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Registration of a Charge

Company name: MINICABIT LIMITED
Company number: 07395202
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Received for Electronic Filing: 03/08/2017

Details of Charge

Date of creation:  27/07/2017
Charge code: 0739 5202 0005
Persons entitled: P.JOAN BECK
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.

Electronically filed document for Company Number: 07395202 Page 1




Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7395202

Charge code: 0739 5202 0005

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 is made on 27 ﬁdi,} 2017 by

(1) MINICABIT LIMITED, s company incorporated under the laws of England and Wales with
company registration number (7395202 whose registered address is at B0-83 Long Lans,
London, EC14 SET {the "Company®)

In favour of

2) LAl Kfﬁﬁé’ ...{Insert Lender's Name) of

é/ Ol B Ll oo, (nsert Lander's Addrsss)
Bt 5 d e LB St 2 &/
.»:f’..ﬁ,..&..Q‘i...,..éffﬁ:eﬁ.ﬁ/jﬁfgﬁm; SwrrZeese VI
{the “Lender”).

IT 1S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1. Definitions
In this Deed:

*Account Bank® means any bank or financial institution with whom the Company holds an
account, from fims to time.

“Charged Properly” maans all the assets of the Company which from time fo time ars the
subject of the security created or expressed to be created in favour of the Lender by or pursuant
to this Deed,

“Coliateral Rights” means al rights, powers and remedies of the Lender provided by or pursuant
o this Deed or by law.

“Default Rate” means the rate of two per cent. per annum above the Bank of England’s base
rate.

“Environment” means the air (including the air within buildings and the air 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 eny other meaning given to the term under
Environmental Law.

‘Environmental Law” means any law concerning the protection of the Environment or hurnan
heaith, the condition of any property or of any place of work or the production, storage freatment,
trangport or disposal of any substance capable of causing hann to any living organism or the
Environment.

*El Regulation” means the Council of the Eurcpaan Union Reguistion Mo, 13462000 on
insoivency proceadings.

"Event of Defaull” has the meaning given 1o i in tha Loan Note Instrument.

“Finance Documents” means the Loan Note Instrument, the Loan Notss, this Deed, and any
other document designated as such by the Lender snd the Company.

*Financial Collateral” shall have the seme msaning a5 in the Finandial Coliateral Regulations.

“Financial Collateral Regulations" means the Financla! Collateral Arrangements {No, 23
Raguiations 2003 {5.1. 2003/3226).

*Floating Charge Property” has the meaning given In Clause 3.2 (Flosting Charges).



"indebtedness” means any obligation to pay or repay money, present or fulure, whether actual
or contingent, sole or jointand any guarantes or indemnity of any of those obligations,

“msurance Policy® means any policy of insurance and cover note in which the Company may
from time to tme have an inferést.

“Intellactual Properiy”’ means:

{a} aill present and future patents, trade marks, service marks, designs, businass namas,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectus! property rights and interests, whather registered or unregistersd;

{b} tha banefit of all applications and rights to use such assets; and
{c) all Related Rights,

“investments” means:

{=) any stooks or other securities, whether hald directly by or to the ordsr of a Company or
by any trustes, fiduciary or cleatance system on its behalf; and

{t} all Related Righis (including a¥ rights against any such frustes, fiduclary or clearance
system).

“investment Derivative Righis” means all dividends, interest or distributions and all other
rights and benefits of an incoms nature accruing at any time in respect of any Investment.

“Issuer’ means the issuer of any Investment,
"L pan Notes” means the convertible loan notels) issued by the Company in favour of the Lender;

“Loan Note instrument’ meaans the loan note instrument entered Into by the Company and
dated on or about the date of this agresment,

“Material Contracts” means:

{=} any contract enterad into by the Company that may from time to time be agreed in
writing between the Lender and the Campany as a Material Conlract and

{ all Related Rights,

*Piant and Machinery” means:

{a) el equipment, machinery and all other assats of a simllar nature which are now, or at
any time gfter the date of this Deasd become, the praperty of the Company,; and

{b) ali Related Rights.

“Real Property” means the Company's estates or interests in all freshold (including

commonhold), leasehold or other immovable property {including the properly specifiad in

Schedule 1 (Reaf Propéntyl), and any bulldings, fixtures or fitlings from time to time situated on

or forming part of such property, and includes alf Related Rights.

"Receivables” means:

{a) all present and futurs book and other debis and monetary claims owing to a Company,
and

{b) ail Related Rights.

