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Registration of a Charge

Company name: MINICABIT LIMITED
Company number: 07395202

X6CZHERS

Received for Electronic Filing: 03/08/2017

Details of Charge

Date of creation:  27/07/2017
Charge code: 0739 5202 0003
Persons entitled: JOHN MICHAEL CAINES
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 0003

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 smadeon 2. 1 ‘75"{3 2017 by

{1} MINICABIT LIMITED, s company incorporated undsr the laws of England and Wales with
company registration number 07388202 whose registered address 1s at 80-83 Long Lane,
London, EC1A BET {the "Company”)

in favour of
(2) “ﬁe&”‘ ...... Midned  Chongs {tnsert Lender's Name) of
o Gl tlon P“‘*"b& ....... Gode {Insert Lender's Address)

{the "Lender").
IT I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
in this Deed:

“Aocount Bank” means any bank or financial institution with whom the Company holds an

account, from time 1o time.

“Charged Property” means all the asseis of the Company which froam time to time are the
subject of the security created or expressed {o be created in favour of the Lender by or pursuant

o this Diead.

“Collateral Rights” means all rights, powers and remedies of the Lender provided by or pursuant

o this Dead or by law.

“Default Rate" means the rate of two par cent. per annum above the Bank of England's base

rate.

“Environment’ means the alr {including the air within buildings and the alr within other natural
or man-made structures above or below ground), water {ncluding ground and surface watar]
and land {including surface and sub-surface soil) and any other meaning given to the term under

Environmsnial Law,

“Environmeantal Law’ means any law sonceming the protection of the Environment or human
health, the condition of any praperty or of any place of work or the praduction, storage treatment,
transport or disposal of any substance capable of causing harm to any living organism or the

Environment,

“EU Regulation” means the Council of the European Union Regulation No. 1346/2000 on

insclvency procesadings.
"Evant of Default” has the meaning given to it in the Loan Note Instrument.

“Finance Documents’ means the Loan Note Instrument, the Loan Notes, this Deed, and any

cther document designated as such by the Lender and the Company.

“Financial Collateral” shali have the same meaning as in the Financial Collateral Regulations.

“Financial Collateral Regulations”™ means the Financial Collateral Arrangements (No. 2]

Regulations 2003 (8.1, 2003/3228).
“Floating Charge Property” has the meaning given in Clause 3.2 (Floating Charges).



“Indabisdness” means any obligation 1o pay Or repay mongy, present.or fulure, whether actual
or contingent, sole or joint and any guarantee or indemnity of any of those obligations,

“ingurance Policy” means any policy of insurance and cover note in which the Company may
from time to tima have an Intarest,

*Intellectual Property” means;

{a) all presant and future patents, trade marks, service marks, designs, business names,
copyrights, design rights, moral rights, Inventions, confidential information, knowhow
and other intsllectual properly rights and interasts, whether ragistered or unregisterad;

{b the bensafit of all applications and rights o use such assetls; and
{c all Relatad Rights.

“Invesiments’ means:

{a) anv stecks or other securities, whether hald directly by or to the grder of 2 Company aor
by any trustee, fiduglary or dearance system on lts behalf; and

{b} all Related Rights (Including all righis against any such trustee, fiduciary or clearance
systam),

*Investrnent Derivative Rights” means afl dividends, interest or distributions and &l other
rights and beneflts of an income naturs agoruing at any tme in respect of any Investmeant.

“Issuer” means the issusr of any Investment,
" oan Notes' means tha convertible loan note(s) issued by the Company in favour of the Lender;

" man Note Instrument” means the loan note instrument entared Into by the Company and
dated on or about the date of this agreemant.

“Matarial Contracis” means:

{a) any contract entered inte by the Company that may from time 1o time be agreed in
writing between the Lender and the Company as a Matsrial Contract; and

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

{a) all equipment, machinery and all other assets of a similar nature which are now, or at
any fime after tha date of this Desd become, the property of the Company; and

{b) all Felated Rights,

“Real Property’ means the Company's esiates or interests In all freehold {including
commenhold), leasshold or other immovable property (including the property specified in
Schedule 1 {Real Properly)), and any buildings, fidures or fitlings from time to time situated on
ar forming part of such proparty, and includes all Related Rights.

“Recelvables” means:

{a) ali present and future book and other debts and monetary claims owing to a Company,
and

(b} gl Related Rights.

