender of any Event of Default or event or clrcumstance
which would, on the expiry of any grace perlod, the giving of notice, the making of any
determination, satisfaction of any ¢ther condition or any combination thereof, constitute
an Event of Default (and the steps, If any, being faken to remady B} promplly upon
pecoming aware of lis ocourrenca.

b} Aythorisations

The Company shall promptly obiain all material consents and authorisations necessary
{and do alt that is needed to mainiain them in full force and effect) under any law of
ragulation of its jurisdiction of incorporation to enable it to perform its obligations under
this Daed and to ensure the legality, validity, enforceability and admisalbliity in svidence
of this Desd in its jurisdiction of incorporation.

(o} Compliance with iaw

The Company shall comply In all respacis with all laws to which it may be subject if
failure to do so would materially impair its abllity to perform its obligations under this

Dead.
Charged Property Generally
{a) The Company shall:

() comply in afl material respects with ail obligations in refation fo the Charged
Property under any present or futura law, regulation, order or Instrument of any
competent authority or other approvals, licences or consents; and

) comply with all material covenants and obligations affecting any of the Charged
Property or the manner of uss of any of it

{b) The Company shall not except with the prior wiitten consent of the Lender, enter into
any onerous ¢r restrictive obligation affecting any of the Charged Proparty,

EMFORCEMENT OF SECURITY

Enforcement
The securlty constituted by this Deed shall becorme immediately enforceable at any time after
the ocourtance of an Bvant of Default which has not been remsdiad or waived by the Lender,

Fowers on enforcement
At any time after the security creatad under this Deed becomes enforceable, the Lender may,
without notice to the Company and whathar or not it has appointed a Recsiver, exercies:

{8} all or any of the powers, autharities and discretions conferrad on maorigagees by the
Law of Property Act 1925 (as varied or extended by this Dead);

() all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insalvency Act 1988) by the insolvency Act 1988; and

{c] afl or any of the powers conforfed by this Deed.

Mo Liability as Mortgagee in Possession

Neither the Lender nor any Recaiver shall be liable fo ancount as & morigagee in possession in
respect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, default or omission for which @ marigagee in possession might otherwise be Hable.
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10.1

POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lender and on any Recelver by this Deed shall operate as
a variation and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1825 and such power shall arise (and the Secured Dbligations shall be deemed due and
payable for that purposs) on excecution of thia Deed.

Restrictions
Sections 93 and 103 of the Law of Property Act 1825 shall hot apply 1o this Deed.

Power of Leasing

Atany fims afler the sacurily crealed by this Deed becomes enforceabls, the Lender may lsase
or make arrangements to lease, at a premium or otherwise, and accept surrenders of leases
without any restriction and in particular without ths need o comply with any restrictions Imposed
by Sections 99 and 100 of the Law of Properly Act 1925,

Discretion

Any liberty or powsr which may be exercised or any determination which may be made
hereunder by the Lender or any Recelver may be exercized or made in iis sbsolufe and
unfettersd discretion without any obligation to give reasons.

Dalegation

Each of the Lender and any Recelver shall have full power o delegate (either generally or
specifically) the powers, authorities and discrations conferrad on it by this Desd {including the
powser of attorney) on such terms and conditions as it shall see fil which delegation shall not
praciuds sither the subsaguent exercise of such powsr, authority or discretion by the Lender or
tha Recsivaer itself or any subssguent deisgation or revocation thereof,

Power to Remedy

if at any time the Company does not comply with any of its obligations under this Desd, the
Lender may {but shall not be obliged to} rectify such default and the Company irrevocably
authorises the Lender, its emplovess and agsents, &l the Company's expanse, to do all such
things a8 are necessary or desirable to rectify such default.

APPOINTMENT OF RECEIVER

Apnointment and Removal

E); At any time after the security created under this Deed becomes enforceable, or if
reguested to do 20 by a Company, the Lender may {by deed or otherwise and acting
through ts authorised officer):

{1 appoint one or more persons jointly or severally to be a Recelver of the whole or
any part of tha Chargad Property;

i remove {so far as it s lawfully able} any Receiver{s} sc appointed;
(i appoint another parsonds) as an additional or replacement Recsiver(s); and
(v appoint one or more persons to be an administrator of that Company.