"Recelver’ means a recelver or raceiver and nianager or administrative receiver appointed

pursuant 1o the provisions of this Deed or any applicable law.

“Gplated Rights" means, In relation o any asset,

{a) tha proceeds of sale of any part of that asset;

{b} all rights under any licence, sgreement for sale or agreement for leass In respect of
that assel

{e) all rights, benefiis, claims, contratls, warrantles, remadias, security, Indemnities or
covenants for title in respact of that asset; and

{c) any income, moneys and proceeds paid or payable in respect of that asset.



1.2

1.3

1.4

1.5

“Securad Obligations” means all present and future abligations and Habilities of the Company
to the Lender, whether sctual or contingent and whether owed jointly or severally, as principal
or surely or in any othar capacily under or In connaction with the Finance Documents, fogether
with all interest (including, without limitation, default Interast} accrulng in respect of thoss
obilgations or labilities except for any money or llabliity which, If itware so included, would cause
the infringement of section 878 or 678 of the Companies Act 2008,

"Securlty” means any morigage, charge, pledge. flen or other sacurily interest seouring any
obligation of any person or any other agreement or arrangament having & simitar affect.

“Becurity Financlal Collateral Arrangement’ shall hava the same meaning ag in the Financial
Collateral Regulations.

"Securlty Period”® means the period starting on the date of this Deed and ending on the dals on
which all the Secursed CObligations have been unconditionally and breviocably pald and
discharged in full and no further Sacured Obligations are capable of being outstanding.

interpratation

n this Deed:

{&) clause and scheduls haadings are for conveniencs of refarence only and shall not affect
the sonstruction of this Deed;

i) raferences to Clausss and Schedules are references to the Clauses of and Schadulas
to thig Dead,

{c) refarances o this Dead or any cther agreement or instrument shall be construed as

refarencas to that agreement or insfrument as amended, novaled, supplemsnied,
extended or restated;

{d} referances to a person shall be construed 1o include that parson’s assigns, transferees
o successors in fitle and shall be constfrued as including any individual, firm, trust,
partnership, joint veniure, company, gorporstion, unincerporated body of parsons of
any state or agency thereof, whether or nol having separate lagel personallty;

(&) referencas o a provision of law are refarences io that provision as amended or re-
snacied;

{fy words importing the singuiar shall include the plural ami vice verse and words denoting
any gendsr shall include all genders;

(o) the words “Including” shall not be construed as limiting the generalily of the words
praceding i,

Third Party Rights
& personwho is nol a party to this Deed has no right under the Contracts (Rights of Third Parties)
Agt 18899 or otherwise to enforce or enjoy the banefit of any term of this Deed.

incorporation of Tarms

The terms of any Finance Documents and of any side letiers between any of the parties thersto
are incorporated in this Deed io the exient required to ensure thal any disposition of Real
Property containgd in this Deed is a valid disposition In accordance with Section 2(1) of the Law
of Property (Miscellansoue Frovisions) Act 1888,

Effect as 3 Deaed
This Deed is intended ip lake effect as g deed, notwlithstanding that the Lender may have
executad It under hand only.

COVENANT TG PAY

The Company covenanis that it wil, on demand, pay and dischargs the Secured Obligations to
the Lender when due.

GRANT OF SECURITY

Fixed Charges
The Company with full tite guarantee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:



3.2

3.3

{a)

{b}

{g]

{d}

(e}

{f

{g)
{h)

{i
{i
{i)
{#
{m}
{r}

{0}

by way of legal morigage, the Real Property and il Related Righis;

by way of fixed charge, any Real Properly and all Related Rights now or at any lime
after the date of this Deed balonging to the Company (other than property morigaged
under Clause 3.1{(a) above);

by way of fixed chargs, sl Related Rights in relation the Real Property charged
pursuant o this Deed;

by way of ficed charge, all Plant and Machinery and other fixiures and fittings atfached
to any Real Property,

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

by way of fizxed charge,

iy =il present and future bank accounts, cash at bank and credit balances of the
Company with any bank or other parsorn;

(it all Related Rights in reiation to the accounts charged pursuant to Clause 3.1{f){1)
above,

by way of fixed charge, ali présent and future Receivables;
by way of fixed chargs:

(i all presant and future Investmsnts;

(i alt investment Derivative Rights; and

iy where any Investment is held in a system for the deposit and seitiement of
transactions in Investrants, all rights against the operator of such system or any
participant in respect of such invastment;

by way of fixed charge, all presant and futurs Intelischual Property;