“meceiver’ means a receiver or recelver and manager or administrative racelver appointed
pursuant to tha provisions of this Deed or any applicable law.

“Helated Righis" means, In relation o any asset,

{a} the proceeds of sale of any part of that asset;

{tr) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{c) all rights, benefits, claims, contracts, warranties, remedies, security, indemnitiss or

covenahts for e In respect of ihat aseel and
{d) any income, mongys and proceeds paill or payable in respect of that assel.
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1.3

1.4

1.5

“Secured Obligations™ means all present and future obligations and labilities of the Company
1o the Lender, whether zctual or contingent and whether owed joinfly or severslly, as principal
nr surety or in any other capaclly under or in connection with the Finance Documents, together
with gl interest {including, without limitation, default Interest) accruing in respact of those
obligations or labiiities except for any money or liabliity which, If it were s0 Included, would cause
the infringement of section 878 or 679 of the Companies Act 2008,

“Sgourity" means any morlgage, charge, pledge, lien or other security Interest securing any
obligation of any person or any other agreement or arrangemaent baving 2 similar efiect.

*Security Financial Collateral Arrangement” shall have the sams meaning as in the Financial
Collateral Ragulations,

“Securily Perlod” means the period starting on the date of this Deed and ending on the date on
which ail the Secured Obligations have been unconditionally and irrevosably paid and
discharged in full and no further Secured Obligations are capable of being oulstanding,

interpretation

Iy this Desad:

(&) clause and schadule headings are for convenience of reference only and shall not affect
the construction of this Deed;

(B} references to Clauses and Schedules are references to the Clauses of and Schedules
{o this Deed;

(e references to this Deed or any other agreemant or instrument shall be construed as

referances to thal agreement or instrument as amended, novated, supplemented,
extended or resiated;

() references to & person shall be construed to Include that person's assigns, transferees
or successors in tile and shali be construed as Including any individual, firm, trust,
partnership, joint venture, company, corporation, uningorporated body of persons or
any stale or agency thereof, whether or not having separate lsgal personality;

{e) references to a provision of law are refersnces o that provision as amended or re-
enactad;

H words importing the singular shall includa the plural and vice versa and words denoting
any gender shall include all genders;

{9 the words “including” shall not be construed as limiting the generality of the words
praceding it

Third Party Rights
A person who Is not a party ta this Deed has no right undaer the Contracts (Rights of Third Parlies)
Act 1908 or otherwise to snforce or enjoy the benefit of any term of this Deed.

tncorporation of Terms

The terms of any Finance Documents and of any side letters between any of the parties thereto
are Insorporated in this Deed to the extent required to ensure that any disposition of Raal
Property contained In this Deed is a valld disposition in accordance with Sectlon 2011 of the Law
of Property {Miscellansous Provisions} Act 1888,

EHect s & Dead
This Deed is intended o take sffect as a desd, nolwilhstanding that the Lender may have
exacuted it under hand only,

COVENANT TO PAY

The Company covenanis that it will, on demand, pay and discharge the Secured Obligations {0
the Lender when dus,

GRANT OF SECURITY

Fixed Charges
The Company with full title guarantee charges in favour of the Lender as continuing gacurity for
the payment and discharge of the Ssoured Obligations:
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3.3

{d}

(o}

{6

{a)
h)

(i)
{0
(k)
(i
{rm}
{n}

(o}

by way of lagal mortgage, the Real Property and all Related Rights;

by way of fixed charge, any Real Property and all Related Rights now or at any ime
after the date of this Dasd belonging o the Company (other than propserly morigaged
under Clause 3.1{(a) abova);

by way of fixed charge, all Related Righis in relation the Res! Properly charged
pursuant {o this Deed;

by way of fized charge, all Plant and Machinery and other fixtures and fittings attached
o any Real Property;

by way of fixed charge, all vehicles, computers, office and other equipment ownad by
the: Company, both present and fulurs,

by way of flxed chargse,

(i) all present and future bank accounts, cash al bank and credit balances of the
Company with any bank or other parsan;

(i} &l Related Rights in refation t© the accounts chargaed pursuant 1o Clause 3,1(H{)
above;

by way of fixed chargs, all present and future Recelvables;
by way of fixed charge:

it &l pesent and fulure Investmants;

{in  all Investment Derivative Rights; and

(i) where any Investment is held in e system for the deposit and seftlement of
transactions in Investments, ail rights against the operator of such system or any
participant in respect of such Investment; )

by way of fixed charge, all present and future Inteliactual Property;

by way of fixed charge, the goodwlll of the Company,;

by way of fixed charge, the uncalled capital of the Company;

by way of flxéd charge, all righte, Interasts and cialms in the Insurance Policies;
by way of fixed charge, all rights, interests and claims in the Malerial Contracts;

by way of fliked charge, the benafits of all licences, consents and authorisations-held in
connection with its business or the use of any Charged Property, and the right to any
compensation in respect of any of them; and

by way of fixad charge, all rights, interests and claims in any pension fund now ot in the
futurs.