{lx} Notwithslanding anvthing 1o the contrary in this Deed, neither the obtaining of a
morgtorium by the Company under schedule A1 to the insolvency Act 1886 nor the
doing of anything by the Company with a view Io obtalning such a moratorium (ncluding
any preiiminary decision or investigation) shall be, or be construad as:

{)  anevent under this Deed which causes any floating charge created by this Deed
o orystaliise;

iy anevent under this Deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Company; or

fily & ground undar this deed for the appointment of a Recaiver,

102  Capacity of Recelvers

Each Receiver shall be:



11,
1.1

(a)

(B}

an agent of the Company which shall be sclely responsible for his scts, defaults and
labilities and for the payment of his remuneration; and

gntitled to remuneration for his services 2t 5 rate 1o be fixed by the Lender fromtime o
time {without belng limited to the maximum rate specified in Section 108(6) of the Law
of Property Act 1828},

POWERS OF RECEIVER

General Powers
Every Receiver shall have all the powers:

{a)

(b
{c}

conferved by the Law of Property Act 1825 on mortgagees in possession and rgceivers
appairded under that Act

sat out In schedule 1 1o the Insolvanoy Act 1886; and

cordamred from lime o tme on receivers by siaiute.

Additional Powers

in addition to the powers referrad to in Clause 11.1 (Genserel Powers) a Receiver shall have the
power, 8t the reasonable cost of the Company and either in his own name or in the name of the
Company or {with the writlen approval of the Lender} in the name of the Lender

(&)
{ir}

{e)

(d}

)

{f

(g}
{n}

1o take possession of, collect and get In all or any part of the Charged Property;

1 carry on, menage or conour in carrving on and managing ell or any part of the
business of the Company;

to borrow or reise monay and secure the payment of any money in prionty to the
charges craated by this Deed for the purpose of exercising his powers and/or defraying
any reasonable costs or expanses incurrsd by him In such exarcise;

without the need to comply with any restrictions imposed by Sectionis 82 and 100 of the
Law of Property Act 1825, to ssll, Ist, lease or concur in selling, letting or leasing and
to vary the terms or determine, surrender and to accepd surrenders of leases or
tenancies of or grant options or licences gver all or any part of the Charged Property in
any manner and on such ierms as he thinks fit and the consideration for any such
transaction may consist of cash or of shares or securities of another company {and the
amount of such consideration may be dependent on profit or urnover or be determined
by a third party) and may be payable In a lump sum or in Instalments; all moneys paid
1o the holder of such Security in accordance with such acocounts shall form part of the
Secured Obligations;

to sever any fdures (including trade and tenants fixtures) from the propsrty of which
thay form part, without the consant of the Company;

o exercise all powers, rights and/or obligations under any contract or agresment
forming part of the Charged Property, including, without limitation, all veting and other
rights attaching lo the investments;

to make and effect all repairs, renswals, improvemants, and insurances;

io redeem any prior Security in respect of all or any of the Charged Property and o
setile and pass the accounts of the holder of such prior Security and any accounis 30
setiied and passed will, in the absence of manifest arror, be conciusive and binding on
the Company; ali moneys paid to the hoider of such Security in accordance with such
accounts shali form part of the Secured Chligations;

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
lsasing, ficensing or ctherwise scquiring interests In all or any of the assels of the
Company and to arrangs for any such subsidiaries to lrads or cease to rade an such
fsrms a8 tha Recelver thinks fit;

to teks such procesdings and lo make eny arangement or compromisa which the
Lender or the Recelver may think fit;



12,
12.4

12.2

12.3

12.4

{k) to appoint managers, officers and agents at such salaries and for such periods as the
Recelver may determine;

{n 1o exercise in relation to all or any part of the Charged Property all such powers and
rights as he wauld be capable of exercising if he were the sbsolute baneficial owner of
the Charged Proparty; andfor ‘

{m} to do all oiher acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expsdient for or iIncidental or conducive 1o the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

Application

{a} All moneys received or recovered by the Lender or any Recelver pursuant to this Deed
shall (subject io the rights and claims of any person having security ranking in priority
o the securily constituted by this Deed) be applied in the Tollowing order:

M first, in satisfaction of, or provision for, all reascnable costs, charges and
expenses incurred by the Lender or any Recelver and the payment of the
remuneration of any Rocsiver,

iy sscond, in or towards payment of any debls or claims which are required by law
to be paid in preference 1o the Secured Obligations, but only to the extent to which
such dabts or cialms have such preference;

fRy third, In or towards payrment of all matters referred o in the first ihree paragraphs
of Section 108{9) of the Law of Property Act 1825 (other than the remuneration

of tha Racelver);
{iv) fourth, in or towards satisfaction of the Secured Obligations; and

6 Rith, any surplus shall bs pald to the Company er any other person entitled
tharalo.

{la} Only monay actually paid by the Recelver to the Lender, or received or recovered by
the Lender under this Deed, shall be capable of being applied In or towards the
satisfaction of the Sscured Obligations and the Company shall have no rights in respact
of the application by the Lender of any sums received, recovered or realised by the
Laender under this Deed.

Suspense Accolnt

Untit all Sscured Obligations have bean irrevocably and unconditionally paid and discharged in
full, the Lander and any Recelver may place and kesp for such time as it thinks prudent any
moneys recaived, recovered or realised under or by virtue of this Deed in a separate or suspense
acoount to the cradit of sither the Campany or of the Lender without any obligation 1o apply ali
or any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing to the credit of such suspense account shall bear interest at 8 falr markat rate.