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

by way of fixed charge, the uncallad capital of the Company,

by way of fixed charge, all rights, inlerests and ¢laims In the Insurance Policias;
by way of fixed charge. all rights, interests and claims in the Material Contracts;

hy way of fixed charge, the benefits of gli licences, consents and authorisations held in
connection with s business or the use of any Charged Property, and the right to any
compensation in respect of any of them; and

by way of fixned charge, all righis, inferests and clalms in any pension fund now or in the
futlire,

Floating Charges
Each Company charges and agraes to charge by way of first fioating charge ail of its present
and future:

{a)

)

gssats and undertaking (wherever located) not otherwise effectively charged by way of
fixad morigage or charge pursuant to Clauss 3.1 (Fixed Charges, or any other provision
of this Deed; and

{whether or not effectively so charged or assigned) hertable property and all other
property and assefs in Scoliand,

{{(a) and (b} abova togsther being the "Floating Charge Property”).

Clualifying Floating Chargs

Paragraph 14 of schedule B1 of the Insolvency Act 1888 shall apply to any floaling charge
created by this Deed (and each such floating charge is a qualifying fioating charge for the
purposes of the insolvancy Act 1886},



3.4

4.2

Financial Collateral

To the extent that the Charged Property constitutes Financial Collatera!, the Company agress
that such Charged Properly shall be held or designated so as lo be under the control of the
Lender {or by a person acting on s behalf} for the purposes of the Financial Coliatersl
Ragulations. To the sxient that the Charged Properly constitutes Financial Coliateral and is
sublect to a Security Financial Collateral Arrangement created by or pursuant io this Daed, the
Lender shall have the right at any time after this Deed becomes enforcaable, to sppropriats all
ar any part of that Charged Property In or lowards the payment or discharge of the Secured
Obligations. The value of any Charged Property appropriated in sccordance with this Clause
shall be () In the case of cash, the amount standing to the cradit of any account, together with
acorued but unposted intersst, at the time the right of appropriation is exercised, and (b} in the
case of Investmants, the market prige of that Charged Propesty at the fime the rght of
appropriation s exercised, as listed on any recognised markst index, or as determined by such
other method as the Lender may select {(acting reasonably). The Company agress that the
meathads of valuation provided for in this Clause are commercially reasonable for the purposes
of Reguiation 18 of the Financial Collaterat Regulations.,

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Chargs _

The Lender may at any time hy notice in writing to the Company Immediately convert the floating
charge created by Clause 3.2 {(Fioating Charges) into a fixed charge as regards any property or
assets spacified In the notice if an Event of Default has ocourred and s continuing.

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

(n  the Company disposes of any of the Floating Charga Property other than in the
ordinasy course of rading on an arm's length basis or as otherwise with tha prior
written consent of the Lender; or

{(iy  any persen levies or allempls 1o lewy any disiress, execution or other process
against any of the Charged Properly; or

{iy & resolution is passed or an order s mads for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator in
raspect of the Company,

the floating charge created under Clausas 3.2 (Floating Charges) by the Cgmpan‘; wil
asulnmatically be convertad Dwithout notice) with inmediate effect inl a fixed charge in
raspect of the relevant Fipating Charge Property.

{by At any time after the floating charge constituted under this Deed shail have crystaliised
as 3 fixed charge over all or pan of the Charged Property pursuant to this Clause 4 but
before the appointment of any Recelver pursuant herefo, the said fixed charge shall
upon ihe writlen consent of the Lender cease o attach fo the assets then subject to the
fixed charge and shall again subsist a3 a floaling chargs.

(e} The fivating charge created under this Deed shall not convert inlo a fixed chargs solely
by reason of & moratorium being obtained under the Insolvency Act 2000 {or anyihing
done with a view to obtaining such a moratorium) in respect of the Company,

PERFECTION OF SECURITY

Deposit of Title Docwiments
if requested by the Lender {(acting reasonably), the Company shall deposit with the Lender:

(&) all daeds and documants of title relating o the Charged Property;
{b all Insurance Policles to which the Company is entifed o possession; and
) at the request of the Lender, all certificates relating to the Investments togather with

stamped stock transfer forms executed In blank and other documents as the Lender
may from time to fime require for perfeciing its tie {o e Investments or for vesting or
enabling it to vest the Investments in itsell or lis nominess or in any purchaser and



8.2

5.3

54

5.5

declarations of trust in favour of the Company exacuted by gl parsons (other than the
Company in whose nama the Investments are regisierad,