Floating Charges
Each Company charges and agrees to chargs by way of first floating charge all of its prasent
and future:

{a

{h)

assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed morigage or charge pursuant fo Clause 3.1 [Fixed Charges, or any other provision
of this Deed; and

{(whether or not effectively so charged or assigned) heritable property and all other
property and assetls In Scofland,

{{a) and (b} above fogether being the “Floating Charge Property™).

Chialifying Fioating Charge

Paragranh 14 of schedule B1 of the Insolvency Act 1688 shall apply o any floating charge
created by this Deed (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 18886).
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4.2

Financlal Coliataral

Ta the exient that the Charged Property constitutes Financial Collateral, the Company agreas
that such Charged Froperly shall be held or designated s0 as to he under the control of the
Lender (or by @ person acting on #s behall) for the purposes of the Financial Coligteral
Regulations. To the exient that the Charged Properly constitutes Financial Collatera! and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this Deed, the
Lander shall have the right at any time after this Deed becomes enforceable, to appropriate all
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 {8} in the case of cash, the amount standing to the credit of any account, together with
aocrued but unpostad interest, at the time the right of appropriation ig exarcised, and (b} In the
case of investments, the markst price of that Charged Property at the time the right of
appropriation ls exercised, as listed on any racognised market index, or as determined by such
other method as the Lender may select {acting reasonably). The Company agrees that the
mathods of valualion providad for in this Clausa are commerclally reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulations.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lender may at any tima by notice in writing to the Company immadiately convart the floating
charge creatad by Clause 3.2 (Floating Charges) Info a fixed charge as regards any properly or
assels specified in the notice if an Event of Default has ooourred and is continuing.

Automatic Conversion
{a) i, without the prior written consent of the Lender,

(i the Company disposes of any of the Fioating Charge Property other than in the
ordinary course of rading on an arm's langth basls or as otherwiss with the prior
written consant of the Lendsr; or

(i)  any person levies or attempls to levy any disiress, axeculion or other procass
against any of the Charged Property, or

i) & resolutlon is passed or an order is made for the winding-up, dissohation, or ra-
organisation of or any steps are teken for the appointment of an administrator in

respect of the Company,

the floating charge created under Clause 3.2 (Floaling Charges) by the Company wil
automatically be converted iwithout notice) with immediate effect into a fixed chargs in
respect of the relevant Ficating Charga Property,

fb} &t any time after the finating charge constituted under this Deed shall have crystaliised
as o fxed charge over all or part of the Charged Property pursuani to this Clause 4 but
befors the appolntment of any Recelver pursuant hereto, the said fixed charge shall
upon the wiitlen consent of the Lender ceass i atiach 1 the assets then subjecttg the
fixed charge and shall again subsist as a floaling charge.

{c) Tha floating charge created undar this Deed shall not convert into a fixed charge solely
by reason of a moraiorum being obialned under the Insolvency Act 2000 (or anything
done with a view o obtaining sueh a moratorium) in respect of the Company.

PERFECTION OF SECURITY

Deposit of Tithe Documents
If requested by the Lender (acting reasonably), the Company shall deposit with the Lender:

{a) sl deeds and documents of titls relating {o the Charged Property;
(& ali Insurance Policies o which the Company is entitled 1o possession; and
fe) at the request of the Lender, all certificates relating to the Investments togather with

stamped siock transfer forma executsd in blank and other documents as the Lander
rriay from Hme o time raquire for parfecting its fitle o the Investments or for vesting or
enabding it to vast the Invesiments in fiself or its nominees or in any purchasar and
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declarations of trust in favour of the Company executed by afl parsons {other than the
Company) In whose name the invesiments are registarad.