Avolidance of Paymenis

If the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptoy, insolvency, liquidation or similar laws, the lability
of the Company under this Deed and the security constituted hereby shall continue and such
amaount shall not be conslderad to have been Irrevocably pald.

Use of insurance procesds

All moneys recelvable by virlue of any of the Insurance Policles shall be paid to the Lender (or
if not pald by the insurers directly to the Lender shall be held on trust for the Lender) and shall
at the option of the Lender be applied in replacing, restoring or reinstating the Charged Propesty
{any deficiency being made good by the Company) or (axcept where the Company is obliged
{as landiord or tenant} v lay out such insurance moneys under the provisions of any lease of
any Real Property} In reduction of the Secured Qbligations.
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13.2

14.
14,1

14.2

15,
18.1

15.2

14,
16.1

PROTECTION GF PURCHASERS

Recsinis

The receipt of the Lender or iis delegate or any Receiver shall be conclusive discharge to a
purchaser in any sale ar disposal of any of the Charged Property.

Protectlon of Purchasers

No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound {o inguire whether the right of the Lender or such Receiver to exercise any of its powers
has arlsen or becoms exercisable or be concemed with any notice fo the conirary, or be
concernad to ses whether any such delagation by the Lender shall have lapsed for any reason
or have been revoked.

POWER OF ATTORNEY

Appointment

Following an Event of Default, the Company (by way of security and {o more fully sscure the
performance of s obligations under this Deed) Irrevocably apooints the Lender, each person to
whom the Lender shall from fime to time have delegeted the exercise of the power of altormey
confarred by this Ciause and any Recsiver jointly and severally to be its atiorney and In lts name
and on lis behalf o execute, deliver and perfect all documents and o do all things whish the
attornay may consider to be necessary for

{a} carrying out anv obligation imposed on the Company by this Deed that the Company
has falled o perform {including the executien and dellvery of any desds, charges,
assignments or other security and any fransfers of the Charged Property); and

() enabling the Lender and any Recaiver (o exarclse any of the powers conferred on them
by or pursuant o this Deed or by law,

Ratification

The Company ratifies and confirms and agree o rafify and confirm all things done and all
documents executed by any attorney in the exerclse or purporied exercise of 2l or ahy of his
pOWES.

CONTINUING SECURITY

Continuing Securily

The security created by or pursuant to this Deed will be & continuing security for the Sacured
Obligations notwithstanding any intermediate payment or settfement of all or any part of the
Secured Obligations or other matter or thing whatsoever and will be without prejudice and in
addition o and shall not merge with any other right, remedy or security which the Lendsr may
hold at any time for the Secursd Obligations and will not be affected by any release,
reassignment or discharge of such other right, remedy or aacurlty.

Settlernents conditlonal

Any release, discharge or selilement between the Company and the Lender shell be conditional
upon no securlty, disposition or paymant fo the Lender by the Company or any ofher person
being vold, set aside or ordered fo be refunded pursuant to any enactment or faw relaling to
hankruptoy or Insolvency or for any other reason whatsosver, and if stich condition shail not be
fulfiled the Lender shall be entliled io enforce this Dasd subsequenity as if such release,
discharge or setifement had not oocurred and any such payment had not been made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

In addition to any general fien or simiar rights To which it may be entitied by operation of law, the
Lender may at any time and without notice to the Company combine or consolidate all or any of
the Company's then existing accounts with and liabilities fo the Lender and set off or transfer
any sum or sums standing o the credit of any one of more of such accounts in or towards
satisfacton of the Sscured Obligations.

11



16.2 Currency

i7.
17.1

17.2

18,
181

18.2

18.3

18.4

185

18.6

For the purposs of or pending the discharge of the Secured Obligations, the Lender may, in iis
sole discretion, convert any moneys received, recovered or realised in any ourrency under thia
Desd {including the procesds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lender thinks fit,

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time o time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all reasonable costs and expenses {inchuding legal fees) together
with any VAT or girmilar taxes thereon incurred by | in connaction with the preparation, execution,
perfection, amendment, enforcemant, discharge and/or assignment of this Deed. Such
reasonable costs and expenses shall form parl of the Sscured Obligations and shall carry
interast from the date of such demand untll o pald or reimbursed at the Default Rate,

Indemnity

The Company shall, notwithstanding any release or discharge of ail or any part of the security
constituted by this Deed, indemnify the Lender, iis agents, sttorneys and any Receiver against
any action, sroceeding, claim, loss, liabiiity and cost which it may sustain:

{a) in the exercise (or purporied exsreise] of any of tha rights, powers or discretions vested
in them by this Deed {or by law), andfor
{ in connection with or otherwise relating to this Dead or the Charged Froperly.