Matices of Assionment
¥ an Event of Default has cccurred and is continuing, the Company shall, promptly Tollowing
requast by the Lender:

ey give notice, in such form notifled to the Company, to sach Account Bank of the charging
of the Company's rights and interest in its bank acscounts and shall procure that each
Account Bank will promptly provide an acknowiedgement {0 the Lender of such notlics;

) give notice, in such form notified fo the Company, 1o sach person with whom the
Company has enfered into & Material Contract of the charging of the Company’s rights
and interest in and under such Maierial Contract and shall procurs that each addressse
of such notice wilf promptly provide an acknowledgement o the Lender of such nolice;
and

(o} give notice. in such form nofifled to the Company, to each insurer with whom the
Company hag an Insurance Policy of the charging of the Company's rights and Inferaat
in and under such Insurance Policy and shall procurs that sach addresses of such
notice will promptly péovide an acknowledgement o the Lender of such notice.

Registration of intellectual Property
The Company shall, if requested by the Lender, executs sil such documants and do all scts that
the Lender may reasonably require to record the interest of the Lender in any registers relating
to any registered Intelleciual Property,

Lang Registry disposal restriction

In respect of any Real Properiy or part of or Interast in any Real Properly title (o which is
registared at the Land Reglstry (or any unregistered land subject to first registration), the
Company shall apply or consent 10 an application being made to the Chief Land Registrar in
antar the following restriction on the Regisier of Tils for such Resal Property:

"No disposition of the registered esiale by the propristor of the regisiersd esiale is 1o be
registered without 8 written conssent signed by the propristor for the time being of the charge
dated [ Fin fevour of [THE LENDER] referred o in the charges register or, if
appropriate, signed on such proprietor's behall by its solicitor”.

Tacking

The obligation on the part of the Lender to make further advances o the Company is desmed
1o be inccrporated in this Dead and the Company shall apply to the Chief Land Reglstrar for &
note of such obligation to be entered on the Register of Title of all present and fulure regisiered
Real Property,

FURTHER ASSURANCE

{a} The Company shall, at iis own sxpense, prompily do all such acls or executs all such
documents {including assignments, transfers, morigages, chadrges, nolices and
instructions) as the Lender may reasonably specily {(and in such form as the Lender
may reasonably require);

{} 1o parfact the Security created or intended to be created under or svidenced by
this Deed {which may inciude the execution of 8 morigage, charge, assignment,
or other Security over alf or any of the assels which are, or intended 1o be, the
subject of this Dead) or for the exerciss of any rights, powers and remedies of the
Lender;

iy o confer on the Lendser Security over any properly and sssets of the Company
Incated In any jurdsdiction equivalent or similar o the Beourity intended io be
nonferred by or pursuant fo this Deed; andfor

iy o faciiate the realisation of the assats which are, or intended o be, the subject
of this Deed.

{b} The Company shall take all such action as is avallable to i {including makings all filings
and ragistrations) as may be necessary for the purpose of the craation, parfection,



7.1

7.2

B.2

8.3

protection or maintenance of any Securlty conferred or intended to be conferred on the
Lendsar,

LUNDERTAKINGS

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

Ganeral
{a) MNotification of defauilt

The Company shall notify the Lender of any Event of Default or event or clroumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
detarmination, satisfaction of any other condition or any combination thereof, constitule
an Evant of Defsult (and the steps, f any, baing taken to remedy i) promptly upon
hecaming awars of lis ocourrenas.

{b) Authorisations

The Company shall promptly obtain all material consents and suthorisations necessary
{and do all that is needed o maintain them in full force and effect) under any faw or
reguiation of s jurisdiction of incorporation to enable it to perform its obligations under
this Deed and 1o ensure the legality, validity, enforceabilily and admissibility Inevidance
of this Dead in its jurisdiction of incorporation.

{z) Compliance with law
The Company shall comply in all respects with 2l laws to which it may be subject if

failure to do so would materially impair ts ability to perform its obligations under this
Deed.

Charged Property Generally
(@ The Company shall:
{1 comply in sl material respects with all obligations in relation o the Charged

Properly under any presant or future law, regulation, order or instrument of any
sompetent authority or other approvals, licences or consents; and

(i ocomply with all material covenams and obligations affecling any of the Charged
Froperty or the manner of use of any of it

{l} The Company shall not except with the prior writfen consent of the Lender, enter info
any onerous or resirictive obligation affecting any of the Chargad Property.