Motices of Assignment
¥ an Event of Default has ocourred and is continuing, the Company shall, promptiy following
raquest by the Lendar

{a} give notics, iy such form notified to the Company, {0 sach Acocount Bank of the charging
of the Company's rights and interest in its bank accounts and shall procurs that each
Account Bank will promptly provide an acknowledgemiant o the Lender of such nolice;

{b) give notiee, In such form netifled to the Company, to each person with whom the
Company has enlered into a Material Contract of the charging of the Comipany’s rights
and interest in and under such Materlal Confract and shall procure that each addresses
of such notice will promptly provide an acknowledgement to the Lender of such notice;
and

() give notice. in such form notified to the Company, to esch insurer with whom the
Company has an Insurance Polioy of tha charging of the Company's rights and interest
in and under such Insurance Policy and shall procure that esch addresses of such
notics will prompily provide an acknowledgemeant to the Lender of sush notice.

Registration of intellectual Property
The Company shall, if requasted by the Lander, execule ol such doouments and do all acls that
the Lender may reasonably reguire {o record the inferest of the Lender in any registers refaling
o any registered Intellactual Property.

Land Registry disposal restriction

in respect of any Real Froperly or part of or Interest In any Real Properly title to which is
ragistered at the Land Registry {or any unregistered land subject to first registration), the
Company shall apply or consent to an application being made o the Chief Land Registrar to
anter the following restriction on the Register of Title for such Real Froperty:

“Mo disposition of the registered sstale by the proprietor of the regisfersd esfele is o be
registerad without & wnitten consant signed by the propifetor for the Hme being of the charge
dated | § in favour of [THE LENDER] referred fo In the charges register of, If
approprate, signed on such propristor's befaif by s solfciior”,

Tacking

The obligation on the part of the Lender to make further advances to the Company is deemed
to be incorporsted in this Deed and the Company shall apply to the Chief Land Registrar for a
note of such obligation o be entered on the Reglstar of Title of all present and {ulure registered

Real Propsarty.
FURTHER ASSURANCE

{=) The Company shall, at its own sxpsense, promptly do all such acls orf exscuts alf such
documents {including assignments, transfers, morigages, charges, notices and
instructions) as the Lender may resscnably specify {and in such form as the Lender
may reasonably require):

i o perfect the Security crested or intendad o be cresied under or evidenced by
this Deed {(which may include the executlon of & morigage, charge, assignment,
or other Ssourity over sl or any of the asseis which arg, or intendad o be, the
subject of this Deed) or for the exercise of any rights, powers and remadias of the
Lender;

i 1o confer on the Lender Securily over any property and assets of the Company
located in any jurisdiction equivalent or similar to the Security intended tu be
confarrad by or pursuant o this Deed; and/or

i) io facilitate the realisation of the assets which are, or intended o be, the subject
of this Deed,

{b} The Cornpany shall take all such action as is avallable o i {including makings all filings
and registrations) as may be necassary for the purpose of the creation, perfection,
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mrotection or maintenance of any Security conferred or intended o be confarred on the
Laender,

UNDERTAKINGS

The Company covenants and agreas with the Lender that it will, during the Security Perlod,
comply with the covanants in this Clause 7 (Underlakings).

Ganeral
{(a} MNotification of default

The Company shall notify the Lendsr of any Event of Default or everd or circumstance
which would, on the expiry of any grace perind, the giving of notice, the making of any
detarmingtion, satisfaction of any other condition or any combination thereof, constifute
an Event of Default (and the steps, if any, being taken fo remedy it) promplly upon
becoming aware of ite occurrence. ’

(b Authorisations

The Company shall promptly obtain all material consents and authorisations necessary
{and do ail that is nesded o maintain them in full force and effect) under any law or
reguiation of its jurisdiction of incorporation to enable 1t o perform s obligations under
this Deed and to ensure the legslily, validity, enforceabilily and admissibility in evidsncs
of this Deed in itg jurisdiction of incorporation.

i Compliance with law

The Company shall comply in all respects with all laws to which It may be subject if
fallure to do so would materially impsalr its abillly to perform its obligations under this
Dead.

Charged Property Generally
{a} The Company shal:

0y comply in all material respects with all obiigations in relation to the Charged
Properly under any present or future law, regulation, order or instrumeni of any
compeient authority or other approvals, icences of consents; and

iy comply wiih all material covenanis and obligations affecting any of the Charged
Property or the manner of use of any of it

{} The Company shall not except with the prior written consent of the Lender, enter inlo
any onarous of restrictive obligation affecting any of the Charged Froperty.