MISCELLANEOUS

ko Deduction

All payments to be made to the Lender under this Deed shall be made In freely avallable funds
and shall be made clear of and without deduction for or on acoount of tax. if the Company is
required by law to make a tax deduction, the sum payable by the Company shall be increased
to the extent necessary to ensure that, after the making of such deduction, the reciplent of such
surm receives and retaing & net sum sgual 1o the sum which it would have recelved and retained
had no such deduction been made or required to be mads.

Assignment and disclosure of information

The Lender may, with the prior written consent of the Company, assign and transfer all or any
of its rights and obligations under this Deed 1o any holder of a'L.oan Note, The Lender shall be
entitied 1o disclose such information concerning the Company and this Deed as the Lender
considers appropriate to any actual or proposed direct or Indirect succassor or to any person 1o
whom Information may be required to be disclosed by any applicable law.

Ferpetuity Period
The perpetuily period under the rule agalnet perpetuities, if applicable to this Deed, shali be the
period of one hundred and twenty five years from the date of this Deed.

Remedies and Waivers

Mo failure on the part of the Lender fo exercise, or any delay on its part in axercising, any
Colisteral Right shall operate as a waiver thereof, nor shall any single or partial exarcise of any
Collateral Right preclude any further or other exercise of that or any other Coliateral Righd.

Mo Liabillty

None of the Lander, its delegate(s) nomines(s) or any Recsiver shall be llable for any loss by
reason of (a) taking any action permitted by this Dead or (b} any neglect or defauit in connaction
with the Charged Property or (c) taking possession of or realising all er any part of the Charged
Property, sxcept in the case of gross nagligence or wilhyl default upenits part.

Partial Invalidity

if, at any time, any provigion of this Deed Is or bacomes illegal, invalid or unenforceable in any
respect under the law of any Jurisdiction, nelther the lagality, valldity or enforceabliity of the
remaining provisions of this Deed nor of sush provision under the laws of any other jurisdiction
shall i any way be affected or impaired thereby and, if any part of the security intended to ha

12



18.7

19,

20,

21.

24,
22.1

22.2

22.3

created by or pursuant to this Deed Is invalid, unenforceable or ineflective for any reason, that
shall not affect or Impair any other part of the securily.

Certificates

A cerificate of the Lender specifying any emount due from the Cornpany shail, in the absence
of manifest error, ba prima facie evidence of such amount.

MNOTICES

{a) All notices under or in connection with this Deed shall be given In writing in English and
may be made by fax or letter.

(b} The address end fax number (and the depariment or officer, if any, for whose sttention

the communication is to be made) of sach parly is:

fy in the case of the Company, to ils registered address for the attention of the
diractors.

iy inthe case of the Lender, to lts address first written above,

or any substiiute address or fax number or department or officer as the parlies may
notify to edch other by not less than five Business Days’ notice.

{c) Any notice o the Company will be effective, if by way of lefler, whan it has besn left ai
ihe relavant address or two Business Days after being deposited In the post, postage
prepaid, in an eovelope corectly addressed to the addresses,

{ci} Any notice to the Lender will he effective only when aclually recelved by the Lender,
COUNTERPARTS

This Desd may be executed in any number of countarparts, each of which iz an original and afl
of which togather evidances the same agresment,

GOVERNING LAW

This Deed and any non-contractuat obligations arising out of or in connection with itare govarmad
by and shall be construed in sccordance with English law,

JURISDICTION

English Courls

The cotrts of England have exclusive jurisdiction to seitle any disputes (a "Disputie”} arising out
of, or connscted with thls Desd {including 2 dispute regarding the existence, validity or
termination of this Deed or the consequences of its nuility).

Convenient Forum
The parties agree that the courts of Engiand are the most appropriate and convenient cours 1o
settle Dispules between them and, accordingly, that they will not argue to the contrary,

Exclusive Jurisdlietion

This Clause 22 is for the benaflt of the Lender only. As a result and notwithstanding Clause 22.1
{English Courts), it does not prevent the Lender from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law the Lender may take concurrent
proceedings in any number of jurisdictions,

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Company
and iz delivered by them on the date first specified above,
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Scheduls 1
REAL PROPERTY

Part A
Registered Land

 Address Title Number

Fart B
Linregistered Land

Document describing the Real Prﬁﬁerty

Date Bocument Parties

Address
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COMPANY
Executed as a DEED by
MINICABIT LIMITED by:

In the presance of;

Witness signaturs ..,

FARRUKH MAHMU

Wilness name

{Mock capitals)

Wiinass address

LENDER
Exscuted as a DEED by

= LoeAarES LAlLKegS

{Frint Lender nama)

in the presence of;

Witrness signature

Witness names DMD & WC.%'I

RN LY P T3 o PP i A

(block capitals)

Witness addrass .,

Director

(Lender's signatura)