ENFORCEMENT OF SECURITY

Enforcemant
The security constitutad by this Deed shall become immediately enforceable gt any time after
the oocurrence of an Event of Default which has not been remediad or waived by the Lender,

Powers on enforcement
At any time after the security created under this Deed becomes enforcsable, the Lender may,
without notice to the Company and whether or not i has appointed a Recelver, exarcise:

{&} afl or any of the powers, authorities and discretions conferred on morigagees by the
Law of Property Act 1825 (as variad or extended by this Deed},

{b} all of the powers conferred on the holder of a gqualifying flsating charge {as defined in
the Insolvency Act 1986) by the Insolvenny Act 1986; and

{c all ar any of the powers conferred by this Deed,

Mo Lisbility as Mortgagee In Possession

Meither the Lender nor any Receiver shall be liable lo account as a morigagee In possession in
respect of all or any part of the Charged Property or be liable for any loss upan realisation or for
any neglect, default or omission for which a morlgagee In possession might otherwise be lable.
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8.3

2.4

8.5

8.8

10.
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POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shali operate as
a variation and axisnsion of the stalutory powar of sale under Section 101 of the Law of Property
Act 1925 and such power shall arise {and the Secured Cbligations shall be desmed dus and
payable for that purpose) on exscution of this Deed,

Restrictions
Sections 93 and 103 of the Law of Property Act 1925 shall not apply 1o this Deed.

Fower of Leasing

At any tims after the security created by this Deed becomes enforcaable, the Lendsr may leass
ar make arrangemanis o lease, al 8 premium or otherwise, and accepl surrenders of leases
without any restriction and in particular without the need 1o comply with any restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1926,

Biscretion

Any liberty or power which may be exercised or any determination which may be made
hareunder by the Lendsr or any Rsceiver may be exarcised or made in iis absolule and
unfetiered disoretion without any obligstion to give reasons.

Delsgation

Each of the Lender and any Receiver shall have full power o delegate [either generslly or
specifically) the powers, authorities and discretions conferved on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see it which delegation shall not
preciude sither the subsequent axercise of such power, authorily or digcretion by the Lender or
the Racaiver Heelf or any subssquent delegation or ravocation thereof.

Power to Remedy

if at any time the Company does not comply with any of ite obligations under this Dead, the
Lendsr may {but shall not be obliged 10) rechify such default and the Company irrevocably
authorises the Lender, its employess and agents, at the Company's axpense, 10 do all such
things 8% are necessary or desirable to rectlfy such default.

APPOINTMENT OF RECEWVER

Appeintment and Removal

{a} At any tima after the sequrily created under this Deed becomes enforceable, or if
requested (o do so by 8 Company, the Lender may (by deed or otherwise and acting
through its authorised officer);

i1 appoint one or more persons jeintly or severally {0 be & Receiver of the whaole or
any par of the Charged Property;

{H remove (so far as itis lawfully able) any Recelver{s) sc appointed,
{ih  appoint another person(s} as an additional or replacemeni Receiver(s); and
(vl appoint one or more persons to be an adminisirator of that Company.

(I Notwithstanding anvthing 1o the contrary in this Dead, neither the obiaining of a
moratorium by the Company Under schedule Al fo the Insoivency Act 1988 nor the
doing of anything by the Company with a view to gbfaining such & moratorium {including
any prefiminary dscision or investigation) shall be, or be construed as.

{}  anevent under this Deead which causes any finating charge created by this Deed
to orystailise;

gy an event under this Deed which causes any restriction which would not otherwise
aopply to be imposed on the disposal of any property by the Company, or

(i} a ground under thia desd for the appointment of a Recelvar,

10.2 Capaclty of Receivers

Each Receiver shall be:
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11.2

(a}

(b}

an agent of the Company which shall be solely responsible for his sots, defaults and
fiabilities and for the payment of his ramunsration; and

entliled (o ramunaration for his services at a rate lo be fixed by the Lender from tima fn
time {without belng limited to the maximum rate specified in Seotion 109(8) of the Law
of Property Act 1825).

POWERS OF RECEWVER

General Powers
Every Recaiver shall have all the powars:

{a}

(b}
{c}

conferrad by the Law of Property Act 1825 on morigagees in possession and raceivers
appointed under that Act;

set out in scheduls 1 to the Insolvency Act 1888; and
conferred from time o time on receivers by statule.