ENFORCEMENT OF SECURITY

Enforgemsnt

The security constituted by this Deed shall become immediately enforcesbie at any time after
the oocurrence of an Evant of Defaull which has not been remediaed or waived by the Lendar,

Powers on enforcemant
Al any time after the securlty created under this Deed becomes enforceable, the Lander may,
without notice to the Company and whether or not it has appointed a Recelver, exercise:

{a} all or anv of the powers, authorities and discretions conferred on mortgagees by the
Law of Property Act 1925 (as variad or exisnded by this Used);

{b} all of the powers conferred on the holder of a qualifying floating charge {as defined in
the Insolvency Act 1988) by the Insolvency Act 1986; and

(o all or any of the powers confarred by this Deed.

Ko Liability as Morigages in Possession

Neither the Lender nor any Recelver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Properly or be liable for any loss upan raalisation or for
any neglest, default or omission for which & morlgages In possession might otherwise be liable.
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10.
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 slatulory power of sals under Section 101 of the Law of Property
Agt 1925 and such power shall arise (and the Secured Obligations shall be desmad dus and
payable for thal purpose) on execution of this Deed.

Restrictions
Zectlons 93 and 103 of the Law of Propariy Act 1925 shall not apply to this Deed.

Power of Leasing

At any Hime after the securily created by this Deed becdomas enforceable, the Lender may lease
or make arrangements {o lease, at & pramium or otherwiss, and accept surrenders of leases
without any restriction and In particular without the need to comply with any resiristions imposed
by Sections 99 and 100 of the Law of Properly Act 1625,

Discration

Any liberly or powsr which may be exercised or any determination which may be made
heraunder by the Lender or any Recelver may be exercised or made in s absolute and
unfetiered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver shall have full power to delsgate {elther generally or
specifically} the powers, authorities and discretions conferred on it by this Deed ({including the
powar of atiorney) on such terms end conditions as it shall see fit which delsgation shall not
praciude either the subssguent exercise of such power, auihosity or discration hy the Lander or
the Recsiver itsslf or any subsequent delegation or revocation thereof,

Power io Remedy

If at any time the Company does not comply with any of its obligations under this Deed, the
Lender may {but shall not be obliged o) rectify such defauit and the Company Irrevocably
authorises the Lender, its smplovees and agants, at the Company's expanse, to do all such
things as ara pacessary or desirable to rectify such default.

APPOINTMENT OF RECEIVER

Appolntment and Ramoval
{a} At any time after the securily created under this Deed becomes enforceable, or if
requesied to do so by a Company, the Lender may {by deed or otherwise and acting

through s authorised officer):

i appoint one or more persons jointly or severslly to be a Recelver of the whole or
any part of the Chargad Propery,

(1 remove {so far as it is lawfully able) any Receiver(s) so appaintad;
(] appoint another person{s) as an additional or replacement Récaiver(s), and
{ivi appoint one or more persons to be an adminisirator of that Company.

(B} Notwithstanding anyihing lo the contrary in this Deegd, neither the obiaining of a
moratorium by the Company under schedule Al to the Insolvency Act 1988 nor the
doing of anything by the Company with 2 view to obtaining such 2 meratorium (including
any preliminary dedision or investigation) shall be, or be consirued as:

iy an svent under this Déed which causes any floaling charge created by this Dead
to crystallise;

(#i  aneventunder this Deed which causes any restdction which would not otherwise
apply iv be Imposed on the disposal of any properly by the Company; or

I & ground under this deed for the appointment of a Recaiver,

10.2 Capacity of Recelvers

Each Receiver shali be:
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{a) an ageni of the Company which shall be solely responsibie for his acts, defaults and
liabiities and for the payment of his remuneration; and

{b} sntitlad to remunaration for his services at 2 rate to be fixed by the Lander from tme to
time {without being limited to the maximum rate spacified in Section 102(6) of the Law
of Property Act 1925),

FOWERS OF RECEIVER

General Powors
Every Hecaiver shall have all the powers:

{al conferrad by the Law of Property Act 1825 on morlgageass in posseassion and receivers
appointed under that Act;

(o} set out In schedule 1 to the nsolvency Act 1886, and
(e gonferred from time to time on receivers by statuta.