Additional Powers

in addition to the powers referred to in Clause 11.1 (Genera! Powers) a Recelver shall have the
powar, at the reasanable cost of the Company and elther [n his own naime or in the name of the
Company or (with the writlen approval of the Lendar) in the name of the Lender;

{a}
{b}

{c}

{d)

{0

gl
{n}

{0

{0 take possession of, coliect and get in all or any part of the Charged Property;

i carry on, manage or congur in carrying on and managing all or any part of the
business of the Company,;

o borrow or raise maoney and sacure the payment of any maoney in prioly to the
charges created by this Deed for the purpose of exercising his powers andfor defraying
any reasonable costs or expenses incurred by him in such exarcise;

without the need 1o comply with any resiriclions imposed by Bections 89 and 100 of the
Law of Proparty Act 1825, to sell, Isl, leass or concur in sslling, letting or leasing and
o vary the terme or determine, surrender and io accept surrenders of leases or
tenancies of or grant options or licences ovar all or any part of the Charged Property In
any manner and on such terms as he thinks fit and the consideration for any such
transaction may consist of cash or of shares or securilies of another company {and the
amouni of such consideration may be dapendent on profit or irnover or be determined
by & third party) and may be pavable In a lump sum or in instalmants; all moneys paid
to the holder of such Securily In accordance with such acoounts shall form part of the
Secured Obligations;

to sever any fixures {including rade and tenants fixtures] from the properly of which
thay form par, without the consent of the Company,;

to exercige sl powsers, rights andfor obiigations under any confract or agreesment
farming part of the Charged Property, Including, without limitation, alt voting and other
rights attaching fo the investments;

to make and effect all repairs, renewsals, Improvemants, and insurances;

to redeem any prior Securily in respect of sll or any of the Charged Property and to
selile and pass the accounts of the holder of such prior Security and any accounts so
setiled and passed will, in the absence of manifest error, ba conclusive and binding on

Ihe Company, all mohevs paid to the holder of such Secutity in sccordance with such

accounta shall form part of the Secured Obligations;

o promote ihe formation of subsidiaries of the Company for the purpose of purchasing,
leasing, llicensing or otherwise acguiring interests In all or any of the assels of the
Company and to arrangs for any such subsidiaries lo rade or caasse o trade on such
terms as the Recelvar thinks fit;

to take such proceedings and to make any arangement or compromise which the
Lender or the Recalver may think it



12,
121

12.2

12.3

12.4

{k) to appoint menagers, officers and agents at such salaries and for such periods as the
Receiver may determing;

] to exercise in refation to all or any part of the Charged Property all such powers and
rights as he would be capable of exargising if he were the absolute beneflcial owner of

the Charged Property; and/or

{ms) o do all other acts and things a8 may be considersd by the Recaiver to be incidental
ar conducive to the above or otherwise expadient for or incldental or conducive io the
preservation, improvement or reafisation of the Chargad Property,

APPLICATION OF MONEYS

Application

{a) All moneys raceived or recovered by the Lender or any Recelver pursuant o this Deed
shall {subject to the rights and olaims of any person having securlty ranking in priority
1o the security constituted by this Deed) be applied in ths following order:

i first, in satisfaction of, or provision for, all rsasonable costs, charges and
expenses incurred by the Lender or any Receiver and the payment of the
remuneration of any Recelver,

(y  second, in or towsards payment of any debis or dalms which are required by law
1o be paid in preferance to the Secured Obligations, but only to the extent o which
such debts or claims have such preference;

(ifiy  third, in or towards payment of all matters referred to in the first three paragraphs
of Section 108(8) of the Law of Property Act 1825 {other than the remuneration
of the Recsiver);

v} fourth, in or towards satisfaction of the Secured Obligetions; and

vy  ffth, any surplus shell be pald to the Company or any cther person antitied
thereto.

{5} Only money sctuslly paid by the Receiver to the Lender, or recelved or recovared by
the Lender undar this Deed, shall be capable of being applied in or lowards the
satisfaction of the Secured Obligations and the Company shall have no rights inrespact
of the application by the Lender of any sums received, recovered or realised by the
L.ender under this Deed.

Suspanse Acoount

Lintll all Secured Obligations have been Irevocably and uncondltionally paid and dissharged in
fulll, the Lender and any Repelver may place and keep for such time as It thinks prudent any
moneys recelvad, racoversd or realisad under or by viriue of this Deed In a separate or suspense
account to the credit of either the Company or of the Lender witheut any obiigation 1o apoly all
or any part of such monsys in or towards the discharge of the Securad Obligations. Amaunts
standing to the credit-of such suspense acoount shall bear interast at 2 falr market rate.

Aveidance 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, guidation or similar laws, the lability
of the Company under this Desd and the security constituted hereby shall continus and such
amount shall not be considered to have been Irrevocably paid,

Use of insurance procesds

All moneys receivable by virlus of any of the Insurance Pelicles 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 aptlon of the Lender be applied in replacing, restoring or reinstating the Charged Property
{any deficiency being made good by the Company) or (except where the Gompany is obliged
fas tandlord or tenant} to lay out such insurance moneys undar the provisions of any lease of
any Real Property) in reduction of the Secured Obligations.
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PROTECTION OF PURCHASERS

Receipts
The raceipt of the Lender or iis delegate or any Recelver shall be conclusive discharge fo a
nurchaser in any sale or disposal of any of the Charged Proparty.

Protection of Purchasers

Mo purchaser or gther person desling with the Lender or fis delegale or any Recelver shall bs
bound to inguire whather the right of the Lender or such Recelver o exercise any of iis powers
has arizen or become exercisable o be concerned with any nolice {0 the contrary, or be
concernad to see whether any such dalegation by the Lender shall have lapsed for any reason
or have been revoked,

POWER OF ATTORNEY

Appolntment

Following an Event of Default, the Company (by way of security and o more fully secure the
performance of its obligations under this Desd) irrevocably appoints the Lender, sach personto
whorn the Lender shall from time to time have delegated the exarcise of the power of altornay
conferrad by this Clause and any Receaiver jointly and severally {0 bs its attormey and In its name
and on iis behall to execule, deliver and perfect all documents and 1o do all things which the
attorney may consider to be necessary for

{a} carrying out any obligation imposed on the Campany by this Deed that the Company
has falled to perform (including the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Property); and

)] snabling the Lender and any Recsiver to exerclse any of the powers conferred on them
by or pursusnt to this Deed or by law,

Ratification

The Company ratifies and confirms and agres to retify and confirm all things done and all
documenis executed by any afiornay in the exercise or purporied exerciss of all or any of his
DOWers,

CONTINUING SECURITY

Continuing Seourity

The security created by or pursuant to this Deed will be a continuing security for the Sscured
Obligations notwithstanding any intermediate payment or settlement of ail or any part of the
Sscurad Obligations or other matier or thing whatscever and will be without prajudice and in
addition to and shall not merge with any other right, remedy or sacurily which the Lender may
hold at any time for the Secured Obligations and will nol be affected by any reiease,
reassignment or discharge of such other right, remedy or security,

Settlements conditional

Any reigase, discharge or setflement betwesn the Company and the Lender shall be conditional
upon no securlly, disposition or payment fo the Lender by the Company or any other person
being void, set aside or orderad to ba refundsd pursuant to any enaciment of law relaling 1o
bankrupley or insolvency or for any other reason whatsoever, and if such condition shalf not be
fulfiled the Lender shall be entitled to enforce this Diead subsequently as if such releass,
discharge or settlement had not securred and any such payment had not been made.

SETOFF AND CURRENCY

Consolidation of accounts and set off

In addition {o any general lien or similar rights to which it may be entitled by operation of law, the
Lendar may at any time and without natics to the Company sombine or consclidate all or any of
the Company's then existing sccounts with and liabilites to 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
satisfaction of the Sacured Obligations,

11
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18.6

Currency

For the purpose of or pending the discharge of the Secured Ubligations, the Lender may, inits
sole discration, convert any moneys recelved, recoverad or realised in dny curraney under this
Deead (including the proceeds of any previous conversion under this Clause) from thelr existing
currency into any other currency at such rate or rales of exchange and gt such fime as the
Lender thinks fit,

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time 1o time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all reasonable oosts and expenses (including legal Tees) together
with any VAT or similar taxes thereon incurred by it in connection with the preparation, execution,
perfection, amendment, enforcement, discharge andfor sssignment of this Dseed. Such
reasonable costs and expenses shall form part of the Secured Obligations and shall carry
interest from the date of such demand uniil o paid or reimbursed at the Default Rate,

tndemnity

The Company shall, notwithsianding any release or discharge of all or any parl of the security
constituted by this Desd, indemnify the Lender, its sgents, aftornays and any Recelver against
any action, procesding, olaim, loss, llabilty and cost which It may sustain:

(&} in the exercise {or purparted exercise) of any of the rights, powsrs or discrations vesiad
i them by this Deed {or by law); andior
(b in connaction with or otherwisa relating o this Deed or the Charged Froperty,

MISCELLANEOUS

Mo Deduction

Al payments to ba made o the Lender under this Deed shall be made in Treely available funds
and shall be made clear of and without dedustion for or on account of tax. If the Company s
raquired by law to make a tax deduction, the sum payable by the Company shall be increased
to the extent necessary 1o ensure that, after the making of such deduction, the reciplent of such
sum recehves and retalng a net sum squal 1o the sum which B would have recsived and refained
had no such deduction been made or required to be made.