Additional Powars

in addition fo the powers referred to in Clause 11.1 (General Powers) a Receiver shall have the
power, & the reasonable cost of the Company and eithar in his own name or In the name of the
Company or {with the writien aporoval of the Lender} in the naime of the Lendsr

{a o take possession of, collect and get In 8!l or any part of the Charged Property;

o} 1o carry on, manage of concur ip carrving on and managing all or any part of the
business of the Company;

{ch W0 borrow o ralse money and secure the paymant of any money in priorily to the
charges created by this Deed for the purpose of exercising his powers andlor defraying
gny raasonable cosls or expansas incurred by him in such exercise;

{d) without the need to comply with any restrictions imposed by Sections 88 and 100 of the
Law of Property Act 18285, o sell, I8!, lsase or concur in selling, lefting or lsasing and
@ vary the terms or determine, surrendar and to accept surrenders of leases or
tenancies of or grant options or igences over all or any part of the Charged Property In
any manner and on such terms as he thinks fit and the considergtion 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 lurnover or be determinad
by a third party} and may be payable in 2 lump sum or In instalments; all moneys pald
to the holder of such Security In aguordance with such accounts shall form part of the
Secured Obligations;

{2} to sever any fixures {including trade and tenants fixtures) from the property of which
thay form part, without the consent of the Company,
i to exercise all powers, rights and/or obligations under any condract or agresment

forming part of the Charged Properly, including, without limitation, sl voting and cther
rights atfaching to ths Investhents;

{g} o make and effect il repairs, renewals, Improvements, and Insurances,

{h} to redeem any prior Security in respect of all or any of the Charged Property and 1o
setile and pass the accounts of the holder of such prior Securily and any accounts so
sstled and passed will, in the absence of manifest error, be conclusive and binding on
the Company; all moneys pald to the holder of such Securlty in accordsnce with such
accounts shall form part of the Secured Obligations;

0 to promote the formation of subsidiaries of the Company for the purpose of purchasing,
lsasing, iicensing or othetwise acguiring interests in all or any of the assels of the
Company and o arrange for any such subsidiaries o trade or cease (o trade on such
tarms as the Recsiver thinks it

0 fo take such procesdings and to make any arrsngement or compromise which the
Lender or the Receiver may think fit,
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(i} to appoint managers, officers and agents at such salarfes and for such periods as the
Recsiver may delarming;

()] i exercise v relation to all or any part of the Charged Properiy slf such powers and
rights as he would be capable of exarcising if he were the absolute beneficlal owner of
the Charged Property; and/or '

{rm) o do alf other acts and things a5 may be considered by the Receiver te be incidental
ar conducive io the above or otherwise expedient for or incidental or conduclhve o the
prasarvation, Improvement or realisation of the Charged Property.

APBLICATION OF MOKEYS

Application

{&} All moneys recelved or recovered by the Lender or any Recelver pursuant to this Dead
shall (subject to the rights and clalms of any person having securily ranking In priority
to the securlty constituted by this Deed) be applisd in the following order:

{y first, In satisfaction of or provision for, all reasonable costs, charges and
expenses incurred by the Lender or any Recelver and the paymeni of the
ramuneration of any Receivern

i second, in of towards payment of any debis or olaims which are required by law
io be paid in preference to the Secured Obligations, but only o the extent to which
such debis or claims have such preference;

fiiy  third, in or lowards payment of all matiers referrad (¢ In the first three paragraphs
of Section 108(8) of the Law of Property Act 1825 (cther than the remuneration
of the Receiver);

i)y fourth, in or towards satisfaction of the Secured Obligations; and

fv)  fifth, any surplus shali be paid fo the Company or any oiher person entitied
theratn,

{b} Only monay actually pald by the Receiver to the Lender, or received or recovered by
the Londer under this Deed; shall be capable of being applied In or towards the
satisfaction of the Sacured Obligations and the Company shall have no rights in respet
of the application by the Lender of any sums received, recovered or realised by the
Lender under this Deed.

Suspenae Account

Until all Secured Obligations have baen Irrevocably and unconditionally pald and discharged in
full, the Lendsr and any Recelvar may place and keep for such time as it thinks prudent any
moneys recelved, recovered or realised under or by viriue of this Deed in a separate or suspanse
account to the credit of either the Company or of the Lender without any obligation to apply all
or any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing io the credit of such suspense acoount shall bear interest at s falr market rate.

Avuidance of Payments

1§ the Lender reasonably considers that any amount paid or oredited to it is capable of being
avoided or reduced by virtue of any bankrupley, insolvency, liquidation or similar laws, the liability
of the Company under this Deed and the security constituted hereby shall continue ard such
amount shall not be considared to have been irrsvonebly paid.

Use of Insurance proceads

All moneys receivable by virlue of any of the Insurance Policies shall be paid to the Lender (or
if not paid by the insurers directly to the Lender shall be held on trust for the Lender) and shall
at the option of the Lander be applied In replacing, restoring or reinstating the Charged Property
{any deficiency being made good by the Company) or (except whers the Company is obligad
{ss landiord or tenant} 1o lay oul such ingurance maoneys under the orovisions of any leass of
any Real Property) in reduction of the Secured Obligations.

10
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134

13.2

14,
14,1

14.2

15.2

18,
18.1

PROTECTION OF PURCHASERS

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

Protection of Purchasars

No purchaser or other person dealing with the Lender or its delegate or any Recsiver shall be
bound to inguire whather the right of the Lender or such Receiver fo exercise any of its powers
hes arigen or hecome axarcisable or be concerned with any nollce to the contrary, or be
concerned 1o ses whethsr any such delagation by the Lender shall have lapsed for-any reason
or have heen revoked,

POWER OF ATTORNEY

Appointment

Following an Event of Default, the Company (by way of securily and o more Tully securs the
performance of its obligations under this Dead) irrevocably appoints the Lender, each person to
whorm the Lander shall from time (o time have delegatad the exercise of the power of atforney
conferred by this Clause and any Recsiver jointly and saverally 10 ba its atiorney and in its name
and on its behslf 1o execute, deliver and perfact all documents and {0 do all things which the
attorney may consider o be necessary for

{&) carrying out any obligation imposed on the Company by this Daed that the Company
has failed to perform {including the execution and delivery of any deeds, charges,
assignments or other security and any trangfers of the Charged Property); and

{b} anabling the Lender and any Raceber to exercise any of the powers confarred on tham
by or pursuant to this Dead or by law.,

Ratification

The Company ratifies and confirms and agree to ratify and confirm all things done and all
documants execuied by any attorney n the exercise or purported exercise of all ar any of his
pOWers,

CONTINUING SECURITY

Continulng Securlty

‘The sacurily created by or pursuant to this Deed will be a conlinuing security for the Sacured
Obligations notwithstanding any Inlermeadiate payment or settlement of alf or any part of the
Secured Obligations or other matter or thing whatscever and will be withoui prejudics and in
addition o and shall not merge with any other right, remedy or security which the Lender may
hold at any time for the Secured Obligations and will not be affected by any release,
reassignment or dischargs of such other right, remedy or sacwity.

Sattternenis conditional

Any relsase, discharge or settiement batween the Company and the Lander shall be conditional
upon no sscurity, disposition or payment to the Lender by the Company of any cther person
heing void, set aside or ordered o be refunded pursuant to any enactment or law relaling to
bankrupicy or insolvencgy or for any other reason whatsoever, and If such condition shall not be
fulfiled the Lender shall be entitied o enforce this Desd subsequently as If such release,
discharge or settiement had not occurred gnd any such payment had not been made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

in addition to any general Ben or similar rights to which it may bs 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 exieting accountis with and liabiliies to the Lender and sat off or transfer
any sum or sums stending to the credit of any one of more of such acoounts in or towards
salisfaction of the Securad Ohligations.

i
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17,
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17.2

18.
18.1

18.2

18.3

18.4

18.5

18.8

Currency

Far the nurpose of or pending the diacharge of the Securad Obligations, the Lander may, in fis
sole discretion, convert any moneys recelved, recovered or realised in any currency under this
Dead {including the proceeds of any previous conversion under this Clauss) from their existing
currency into any other currency at such rate of rates of exchange and at such fime as the
Lender thinks fit,

EXPENSES AND INDEMNITY

Expenses

The Comparny shall, from time o Yme on demand of the Lender, pay or reimburse the Lendar
on & full indemnity basls for all reasonable costs and expanses {including legel fees) together
with any VAT or similar taxes thereon incurred by it in connection with the preparation, execution,
marfection, amendment, enforcement, discharge andior assignment of this Deed. Such
regsonable costs and sxpenses shall form part of the Secured Obligations and shall carry
interest from the date of such demand untll so paid or reimbursed at the Default Rate,

Indemnity

The Company shall, notwithstanding any releass or dischargs of all or any part of the security
constituted by this Dead, indemnify the Lender, its agents, atiorneys and any Recaiver against
sny action, proceeding, clalm, lass, llabilly and cost which it may sustain:

{a} in the exerciss {or purported exercies) of any of the rights, powsrs or digcretions vested
in them by this Dsed {or by law}; andfor

) in connection with or otharwise relating to this Dead or the Chargad Froperty.