Assignment and disclosurs of informatien

The Lender may, with the prior written consent of the Company, assldn and transfer all or any
of Its rights and obligations under this Deed to any holder of a Loan Note. The Lender shall be
enfiled io disclose such information concerning the Company and this Deed as the Lender
conslders appropriate o any actual or proposed direct or indirect successor or 1o any person to
whom information may be required to be disclosed by any applicable law,

Perpetuity Period
The perpetulty pericd under the rule against perpeluities, if applicable fo this Deed, shall be the
period of one hundred and twenty five years from the date of this Deed.

Remedies and Waivers

No failure on the part of the Lender to exetcise, or any delay on its part in exercising, any
Collateral Right shall operate as s walver thereof, nor shall any single or partial exercise of any
Coilsters! Right preclude any further or other sxarcise of that or any other Coliateral Right.

Mo Liablity

None of the Lender, its delegate(s) nomineels) or any Recaiver shall be Hiable for any loss by
reason of (a) taking any action permitted by this Deed or (b} any neglect or default in coonaclion
with the Charged Property or (¢} taking posssssion of or reallsing all or any part of the Charged
Property, axcept in the case of gross negligence or wilful default upon its part.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unefhforceabla in any
respect under the law of any |urisdiction, neither the legality, validity or enforceabllity of the
ramaining provisions of this Desd nor of such provision under the laws of any cther juriadiction
shall in any way be affected or impaired thereby and, if any part of the security intended to be
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created by or pursuant to this Deed Is Invalid, unenforceable or ineffective Tor any reason, that
shall not affect or Impalr any other part of the securily.

Gerificates

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

NOTICES

{a} Al notices under or in conneaction with this Desd shall be given in writing in English and
may be made by fax or letler,

) The address and fax number {and the depariment or officar, if any, for whose aitention

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

{3 in the case of the Company, 1o its registered address for the attention of the
dirsciors.

iy inthe case of the Lender, {0 its address first written above.

or eny substitute address or fax number of department or officer as the parties may
nolify to each other by not less than five Business Days’ notice.

{c) Any nofice to the Company will be effective, if by way of letier, when i has been laff at
the relevant address or two Business Days after being deposited in the post, postage
prapaid, in an envelope correctly addressad to the addressse.

(e} Any notics to the Lender will be effective only when actually recelved by the Lender,
COUNTERPARTS

This Desd may be executad in any number of countarparts, sach of which is an original and all
of which togsther evidence the same agreement.

GOVERNING LAW

This Desd and any non-coniraciual obligations arising out of or in connection with it are governed
by and shali be construed in accordance with English law,

JURISDICTION

English Courts

The courts of England have exciusive jurisdiction to settle any disputes (2 "Disputa™) arlsing out
of, or connected with this Desd {including a dispute regarding the existence, vaildity or
tarmination of this Deed or the conssquences of its nullity).

Convenient Farum
The parties agres that the courts of England are the most appropriate and convaeniant courts o
settie Disputes between them and, accordingly, that they will not argue 1o the contrary,

Execlusive Jurisdiction

This Clause 22 is for the benefit of the Lender only. As a rasult and notwithstanding Clause 22.1
{English Courts), it doss not prevent the Lender from taking proceedings relating to a Diapute in
any other courts with jurlsdiction. To the extent allowed by law the Lender may take concurrent
procesdings in any number of jurisdictions.

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

Farl.A
Registered Land

Address Title Number

Part B
Unregistersd Land

Bocument describing the Real Property

Date Rocument Pariles

Address
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COMPANY

MINICABITLIMITER by: e rrseraeanananaeaens

in the presence of

Flls

Witness SIgnahute ..o insessnesirssrsses

FARRUKH MAHMUD

Witness name
(biock capitals)

Wimess address

LENDER
Executed as a DEED by

.........................

sﬁ g 4’"{' 2 {Lendef%;ggqaﬁ;'

{Frint Lender nama)

in the presence of. o

Wikess name 5;4«.14‘;0@/2 e HGL S ; o A S
{block capitalis)

Witness addrass
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