MISCELLANEQUS

No Deduction

All payments to be made to the Lender under this Deed shall be made in freely available funds
and shall be made clear of and withouwt deduction for or on acoount of tax. i the Company s
required by law to make 2 tax deduction, the sum payable by the Cormpany shall be increased
i the extent necessary o ensure that, after the making of such deduction, the recipient of such
sum receives and retaing a net sum aaual to the sum which it would have received and retained
had no such deduction been made or required fo be made.

Assignment and disclosure of information

The Lender may, with the prior written consent of the Company, assign and transfer ail or any
of its rights and obligations under this Deed to any holder of a Loan Note, The Lender shall ba
antifiad to disclose such information concerning the Company and this Deed as the Lender
considers appraprate o any aclual or proposed direct or indirect successor or to any person (o
whem information may be required to be disclosed by any applicable law,

Parpetuity Period
The perpetulty period under the rule against perpetuities, I applicable to this Deed, shall be the
paeriod of one hundred and twenty five vears from the dats of this Dead.

Remedies and Walvers

No failure on the part of the Lendsr fo sxerclse, or any delay on s parl In exsroising, any
Collateral Right shall cnerate as a walver thereof, nor shall any single or partial sxercize of any
Collateral Right preciude any further or other exercise of that or any ofher Coliateral Right.

Mo Lishility

None of the Lender, its delegate(s) nomings(s) or any Recslver shall be liable for any loss by
reason of {8} taking any action permitied by this Deed or (b) any neglect or default in connaction
with the Charged Property or (c) taking possession of or realiging all or any part of the Charged
Property, except in the case of gross neglipence or wilful defauit upon iis part,

Partial Invalidity

If, at any time, any provision of this Deed is or becomss llegal, invalid or unenforceable in any
respect under the law of any jurisdiction, neither the legality, validity or enforceabiiity of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
ghall in any way be affacted or impaired thersby and, if any part of the security imendad 1o be
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18,

20

21,

22,
22,1

22.2

22.3

created by or pursuant to this Deed iz walid, unenforceatle or ineffentive for any reason, that
shall not affect or impalr any other part of the sacurihy,

Cartificates
A certificate of the Lender specifving any amount dus from the Company shall, in the absence
of manifest error, be prima facle evidence of such amount,

NOTICES

(&} All notices under or in connection with this Deed shall ba given in writing in English and
may be mada by fax or letter.

{h) The address and fax number (and the depariment or officer, If any, for whose attention

the communication Is to bs made) of each party is:

i  in the case of the Company. to iis registered address for the attertion of the
directors,

{iiy Inthe case of the Lender, to its address first writtan abova,

or any substilute address or fax number or department or officer as the partiss may
notify to each other by not less than five Business Days' notice.

{e) Any notice to the Company will be efective, if by way of lstier, when it has been le® gt
the relevant address or two Business Days after being deposited in the post, postage
prepaid, in an envelope correctly addressaed to the addresses,

G} Any notics to the Lendsr will be sflective only when actually receivad by the Lendsr,
COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and afl
of which together evidencs the same agreement.

GOVERNING LAW

This Dead and any non-contractual abligations arfsing out of or In connection with itare governead
by and shall be construed in sccordance with English faw.

JURISDICTION

English Couits

The courts of England have exclusive jyrisdiction to séttle any dispules {a "Dispute™ arising out
of, or connecled with this Deed (Including a dispute regarding the existence, validity or
termination of this Deed or the conseguences of Its nullity).

Convenlent Forum
The pariies agree that the couris of England are the most sppropriate and convenient courts to
seftie Disputes between them and, accordingly, that they will not argue to the contrary.

Exclusive Jurlsdiction

This Clause 22 i3 for the benefit of the Lender only. As a result and notwithstanding Clause 22.4
{English Gourts), it does not prevent the Lender from taking proceadings relating to a Dispuie in
any other courls with jurlsdiction. To the exient aliowsed by law the Lender may teke conourrant
proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lendsr and EXECUTED AS A DEED by the Company
and is deliverad by them on the date first spacified sbove,
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Scheduie
REAL PROPERTY

Part A
Reglstered Land

Address Title Number

Part B
Unregistered Land

Document describing the Real Property

Gate Document Farties

Address
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